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ASSET FURCHASE AGREEMENT

This Assct Purchase Agreement (this “Apreement') is made and entered into as of this 24th day of April,
2003 by and among SONIChlue Incorporated, a Delaware corporation, ReplayTV, Inc., a Delaware corporation and
wholly owned subsidiary of SONICblue Incorporated (together, “Seller™), and Digital Networks North America,
[ne., a Delaware corporation (“Buyer™).

WHEREAS, a portion of Seller’s business relates to the design, development, marketing, sale and service
of consumer electronics products, incloding digital video recorders (the “Business");

WHEREAS, Seller has filed Chapter 11 bankruptcy petitions pursuant to Title 11 of the United Srates
Code, 11 U.5.C. § 101, gt sen.; and

WHEREAS, Buyer desires to purchase from Seller, and Seller desires to sell to Buyer, certain of Seller’s
assets related to the Business including principally recejvables, inventory, equipment, contracts, inicllectual
property, real property interesis, intangibles and other assets, as mors particularly set forth herein, free and clear of

Encumbrances (as defined below), and to rssume from Seller the Assumed Liabiliies pursuant to the ferms and
subject to the conditions set forth herein,

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

ARTICLE I
DEFINITIONS

Section 1.1 {a) Definitions  As used in thiz Agreement, the following terms bave the memmings specified
in this Section1.1{a).

“Accounts Receivable” means (I) any and all aceounts receivable, notes and other amounts receivable and
owed ta Seller on account of the Business arising out of, or related to, the sale of poods and/or the provision of
services related to the Business, together with all scourity or collateral therefor and any intcrest or unpaid financiog
charges accrued thereon, as of the Closing Date, and (ii) all royalty payments arising after the Closing Date from or
related to licenses by Scller of Intellestual 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 controlled by, or is under common control with, such specified
Perzon. For purposes of this definition, Affiliate means the power of one or more persons to direct the affairs of the
Perzon controlied by reason of ownership of voting stock, contract or otherwise.

“Assumed Apreements” means all contracts, apreements, pergonal property leases, commitments,
understandings or instruments rslated to the Business, insluding the Intellectual Property Agreements, and which are
listed on Schedule 2.5 arntached hereto, as amended from time ta time ag contempiated in Section 2_5(a).

“Assumption Agreement” means the Assumption Apreement 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 Bankruptey Court for the =ale of the Business.
“Bankruptey Code™ means Title 11 of the United States Code, 11 U.S.C. §§ 101, et seq.

“Bankyuptcy Couri” means the United States Bankrupicy Court for the Northemn District of California or
such other court having competent jurisdiction over the Chapter 11 Case.

“Bidding Procedures Order™ means the order ¢ntered by the Bantoruptey Court on March 28, 2003 and
amended on April 2, 2003, estsblishing notice, sales and bidding procedures for sale of the Business.

“Bill of 3ale” means the Bill of Sale o be executed and delivered by Seller to Buyer at the Closing,
substantially in the form of Exhibit B attached hercto.

1«
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“Buginess Dav'” means any day that is not a Saturday, Sunday or other day on which banks are required or
anthorized by'law to be closed in San Jose, California.

“Bnyer’'s Revpresentatives” means the Buyer’s accountants, employess, counsel, financial advisors and
other authorized representatives.

“Chapter 11 Casc’ means Seller’s case commenced under Chapter 11 of the Bankruptcy Code.

“Closing Encumbrances’ means statutory liens for current Taxes or assessinents not yet due or delinquent.

*Code” means the Internal Revenue Code of 1286, as amended.

“Confidential [nformation™” means the Information (as defined in the Confidentiality Agreement) furnished
to Buyer's Répresentatives 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 Apreement” means the Confidentiality Agreement by and between Buyer and Seller
executed in August 2002,

“Epcumbrances™ means any mortgages, hypothecations, pledpes, liens, ¢laims (including options and nghts
of first refiusal), charges, right of third parties (express or implied), other than as gset forth in the Assumed
Agreements, | security interests, conditionmal and installment sale apreements, activity and wuse limitations,
conservation easements, servitudes, deed restrictions, equitable interests, exceptions to title, encumbrances, causes
of action, rights, demands and claims (for any and all types of relief) in litigation, charges of any kind and
encumbrances affecting property of any nature, whether acerued or unacorued, tangible or intangible, or absolute or
contingent, subject to the Sale Order.

“Final Order” means an order of the Bankruptey Court (i) as to which the time to appeal shall bave expired
and as to witch no appeal shall then be pending, or (i1} if an appeal shall have been filed or sought, either (A) no
stay of the order shall be in effect or (B) if such a stay shall have been pranted by the Bankruptcy Court, then (1) the
sray shall have been dissolved or (2) a final order of the dismict cowt having jurisdiction to hear snch appeal shall
have affirmed the order and the time allowed to appeal from such affirmance or to seek review or rehearing thereof
shall have expired and the taking or greating of any further hearing, appeal or petition for certiorari shall not be
permissible, and if a timely appeal of such district court order or timely motion to seek review or rehearing of such
order shall have been 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 Bagkruptcy Cowrt and the time allowed to appeal from such affirmance or
to seek review or rehearing thereof shall bave expired and the taking or granting of any further hearing, appeal or
petition for certiorari shall not be permissible.

“Governmental Awthority”™ means any federal, municipal, state, local or foreizn povernmental,
administrative or regulatory authority, department, agency, commission or body.

“Jptellectual Property™ means those patents and patent applications (mcluding any abandoned patents or
patent applications and the right to reinstate or refile same), registered copyriphts and copyright applications,
trademarks, rademark applications, radenames, trade dress, logos, service marks and Internet domain names and
URYL addresszes related to or used in the BHusiness and listed on Schedule 2.1, topether with (i) all unregistered
intellectual property or other proprietary rights related to the use of any of the foregoing or used in the Business, (if)
all rights to obtain renewals, extensions, continuations, continnations-in-part, reissues, divisions or similar legal
protections related thereto and (iii) rights to bring an action at law or in equity for the infringement or other
impairment of the forepoing before the Closing Date, including the right to receive all procesds and damages
therefrom.

“Intcllectual Property Apreements™ means all (i) licenses of mtellcctual property to Scller, (ii) licenses of
Intellecteal Property by Seller to third parties that are related to the Business and (iii) other agreements relatmg to
Intellectual Property, in each case as described on Schedule 2.5.
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“Toventory’ meant the inventories, including inventory rcserves, raw materials, in-process and finished
products, of Seller related to and/or used in the Business, including, without limvitation, supplies, materials and spare
rarts of the Business as of the Closing.

“Knowledge" means, as to a particular matter, the actual knowledpge of (i) with respect to Buyer, its chicf
execntive officer, itz chief financial officer or its general counsel, In each case without independent investigaton,
and (i) with respeot to Seller, its chief executive officer, its chief finaneial officer or its peneral counsel, in cach case
without independent investipation.

“Leascd Beal Property™ means that real property at which any of the Purchased Asscts are located.
“Person” meansg any individual, corporation, partnership, limited parinership, limited liability company,
syndicate, group, trust, association or other organization or cniity or govemment, political subdivizion, agency or

instrumentality of a government.

“Patitinn Date means the date on which Seller files voluntary petifons under Chapter 11 of the
Bankruptcy Code, .

“Retained Trade Names” means those trademarks, trademark applications, trade names, corporate or other
nameas related to the Business nsed by Seller and which, are not expressly set forth on Schedule 2.1,

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

“Bale Order" means the sale order approved by the Bankruptey Court for the sale of the Business
substantially in the form attached as Exhibit I) hereto.

“Schedules” means the Schedules listed in the Table of Contents hereto, dated as of the date hereof and as
may be npdated from time to time, and forming a part of this Apreement.

“Beller's Representatives” means Seller’'s accountants, employees, coungel, financial advisors and other
anthorized ropresentatives.

“Tax" and “Taxes” means all taxes, charpes, fees, levics, penaltics or other assessments of any lind
whatsoever imposed by any federal, provincial, municipal, state, local or foreign taxing authority, including any
interest, penalties or additions attributable thereto.

“Tax Retun™ means any retum, report, information return or other docement {inchiding any related or
supporiing information) required to be supplied to any Governmental Authority with respect to Taxes that are
related to the Business.

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

Section;
Definition Location
“Agrecment™ Preamble
“Allocation” § 7.7(e)
“Agsumed Liabiliies™ §23
"Buyer” Preamble
“Buyer Default Termination™ §3.2
l.g!a‘! E!,’ § 5_7
“Closing™ §4.1
“Closing Date™ §4.1
“Contracts" §22
“Cure Payments™ § 2.5(a)
“Deposit” §32
“Escrow™ 532
“Escrow Halder* §32
-
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“Excluded Liabilities™ §24
*“Intangible Property’™ § 2.1(d)
“Order™ § 5.7
“Bexsopal Property™ § 2.1(c)
“Purchase Price” §3.1
“Pirchased Assets™ §2.1
“Recejvables™ §2.1(e)
“Repulatory Approvals™ & 7.6(a)
“Seller” Preamble
*“Termination Date® §9.1{e)
“Trapsaction Taxes' § 7.7(a)
Seciion 1.2 Construction. The terms “hereby,” ‘hereto,” “hereunder™ 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 “including,” when wsed hersin without the qualifier, “without limitation,” shall
mean “including, without limitation.” Wherever in this Agreement the singular pumber ig used, the same shall
include the plural, and the masculine gender shall include the feminine and newter genders, and vice versa, as the
context shall require. The word “or” shall not be construed to be exclusive. Provisions shall apply, when
appropriate, (o successive events and transactions. Unless otherwise indicated, references to Articles and Sections
refer to Articles and Sections of this Agreement.

ARTICLE I
PURCHASE AND SALE

Secton 2.1 Purchase and Sale of Assets. Upon the terms and subject to the satisfaction of the
conditions contained in this Agreement, subject o Section 2.5 as to assumption, at the Closing Seller shall sell,
assign, convey, mansfer and deliver to Buyer, and Buyer shall, by payment of the Purchase Price, purchasze and
acquire from 3eller, free and clear of all Encombrances {(except for Closing Encumbrances), the Purchased Assets.
“Purchased Asscts” means, collectively, all of the right, title and intercst that Scller possesses as of the Closing in
and to the following assets, wherever located:

{a) to the extent assignable under Section 365 of the Bankraptey Code or to the extent assignment
15 consented to by the third pasty or third parties to such agrecments, all Assumed Agrecments;

{(b) all Intellectual Property;

{¢) all of those items of equipment and tangible personal property owned by Seller and used in
connection with the Business, and any other tangible personal property acquired by Seller after the date hereof but
prior to the Closing Date and uzed in connection with the Business (collectively, the “Personal Property™); provided
that the Personal Property shall not include the Inventory;

{d) all informationt used in or arising from the Business including all goodwill, trade secrets, trade
secret nghr.‘s know-how, customer lists, processes of production, ideass, confidential business information,
techniques, processes and formulas, but in all cases only to the extent of Seller's interest therein and only to the
extent transferable, togethor with all books, records and like items pertaining e¢xclusively to the Business
{collectively, the “Intangible Property™), provided that the Intangible Property shall in all events exclude (i) any
materials containing privileged communications or information about employees, the disclosure of which would
violate an employee’s reasonable cxpectation of privacy and any other materials which are subject to attomey client
or any other/ privilege, and (i1} Scller’s corporats books and records relating to its organization and existence;

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

(f) allInventory; and

(g) to the extent oansferable, all sofiware, databases, networks and systems of Scller and all
information contained therein or iransmitted thereby nsed in comnection with the Business (the “Systems™),
including (i) all software and firmware used, embedded or employed with or in any products manufactured,

4
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marketed or sold by or in the conduct of the Business, (i} dial-up numbers, websites and conmections used to service
or send to or reesive data from products seld in the course of the Business, and (iii) all network components, routers
and modem pools, servers, services and scrvice platforms (including for e-mail, web, authentication and other
services), management information systerns and network management systems used in the conduct of the Business;
provided, that/the Sysiems shall in all events exclude (i) the e-mail and other electronic files and data for those
cmployces of Seller who are not hired by Buyer or are not engaged in the Business, (ii) any materials containing
prvileged communications or information about employees, the disclosure of which wonld violate an emplayse™s -
reasonable expectation of privacy and any other materials which are subject to attorney client or any other privilege,
and (iii) Seller’s corporate books and records relating to its organization and existence.

Section 2.2 Excluded Asgets. Notwithstanding any provision herein to the contrary, the Purchased
Assets shall not include (i) those items excluded pursnant to the provisions of Sgction 2.1 above; (i) all cash and
cash equivalents; (i1} Inventory transferred or used by Seller in the ordinary cowse of the Business prior to the
Closing Date; {iv) any lease, rental agreement, contract, agreement, license or similar arrangement (collectively, the
“Contracts™, each a “Contract™) which terminates or expires prior to the Closing Date in accordance with its terms or
in the ordinary coursze of the Business; (v) all preference or avoidance claiws and actions of the Seller, including,
without Limitation, any such claims and actions arising under Sections 544, 547, 548, 549, and 550, respectively, of
the Bankruptcy Code; (vi) Scller’s rights under this Agreement, and zll cash and non-cash consideration payable or
deliverable tol Seller purzuant to the terms and provisions hereofl (vii) insurance proceeds, claims and causes of
action with respect to or arising in cormection with (A) any Contract which 18 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 Microciectronics Corporation owned by Seller or which Seller has the right to acquire; (ix) Seller’s right,
title and interest to the assets that are primarily related to Seller’s GoVideo, modem and graphics chips businesses,
including graphics chips patents; (x) Seller's right, title and intergst to the assets set forth on Schedule 2.2; and (xi)
Seller’s assets that arc not used in connection with the Business. Through the Closing Date, Buyer may deliver to
Seller 2 list of assets that will be excluded from the transaction and retained by Seller. Any asset so designated shall

constitute an Excluded Asset for all purposes under this Apreement as if the same had been expressly identified as
an Excluded Asset as of the execution hereof.

Sectinn 2.3 Assumed Liabilities. On the Closing Date, Buyer shail sxecute and deliver to Seller the
Assumption Agreement purzuant to which Buyer shall assume and agree 1o pay, perform and discharge when due
the liabilities and obligations of Seller under the end wser agreements for ReplayTV service in effect on the Closmg
Date and the liabilities and obligations of Seller set forth on Schedule 2 3 (collectively, the “Assumed Tiabilities™),
in accordance  with the respective terms and subject to the respective conditions thereof,

Section 2.4 Excluded Liabilities. Buyer shall not assume or be obligated to pay, perform or
otherwise discharge any liabilities or obligations of Seller other than the Assumed Liabilities (collectively, the
“Excinded Lidbilities™). In furtherance and not in limitation of the foregoing, the Excluded Liabilities include all (i)
Taxes of Seller attributable to the Purchased Assets and the Business with respect to any period or portion thercof
that ends on or prior to the Closing Date or arising as a result of the transactions contemplated by this Apreement,
other than the Transaction Taxes which arc govermed by Secton 7.7(a) of this Agreement, (ii) labilitics or
obligations of Seller arising in connection with the litigation or the snhject matter(s) thereof described on Schednle
5.4 or in Section 6.6 and (iii) any obligations or liabilities arising prior to the Closing under the Worker Adjustment
and Retraining Notification Act of 1988, as amended, with respect to any of Seller’s present or former employees.

Section 2.5 Assumption of Certain Leages and Other Conptracts. The Sale Order shall provide for the
assumption by Seller, and the Sale Order shall, to the extent permitted by law, provide for the azsignment by Seller
to Buyer, effective upon the Closi_:_:g, of the Assumed Apresments on the following termns and conditions:

{2) At the Closing, Seller shall assign to Buycr and Buyer shall assume the Assumed
Apreements set forth on Schedule 2.5. From and after the date hereof through the Closing Date, Seller shall make
such deletions to the list of Assumed Agreemenis as Buyer shall reqnest, and the amount of the Curc Payments and
Schedule 2.5 shall be modified accordingly, The Assumed Agreements are identified by the date of the Assumed
Agpreement (if available), the other party or parties 10 the Assumed Agreement and the address of such party or
parties (if avdilable), as the case may be. To the extent any such information is set forth on Schedule 2.5 and is later
detcrmined by Seller to be inaccumate in any matcrial respect, Seiler shall promptly notify Buyer of any such
inaccuracy. Schedple 2.5 sets forth (i) the estimated amounts necessary to cure defaults, if any, under each of the
Assumed Aprsements as determined by Sellsr based on Seller’s books and records end (i) deposits, advances,
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credits and security deposits made by Scller under each of the Assumed Agreements. At any time following the
Sale Hearing and through the date which is three (3) months after the Closing Date, Seller shall promptly notify
Buyer if it identifies a coniract or agreement to which it or any of its Affiliates is a party related 1o the 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 after the Closing
Date (subject to the next two sentences), Buyer may notify Seller in writing that Buyer is designating one or more
agrcements related o the Business, in addition to those set forth on Schednle 2.5, 85 an agreement to be assigned to
Buyer. Nptwithstanding 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,
after receipt of said contract, Buyer shall have five Business Days to notify Seller of whether it intends to assume
said contract. Following said five days, Seller is free 1o reject the contract Buyer shall have no liability for, and
Seller shall not be deemed to have assigned, any agreement until there is an Order of the Banloruptey Court with
respect tosaid apreement. Seller shall take any other such action as may be réasonably necessary to assign and
assumc the same, provided Buyer reimburses Seller for any cxpenses associated thermwith. Buyer shall be
responsible for all Cure Expenscs and shall pay to Seller all Cure Amounts required for the assignment of any such
agrecment(s) to Buyer.

(b) If there exists on the Closing Date {or thercaflier with respect 10 Assumed Agrvements
that are subseque:ntly desipnated) any monetary defanlt nnder an Assumed Apreement, Buyer shall be responsible
for the payment of any and all amounts necessary to cure such default pursuant to Scchion 363(b)(1) of the
Bankruptcy Code a2z a conditionp t© the asswmption and assignment of such Assumed Agreement (the “Cure

Payments"}.

(c) Buyer shall be solely responsible for any and all of its costs and expenses necessary in
connection with providing adequate assurance of future performance with respect to amy of the Assumed
Agreements under Section 365(E) of the Bankrupicy Code (the “Cure Expenses™).

(d) In addition to the payment of the Purchase Price and the payment of the Cure Payments,
Buyer shall reimburse Seller in cash and in full for any and all deposits, advances and credits and security depasits
set forth on Schedule 2.5 (together with the Cure Payments, the “Cure Amounts™) and, as promptly as practicable
but no later than 5 Business Days following Closing, replace any letters of credit set forth on Schedule 2.5, in all
such casesrelated to any Assumecd Agrecments.

ARTICLE 11X
FURCHASE PRICE; DEPOSIT; ESCROW; CUTRE AMOIUNTS

Section 3.1 Purchase Price. In consideration for the Purchased Assets, and subject to the terms and
conditions|of this Agreetnent, and the entry and effectiveness of the Sale QOrder, at the Closing Buyer shall assume
the Assumecd Liabilities, assume the Assumed Apvetments and pay to Seller the amount of $1%,000,000 (the
“Purchase Price™). On the Clozing Date, Buyer shall (i) pay and deliver to Seller, by wirs transfer of immediately
available (5. funds, the Purchase Price less the Dieposit (and interest acerued thercon) and (ii) instruct the Escrow
Holder (as defined below) to deliver the Deposit (and any interest acerued thercon) to Seller, by wire tranzfer of
immediately available U.S. funds.

Sectdon 3.2 Escrow, Pursuant to the Bidding Procedures Order and prior to the datc hercof, Buyer
has delivered to Bank One, N.A a deposit of $1,200,000 (the *Deposit”) payable to the order of SONICbluc
Incorporated, to be held in escrow 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 shail exccute the Esérow Agreement substantially in the form attached hereto as Exhibit C (the “Escrow
Agreement’). The Deposit shall become nonrefundable wpon the earlier of (i) the Closing, or (ii) the termination of
this Apreement pursuant to Section 9 1(b) (a “Buyer Defavlt Tormipation™). At the Closing, the Deposit (and any
interest accrued thereon) shall be delivered to Seller and eredited toward payment of the Purchase Price in the
manner specified in Secton 3.1 above. In the event the Deposit becomes non-refundable by reason of a Boyer
Default Termination, the Escrow Holder shall, immediately, pursuant to the provisions of the Escrow Agreement,
disburse the Deposit and all intorest accrucd thercon to Seller to be retained by Seller for it own account If this
Apgreement or the transactions contemplated hercin are terminared other than a termination which constimites a
Buyer Default Termination, the Escrow Holder shall, immediately, pursnant to the provisions of the Escrow
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Apreement, return to Buyer the Deposit (together with all interest thereon). The Escrow Holder's escrow fees and
charges shall be paid by Buyer.

Section 3.3 Cure Amounts. At the Closing, Buyer shall provide the Cure Amounts to Scller by wire
ransfer of immediately availabie U.5. funds. Seller shall transfer the Curc Payments to the counterparty of sach and
every Assunied Agreement prownptly (but in any event within five (5) Business Days) after receipt of the Curc
Amounts from Buyer. In the event that the amount required to cure a default under an Assumed Agreement 15
disputed between Seller and the counterparty to the Assumed Agreement, the amount of such cure payment shall be
determined by the Bankruptey Court. In the event the amount of a Cure Payment related to an Assimed Agrooment
is not knowri on the Closing Date, Buyer and Scller 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 exeess shall be returned to Buyer and if the
Estirnated Cure Payment is less than the Cure Payment when the amount is known, Buyer shall pay the additional
funds to Seller by wire transfer in immediately available 1.8, funds.

ARTICLE YV
THE CLOSING

Section 4.1 Timc and Place of the Cloging. Upon the terms and subject to the satisfaction of the
conditions eontained in Anticle VIIT of this Agreement, the closing of the sale of the Purchased Asscts and the
assumption of the Assumed Liabilities and Assumed Agrecments contemplated by this Agreement (the “Closing™)
shall take place at the offices of Pillsbury Winthrop LLP, 2550 Hanover Strect, Palo Alw, 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 io
Article VIII have been satisfied (pther than the conditions with respect 1o actions the respective parties hereto will
take at the Closing itsclf) or, to the extent permitted, waived in writing, or at such other place and time as Buyer and
Seller may muntually agree. ‘The date and time at which the Closing actually occurs is herein referred to as the

“Closing Date."

Seclion 4.2 Deliveries by Seller. At or prior to the Closing (or as specifically provided in this Sechan
4.2), Seller shall deliver the following to Buyer:

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

(b) all consents, waivers and approvals obtamed by Scller with respect to the sale,
assignment, conveyance, transfer and delivery of the Purchased Assets and the consummation of the trangactions
required in commection with the sale of the Purchased Asscts contcmplated by this Apgreement, to the extent
specifically required hereunder;

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

(d) certified copies of the resolutions duly adopted by Seller’s board of directors authorizing
the execution, delivery and performance of this Agrecment and each of the other transactions contemplated hereby:

(e) the Assnmption Apreement, duly e:;:ecuted by Seller, and all such other instruments of
assignment or conveyance as shall be reasonably necessary to transfer to Buyer all of the Purchased Assets in
accordance with this Apreement (to be delivered as of the close of business on the Clozing Date); and

(f) a copy of the Sale Order.
Section 4.3 Deliveries by Buyer. At or prior to the Closing (or as specifically provided in this

Section 4.3), Buyer shall deliver the following to Seller:
(a) the Purchase Price in accordance with Scetion 3.1 and Section 3.2

(b} certified copies of Buyer’s Certificate of Incorporation and Bylaws, cach as in effect as of
the Closing: -
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(<) certificd copies of the resolutions duly adopted by Buyer’s board of directors authorizing
the execution, delivery and performance of this Agreement and each of the other transactions contemplated hereby;

(d) the Assumption Agreement, duly executed by Buyer, and all such other instruments of
assumption as shall be reasonably necessary for Buyer to assumec the Assumed Liabilities in accordance with this
Agreement (to be delivered as of the close of business on the Closing Diate);

(e) the Cute Amounts in accordance with Section 3.3; and
") the certificate contemplated by Section 8.3(b).

ARTICLE YV
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hersby represents and warranis to Buyer as follows:

Section 5.1 Authority Relative to this Apreement. Subject to the applicable provisions of the
Bankruptcy Code and the approval of this Agreement by the Bankruptcy Court, Seller has all corporate power o
execute and deliver this Agreement and, upon entry and effectiveness of the Sale Order, will have all corporate
authority noceséary to comsummate the transactions contemplated hereby. The execution and delivery of thiz
Agreement and the copsummation of the transactions contemplated hereby have been duly and validly anthorized by
the board of directors of Seller and no other corporate proceedings on the past of Seller are necessary to authorize
this Agreement or to consummate the transactions contemplated hereby. This Agreement has been duly and validly
cxeouted and delivered by Seller, and assuming that this Apreement constitutes a valid and binding agreement of
Buyer, and, subject to the entry and effectiveness of the Sale Order and any applicable Bankruptcy Code provision,
constitutes 4 valid and binding apreement of Seller, enforceable against Seller in accordance with ils terms, cxcept as
such enforceability may be limited by applicable bankruptcy, msolvency, moratorium or other similar laws affecting
or relating to enforcement of creditors” rights generally or general principles of equity. .

Section 5.2 Conzents and rovals; No_VYiolatiopn: Title to . Except az described on
Sehedule 5.2 and cxeept to the extent excused by or unenforceable as a result of the filing of the Chapter 11 Case
and except for the eniry and cffectiveness of the Sale Order, neither the exccution and delivery of this Agreement
nor the sale by Seller of the Purchased Assets pursuant to this Agreement will conflict with or result in any breach of
any provision of Seller’s Cortificate of Incorporation or Bylaws; or require any consent, approval, authorization or
permit of, or filing with or notification to, any Governmental Authority which has not otherwise been obtained or
made (provided that Seller makes no representation or wartanty as to the necessity or advisability of any foreign
antitrust fling which may be required by virtue of Buyer’s status in any forexm jurisdiction). Seller has good and
valid title to the Purchased Assets. At the Closing, Buyer, pursvant to the Sale Order, shall acquire (subject to such
being assumed and assigned In accordance with Section 2.1) all of the Purchased Assets, in each case free and clear
of all Encumbrances except for Closing Encumbrances. The representations and wamranties of Sclier in thiz Scetion
5.7 as to Purchascd Assets that are Assumed Agreements are made only with respect to those Assimed Agreements

listed on Schednle 2.1 or Schedulg 2.5 at the execution of this Agreement.
Section 5.3 Brokers. Except for Houlihan Lokey Howard & Zukin Capital, no Person is entitled to

any brokerage, financial advisory, finder's or similar fee or commission payable by Seller or any of iis respective
Affiliates in coimection with the tmmsactions contemplated by this Agreement based upon armngements made by or
on behalf of Seller. Such fees shall be paid in full by Seller.

" Section 5.4 Intellectual Property. Except as sct forth on Schedule 5.4, to Seller’s Knowledge, (i)
Seller owns orl has the valid fght to use all intcllectval property necessary to conduct the Business as currently
conducted and as is consistent with past practice; (ii} all of the Intellectual Property is owned by Seller free and clear
of all Encumbrances, is currently subsisting and is valid and enforceable; (jii) the consummation of the transactions
contemplated kereby will nat impair, limil, terminate or oullify any rights relating to the Intellectual Property or
Intellectual Priperty Agresments of cause any payments 1o be due with respect thereto; (iv) the conduct of the
Business (incliding the use of any Imtcllectual Property) docs not infringe, dilute, misappropriate, impair or
otherwise violdte (“Infringe™) any intellectual property rights of any third party, and no third party is [nfringing upon
any of the Intellectual Property and (vi) there are no pending or threatened claims, actions, investigations or legal,
administrative 'or arbitration proceedings (each, a “Claim”) that would limit, cancel or question the walidity,
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enforceability, ownership or use of any of the Intellectual Propetty or pursnang to which Seller is alleged to inftinge
the intellectual rights of any third party. The representations and warmanties of Seller in this Section 5.4 with
respect 1o Intelléctual Property Agrecments are made only with respect to thosc Intcllectual Property Agreements
listed on Schedule 2.1 or Schedule 2.5 at the execution of thizs Agrcement.

Section5.5 Ovwmnership: Condition and Sufficiency of the Assets.

(a) Except as set forth on Schedule 5.5, Seller has the right to deliver, sell, waosfer and
assign all of the Purchased Asscts free and clear of all Encumbrances, except Closing Encumbrances. The
representations and warranties of Seller in this Section 5.5(a) ar¢ made only with respect to those Assumed
Agreements listed on Schedule 2.1 or Schednle 2.5 at the execution of this Agreement

() Except as set forth on Schedule 5.5, other than (x) the coniracts listed on the Exhibits to
Seller’s Notice of Supplement to Cure Amount Schedules filed with the Banlymptey Court on April 10, 2003 that are
not Assumed Agreements, (y) the contracts listed on Schedule 7.4 that Buyer does not subsequently assume
pursnant to Sectiog 2.5, and (z) those Systers that are not transferable, the Purchased Asscts constitute all of the
assets, properties, rights, privileges and imerests (i) of Seller and/or any of its Affiliates used or held for use in the
operation or corduct of the Business and (ii) necessary for the operation or sonduct of the Business as presently
conducted.

Section 5.6 Agsnmed Apreements. Except as et forth on Schedule 5.6 and subject to the entry of the
Sale Order, all Assumed Apresments will be valid, binding and in full foree and effect in accordance with their
terms and there iwill be no existing defaults or claims of default thereunder or breach thereof by Seller or, to Sellei™s
Knowledge, by any other party to any of the Assuimed Agrecments. No condition exists which, with the passape of
time or the giving of notice or both, will constimte a default by Seller or, to Seller's Knowledge, by any other party
to any of the Assumed Agreements. Mone of the Assumed Agreements will be breached by, or give any other party
a right of termination as a result of, any of the tranzactions contemplated by this Agreement. The representations and
warranties of Séller in this Scction 5.6 are made only with respect to those Assumed Agroements listed on Schedule
2.1 or Schedule 2.5 at the exscution of this Agreement.

Section 5.7 Buite, Actions and Claims.
(a) Except as set forth on Schedule 5.4, there is no outstanding order, rule, verdict, writ,

injunction, seftlement or decree (each, an “Order”) of any Governmental Authority against or affecting Seller with
respect to the Business or the Purchased Assets.

() Except for those facts and information not disclosed 1o Buyer or Buyer's outside colmsel
because, in the reasonable opinion of Seller or Selter’s outside counsel, such facts and information were subject to a
court ordered protective order, joint defense agreement or attorney-client privilege, to Seller’s Knowledge, Seller
has provided Buyer with facts and information rcasonsbly necessary 10 perform a rmeasonable evaluation of the
potential liability and outcome relating to the claims, actions or proceedings listed on Schedule 5.4 and/or described
in Section 6.6. Without limiting the foregoing, the facts and information not disclosed to Buyer by reason of any
court ordered protective order, joint defense agrecment or attorney-client privilege do not differ in any material
respect from, the facts and information that have been disclosed by Scller to Buyer and would not have a material
impact or effect upon Buyer's evaluation of such potential liabilities or outcomes.

Section 5.8 Disclaimer of Other Repregentations and Warmsnties. EXCEPT A5 EXPRESSLY SET
FORTH IN THIS ARTICLE V. SELLER MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, AT LAW OR IN EQUITY, IN RESPECT OF ANY QF ITS ASSETS (NCLUDING THE
PURCHASED' ASSETS), LIABILITIES OR OPERATIONS, INCLUDING, WITH RESFECT TO
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, AND ANY SUCH OTHER
EEPRESENTATIONS OR WARRANTIES ARE HERERY EXPRESSLY DISCLAIMED. BUYER HEREBY
ACENOWLEDGES AND AGREES THAT, EXCEPT TO THE EXTENT SPECIFICALLY SET FORTH IN THIS
ARTICLE V, ﬂIIYER 15 PURCHASING THE PURCHASED ASSETS ON AN “AS-I5, WHERE-IS" BASIS.
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, SELLER MAKES NO REFRESENTATION
OR WARR.AI‘HY REGARDING ANY ASSETS OTHER THAN THE PURCHASED ASSETS, AND NONE
SHALYL BE IMPLIED AT LAW OR IN EQUITY. :
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ARTICLE VI
REFRESENTATIONS 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 anthonty
necessary to execute and deliver this Agreement and to consummale the transactions contemplated hereby. The
execntion and delivery of this Agreement and the consummation of the transactions contemplated hereby bave ben
duly and validly authorized by the board of directors of Buyer and no other corporate proceedings on the part of
Buyer are necessary to authorize this Apreement or to consummate the transactions contemplated hercby. This
Agrecment Has been duly and validly executed and deliversd by Buyer, and, assuming that this Agresment
constitutes a valid and binding agrecment of Seller, constitutes a valid and binding agreement of Buyer, coforceable
against Buyer in accordance with its terms, except as such enforceability may be limited by applicable bankrupicy,
insolvency, moratorium or other similar laws affecting or relating to enforcement of creditors’ rights generally or
general principles of equity.

Section 6.2 Consents and Approvals; No Violation. Except for the entry and effectiveness of the Sale
Order, neither the execution and delivery of this Agreement by Buyer, nor the purchase by Buyer of the Purchased
Assets and the assumption by Buyer of the Assumed Liabilities and the Assumed Aprocments pursuant to this
Agreement will: (a) conflict with or result in any breach of any provision of Buyer’s Certificate of Incorporation or
Bylaws, (b)require any consent, approval, authorization- or permit of, or fling with or notification to, any
Governmental Authority which has not otherwise been obiained or made; or (c) regult in a default (or give rise o
any right of termination, cancellation or acceleration) under any of the terms, conditions or provisions of any
material note, bond, mortgage, indenture, licensc, agroement, lease or other instrument or obligation to which Buyer
is a party or by which any of its assets may be bound, except for such defaults (or rights of termination, cancellation
or aceeleration) as to which requisite waivers or consents have been obtained.

Section 6.3 Legal Procesdings and Judgments. There are no material ¢laims, actions, proceedings or
investgations pending or, to Buyer's Knowledge, threatened against or relating to Buyer before any eourt or other
Governmental Authority acting in an adjudicative capacity that could have a material adverse effect on Buyer's
ability to consummate the ransactions contemplated herchy.

Section 6.4 Brokers. Mo Person is entitled to any brokerage, financial advisory, finder’s or similar
fee or commission payable by Buyer or any of its Affiliates in connection with the transactions contemplated by this
Apreement based upon arrangements made by or on bebalf of Buyer other than those for which Buyer shall have
sole responsibility.

Section 6.5 Buver Finapcing, As of the date of this Agreement and on the Closing Date, Buyer has
and will have funds sufficient to pay the Purchase Price and all of its fors and expenses incurred in comnection with
the transaclions contemplated hereby, imcluding all Cure Amounts and Cure Expenses and any applicable
Transaction Taxes for which Buyer shall have payment responsibility pursuant to Section 7.7(a) hereof.

Section 6.6 Litigation. Buyer acknowledges that it has been made aware of the following copyright
lawsnits imvolving ReplayTV, Inc.: Paramoupt Pichires Corp., et al. v ReplayTV, Inc. and SONICblue Incorporated,
Case No. CV-01-09358 FMC, Time Warner Entertaimnent Company v. ReplayTV, Inc., Metro Goldwyn Mayer
Studios Inc. v. ReplayTV, Inc., Colombia Picturcs Industries, Inc. v. ReplayTV, Inc., and Craig Newmark v. Tumer
Broadcasting Corporation, Case No. CV 92-04445 ER. Buyer acknowledges that it has received copies of the
complaints filed in the foregoing laweits.

ARTICLE VII
COVENANTS OF THE PARTIES

Section 7.1 Conduct of Business. (a) Except as (1) deseribed on Schedule 7.1 or (2) required by any
order (inchuding as to cash collateral) of the Bankrupicy Court or the Banlrupicy Code, during the period
commencing on the date of this Agreement and ending on the Closing Date, Seller shall, in each case talong mto
account Seller’s status as a debtor under Chapter 11 of the Bankruptey Code, (i) operate the Business in the usual,
regular and ordinary course, (ii) other than as pexrmitted in writing by Buyer, preserve in all material respects the
Business, the Purchased Assets, its employess and its operations and (iti) endeavor to preserve, in all material
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respects, the gpoodwill and relationships with customers, suppliers and others having business dealings with the
Business.

‘ D) Prior to the Closing Date Seller shall not =ell, lease (as lessor), transfer or otherwize
dispose of any of the Purchased Assets other than sales of inventory in the ordinary course of business, taldng into
account Seller's status as a debtor ywnder Chapter 11 of the Bankruptcy Code with respect 1o such sales of inventory.

(c) With respect to the Leased Real Property, Seller agrees 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 exists on the date hereof, reasonable wear and tear excepted, (ii) operate the Leased Real Property in
compliance vjrith all applicable laws, rules, regulations and codes in all material respects, (iii) maintain in full force
and effect all property and liability msuranee policies on the Leased Real Property in effect a5 of the date hereof and
(iv) afford Buyer and Buyer's Representatives reasonable access during normal business hours to the Leased Real
Property and all agreements, books, records and other documents anpd 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 a debtor under Chapter 11 of
the Bankrupicy Code.

‘ (d) During the period commencing on the date of this Agreement and ending on the Closing
Date, Seller | covenants that ft will not, absent the wrtten consent of Buyer, (i) in the case of the Accounts
Receivable, chanpe the terms of such Accounts Receivable in a manner that is inconsistent with current practices or
(ii) in the case of all sales subsequent to the date hereof, provide for any customer or type of customer terms for
sales that are inconsistent with cuorent practices for such customer or type of customer.

(=) Prior to the Closing Date, Seller shall not pay, discharpe, settle or gatisfy any litigation
(whether or hot commenced prior to the date hereol) identified in Schedule 5.4 and/or Section 6.6.

Section 7.2 Access to Information; Maintenance of Records. (a) Between the date of this Apreement
and the Closing Date, Seller shall, during ordinary business hours, upon reasonable notice, (i) give Buyer and
Buyer's Representatives reasomable access to all books, records, offices and other facilities comstituting the
Purchased Assets or at which the same are located to which Buyer is not denied secess by law, (if) permit Buyer to
make such reasonable inspections thereof as Buyer may reasomably request, and (i) fumish Buyer with such
financial and operating data and other information with respect to the Business as Boyer may from tioe to time
reasonably request; provided, however, that (A) any such access shall be conducted in such a manner so as not to
interferc unreasonably with the operation of the Business and shall be at the expense of Buyer, (B) Seller shall not
be required to take any action which would constilnte a waiver of the attorney-client privilege and (C) Seller need
not sapply 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.
Notwithstanding anything in this Section 7.2(a) to the contrury, Buyer shall not have access to any employes records
or other personal and medical records or other records, which in Seller’s good faith judgment, are semsitive or the
disclosure of which could subject Seller to any risk of liability.

' (b) Buyer and Seller acknowledge that they are bound by the Confidentiality Agreement. All
information furmished to, or obtained by Buyer, or any of Buyer's Representatives pursuant to this Agreernent, shall
be subjcct ta the provisions of the Confidentiality Agreement and shall be treated as Confidential Information for all
purposes of the Confidentiality Agreement.

\ {c) Between the Cloging Date and the later of (x) the third anniversary of the Clozing Date
and’ (¥) the date of entry of an ofder or final decrze of the Banlquptey Court closing the Chapter 11 Case, or if
converted to a case under Chapter 7 of the Bankrupicy Code, an order of the Bankruptey Court closing such case,
Saller, the Official Creditors Commitiee, any successzor to Seller and their respective Representatives shall have
reasonable access to all of the books and records relating to the Busmess or the Purchased Assets, including all
information pertaining o the Assumed Agreements, in the possession of Buyer to the extent that such access may
reasopably be required by Seller in cormection with the Assumed Liabilities or the Excluded Lisbilities, or other
matters relafing to or affected by the opcration of the Business and the Purchased Assets, Such access shall be
afforded by Buyer npon receipt of reasonable advance notice and during normal business hours; provided, however,
that (i) any such access shall be condueted in such a manner as not to interfere unreagonably with the operation of
the business of Buyer or its Affiliates, (ii} Buyer shall not be required to take any action which would constite a
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waiver of the attorney-client privilege, and (iii) Buyer need not supply Seller with any information which Buyer is
under a legal obligation not to supply. Seller shall be solcly responsible for any costs or expenses ncwred by it
pursuatt to this Section 7.2(c). If Buyer shall desire to dispose of any such books apd records upon or prior to the
expiration of such period, Buyer shall, prior to such disposition, give Seller a reazonable opportunity at Scller’s
expense, to segregate and remove such books and records as Seller may select. Buyer acknowledges that Scller has
only recently filed its Chapter 11 bankruptey petitions, has a bankruptcy case to administer and will need to avail
itself regularly 'of the procedures described in this Section 7.2(¢). From and after the Closing, Buyer shail make
available for Sc:llcr’s use those Systems reasonably necessary for Seller’s administration of its affairs through the
closing of Seller’s bankrupicy estate.

Section 7.3 Eapenses. Except to the extént specifically provided herein or in the Sale Order, whether
or not the wansactions contemplated hereby are consummated, all costs and cxpenses mmourred in connection with
this Apreement and the transactions contemplated hereby shall be bome by the party incuming such costs and
EXpenses.

Section 7.4 Further Assurances. {a) Subject to the terms and conditions of this Agreement, each of
the parties hereto shall use commercially reasonable efforts to take, or canss to be taken, all actions, aod to do, or
cause to be done, all things reasonably nccessary, proper or advisable under applicable laws and regulations to
consummate and make effective the salc of the Purchased Assets in accordance with this Agreement, including
using commercially reasonable efforts to ensure (i} timely satsfaction of the conditions precedent to each party’s
obligations hersunder and (ii) other than (x) the contracts listed on the Exhibits to Seller's Notice of Supplement to
Cure Amount $chedules filed with the Bankruptey Court on April 10, 2003 that are not Assumed Agreements, (y)
the coutracts sét forth on Schedule 7.4 that Buyer does not subscquently assumc pursuant to Sectipn 3.5, and (z)
those Systems that arc not tansferable, the Purchased Assets transferred to Buyer comprise all assets required for
the comtimued conduct of the Business by Buyer as now being conducted by Seller and its Affiliates other than
central eorpordte fimetions performed by SONIChlue on behalf of the Business and its other businesses. Neither
%eller, on the one hand, nhor Buyer, op the other hand, shall, without the prior written consent of the other party take
any action which would reasonably be expected to prevemt or materially impede, interfere with, or delay the
ransactions contemplated by this Agreement. From time to time, on or after the Closing Date, Seller shall, at
Buyer's expense, execute and deliver such documents to Buyer as Buyer may reasopably request in order to more
effectively vest in Buyer Seller’s title to the Purchased Assets, subject to Closing Encumbrances, but otherwise free
and clear of alk Claims and Encumbrances. From time to time afier the date hereof, Buyer shall, at Seller’s expense,
execute and deliver such documents to Seller as Seller may reasomably request in order to more effectively
consummate the sale of the Purchased Assets and the assumption and assignment of the Assumed Liabilities and the
Assumed Agreements fice and clear of all Clajms and Encumbrences (subject to Closing Encumbrances) in

~accordance with this Agreement.

() In the event that any Purchased Asset or Assumed Apreement (including any designated
by Buyer following Closing) shall not have been conveyed to Buyer at the Closing, Seller shall usc its commercially
reasonable efforts to comvey such Purchased Asset or Assumed Agreement free end clear of all Clamms and
Encumbrances (subject to Closing Encumbrances) to Buyer as promptly as is practicable after the Closing.

(c) To the extent that Seller’s rights under any Assumed Agreement may not be assigned
without the consent of another Person, which consent Seller has used commercially reasonable efforts to obtain, but
nevertheless sich consent has not been obtained, this Agrecment shall not constitute an agreement to assign the
same if an attempted assigniment wonld constitute a breach thereof or be unlawful, and Seller shall use its
commercially reasonable cfforts (without 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 1] of the Bankruptcy
Code) to obtain any such required consent(s) in respect of any such Assumed Agreement as promptly as practicable;
and Buyer apries to cooperate with Seller in its efforts to obtain any such consent (focluding the submission of such
financial or other information concerning Buyer and the execution of any assumption agresments or similar
documenis reasonably requested by a third party) without being required to make any payment {o any third party or
to incur any cconomic burden,

(d) From and after the Closing Date, Seller shall use {ts commercially reasonable efforts,
including making available any appropriate employees, to assist Buyer in trangporting the Purchased Assets to
Buyer's facilities at Buyer’s cost.
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Section 7.5 Public Statements. Seller and Buyer shall consult with each other priot to issuing any
public announcement, statement or other disclosure with respect Lo this Agreement or the transactions contemplated
hereby, exeept that the parties may make disclosuros with respect to this Apresment and the transactions
contemplated| hereby to the extent required by law or by the rules or regulations of any sccurities exchange or
commission and to the catent and under the circumstances in which the partics arc capressly pormitted by the
Confidentiality Aprieement to make disclosures of Confidential Information.

Secton 7.6 Governmental Anthority Approvals and Cooperation,
{a) Governmental, Anthority Approvals. Seller and Buyer shall cach use their commercially

reasonable efforts to cooperate with each other in determining and making any filinps, notifications and requests for
approval required to be made and received prior to the Closing under applicable Jaw or regulation {collectively, the
“Regulatory Approvals™). In connection with any Reglatory Approvals, aeither Buyer nor Seller will, aad Buyer
and Seller will use their commercially reasonable efforts to cause their officers, ditectors, partners or other Affiliates
not to, take any action which could reasonably be expected to materially and adversely affect the submission of any
required filings or notifications or the prant of any such approvals.

(b) Cooperation. Each party hemto (1) shall promptly inform each other of any
communication from any Governmental Authority concerning this Agreement, the fransactions contemplated hereby
and any filing, notification or request for approval related thercto and (i) shall permit the other party herste to
review in advance any proposed written communication or information submitted to any such Governmental
Authority in response thereto. In addition, neither Seller nor Buyer shall agree to participate in any meeting with
any Governmental Authority in respect of any filings, investigation or other inquiry with respect to this Agreement,
the fransactions contemplated hereby or any such filing, notification or request for approval related thereto unless it
consults with the other party hereto in advance and, to the extent permitted by any such Governmental Authority,
pives the other party hereto the opportunity to attend and participate thersat, in each case to the maximum extent
practicable. Subject to any restrictions under applicable laws, rules or regulations, Scller and Buyer shall furnish
Buyer or Sellér, as the sase may be, with copies of all correspomdence, filings and communications (and memoranda
setting forth the substance thercof) between it and its Affiliates and their respective representatives on the one hand,
and the Governmental Authority or members of ite staff on the other hand, with respect to this Agreement, the
transactions contemplated hereby (excluding documents and communications which are subject to preexisting
confidentiality agreements and to the attorney-client privilege or work product doctrine) or any such filing,
notification or request for approval related thereto. Seller and Buyer shall also furnish the other party hereto with
such necessary information and assistance as such other party and its Affiliates may reasonably request in
connection with its preparation of necessary filings, registration or submissions of information to the Governmental
Authority in connection with this Apreement, the transactions contemplated hereby and any such filing, notification
or request for approval related thereto. Seller and Buyer shall prosccute all required requests for approval with ali
necegsary diligence and otherwize use their regpective commercially reasonable efforts to obtain the prapt thereof as
soom as passible.

Section 7.7 Taxes.

‘ (a) TYaxes Related to Purchase of Agsets, The parties recognize and acknowledge thart,
bacanse the sale, transfer, assignment and delivery of the Purchased Assets 18 being made in connection with Seller’s
plan of reorganization, they may be exempt under Saction 1146(c) of the Bankraptey Code and the S8ale Order from
state and local tansfer, mecording, stamp or other similar timsfer taxes (collectively "Tmansaction Taxes™) that may
be imposed By reason of the transactions contemplated by this Apreement; provided, however, that if Transaction
Taxes are assessed for any reazson, Buyer and Scller shall equally pay all such Transaction Taxes along with any
recording and filing foes, if applicable. Buyer and Seller aprec to cooperate 10 determine the amount of Transaction
Taxes payable in connection with the transactions contemplated under this Agreement. At the Closing, Buyer and
Seller shall remit to each other snch properly completed resale exemption certificates and other similar certificates
or instruments as are applicable to claim available exempiions from the payment of sales, transfer, use or other
similar taxes umder applicable law. Buyer and Seller will cooperate in preparing such forms and will executs and
deliver such affidavits and forms as are reasonably requested by the other party. Seller shall, if necessary, and
Buyer shall eooperate with Seller to seck any determination of the cxemption from Transaction Taxes through
submitting any dispute thereof to the state or local government unit charped with responsibility for collection or
determination of the disputed tax pursuant to Banlauptey Code Sechon 1146(d).
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(b) No Withbolding Buyer shall pay the Purchase Price fiee and clear of withholding or
deduction for any Taxes.

(c) EIRFTA Certification. Seller shall deliver to Buyer a certification to the extent required
under Section 14435 of the Code in accordance with the Treasury Regulations therennder.

(d) Allocation of Taxes. Buyer shall be liable for and shall be allocated all Taxes in respect
of the Purchased Assets with respect to taxable periods (or portions thereof) that end after the Closing Date.

. {e) Allacation of Purchase Price. Buyer and Seller shall (i) attemnpt in good fajth, within
thirty (30) days after the Closing, to agres on the allocation of the sum of the Purchase Price, the Cure Amounts and
the Assumed Liabilities (and any adjustments thereof) among the Purchased Assets as of the Closing Date (the
“Allocation™) in accordance with Section 1060 of the Code and the Treasury Repulations thereunder and
(ii) cooperate in conpection with the preparation of Internal Revenue Service Form 8594 for its timely filing. Except
as otherwise required by applicable law, Buyer and Seller shall report for all Tax purposcs all transactions
contemplated by this Agre¢ment in a manner consistent with the Allocation, if any, and shall not take any pasition
inconsistent therewith in any Tax Repun, in any refund claim, in any litigation or otherwise.

53] Cooperation. Buyer and Seller agree to furpish or cause to be furnizhed to each oiher, as

. promptly as practicable, such information and assistmee relating to Seller's operations as is reasonably necessary

for the preparation and filing of any Tax Return, for the préparation for and proof of facts during any tax audit, for

the preparation for amy tax protest, for the prosccution or defense of any suit or other proceeding relating to tax
matiers and for the answer of any governmental or regulatory inquiry relating to tax matters.

Section 7.8 Submission for Banlaupié val

- {a) Seller shall promptly provide Buyer and its counzel with copies of all notices, filings and
orders of the Benknyptcy Court (and other courts) that Seller has in its possession pertaining to the motion for
approval of any order related to any of the ransactions contemplated by this Agreement.

() If the Sale Onder or any other orders of the Bankrupfey Conrt relating to this Agreement
or the transactions contemplated hereby, shall be appealed by any Person (or if any petition for certorari or motion
for reconsideration, amendment, elarification, modification, vacation, stay, 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 prosccute diligently such appeal, petition or motion and Seller and
Buyer shall use their commercially reasomable efforts to obtain an expedited resolution of amy such appeal, petition
or motion.

Section 7.9 Signape and Tabelz. Buoyer will remove Retained Trade Names from all Purchased
Assets and other items refated to the Business as spon as practicable but in any event within 60 days after the
Closing Date. Buyer may use Retained Trade Names on finished poods inventory that constitites part of the
Furchased Assets but will change or otherwise replace the stamps and dies bearing Retained Names as soon as
practicable after the Closing Date but in any event within 90 days after the Closing Date. Buyer raay not use
publicly any butiness records without first removing, covering or oblitcrating all portrayails or references to any of -
Retained Trade Names {other than with respect to the Intellectual Property) contained in such records, noless Buyer
takes reasonable steps to prevent third-party confusion or Seller consents prior to such usage.

Section 7.10 Lzased Reel Fropetty. From end after the Closing Date until the earlier of (1) the date all
Purchased Assets have been removed by Buyer or (i) May 31, 2003, Buyer shall have acecss to the Leased Real
Froperty sufficient to enable Buyer to remove the Purchased Assets therefrom as prompily as practicable. Throngh
the earlier of such dates, Seller shall permit Buyer to make reasonable use of Seller's Santa Clara Leased Real
Property at the addrass set forth in Section 10.5{a) to facilitate Buyer's commencement of the Business, provided
that Buyer agrees to (i) keep such usc scgregated from other business being conducted on such premises and (if)
indemnify and Hold Seller harmless from any loss, liability or damage to the catent dircctly attributable to Buyer's
use of such premises. Buyer and Seller shall use reasonable commercial efforts to cooperate with sach other in all
matters relating|to Buyer's usc of Scller’s Santa Clara Leased Real Property, inclnding all matters necessary or
desiable to permit ¢ach party to perform its obligations hersunder. Through such tme 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
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property, including utilities, telephone service, insurance and real property taxes (to the extent Seller 18 responsible
for any such real property taxes).

Section 7.11 Employment Offers. Between the date heveof and the Closing Date, Scller shall allow
Buyer access 1q its employees in connection with Buyer's determination of which, if any, of Scller’s employees who
provide services to the Business will receive offers of employment from Buyer. Buyer may offer employment to
nome, some ar 4l of Seller’s employees who provide services to the Business prior to the Closing Date, in Buyer's
sole discietion; provided, however, it shall be a condition precedent to each such offer of employinent that the
Closing shall have ocourred. Seller shall allow Buyer reasonable accenss to speak with the employees related 1o the
Busincss nut shall neither encourage nor discoursge such cmployees from seeking or taking employment with
Buyer. V ith respect to any Employee identified by Buyer as likely to recoive an offer of cmployment with Buyer
pursuant o Section 7.11, Seller shall promptly provide (on a confidential basis) sush Employee™s salary or wages
and aggrepate compensation for Seller's last fiscal year. For avoidance of doubt (i) Buyer and Seller agree that
Buyer shail not assume any benefit plan, including any court approved retention or bonus plan, or any part thereof
for any emaployee of Seller to whom Buyer may choose to extend an offer of employment with Buyer and (ii) none
of Seller’s employees shall be a third-party benefisiary (or otherwize have the right to cnforee) this Section 7.11 or
any other provision of this Agrecment.

Section 7.12 ransition Services.
(a) Payroll and Employee Bengfits Services. Payroll and Fmoployee Benefits Services

Subject to the approval of the Bankmpicy Court, from and afier the Closing Date, as and to the cxtent requested by
Buyer, Selier shall retain employees offered employment by and with Buyer (provided that such offer is made no
later than the first Business Day after the Closing Date and Buyer delivers to Seller a list of all such offerees
("Offeree 1.ist") no later than the elose of business on the first Business Day after the Closing Date) on Seller's
payroll and provide such employees with substantially the same compensation and benefits as they are receiving
from Seller immediately prior to the Closing. Such employees shall perform for Buyer substantially the same
services as they were performing for Seller immediately prior to the Closing. Scller shall be obligated to continne
this arrange: nent until the earlier of (i) the date on which such employees resign in order to commence employment
with Buyer or (ii) with respect to any particular employee, such time as Seller reeeives notice from Buyer that the
employee ha: rejected Buyer's offer (of which rejection Buyer aprees to notify Seller promptly). Seller shall
provide Buyer!with reasonable supporting detail of any costs and expenses incurred by Seller pursnant to this
paragraph as so00n as is practicable following any such paymeni, Buyer shall promptly (but no later than the third
Business Day after any payment by Seller pursuant to this paragraph) reimburse Seller for all costs and expenses
incurred by Seller in providing compensation and benefits to such employecs for their contnuing services as
described in the precedipg sentepces. It is the express desire and intention of Buyer and Seller to achieve the
foregoing commercial arrangement. In the event that the Bankruptey Conit shall not approve any aspect of said
arrangement, Buyer and Seller shall use their commercially rcasonable cfforts to reproduce said commercial
arrangement within the limits imposed by the Bankruptey Court. Buyer shall use commercially reasonable efforts to
cnable said employees to commence employment with Buyer with such compensation and benefits and other terms
and conditions! of cmployment as shall be outlined by Buyer in jts offer of employment, but in any event such
employment with Buyer, if accepted by the employee, shall commence no later than sixty (60) days following the
Closing Date. Nothing in this paragraph shall sugpest, imply or otherwise indicate that Buyer has agreed to agsume
any of Seller's benefits plans, programs or arrangements, which except for Buyer's reimbursement commitment as
set forth hereit, shall continue to temain the sole and exclisive responsibility of Seller. Nothing in this paragraph
shall be construed to suggest that Buyer has any fesponsibility to reimburse Seller for the payment of any severance
benefits, pay iv lien of notice, or any other payments relating to the tepmination of employment with Seller of any of
Seller's employees, whether or not such cmployee commences employment with Buyer, and any such Labilitics
arising -until and upon (but not After) the Closing shall remain the sole and exclusive respongibility of Seller.
Mothing in this paragraph shall require Seller to retain on Seller’s payroll or provide compensation and benefits to
any employee whom Buyer has oot listed on Buyer's Offeree List. Nothing in this paragraph shall constitute a
promise of employment by Seller or Buyer for any specified term, or a puarantes of employment with Buyer at all.

{) Accounting and IT Services. From and aficr the Closing Date and through the date which
iz gixty (60) days after the Closing Date, as and to the extent requested by Seller and subject to Seller’s approval of
the costs to be incurred, other than the costs ineurred by Buyer in the ordinary course of buginess consistent with
past practice, Buyer shall provide reasonable accounting and information technology (“IL”) services to and as
designated by Seller so as to cnable Seller 1o administer its bankmiptey casc and wind-down its affairs in an orderly
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fashion. Seller shall promptly reimburse Buyer for actual costs and expenses incurred by Buyer in providing
accounting and IT services. It is the express desire and intention of Buyer and Seller to achieve the foregoing
commercial arrangement In the event that the Banlouptecy Court shall not approve any aspect of said arrangement,
Buyer and Seller shall usc their commercially reasonable efforts to reproduce said commercial arrangement within
the limits impiosed by the Bankruptey Court.

ARTICLE VIII
CONDITIONS TO CLOSING
Scotion 8.1 Conditions to Each Party's Obligations to Effect the Closing, The respective obligations

of each party ta effect the salc and purchase of the Purchased Asscts shall be subject to the fulfillment at or prior to
the Closing Date of the following conditions: :

{a) no preliminary or permanent igjunction or other order or decree by any federal or siate
court which prevents the consummation of the salc of any material part of the Purchased Assets contemplated
hereby shall have been izsned and remain in effect (each party agreeing to usc its commercially reasonable efforts to
have any such injunction, order or decree lifted) and no statute, rule or regulation shall bave been cnacted by any
Governmental Authority which prohibits the consummation of the sale of the Puxchased Assets; and

(b) the Bankruptcy Court shall have entered the Sale Order substantially in the form of
Exhibit D heseto, such Sale Order shall be in full force and effect and shall not have been stayed, modified, reversed
or amended (except if modified or amended with the writicn consent of Seller and Buyer).

Section 8.2 Conditions to Obligations of Buyer. The obligation of Buyer to effect the purchase of the
Purchased Assets and the assumption of the Assumed Liabilities and Assumed Agreements 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 complisd in all materal respects with the covenants
contained inithis Agreement which are required to be performed and complied with by Seller on or prior to the
Closing Date and the representations and warranties of Seller which ars 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 Closmp, Date (except to the extent that
any such representation. or warranty speaks as of a particular date) as thongh made at and as of the Closmg Date;

() Buyer shall have received a certificate from an executive 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 Secbion
8.2(a) have bean satis{ied;

(c) the Sale Order provides that any aund all of the Encumbrances (other than Closing
Encumbrances) on the Purchased Assets shall, upon Closing, attach only to the proceeds of the tramsactions
contemplated hereby and not to the Purchased Aszsets;

(d) Buyer ghall have received the other items o be delivered to it pursuant fo Scction 4.2,
and '

() the Sale Order shall have become a Final Order.

Any condition specified in this Section 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 Oblipatiops of Seller.  The obligation of Seller to effect the sale of the
Purchased Assets contemplated by this Agreement shall be subject to the fulfillment at or prior to the Closing Date
of the following additional conditions:

(a) Buyer shall have performed and complied in all material regpects with the covenants
contained in. this Agreement which are required to be performed and complied with by Buyer on or prior to the
Closing Date and the representations and warranties of Buyer whith are set forth in this Agreement shall be trug and
correct in all material respects as of the date of this Agreemecnt and a3 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;
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(b) Seller shall have received a certificate from an authorized officer of Buyer, dated as of

the Closing Date, to the effect that, to the best of such officer’s knowledpe, the conditiens set forth in Section 8 3(a)
have been, satisfied; and

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

Any condition specified i this Section 8.3 may be waived by Seller; provided that no such waiver shall be effective
apainst Seller unless it is set forth in a writing executed by Seller.

ARTICLE IX
TEEMINATION AND ABANDONMENT
Section 9.1 Teppjnation, This Apreement may be terminated at any tme prior to the Closing Date
by:
(a) mutual written copsent of Seller and Buyer;
C(B) Seller, if there has been a material violation or breach by Buyer of any covenant,

represchtation or warranty mede by it contained in this Agreement which has prevented the satisfaction of any
condition 1o the obligations of Seller to effect the Closing and such violatiorf or breach has not heen cured by Buyer
within ten (10) Busincss Days of receipt of written notice thereof or is waived by Beller;

(<) Seller or Buyer, if (i) there shall be any law or regulation that makes consummation of
the wansactions contemplatced hercby illegal or otherwis¢ prohibited or (ii) consummnation of the transactions
contemplated hereby would violate any nonappealable final order, decree or judgment of (A) the Bankruptey Court
or (B) any court or Govemmental Authority having competent jurisdiction;

(d) Buyer or Selier, if the Sale Order has not been entered by the Bankruptcy Court within
thirty (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 Sectjon 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 ar covenant contained in this
Apreement; :

{e) Buyer or Seller, if the Closing shall not have occurred on or prior to May 31, 2003 (the
“Termination_Date™), unless extended by mutual written agreement of Buyer and Seller; provided that Buyer or
Seller, as the case may be, shall not be entitled to terminate this Apreement pursuant to this Section 9.1(e) if the
failure of the Closing to occur on or prior to such date results pomarily from such party itsclf broaching any
representation, warranty or covenant coptained in this Agrésment; or

H Buyer, if there has been a material violation or breach by Seller of any covemant,
representation or warranty made by it contained in this Apreement which has prevented the satisfaction of any
condition to the obligations of Buyer to effect the Closing and such violation or breach has not been cured by Seller
within ten (10)/Business Days of receipt of written notice thereof or is waived by Buyer.

Section 9.2 Procedors_and Fffect of Termination. In the event of terminarion of this Apreement and
abandonment of the transactions contemplated hereby by either or both of the parties pursuant to Section 9.1, writien
notice thereof thall forthwith be given by the terminating party to the other party and this Agresment zhall terminate
and the transactions contemplated hereby shall be abandoned, without further action by any of the parties hercto. If
this Agreement is terminated as provided herein: (i) 2l 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 (i) Confidential Information from Seller shall be retomed to Seller, and all Confidential Information
from Buyer shall be retirned to Buyer.

Section 9.3 Extension; Waiver. At any timec prior to the Closing, Seller, on the one hand, or Buyer,
on the other hand, may (i) extend the time for the performance of any of the obligations or acts of the other party,
(i) waive any inaccuracies in the representations and warranties of the other party contaned herein or in any
document delivered purspant hereto, (jii) waive compliance with any of the agresments of the other party contained
herein or (iv) waive any condition to its obligations hereunder. Any agrécment on the part of Seller, on the one
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hand, or Buyer, on the other hand, to any such extension or waiver shall be valid conly if set forth in a written
instrument signed (n behalf of Seller or Buyer, as applicable.

ARTICLE X
MISCELLANEOUS PROVISIONS

Section 10.1 Amendment _and Modification. This Agreemcnt may be amended, modified or
supplemented only by written agrecment of Seller and Buyer.

Section 10.2 Waiver of Compliance; Consents. Except as otherwise provided in this Agreement, any
failure of any of the parties to comply with any obligation, covenant or condition herein may be waived by the party
or parties entitled 'to the benefits thereof only by a written instrument signed by the party or parties pranting such
waiver, but such waiver or failure to insist upon strict compliance with such obligation, covenant, or condition shall
ot operate as a whiver of, or estoppel with respect to any subsequent or other failure.

Section 1.3 Survival. The parties hereto agres that the representations and warrantics contained in
this Agrcement shall not survive the Closing hereunder, and neither of the parties nor any of their respective
officers, directors, representatives, employces, advisors or agents shall have any liability to the other after the
Closing for any breach thersof The parties bereto agree that only the covenants contained in this Agrecment to be
performed at or after the Closing Date shall survive the Closing hereunder, and each party hereto shall be liable to
the other after theClosing Date for any breach thereof.

Section 10.4 No Impediment to Liquidation. Nothing herein shall be deemed or construed as to limit,
restrict or impose any impediment to Seller's right to liqudate, dissolve and wind-up its affairs and to cease all
business activities and operations at such time as it may determine following the Closing.

Section 10.3 Notices. All notices and other communicarions hereunder shall be in writing and shall be
deemed given (i)'when perzonally sent/delivered, by facsimile transmission (with hard copy to follow} or sent by
reputable express! courier.or (i) five (5) days following mailing by registered or certified mail postage prepaid and
return receipt reqhested. Unless another address is specified in writing, notices, demands and communications to
Seller and Buyer shall be sent to the addresses indicated belaw:

(a) Ifte Seller, to:

SONIChlue Incorporated

2841 Mission College Boulevard
Santg Clara, CA 95054

Phone: (408) 588-B000
Facsimile: (408) 980-5444
Attention: Chief Financial Officer

with a copy to:

Pillzbury Winthrop LLP

2550 Hanover Strect

Palo Alto, CA 94304-1115

FPhone: {(650) 233-4500

Facsimile: (650) 2334545

Attention: “Gabwiellz A. Lombardi
Craig A. Barbarosh

(b) If to Buyer, to:
Digital Networks North America, Ine.

19 Chapin Road, Building C
Pine Brook, New Jersey 07058-9777

-18-
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Phone: (973) 396-7475
Facsimile: (973) 396-7516
Attention: Dom Golio

with a copy to:

Simpson Thacher & Bartlett
10 Univer=al City Plaza
Suite 1850

Los Anpeles, CA 91608
Phone: (818) 755-5614
Facsimile: (818) 755-7009
Attention: Danjel Clivner

with a copy to:

Simpzon Thacher & Bartlett

425 Lexington Avenue

Wew York, New York 10017-39354
Phone: (212) 455-2000

Facsimile: (212) 455-2502
Attention: ¥enneth 5. Ziman

Section 10.6 Assipnment. Thiz Agreement and all of the provisions hereof shall be binding upon and
inure to the beneflt of the parties hereto and their respective successors and penpitted assipgns and with respect to
Seller, any entity that may succeed to substantially all the asseis of Seller, but neither this Agreement nor any of the
rights, interests orl ohlipations hereunder shall be assipned by Buyer hereto, including by operation of law, without
the prior writien consent of Seller; provided, however, that this Apreement shall be assignable by Buyer, without the
prior written consent of Seller, to an Affiliate of Buyer, so long as Buyer shall continue to remain obligated
hereunder. Any assinment of this Agreement or any of the rights, interests or obligatiops hereunder in
contravention of this Section_10.6 shall be null and void and shall not bind or be recognized by Seller or Buyer.

Section 10.7 Severability. If any term or other provision of this Apreement is mvalid, illegal or
incapabie of being enforced by any mle of law or public policy, all other terms, conditions and provisions of this
Apreement shall novertheless remain in full force and effect so long as the economic or legal substance of the
wansactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such
determination that any term or other provision is invalid, #legal or incapable of being enforced, the partics hereto
shall nepotiate in good faith to modify this Agreement so as to effect the original intent of the partties as clozely az
possible in a mutually aceeptable manner in order that the transactions contemplated hereby be consummared as
originally contemplated to the fullest extent possible.

Section 10.8 Govemning Law. This Agreement shall be poverned by the laws of the State of
California, without giving effect to the principles of confliciz of laws thereof.

Scction 10.9 Submisgion to Juriediction. Unless and 10 the extent otherwise specifically provided
herein, the parties hereto irrevocably submit to the exclusive jurisdiction of the Bankruptey Court (or any court
exercising appellate jurisdiction over the Bankruptcy Court) over any dispute arising out of or relating to this
Agresment or any other agreement or instrument contemplated hereby or entered 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 dispute or procecdings may be heard and determined in such courts. The parties hereby irrevocably waive,
ta the fullest cxtent permitted by applicable law, any objection which they may now or hereafter have to the laying
of venue of any such dispute or proceeding bronght in such courts or any defenze of meonvenient forum in
connection therewith

Section 10,10 Counterparts. This Agreement may be executed and delivered (including by facsimile
transmission) in one or more counterparts, and by the different parties hereto in geparate counterparts, each of
-19.
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which, when execnted and delivered, shall be deemed to be an original but all of which taken togcther shall
constinute one and the same agresment.

Secton 10.11 Incorporation of Exhibits. All Schedules and all Exhibits attached hercto and referred to
herein are hereby incorporated herein by reforence and made a part of this Agrecment for all purposcs as if firlly s=t
forth herein.

Scction 10.12 Entire Agreement. This Agreement (inchuding all Schedules and all Exhibits) and the
Confidentiality! Apreement constitute the entire agreement among the parties with respect to the subject matter
hereof and supérsede all prior agreements and understandings among the parties with respect thereto.

Section 10.13  Remecdies. Seller and Buyer hersby 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,
such event, Seller or its respective successors or assigns, or Buyer or its successors of assigns, as the case may be,
may, in addition to any other rights and remedies existing in their favor, apply to the Bankruptcy Court or any other
court of competent jurisdiction for specific performance, injunctive and/or other relief in order to enforce or prevent
any violations of this Agreement Amny liability on the part of Seller shall be deemed to be an expense of
administration of the Chapter 11 Case and any related bankruptcy proceeding under Section 503(b) and 507(a) of the
Bankmptcy Code.

Section 10.14  Bulk Sales_or Transfer Laws. Buyer hereby waives compliance by Seller with the
provisions of the bulk sales or transfer laws of all applicable jurisdictions. Seller agrees to cooperate with Buyer, at
Buyer's expense, in making any such bulk sales filings upon the reasondble request of Buyer.

Section 10.15  Headings. The descriptive headings contained in this Agreement are included for
convenience of reference only and shall not affect in any way the meaning or interpretation of this Agreement.

* ¥ & & ®h
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N WITNESS WHEREDF,thEparﬁesh:muhammusadthisAgmememmbcnmtedasnfmﬂ

respective officers thercunto duly anthorized.

1z first above written by their

Zoze

SELLEKR:
SONICELTE INCORPORATED

Ey: .
Namc: MArcus Smrh
Title: ~uief Finanual 06fheer
DIAMONTY TIMEDIA SYSTEMS, INC.

By: .
Name: (qrcit S St :
Title: chiek Finameda] OFCICEH

BUYER:

DIGITAL NETWORKS NORTH
AMERICA, INC_

Name;
Title:

TRADEMARK
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N WITNESS WHEREOF, this Agrecment has bosn execrited by the partics
hereto a5 off the date fixst above written,

RELLER:

_ SONICBLUE INCORPORATED

By-

Mame:
Title:

DEAMOND MULTIMEDIA SYSTEMS, INC.

TRADEMARK
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Schedule 2.1

Purchased Assetls

The Intellectual Property Agreements arc listed on Schedule 2.5 and are incorporated herein by reference.

Palents m?d Paient Applications

2.

1%,
11.

12
13,

17.
15

" Serial Mo.

. SBerial No.

Patent No. 6,360,053 (Issued) (Uniled States)
Patent No. 6,324,338 (Issucd) (United States)*

Patent No. 5,341,240 {1ssued)
{Reissue Number REI7851) (United States)

. Patent MNa. 5,479,302 (Issued) (United States)
* Patent No. 5,600,839 (Issued ) (Uniled States)

Serial No.
Serial No.
Serial Mo.

09/855,813 (Pending) (United States)
09/131,091 (Pendmg) (United Statcs)

09/131,092 (Pending) (United States)
Serial No. 09/279,385 (United Statzs)

Serial No.
Serial No.

09/262,144 (Pending) (United States)
10/013,930 (Pending) (United States)

09/412,994 (Pending) (Umited States)

Serial No. 09/412,595 (Pending) (Uniled States)

Serial No, 09/412,992 (Pending) (Uniled States)
Serial Mo, 09/412,993 (Pending) (United States)
00/412,991 (Pending) (United States)

10/076,658 (Pending) (United States)
60/350,317 (Pending Provisional) (U.5.)

Serial MNo.
Sexial Na.

Method and Apparatus for Fast Forwarding and
Rewinding in a8 Video Flayback Device

Video Data Recorder with Inteprated Channel
Guide

Single Deck Dual Tape Path VCR System
Single Deck Dual Tape Fath VCR System

System and Method for Controlling Assertion of
a Peripheral Bus Clock Signal Through a Slave
Device

Methed and System for Extending Recording
Viden Data Recorder with Personal Channels

Viden Data Recorder for Recording Predefined
Format Shows

Video Data Recorder for Rmnrdmg Predefined
Format Shows

Digital Recording and Playback

Method and Apparatus for Fast Forwarding and
Rewinding in a Video Playback Device

Field Upgradeable Recording Device

Method and Apparatue for Preventing Fast
Forwarding Through Commercials

Pay Per View Architectore Providing For Local
Storage of Content

Froviding Audicnce Flow in a Personal
Television Device

Method and Apparams for Providing
Information 1o a Vicwer During Pause Periods in
a Video Playback Device

Hierarchical Tree Structure Program Guide
Hicrarchigal Tree Structurs Program Guide

- On March 28, 2003, Seller was notificd of an Interference that was filed with the U.5. Department of
Commerce Patent and Trademark Office regarding Seller’s U.S. Patent No. 6,324,338, The identity of the applicant
15 unknown.
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19,
20.

21.
22,
23,
24,

23,

26.
27.
28.
29.
30.

3L
a2,
33,
34,

35,
36.

T,
38.

39,
40.

41.
42,

43,

MBHB

Serizl No. 09/925,120 (United States)
'Serial No. 09/525,109 (Pending) (United States)

| Serjal No. 09/976,686 (Pending) (United Stares)
i Serial No. 09/978,170 (Pending) (United Stales)
. Berial Mo. 09/978,144 (Pending) (United States)
' Serial Mo. 09/925,121 (Pending) (Uniled States)

Scrial No. 10/033,401 (Pending) (United States)

' Serial No. 09/972,424 (Pending) (United States)
. Serial No. 10/124 064 (Pending) (United States)

Scnal No. 10/215,904 (Pending) (United States)
Serfal No. 10/124,506 (Pending) (United States)
Serial No. 10/124,190 (Pending) (United States)

. Serial No. 10/124,58) (Pending) (United States)

Serial No. 10/133,184 (Pending) (United States)
Serial No. 10/132,968 (Pending) (United States)

Serial No. 2339785 (Pending) (Canada)

' Serial No. 2339724 (Pending) (Canada) .

Serjal Mo. 2339787 (Pending) (Canada)
Serial No. 2339789 (Pending) (Canada)
Serial No. 99940915.4 {(Pending) (Eurupe)

Serial No. 99930063.5 (Pending) (Europe)
Seral No. 99942021_9 (Pending) (Evrope)

Serial No. 99939033.9 (Pending) {Europs)
Serial Mo. 195%667.5 (Pending) (Europe)

Serial No. 19638485 (Pending) (Europe)

Method and Systemn for Remole Television
Replay Control (Fart I)

Method and System for Remote Televizion
Replay Control (Part II)

Fail Safe Recovery
Method and System for Pauss Ads
Method and System for Dynamic Ad Placemcnt

Methed and System for Remote Television
Replay Control (Part I1I)

Adverlizements in 2 Television Recordation
System

Omne Click Web Records

R.es.niving Recording Conflicts
Metwork Vidco Unit

Improved Guide Content Management

Accessing Programs Using Metwork Digital
Video Recording Devices

Method and Apparatus for Sending Content
Between Client Devices

System and Mcthod for Indexing Commertials
in a Video Presentation

Syetermn and Method for Impraved Blackficld
Dictection

Video Data Recorder with Integrated Channel
Guide

Video Data Recorder with Personal Channels

Video Data Recorder for Recording Predefined
Format Shows

Method and Apparatus for Fast Forwarding and
Rewinding in a Video Playback Device

Video Data Recorder with Integrated Channel
Guide

Video Datn Recorder with Personal Channels

Video Data Recorder for Recording Predefined
Format Shows ~

Method and Apparatus for Fast Forwarding and
Rewinding in a Video Playback Device

Method and System for Remote Television
Replay Controf (Part T)

Method and System for Remote Television

Replay Control (Fast II)

TRADEMARK
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44,
45,

46,
47,

48,
42,
50.
51.

52.
53.

54.
55.
56.
57,
58.
59,
60.

6l
62.
a3
&4,

63.

66,

67.

63,

Serial No. 1957504.2 (Pending) (Europe)
' Serial Na. 2000-564,377 (Pending) (Japen)

" Serial No. 2000-564,375 (Pending) {Japan)
Scrial No. 2000-564,374 (Pending) (Japan)

Scrial No. 2000-564,376 (Pending) (Japan)

Serjal No. 2002-518,078 (Pending) (Japan)

Serial No. 2002-518,079 (Pending) (Japan)

Serial No. 2002-518,077 (Pending) (Japan)

Serial No. 54675/9% (Ausiralia)
Serial No. 55487/5% (Australia)

Serial Mo, 53397/9% (Australia)

Serial MNo. 90119547 (Pending) (Taiwan)
Seria]_Nn. 901 19546 (Pending) (Taiwan)
Serial No. 901 19545 (Pending) (Taiwan)
Serial No. PCT/US01/24895

Serial No. PCT/US01/24%30

Serial Mo. PCTIUE01/24883

Serial Mo. PCT/UE01/42676
Serial No. PCT/US01/32169
Senal Mo PCT/US01/232160
Serial Mo. PCT/US0) /50855

Senal No. PCT/US01/50763
Serial No. 10/396,230 (pending) (US)-

Application No, 10/396,229

Application No_ 10/393,599

MEHB

Method and System for Remote Television
Replay Control (Part 11I)

Video Dala Recorder with Integrated Channel
Guide

Video Data Recorder with Personal Channels

Vides Data Recorder for Recording Predefined
Format Shows

Metheod and Apparams for Fast Forwarding and
Rewinding in a Video Playback Device

Method and System for Remote Television
Replay Control (Part I)

Method and System for Remote Television
Replay Control (Part IT)

Method and System for Remote Television
Replay Control (Part 111)

Digital Video Recorder

Video Data Recorder for Recording Predefined
Format Shows

Method and Apparatus for Fast Forwarding and
Rewmding in a Video Recording Device

Method and Sysiem for Remote Television
Replay Control (Part T)

Method and Systemn for Remote Television
Replay Control (Part II)

Method and Sysiem for Remote Television
Replay Conmrol (Part III)

Method and Sysiem for Remote Television
Replay Cenwol (Part 1)

Mcthed and System for Remate Television
Replay Cenirol (Part IT)

Method and System for Remote Television
Replay Control (Part IIT)

Fail Safe Recovery
Method and System for Pause Ads
Method and System for Dynamic Ad Placement

Advertisements in a Television Recordation
System

Omne Click Web Records

Byslem and Method for Appregating
Commercial Navigation Information

Apparatus for Viewing Television with Fausc
Capability
Later Viewing of Skipped Commercials
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69.

MEHB

Application No. 10/396,230

Domain Namecs

Replaytv.net
Replaytvdirect.com
Replaytv.com
Replaydirzct.com
Replay.com
Myteplaytv.com
Myreplaytv.nel

Personaltelevison com

Registered Copyrights

None.
Trademarks Registered and Pending
1. Registration No. 2,338,455 (United States)
2 Registration M. 2,402,559 (United States)
3 Registration No. 2,481,355 (United States)
4 Serial No. 76/376,425(United States) (Pending)
5 Serial No, 75/933,285 (United States)
6. Serial No. "']61024,012 (United States) (Suspended)
7 | Scoal No. 76/024,01 | (United States)
] Serial No. 76/023,938 (United Slates)
9 Serial No. 76/026,570 (Uniled Slates) (Suspended)
10, Serial No. 75/933,267 (United States)
11. ' Senal No. 76/045,260 (United Statcs)
12, Senial Mo. 75/802,147 (United States) (Suspended)
13, Secrizl Mo, 75/554,432 (United States) (Suspended)
14. ' Serial No. 75/802,131 (United Siates)
15. ' Serial No. 76/162,362 (Uniled States)
16. Serial No. 75/802,148 (United Siates) (Suspended)
17. Repistration No. 203200 (Austria)
1%. . Registation Na. 0200233 (Benclux)
19.  Registration Mo. 558,401 (Canada)
20 Serial No. 1007601 (Canada)

System and Method for Navigation of Indexed
Video Content

QUICKSKIP

REPLAYTV

REPLAY and DESIGN

REPLAYPC

REPLAYTV & LOGO

RETROSAVE

NEVER MISS YOUR FAVORITE SHOWS
IT'S YOUR TV, WATCH WHAT YOU WANT
POWER TO THE POTATO

GIVE YOUR TV A BRAIN

PERSONAL CHANNEL

PRIMETIME ANYTIME

PRIMETIME ANYTIME

REPLAY ZOME

THERE'S ALWAYS SOMETHING GOOD ON
ZONE

REPLAYTYV

REPLAYTV

REFLAYTV

PRIMETIME ANYTIME

TRADEMARK
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21,
22,
23,
24,
25.
26.
27
28.
29,
30.
at.

Senal Mo. 13124892 (France)
Serial No. T2000102301 (Finland)
Serial Mo. 3014269.4/09 (Germany)
Serial No. 172 (Greeee)

Serial No. 1121094 (ltaly)
Regisration No. 4453936 (Japan)
Serial No. 23108/99 (Japan)
Serial No. 358.777 (Portugal)
ISerial No. 2 418.024 (Spain)
Serial No. 01-4641 (Sweden)
'Serial Mo. 13124892 (Francc)

REPLAYTV

REFLAYTY
REPLAYTV
REPLAYTV
REPLAYTV
REPLAYTV

dosz

PRIMETIME ANYTIME

REPLAYTY
REPLAYTV
REPLAYTV
REPLAYTV
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Schedule 2.2
Excluded Assets

1. All Home Theater in a Box — 2030 Inventary.?

2 All registered trademarks (both foreign and domestic), pending trademark applications (both foreign and
domestic), URLs, demain names, logos, copyrights (registered and unregistered), service marks, trade dress
¢nd trade names incorporating the name “Diamond” or “Diamond Multimedie.”

3. All registered trademarks (both foreign and domestic), pending trademark applications (both foreign and
domestic), URLs, domain names, trade names, 1ogos, copytights {registered and unregistered), service
faarks, trade dress and trade names incorporating the name “SONIChIue™ or “SOMNICklue Incorporated.™

4, All promissory notes from executive officers, former executive ofTicers, dircctors and former directors in
favor of SONICblue Incorporated (formerly 53 Incorporated).

5. {Zomputers, printers, copiers, phones, furniture, servers and other equipment or personal property necessary
for the wind-down of Seller's bankruptcy estatc; provided that any of the same that not of material use in or
\mlue to the conduct of the Business shall becoms the property of and delivercd to Buyer upon the cffective
date of a Chapter 11 plan or 6 months followmg the Closing Date, whichever is later.

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

7. IAny personal property or equipment locaied at Seller’s Santa Clara facility that is leased and for which
Buyer has not assumed or will not assume the lease.

8. |Equity investments in Floreat, Inc. and Epic Technologies, Ine.

9. \All assets of Selier’s subsidiaries other than ReplayTV, Inc.

10. All cash and cash equivalents held by Seller on the Clusing Date.

11. Shares of United Microelestronics Corl;-umtiun ownied by Seller or which Seller has the right to acquice.

12, Waells Fargo Merchant Account Reserve/Deposit, which is currently in the amount of $544,250.

13. All assets primarily related to Seller’s GoVideo, modem and graphics chips busmesses, ingluding graphics

chips patents, graphics, semitenductor, maotherboard and add-in card patenis and applications, including,
without limitation, the following:

Filing Date/ Issue Drare/ | Title
Application Patent No.
Mo.

127771995 | 12/30/1997 | Mother Board With Flexible Layout For
OB/56E,661 5,703,760 | Accommodating Computer Sysiem Designs
- .| Options

. Notwithstanding the brand name, these assets were co-branded a5 Rio preducts, but are GoVideo assets and
have been sold with the GoVideo business.

vi
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Filing Date/ Issue Date/ | Title
Application Patent No.
No. ‘
572471996 | 11/10/1998 | Computer Apparatus With Monitoring Circuit
08/652,986 | 5,835,786 | For Displaying Fan Working Condition
1/16/19%96 11/4/1927 | Circuit Board Mounting Brackets With
08/584.321 5,684,674 | Convective Air Flow Apertures
7251996 7/7/199% | Mother Board With Auxiliaty Conductors In
08/686,552 5,777,276 | Parallel With Power Connectors
5/23/1997 3/30/1999 | Pivotal Device For Retaining An Add-On
OR/862 656 5,889,656 | Module On A Mother Board
/871996 | 12/24/1996 | Fan With Transition Chamber For Providing
© QB/E13,247 5,526,265 | Enhanced Convective Flow
3/5/1997 SIGMA-DELTA DIGITAL-TO-aNALOG
H5-49933 CONVERsion SYSTEM AND PROCESS
THROUGH RECONSTRUCTION AND
RESAMPLING
3j8/1996 5/4/1998 | SIGMA-DELTA DIGITAL-TO-aMNALOG
08/612,691 5.748.126 | CONVERsion SYSTEM AND PROCESS
THROUGH RECONSTRUCTION AND
RESAMPLING
9/0/1997 | 10/12/1999 | System And Method For A Mized Voliage
08/926,174 5,966,036 | Drive System For Floating Substrats
‘ Technology
Ar/1997 22371999 | Transformerless Data Aceess Arrangement
08/813,343 5,875,235
21971997 |  5/25/1999 | veitage tolerant input/output buffer
08/801,002 5,907,249
8/20/1998 | 2/26/2002 | Voltage Tolerant Bus Hold Latch
87112171 1433561
7/24/1997 5/11/1999 | Voltage Tolevant Bus Hold Latch
0R/900,084 5,903,180
11719/1997 | 3/27/2001 | Voltape Tolemant Buffer
08/974,073 6,208,167
6/24/1998 4/3/2001 | Hybrid Circwit Model Simulator For accurate
09/104,049 6,212,490 | timing and noise apalysis
720/1998 10/5/2001 | Method And Apparatus For Incorporating
87110396 133814 | Dynamic Eandom Aceess Memory Design
Madules Into An [ntegrated Circuit Chip
Desipgn
8/3/1998 B/29/2000 | System And Method For Efficiently
09/128,220 6,112,262 | ‘Transferring Information Betwecn Processors
127211598 QUtput BufTer having A Predriver For
H114536150 Compensating Slew Rate Against Process
_| Variations
6/29/1999 process compensated Integrated Circuitry
88100275
1/9/1958 | 3/21/2000 | Output Buffer Circuit And Methed That
09/005,077 6,040,737 | Compensate For Operating Conditions And
Manufacturing Processes

vil
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Filing Date/ Issue Date/ | Title
Application Patent No.
Mo. ‘
12/10/1998 Processor Having Multiple Datapath Instances
2312707
12/10/1992 Processor Having Multiple Datapath Instances
92960839.3
12/10/15928 Processor Having Multiple Datapath Inslances
2000-535,429
12/16/1997 3728/2000 | Processor Having Multiple Datapath Instances
08/991,392 6,044,448
10/2371997 4/20/1999 | Multiple-Porl Ring Buffer
DR/956,710 5,596,322
2/6/1998 1/16/2001 | Fast Adder/Subtractor For Signed Floating
09/020,152 | 6,175,851 | Point Numbers
3/12/1993 7/4/2000 | Multiple Mode Analog Joystick Interface
09/03%,283 6,084,573
9/8/1998 [ 7/25/2000 | Vertically Stackable Integrated Circuit
09/149,549 | 6,093,029
S5/871998 12/5/2000 | Multiple Input Signatwre Testing And
0%/075,350 6.158,033 | Diagnosis For Embrdded Blocks In Integrated
! Circuits ’
972071999 | 10/11/2001 | Efficient Routing From Multiple Sources To
B&110680 134302 | Embedded DRAM And Other Larger Circuit
Blocks
6/24/1998 |- 1/272001 | Efficient Routing From Multiple Sources To
09/103,757 6,169,418 | Embedded DRAM And Other Larger Circuit
Blacks
/171908 | 127211999 | Voltage Level Shift System And Method
09/053,555 | 6,005,432
6/1/1998 6/1372000 | A Tunable Digital Oscillalor Circuit And
09/088,645 6,075,392 | Method For Producing Clock Signals Of
Different Frequencies
12/12/19%6 A Graphics Display System With A Low Level
061190908 Hardware Depandent Graphics Library
1272071996 | 12/14/2001 | A Graphics Display System With A Low Level
8-341801 2260090 | Hardware Dependent Graphics Library
1272171995 10/7/1997 | Graphics Display Systemn With A Low Level
08/576,872 | 5,675,773 | Hardware Dependent Graphics Library
17571999 | 10/26/1999 | Voitage Tolerant Input/Qutput Buffer
D9fi‘25,650 5,873,511
2/19/1599 [ 4/18/2000 | Multiple-FPort Ring Buffer
09/252 638 6,052,312
1275/2000 | 3/12/2002. | System And Method For Efficiently
29/729,869 6,356,509 | Implcmenting A Double Data Rate Memory
Architecture
92972000 2/11/2003 | Read Data Valid Loop-Back For High-Speed
09/676,460 6,519,688 | Synchromizzd DRAM Controller

Vil
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Filing Date/

Issue Date/ | Title
Application Patent No.
No.
2/1/1999 | 12/12/2000 | Bracket For Mounting A Cirenit Board
09/241,107 6,160,707 | Assembly Cm A Mother Board
3/1672001 7/17/2001 | Server Enclosure
401028232 | 40102523.2
3/16/2001 72012001 | Server Enclosurs
011667 011667
3/16/2001 6/18/2001 | Server Enclosure
2100360 2100360
371572001 Server Enclosure -
30-2001-6647
9/18/2000 B/28/2001 | Server Enclosure
29/129,604 D447,135 "
&/5/1999 Single Rail Domino Logic for Four-Phase
2338114 Clocking Schemc
6/52000 Single Kail Domino Logic for Four-Phase
00539554 8 Clacking Scheme
6/5/2000 Single Rail Domino Logic for Four-Phase
2001-502234 Clocking Scheme
4/2/1959 2/14/2001 | DifTerential Charge Pump with Low Voliage
0O/285320 6.275.097 | Common Mode Feedback
6/14/2001 2/412003 | Differential Charge Pump with Low Voltage
a9/832,637 6,515,536 | Common Mode Feedback Circuit
06/0:2/1598 5/14/2002 | Edge-Triggered Scan Flip-Flop and One-Pass
09K8R754 1 6,389,566 | Scan Synthesis Methodology
3/10/1998 4/972002 | Modifying Cirenit Designs Running From Both
09/039973 6,370,662 | Edgss of Clock
6/1/1999 | 7/24/2001 | Single Rail Domino Logic for Four-Phase
Q9/326161 6,265,899 | Clocking Scheme
3251999 5/2172002 | Skew Independent Memory Architecturc
05/320191 6,393,600
07/23/1997 §/16/2000 | Method of Embedding Pape Address
OB/859,355 6,065,104 | Translation Entries Within a Sequentially
Accessed Dipital Audio Data Stream
08/124386 | 12/19/1995 | Method of Resetting a Computer Video Display
5477241 | Mode
96941451.5 [rynamic Programmable Mode Swilching
. Device Driver Architeciure
069414572 Maodular Virtualizing Device Dmiver
) Architecture
969245406 Shared Vinual Deskiop Collaborative
. Application System
1G7955.8 Maodular Virtualizing Device Driver
i Architecturs
0%2-319920 Adaptive Device Driver Using Controller
Hardware Sub-Element Identificr
09-519939 Context Virtualizimg Device Driver

Architeciure

ix
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Filing Date/ Issue Date/ | Tithe
Application Patent No.
MNo.
09-519940 Device Driver Architecture Supporting
‘ Emulation Environment
09-519927 Dynamic Programmable Mode Switching
Device Driver Architccture
09-521319 Modular Virtualizing Device Driver
| Architecture
F003749/1988 Modular Virtuahiziog Device Driver
Archilecture
08/073.945 5/30/1995 | Method of Resetting a Computer Video Display
5,420,605 | Mode
08/15,586 7/15/1997 | Methad of Resetting a Compuler Yideo Display
: 5,648,795 | Mode ;
0&/820,950 | 6/16/1998 | Method of Resetting a Computer Video Display
5,767,834 | Mode
0R/560,801 5/12/1998 | Adaptive Device Driver Using Controller
5,752,032 | Hardware Sub-Element Identificr
03/725,004 7/4/2000 | Computer System Supporting Partable
6,084,584 | Inicvactive Graphics Display Tablet and
Communicabons Systems
0R/561.360 6/3/1999 | Context Virualizing Device Driver
5,910,180 | Architecture
08/561,354 | 12/28/1999 | Device Driver Archilecture Supporting
‘ 6,009,476 | Emulation Environment
00/060,936 | 3/20/2001 | DEP Code Swappmg with Continuous DEP
! 6,205,522 | Execution
08/561,412 | 9/11/2001 | Dynawnic Programmable Mode Switching
! 6,289,396 | Device Driver Architecture
08/862,567 372172000 °| Enhanced 3CS1 Termination and Adapter
‘ 6,041,373
09/131,898 | 12/12/2000 | Graphics Regquest Management Sysiem
6,160,560
OR/B05,081 1/4/2000 | In-Line Control of Telephony Device
‘ 6,011,836
QR/655,834 6/31/199% | Low Latency Transport of Signals in an Error
‘ 3,946,347 | Comerting Data Modem
0%/060,747 771172000 | Method of Configuring a Funciionalty
‘ 6,088,785 | Redefineable Signal Processing System
08,722,753 471872000 | Method of Opcrating a Portable Interactive
: 6,052,120 | Graphics Display Tablet and Communications
‘ Systems
08/561,349 572172002 | Modular Virualizing Device Driver
‘ 56,393,405 | Architecture
03/596,921 /772000 | Multiple Parallel Digital Data Stream Channel
‘ 6,044,225 | Controller
08/614,729 | 10/13/199% | Multiple Paralle] Digital Data Stream Channel
5,822,553 | Controller Architecture

doar
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Filing Date/ Issu¢ Date/ | Title
Application Patent No.
No. :
08/614,659 72141998 | Mula-Threaded FIFO Pool Buffer and Bus
. 5,784,649 | Transfer Control System
05/724.637 | 1272672000 | Portable Interface Graphics Display Tablet and
: 6,166,734 | Communications Systemns :
D9/060,745 | 10/17/2000 | Re-Definable Communications Sub-System
6,134,605
08/503,453 37202001 | Shamtd Viral Desktop Collaborative
6,204,847 | Application System
3/5/2001 Shared Virtual Desktop Collabarative
09/753,983 Application System
09/060,746 7/312001 | Signal Processing System with Distributed
. 6,256,723 | Uniform Memory ’
0%/615682 | 8/18/1998 | System for Managing the Transfer of Data
5,797,043 | Between FIFQs Within Pool Memory and
Peripherals Being Programmable Wilh
Identification of the FIFOs
372712001 Browser System And Mcthod
00/2818.415
£/31/2001 Glitch Free Resct Circuit
09/944 963

%
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Schedule 2.3
Azsumed Liabilitics

The Cure Paymenis associated with the Assumed Agreements listed on Schedule 2.5 and any other agreements
subsequently assumed by Buyer.

A
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Schedule 2.5

Assumed Agreements

Agreement

Licensing Agreements

Oracle License Agreement by and between Replay TV, Inc. and Oracle Corp. Oracle Corp.
address: 500 Oracle Way Redwood Shores, CA 94065,

EMWER License and Distribution Agreement signed on September 28, 2001, and
September 25, 2001, respectively, by Virata, Inc. and SONICblue. Virata, Inc. address:
2700 San Tomas Expressway Santa Clara, CA 95051.

Master Services Agreement dated November 6, 2000 by and betwesn Viant Corporation
and ReplayTV, Inc. Viant Corporation address: Viant Corporation 89 South Street Boston,
MAOQ2I11.

Wind River Services Agreement dated April 11, 2002 by and between 30NIChluc
Incorparated and Wind River Systems, Inc. Wind River Systems, Inc. address: 201 Moffett
Park Drive Sunnyvale, CA 94089-1322,

Detect and Encode Technology Licenss Agresment dated December 20, 2001 by and
between Macrovision Corp. and SONICblue Incorporated, Macrovision Corp. address:
1341 Orleans Drive Sunnyvale, CTA 94089,

First Amendment to Detect and Encode Technology License Agreement dated December
20, 2001 by and between Macrovision Corp. and SONICblue Incorporated. Macrovision
Corp. address: 1341 Orleans Drive Sunnyvale, CA 54059,

Software License Apreement by and botween SONIChlue Incorporated and End User.

AT Replay TV customer service/activation agreements and licenses.

Depaosits, Advances and Credits and Secarity Deposits

MNone.

P STH

Est. Cure Amount

£0.00

30.00

3000

$179,030.01 {muliiple
agrecments)

515,000 (multiple
apresments)

£15,000 (multiple
AgTEcInenls)

§0.00

$0.00

TRADEMARK
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DISCLOSURE SCHEDULE

This Disclosure Schedule has been prepared and deliversd in connection with the Asset Purchase
Agreement (the “Assct Purchase Apreement™), dated as of Aprl 24, 2003, by and among SONICblue Incarparated
and ReplayTV, Ine. (the “Seller™) and Digital Networks North America, Inc. (the “Buyer’™).

Certnin apreements and other maiters are listed in this Disclosure Scbhedule for informational purposes
notwithstinding the fact that, because they do not risc above applicable materiality thresholds or otherwise, they are
not mequirsd to be listed hercin by the terms of the Asset Purchase A greement. In no event ghall the listing of such
agreements or other maiters in this Disclosure Schedule be desmed of iulerpreted 1o broaden or otherwise amplify
the repres=ntations and warranties contained in the Assct Purchase Agreement The headings contained in this
Disclosure Schedule are for convenience of refarence only and shall not be deemed ta modify or influence the
interpretation of the information contained in this Disclosure Schedule or the Asset Purchase Agreement.
Furthermores, the disclosure of a particular itern of information in this Disclosure Schedule shall not be taken as an

admission by Sefler that such disclosure is required to be made under the terms of any of such representations and
warranlics. -

Except as otherwise states, all eapitalized tarms used herein shall have the meanings given them in the
Asset Purchase Agreement. Sections numbers used herein correspond 1o the Section numbers in the Asset Purchase
Agreement. To the extent any of the Section(s) of the Asset Purchase Agreement call for disclosure of any matter
than is substantially duplicative of maticrs required to be disclose purswant 10 other Section(s) of the Aszet Purchase
Agreement, disclosurc on one Section of this Pisclosure Schednle of any such matter with reasonably particularity
shall be deemed to sonstitute disclosure of that particular matter on such other Section(s) of this Disclosure
Schedule.

Hiv
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Schedule 5.2
Consents and Approvals; No Violation; Title to Assats

Jpint Development and License Agreement dated January 7, 2002 by and between SRT, Inc. and SONICblue
Incorporated.

Tradkémark License Agreement dated January 7, 2002 by and botween SRT, Inc. and SONICblue Incorporated.

Patenit Cross License Agrecment dated Decemnber 16, 1998 entered into by 53 Incorporatcd (former name for
SONICblue Incorporated). )

in O¢tober and November, 2001, a group of 28 entertainment companies including, among others, Paramouni

* Pictures Corporation, Disney Enterprises, Inc. and the three major television networks filed four lawsnits
against SONICblue and its ReplayTV, Inc. subsidiary in the 1.5, Dismict Cowrt in Los Angeles, California. The
lawshits allege that the manufacture and sale of the ReplayTV 4000 end subsequent itcrations of digital
recorders, which allow users to skip commerrials, delete recordings only when instructed o by users, and
enable usc of the Intemet to send recorded material to other ReplayTV users, constitutes copyright
infringement, among other claims. The plaintffs in the lawsuijts are seeking an injunction prohibiting Sellcr
from including thess features in its video products.

On March 28, 2003, Seller was notified of an Interference that was filed with the U.S. Department of
Commerce Patent and Trademark Office regarding Seller™s 1.5, Patent No. 6,324,338, The identity of the
applicant is unknown.

Nvidiia Corporation and SONICbluc Incorporated (f/k/a 53 Incorporated) have entered 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
catered into such cross-license.

Professional Services and Licensing Agreement by and between ReplayTV, Inc. and Geoeral Instrument

Corporation, doing business as the Broadband Communications Sector of Motorola, Inc_ dated as of Apnl 13,
2001.

v
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Scheduale 5.4
Intellectual Property
On March 28, 2003, Seller was notified of an Interference that was filed with the L1.5. Department of Commerce
Patent and Trademark Office regarding Seller's U.S. Patent No. 6,324,338, The identity of the applicant is

unkinowr.

Patent Cioss Liconse Agreement dated December 16, 1998 entered into by 53 Incorporated (former name for
SONICblue Incorporated). '

Nvidia Corporation and SONICblue Incorporated (f/k/a 53 Incorporated) have entered into a term shect dated as of
February 1, 2000 in which the parties agreed to enter into a broad patent cross-license. The parties have not entered
into such cross-liccnse.

Secton 6.6 of the Apreement is incorporated herein by reference.

Craig Néwmark v. Tumer Broadcasting Corporation, CV 92.04445 ER

Peery v. ReplayTV, Inc., CVE07796

Leagas Delaney v. ReplayTV & SONICblue

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

‘ Patent Third Party
1J.S. Palent No, 5.241,428 Goldwasser
U.S. Patent No_ 5,371,551 and reissuc patent no. L.ogan
REQ3650)
MPEGLA Patent Study MPEGLA
Reviewof 1.5, Palent No. 5,809,204 (Gemstar
Review!of US. Patenl No. 5,293,357 Gemslar
Reoviewlof U_S. Patent No. 4,751,578 Gemstar
Review of U.S. Patent No. 5,758,257 Herz
Review of UVS. Palent No. 4,977,455 Gemsiar
Review of U_S. Patent No_ 5,151,789 (Gemslar
Peview of U 5. Patent No. 4,508,713 Gemslar
Review of 1.5, Patent Mo. 5,479,268 Gemslar
Review of LU_S. Patenl No. 4,706,121 Gemstar
Feview of ULS. Patent No. 4,963,994 Gemstar
Review of 1.5, Patent No. 5,038 211 Cemstar
Rcview of 11.5. Patent No. 5,508,815 Gemstar
Review of U.S. Patent Mo. 5,568,272 Geomstay
Review of U5, Paicnt No. 5,838,314 Meszsape Panners
Review of U_S. Patent Mo. 4,873,584 Phonetel/Niro
Review of U.S. Patent No. 5,946,049 Carl Cooper/Technolopy Licensing Corp.
Review of U.S. Patent, No_ 5,075,771 Ray Niro; Mjm, Scavone, Haller & Miro
Review of U.S. Patent No. 4,745,549 Ray Niro: Niro, Scavone, Haller & Nia
Review of U.5, Patent No. 5,253 341 Ray Nire; Nirg, Scavone, Haller & Niro
Feoview of Harvey-Cuddihy Patents (iemstar
Review of Command Audio Patents Command Audio
Revicw of Tarabella Patent Mo. 5,795,545 Tarabella
Review of U.S. Patent Nos 5410344 and 5,534 911 Intellectuz| Property Development Corporation (IDC) |

Vi
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Review af TiVo Patents Tivo
Review of U.S. Patent Nos. 4,702,808 and 5,131,941 Syndia Corporation
Review of U.S. Patent No. 4,528 643 MedijaBay com

Review of U.S. Patent No. 4,698 672

Compression Labs, Inc.

Review of foreipn counterparts to U.S. Patent No.
4,698,672

Compression Labs, Inc.

Review of U.5. Patent No. 4,682,857

Peng Tan/Represented by American Invention & Patent

Review of LS. Patent No. 5,537,157

Multi-Format, Inc.

Revicw of U.S. Patent No. 6,064,792

Harold C. Schloss

Review of U.S. Patent Mo. 6285746

VTEL Corporation

Revicw of U.S. Patent Mos. 4,603,320, 4,972,470,
4,686,506, and 4,543,450

General Patent Corporation

Review of U.S. Patent Mos. 5,214,678, 5,323,396, and
5.777.992,

Audio MPEG, Ine.

Review of 1).3. Patent Ho. 4,589,063

1P Innovation LLC; TechSearch LLC

Review of US_ Patent Nos. 5,402, 518 and 6,215,754

TechSearch LLC

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

Elonex 1.P. Holdings, Ltd ; EIP Licensing, B.V.

Review of U_S. Patent WNos. 5,434,678, 5,585,945,
5.913,013, 6,151 444 and 6,208 805

Missim Corp.

Review of Philips, Sony and Fioneer 1P covering CD,
DVD and CD-R products

Koninklijke Philips Elsctronics N.V., Sony and Pioneer

Review of Microelectronics and Computer Technology
Corporation Fatents

Microelectronics and Computer Technology
Corporation

Review of 11.5. Patent Mos., 5,227,878, 4,958,226,
5,115,453, 5,488,633, 4,520,450, 5,341,457, 5,627,038,
RE36714

Lucent Technologies

U.5. Patent No. RE 36,801

Gotil Video, Inc./Pause Technology, LLC

il
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Schedule 5.5

Ownership; Condition and Suflicicney of the Assety

Seller relics on the manufacturers of its products to obtain certain third party licenses that are necessary for the
mapufacture of its products. Additionally, certain of Sefler’s manufacturers purchase components for the
manufachure of Seller’s products. Seller relies on its manufacturer to obtain licenses, when nccessary., for the usc of
these components. Seller do= not directly own or license this intellectual property that is necessary for the

manufacture of its products.

Seller mily not be able Lo assign all of the Intellectual Property Assets. See Schedule 5.2 for a list of the Intellectual
Property| Agreements that may not be assignable. -

Patent Cross License Agreement dated December 16, 1958 entered into by 53 Incorporated (former name for
SONMICDIue Incorporated). :

Under tHe terms of its agreement with Nectarine Designs, Scller will not own the designs contracted for until
designed has been paid for the desigms.

On March 28, 2003, Seller was notified of an Interference that was filed with the 1.5, Department of Commerce
Patent and Tradernark Office regarding Seller's U.S. Patent No. 6,324,338, The identity of the applicant is
unknown.

Seller has negotiztod but has not signed a liconsc agrsement with Universal Electronics, Inc. for infrared remote
control lechnology.

aviii
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Schedule 5.6

Assumed Apreaments

& extent Buyer shall designate the following agreements for assighment prior to or following the Closmg:

Joint Development and License Agreement dated January 7, 2002 by end between SRT, Inc. and
S0OMIChlue Incorporated.

‘Trademnaerk Licensc Agreement daied January 7, 2002 by and between SKT, Inc. and SONICblue
Incorporated.

xix
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Scheduls 7.1
Conduct of Business
1. Seller is decreasing inventory purchases and intends to do so in the future.
2. Seller is experiencing scvers cash flow constraints.
E+ 4
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10.

11.

12.

13,
14,

15.

pgrET TR MARDS DR

Schedule 7.4
Apreements Not on Cure Schedule

Statement of Work, dated October 27, 2002 by and between SONIChlue Incorporated and ITET
Technologies.

Boftware License Agreement by and between SONIChlue Incorporated and End User.

‘Design Services and Product Deveclopment Agneement datcd August 30, 2002 by and between SONIChlus
Incorporated and ATLM Taiwan, Ine.

‘eEnterprise License Agreement dated January 18, 2002 by and betwesn Great Plains Software O.C., Inc.
jand §OMIChluc Incorporzted.

' Change of Terms 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 Merchant Services, L.L.C_ and
' SONIChlue Incorporated.

| CyberSource Commerse Solutions Agreement dated Dieeember 31, 2002 by and between SONIChlue
Incorporated and Cybersource Corporation.

Leasc Agreement dated June 26, 1997 by and between Diamond Multimedia Systems, In¢. and Faymond
Leazing Corporation. '

Master Services Agreement dated October 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 berween Testdrive and Kao Infosystems and 53

Incorporaled.

Various Agreements with Microsolt including:

License Agreement with $3 dated Oetober 1, 1997

VRML Demo Agreement with 53 dated May 12, 1997

Lelicr Agraement with 83 dated May 10, 1953

3D Graphics Driver Licensc Kit Agreoment with 53 dated February 8, 1998

Source and Dbject Code Licensc Agreement with 33 daled Seplember 11, 1997
Talisman Architecturs License Agreement with 53 dated June 5, 1997

Letier Agreement with Diamond dated January 21, 1998

Driver Service Pack License Agreement with 53/Rio Divisian dated February 16, 2001
Driver Distribution Agreement with Rio dated February 13, 2002

Licente and Non-disclosure Aprecment with S3/Diamond dated March 1, 2000
License and Non-disclosure Agrecment with SONIChlue dated Angust 6, 2002

OEM Licensc Agreement with SONICbluc dated February 1, 2002

Media Format SDE Agroement with SONIChIue dated July 18, 2002

Windows Media Logo License Agreement with SONICblue dated Apnl 2, and April 24, 2002

LEDISource for ED mjnslatiun softwarc
CCH for Sales Tax

CITRIX licenses and support

xxi
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16. MeAfee for Server/Workstation Virus support

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

18.  DEVTRACK
19.  EASYLINK for EDI transport

20. Other agreements or bonses for the Great Plains software.

xxii
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