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CHRISTIE, INC.
10550 Camdas Drive
Cyprass, Califorals 36630
US.A.

September 30, 1995

‘ELECTKOBINELMTED C"Blacathare™)
ELECTROHOME USA (1989), INC. ("Ekectrohome USA™ -
ELECTROBOME EUROPE LIMITED (“Electrohoms Eyrope™)
ELECTROHOME ASIA PTE LTD. ("Elscirohoms Asia™)

c/o Elecarabome I-imived
$09 Wallington Strest North
Kichenor, Ontario, Cansda N2G416

Desr 8irs;

We refir to the Purchuse and Sale Agreenent (the “Purchase Agrecment™) dated as
of August 23, 1999 by snd among Christe, Inc. W)mmmmmm
Elmlwmmnpamd!lmnhmmmmwy‘sm’) Bach capitalized torm used
Meraix, but not othorwiss defined heruln, shall have the maaning set forth in the Purchase Agresment,

Ushio, Inc. and Uskio Americy, Inc. have finried, and are the shersholders of, Christie
Systenss, Inc.. 8 Delawzrs carporssion ("CST). In conusction with the formation of €51, Ushio
Amoria.l:tcbglcnmfbwdtuuqdmtcmw CS1, and Christia is aow & wholly-owned
".lbl’dilrjf .

CSI has formod Christic Digital Systems. Inc.. 8 New Brunswick curporation
(“CDS"), and Christic Imernssiona! inc., n&ﬁbmmmmkmzomﬂodn;.wm
shangs its name o Clristie Digitel Synremis U.S.A., Inc. ("CDUBA”), 0 acquire the Purchised
Assats pursuam 1o the Purchase Agreemeat. CDS will acquire thass of the Purchasd Asssts owned
WMWW“WMMMAWWM&“M
Purchased Azvets awned by Elecuchome USA. -

Section 1.2 of the Purchase Agrasment eomphmm{omﬂioadnbddhduof
Christie to acquire the Purchased Assets. Christic snd Seller harsby sgree that CDS and CDUSA wil)
for all purposcs be the "Buyer M&WMWMWFWW
performance of the sbligations of Buyer under the Purchass Agreement from CDS snd CDUSA,
acewithpanding the frsation of CDS and CDUSA a3 subsidiarics of CSJ rathay than a3 subsidiaries
of Chdstic. Balles's sgreement to the forsgolag shall nat refievs Christis of sny of its obligations, oc

TACurimioFaslpahalrs vyl
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Septenber 27, 199%
Paga 2

penjadice any of Chistic’s rights, under the Purchase Agreement, which shall remaln in full fores and

If the foregoing is 3cteprabis 1o Seller, phm:omdimnbniw::zmdmmg;
copy of tus 1138 to the undersigned.

Very truly youss,

Agrend and zccepted
udﬂumohhi:hgmr.
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PURCHASE AND SALF AGREEMENT

THIS PURCHASE &ND SALE AGREEMENT (this "Agreament™ is made and entered into
as of August 23, 1999 by and among CHRISTIE, INC,, a California corporation ("Christie”),
ELECTROHOME LIMITED, an Onmario corporation ("Electrohome™), ELECTROHOME USA
(1989), INC,, a New York casrporation ("Elecochome USA™), ELECTROHOME EUROPE
LIMTTED, a corparadon crganized under the laws of England (‘Elecoohome Europe™), and
ELECTROHOME ASIA PTE LTD, a corporation organized under the laws of Singapore
(“Elecrchome Asia™). Electrehome, Electrohome USA, Elecirohome Euyope and Electrohome Asia
are spmetimes jointly and severally referred 10 in this Agreement as “Seller.” Blectrohome USa,
Electrohome Eurepe and Elecaohame Asia are sometimes jointly and aeverally referred 1o in this
Agreeraent as the “Subsidiaries.”

RECITALS

A.  Electrohome, through its Projection Systems Division and through the Subsidiarics,
is engaged in the Business (as defined below).

B. On the tarms and subject to the condiriops set forth below, Christe desires to
purchase from Selier, and Seller is willing to sell to Christie, the Purchased Assers (as defined

below).

NOW, THEREFORE, in consideration of the premises aud the mutual covenants and
agreements st forth below, and for other valuahle considerarion recsived, the receipt and sufficiency
of which are hereby acknowledged, the parties munally agree as follows:

1. PURCHASE ANDSALE.

1.1 MMQM On the terms and subject to the conditions set
forth in this Agreement, Seller shall zell, assign, convey, ransfer and deliver to Buyer (25 defined

below), and Buyer shall purchase from Seller, all of Seller’s right, title and interest iy, to and under -
the Purchased Assets, as a going concern, free and clear of any and all hens, encumbrances, secmty
mtegests, charges and adverse claims ("Liens™). - - -

1.2  Buyer. Christie may, but shall not he ohligated to, form one or more
corporations to acquire the Purchased Asscts purswant o this Agreement.  As of the date hereof,
Christie expects to form ay Qurario covporation to acquire those of the Purchased Asscts awnad by
Electrohome and to forn a California corperanion 10 acquive thosc of the Purchascd Assets owned
by the Subsidisties. As used in this Agreement, “Buyer” shall mean the purchaser ar puzchasers -

of the Purchased Assets, and Seller agrees to accepe perfarmance of the obligations of “Buyer™ under
this Agresment from Christic or any corporation formed by Christie pursuam to this Section 1.2.

13 Buginess As used in this Agreement, “Business” -means the design, .
manufacture, sale (ar, in the case of aem equipment, resale), servicing and diswribution of projection
systems for use in boaniroams, training rootms, large venue applications (including without

NABQAR (PTG IORTWLR I PN 08
w0813
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limiration theatres, churches and auditoriums), control reoms, rentalstaging and conventional
cinema applications and (for use by sysicms integrators) in virtual imumersive applications, as
canducted by Electyohome dmough its Projection Systems Division (the *“Division”™) and tweugh the
Subsidiaries on the date of the Closing.

2. PURCHASED ASSETS.

As used in this Agresment, "Purchased Asseis” shall mean (a) all of the assets,
properies, rights, interests and claims owned by Seller and used or held for use in connectinn with
the Business, whether tangible or intangible, wherever located and whether or not reflected on the
books and records of Sejler, as such assers, praperties, rights, interests and claims exist on the date
of the Closing (as defined below), including without limitarion all of Seller's right, title and interest
in, to and under the assets, praperties, rights, interests and claims described in Sections 2.1 through
and including 2.10 (to the extent awned by Seller on the date of the Closing and used or held for use
in connecrion with the Business), but excluding any such assets, properties, rights, interests and
claims expressly excluded under Section 3, and (b) the information technology nerwark (other than
(i) wo servers, as designated by Elecoohome, and (1i) informarion technology natwork componems
which are nort currently used by the Division and which are not essenrial for the operation of the
informaton technology uerwork, as designated by Elecyohome) and the intemal telephone system
owned hy Electrohome anc Jacated ag irs Kitchener, Onrario facility

2.1  Balance Shect Assets. All assets, properties, rights, interests and claims of
Seller shown or reflected oo the Projection Systems - Congolidated Balance Sheet attached hereto
as Schedyle 2.1 (the "April Balance Sheet™), except for any such assets, properties, rights, interests
or claims (a) disposed of or realized upon by Seller in the ordinary course of business during the
period from May 1, 1999 tirough the date of the Clasing, or (b) expressly excluded under Section
3

2.2 Fixed Asgets. All wade fixtures, equupment, wmachinery, wools, dies, jigs,
molds, computer equipment, telephone cquipment, photacopying equipment, facsimile machines,
furnjshings, fumiture, vehicles and other similar items of tangible personzl property owned by Seller
and all leasehald improvenients pertaining To the premises leased by Seller under the Real Property
Leases (as defined below) or pertaining 1o Electrchome Europe’s office lease ("Fixed Assets”).

23  Invemory. All Snished products held for sale or lease, al} fmished products
i feld service, all work in process, all refurbished products, all products held for refurbishment or
repair, and all supplies, materials, spares and replacement parts ("Inventory™).

2.4  Acgounts Reggivable. All accounts yeceivahle owing ta Seller by third
partics, whether billed or unbilled, and whether due, not yet due or past gue ("Receivables").

2.5  Real Propenty Leases. Al of the real property leases set forth on the attached
Schedule 8.13A (“Real Property Leases”). :

MBQALD WNRICMEIGRTU URCH_FIN DOC -2-
o
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2.6  FEguipment Leases All equipment leases by which Seller leases fom third
parties any made fixtures, cquipment, machinery, tools, dies, jigs, molds, computer equipment,
telephone eqmpmen:, photocopying equipment, facsimile machines, furnishings, fismiture, vehicles
or other similur irsms of tangible personal property ("Equipment Legses™).

2.7  Orher Contyacts. All written contracts and agreements (other than the Real
Property Ieases, the Equipmaent Leases, individual employment contracts, the Retained Collective
Agreament (as defined below), the current collecrive bargaining agreement between Elecoohome
and thc Intamational Brothedhood of Elecwical Workers ("IBEW™) (the “Current Collective
Agreement™), all policies of casualty, product lability and general Lability insurance, and the
General Services Administradon Contract to which Electrohome USA is & party) 10 which Seller is
a party or under which Seller is enritled to any benefit, inclnding withous limitation unfilled purchase
orders, the New Collective Agreernent (as defined below), aud (1o the extent wansferable) expan
insurance policies covering any Reeeivables ("Other Conrracts™).

2.8  Inwellectual Property Righrs. Al of the following ("Intellectual Property
Rughts"):
(a) all patents, pateat applications and parent nghts, mcludmg reissues,

extensians, subsurutions, divisions and continuations, as regisrered, filed or in effert in Canada, the
United States and any other countries ;

(@  all rademarks, wademark applicarions, service marks, service mark
applications, radenames and logos, as reglswred, filed or in effect in Canada, the United States and
any other countries, except as expressly excluded under Section 3.7;

() &ll copyrights in puhhshed. and unpublxshed works, and all copyright -
regisrations and applications, as registered, filed or in effect in Canada, the United States and any

other countries;
()] all know-bhow, confidential information, trade secrcts and ather
proprietacy rights ("Preprictary Rights®);

(e) all inventions, discoveries, concepts, idcas, drawings, designs,
wansfirable computer software (including source code and object code), data, databases, research,
techniques, mask works and other technology (whether or not patentable ar subject to copyright,
mask work or trade gecret protection) not included in paragraphs (a) through (d) ("Teclinclogy”); and

6] all licenses (1o the extenr wansferable) of or to any of the foregoing.

2.8  Permims. All wansferable permits, liccuses or approvals jssued or granted, or
pending issuance, 1o Seller by any govemnmental agency or authority ("Permits”).

2.10 Iptaggble Personal Property. Except as excluded under Section 3, all -
intangible persenal property not otherwise specifically described in this Section 2, including without

MABGARIN PR EIGHIGHT\PCRCH FiY DOC - 3 -
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limitation all prepaid expenses (1o the extent tansferahle), all rights under warrantes with respect
10 any of the Fixed Assets, ull rights wirh respeet 10 collateral for, guarantees of and (o the extent
gansferable) export insurance with respect to any of the Recejvables, all rights to receive payments,
credits, refinds ar renurns of deposits, and all clajms and csuses of action, together with all
documents evidencing any uf the foregoing.

3.  EXCLUDED ASSETS.

Nowtwithstanding anything to the contrary in this Agreement, the Purchased Assets
shali not inclnda the following (“Excluded Assets™):

3.1 This Agreemen!. This Agreement and the Transaction Pocuwments (as defined
below), and the rights of Seller hereunder and thereunder,

32  Resl Propenty Assers. Except for the Real Property Leases and the leasehold
improvemnents pertaining to the premises leased by Seller under the Real Praperty Leases or
Elecwohome Furope's office lease, any real property or inrerests in real property, including withour
limitarion the building located in Roseville, Ontario and reflected on the April Balance Sheet (the

“Rosaville Facility™).

33 : ) . §. Any cash,
securities or other cash equwalents, any mdabtednesa of Electrohomc m any ot‘ the Subsxdxanes or
of aay of the Subsidiarics to Electrohome or any of the other Subsidiaries, any stock or other
securities issued by the Subsidiaries, and investiments of Electrohome in shares, warranrs or debt of
Robate] Elecrronique Inc., Immersion Studios Inc. and the Fekespace group of companies (inclnding
without imitarion Fakespace Systems, Inc., Fakespace Labs, Inc., Fakespace Services, Corp. and
Pyramid Systems, Inc.).

3.4  BenefitPlans. Any Benefit Plan (as defined in Section 8.19 below), any gust
funds or insurance or annuity contracts which fund any Benefit Plan, and any assets held vaderany
Beuefit Plan.

35 Taxss. Any rights of Seller in respect of prepaid taxes, tax refunds and tax
cradits.

3.6  Booksand Records. The swock hock, corporate minute book and other similar
corporate records of Seller. -

3.7 Twemerks. The worldwide wademarks “Elecrohome” and design, and the
stylized “E” design, and all other wademarks and wadenames derived therefrom.

3.8 Retaiped Collecive Agreement Any rights of Seller under the Current
Collective Agreement and the Retained Collective Agreement.

4. ASSUMPTION OF ORLIGATIONS AND LIABILITIES.

PN
MBOALDOPPRIGHL | GHTWLRCH_FIN e -4
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VA S T
sanfer day rights on any third pisly (other than Buyer), asd a¢ third party {orher thaa Buyer) shal
be s third pary beneficiary unés: 7 In TspesT of this Agrastrient.

16.12 Bindiog f:¥es. Subjess 1a Secsion 16.3, tis Agremnant shall be Binding upon
ind shall inure © the benalit of : 19 penion and their respective successo?s and 2ssigns

IN WIINESS WREREUF, the partics have sxecuted this Agreemnens a5 §f the date firat
" sbove wrtien. _

BLECTRUHQYE LIMLTED,
1 Ontario can Qiation

By
mv

ELECTROFOME USA (1939). INC,,
a New Yark ccrposaticn

By -— -

Tt

ELECTROHOIME ASIA PIB {IMITED,

3 corporation a’ganized under
ti lews aof Singapore

By: .

Is .

CERISTIE, INC,
a Glifornla corparation

By

AN

s ireotd 7 o

ELECTROHOME EURQYE LIMITED,
a sorporation organized under the laws of

England

By

I
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- 16.11 N Third Party Benefiefary. This Agreement is not intended to and does qar
. canter airy fights on 4y third party (other than Buyer), aad no third party (cther than Buyer) shall
be a third party beneficiary under or in respect of this Agreement.

16.12 Bigding Effeqy. Subject to Section 16.3. this Agreement shall he bindingupon
and shall inure to the benefit of the partles and their respective successors and assigns.

IN WITNESS WHEREQF, the parties have executed this Agreemerm 3s of the date firse

ghove wntten
ELECTROHOME LDMITED,  ° CHRISTIE, INC.,
an Ontario corparation s California corporation
< )
B&w By:
s Cwsr Eyerurrndie, Nfbces Tis:
ELECTROHOME USA (1989), INC., ELECTROBOME EUROPE LIMITED,
a New York carporation a copporation organized under the laws of
S
1
Bs. oo PSin
ELECTROHOME ASLA PTE LIMITED,
8 corporstion arganized under

the laws of Singapare

\‘ Wu - 33 -
ALG 28 1959 15:3S5 213 BHY 4ag”? FF%GE.GZ.
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