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MASTER PATENT OWNERSHIP AND LICENSE AGREEMENT

This Master Patent Ownership and License Agreement (the “Agreement”) is effective as of
May 5, 2001, at 12:01 A.M., P.S.T. (the “Effective Date”), between Adaptec, Inc., a Delaware
corporation (“Adaptec”), having an office 691 South Milpitas Boulevard, Milpitas, CA 95035, and
Roxio, Inc., a Delaware corporation (“Roxio™), having an office at 461 South Mllpitas boulevard,

Milpitas, Boulevard Milpitas, CA 95035.
RECITALS

WHEREAS, the Boards of Directors of each of Adaptec and Roxio have determined that it is
appropriate and desirable for Adaptec to contribute and transfer to Roxio, and for Roxio to receive
and assume, directly or indirectly, substantially ail of the assets and liabilities currently associated
with the Roxio Business and the stock, investments or similar interests currently held by Adaptec in

subsidiaries and other entities that conduct such business (the “Separation™);

: WHEREAS, Adaptec has caused Roxio to be incorporated in order to effect the Separation
and Adaptec currently owns all of the issued and outstanding capital stock of Roxio; and ‘

WHEREAS, the parties intend in this Agreement, including the Exhibits and Schedules
hereto, to set forth the principal arrangements between them regardmg patent ownership and licenses

upon the Separation. -

NOW, THEREFORE, in consideration of the foregoing and the covenants and agreements
set forth below, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS
For the purpose of this Agreement the following capitalized terms are defined in this
Article 1 and shall have the meaning specified herein:

1.1 ADAPTEC PATENTS. “Adaptec Patents” means all Patents, other than the Assigned
Patents and Wild File Patents, having the benefit of a First Effective Filing Date before the '
Separation Date which are owned or licensable (without-payment of royalties for the grantmg of

licenses thereunder) by Adaptec as of the Separation Date.

1.2 ANCILLARY AGREEMENTS. “Ancillary Agreements” has the meaning set forth in
the Master Separation and Distribution Agreement. '

1.3 ASSIGNED PATENTS. “Assigned Patents” means only those

C:NrPortbXPALIB \MAD\1298185_6.DCC 1
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WHEREFORE, the parties have signed this Master Patent Ownership and License
Agreement effective as of the date first set forth above.

ADAPTEC, INC. M\ ROXIO, INC.
By:“@/{ "[) LT By:

Name: thﬁ QJ: M gHQ,?Q’ t}éﬁ Name:
Title:{ggaiclenf Qn‘gi E_’gegzgﬁ'uc ini‘aer&

Title:

[SIGNATURE PAGE TO MASTER PATENT OWNERSHIP AND LICENSE AGREEMENT]
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WHEREFORE, the parties have signed this Master Patent Ownership and License
Agreement effective as of the date first set forth above.

ADAPTEC, INC. ROXIO0, INC.

By:

Name:

Title:

[SIGNATURE PAGE TO MASTER PATENT OWNERSHIP AND LICENSE AGREEMENT]
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