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Please record the attached original document(s) or copy thereof.

1. Name of conveying parties:
a) Wild File, Inc.
b) Adaptec, Inc.

2. Name and address of receiving party(ies):

a) Name: Roxio, Inc.

Address: 461 South Milpitas Blvd., Milpitas, CA 95035

3. Nature of conveyance

XI  Assignment ]  Merger

L] Security Agreement []  Change of Name

L] Other ] License Agreement

Execution Dates: a): March 3, 2000 b): May 5, 2001

4. Patent Number: 6,199,178

The title of the Patent is: METHOD, SOFTWARE AND APPARATUS FOR SAVING,
USING AND RECOVERING DATA

5. Please send all correspondence concerning this documents to:

Albert S. Penilla, Esq.
MARTINE & PENILLA, LLP
710 Lakeway Drive, Suite 170
Sunnyvale, CA 94085
Customer Number 25920
Tel. No. (408) 749-6900

Fax No.: (408) 749-6901

6. Total number of applications and patents involved: 1
7. Total fee (37 CFR 3.41): $40.00

X Enclosed
X Any deficiency is authorized to be ¢
(Order No. ROXIP1 80C)

harged to Deposit Account No. 50-0805

8. To the best of my knowledge and belief, the foregoing information is true and correct

and any attached copy is a true copy of the original document.

Date: January 24, 2002 £ /@/f

Albert S. Penilla, Esq.
03/07/2002 GTON11 00000160 6199178 Registration No. 30,487

01 FC:581 40.00 0P

(Revised 01/96)
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AGREEMENT AND PLAN OF REORGANIZATION
BY AND AMONG

ADAPTEC, INC,,
SNOWFALL ACQUISITION CORPORATION
AND
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Dated as of March 3, 2000
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AGREEMENT AND PLAN OF REORGANIZATION

This AGREEMENT AND PLAN OF REORGANIZATION (this “Agreement”) is made and
entered into as of March 3, 2000 by and among Adaptec, Inc., a Delaware corporation (“Parent’),
Snowfall Acquisition Corporation, a Delaware corporation and a wholly-owned subsidiary of Parent
(“Merger Sub”), Wild File, Inc., a Delaware corporation (the “Company”™), Eric D. Schneider,
Edward Bruggeman and Mike Gustafson (each a “Principal Stockholder” and collectively, the
“Principal Stockholders™) U.S. Bank Trust, N.A. (the “Escrow Agent”) and Enic D. Schneider in his
capacity as the securityholder agent (the “Securityholder Agent”) (the Escrow Agent, Principal
Stockholders and the Securityholder Agent being signatories with respect to Article VII hereof only).

RECITALS

A. The Boards of Directors of each of the Company, Parent and Merger Sub belicve it 1s
in the best intercsts of each company and their respective stockholders that Parent acquire the

Company through the statutory merger of the Company with and into Merger Sub (the “Merger™)
and, in furtherance thereof, have approved the Merger.

B. Pursuant to the Merger, among other things, and subject to the terms and conditions
of this Agreement, all of the issued and outstanding Company Capital Stock (as defined hcrcaﬂcr)
and all outstanding options, warrants or other rights to acquire or receive shares of Company Capital
Stock shall be converted into shares of Parent Common Stock (as defined hereafter) and/or a mixturc
of Parent Common Stock and cash consideration (as provided herein) and options, warrants or other
rights to acquire or receive shares of Parent Common Stock, respectively.

C. A portion of the shares of Parent Common Stock and/or cash otherwise issuable or
deliverable by Parent in connection with the Merger shall be p]ace_d-in escrow by Parent, the release
of which amount shall be contingent upon certain events and conditions, all as set forth in
Article VII hereof.

D It is intended by the parties hereto that the Merger shall constitute a rcorgani“zzwticolrj“)
within lhé mecaning of Section 368 of the Internal Revenue Code of 1986, as amended (the “Code’).

E As a material inducement for Parent to consummate the Merger, certain key

1 - tition
employee-stockholders of the Company will enter into cmp!oyment agrccn}epti\ a;dtr}]‘znﬁcvc;r:‘pe itl
agreements in substantially the form attached hcrctp as Exhibit A-1 or Exblblt - f&he e
Competition Agreements") with Parent, each of which shall become effective as 0

Time (as defined herein).

' " thi > as i ition and
G [n addition, concurrently with the execution of this Agreement, z(xjnd as a c’osndl
' | | ) in of mpany's
inducement to Parent’s willingness to enter into thx.s Agrccmgnt, CCﬂaIP of thlctaCECdphc r)g S
stockholders are entering into Voting Agreements in substantially the form a

Exhibit B-1 or Exhibit B-2 (the “Voting Agreements”).

C NrPortbhPALIb2UXCA 373813 _8.0OC
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H. Parent has agreed to enter into a registration rights agreement with the Company
Stockholders in substantially the form attached hereto as Exhibit C (the “Registration Rights
Agreement”).

L The Company, Parent and Merger Sub desire to make certain representations and
warranties and other agreements in connection with the Merger.

NOW, THEREFORE, in consideration of the covenants, promises and representations sct
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, and intending to be tegally bound hereby, the parties hereto hereby agree as
follows:
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IN WITNESS WHEREOF, Parent, Merger Sub, the Company and, with respect to
Article VII only, the Escrow Agent and the Securityholder Agent have caused this Agreement to be
51gned by their duly authorized respective officers, if applicable, all as of the date first written above.

SNOWFALL ACQUISITION WILD FILE, INC.
CORPORATION

//// By:
Name. Name:
Title:  Presdant awd CEO Title:
Acknowledged: 7, / Acknowledged:
Name: _TUavia. €. Miesg Name:
Title: Sc,rx t;k-ow\,,' Title:
SECURITYHOLDER AGENT: ADAPTEC, INC.
ERIC SCHNEIDER
ERIC SCHNEIDER Name: _ 1om1 ea

Tide: Nice Resident

ESCROW AGENT: MIKE GUSTAFSON
U.S. BANK TRUST, N.A.
By: EDWARD BRUGGEMAN
Name:
Title:

»+*REORGANIZATION AGREEMENT***
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IN WITNESS WHEREOF, Parent, Merger Sub, the Company and, with respect to
Article V1] only, the Escrow Agent and the Secunityholder Agent have caused this Agreement to be
signed by their duly authorized respective officers, if applicable, all as of the date first written above.

SNOWFALL ACQUISITION WILD FILE,
CORPORATION o
By: By: o A
Name: Name:_%/{L,C, SCL!L)@J?/
Title: Title: ___ 5\35\0)9- -
Acknowledged: Acknowledgcd:ﬂg\('
Name: Name: m\chaéi T Gushk %U:q
Title: Title: _\J. . Em)(r\-ef"f’“”/z

ADAPTEC, INC.

By:

Name:

Title:
ESCROW AGENT: MIKE GUSTAFSON

U.S. BANK TRUST, N.A.

By:

Name:

Title:

***REORGANIZATION AGREEMENT***
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IN WITNESS WHEREOF, Parent, Merger Sub, the Company and, with respect to
Article VII only, the Escrow Agent and the Securityholder Agent have caused this Agreement to be
signed by their duly authorized respective officers, if applicable, all as of the date first written abo- -

SNOWFALL ACQUISITION WILD FILE, INC.
CORPORATION
By: By:
Name: Name:
Title: Title:
Acknowledged: Acknowledged:
Name: Name: o
Title: Title: .
SECURITYHOLDER AGENT: ADAPTEC, INC.
ERIC SCHNEIDER
By:
ERIC SCHNEIDER Name:
Title:
ESCROW AGENT: MIKE GUSTAFSON

US BANK TRUST, N.A. ~

By: &:M\, kz%/ ﬁ/ P EDWARD BRUGGEMAN
| 7

Name: Ann Gadsby

Title: Vice President

+**REORGANIZATION AGREEMENT***
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EXECUTION COPY

MASTER PATENT OWNERSHIP AND LICENSE AGREEMENT
BETWEEN
ADAPTEC, INC.
AND
ROXIO, INC.

Effective as of May 5, 2001

CNrPorbhPALIB1\MAD\I298185_6.D0OC
Master Patent Ownership and License Agreement
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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 Milpitas 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 all 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 regarding 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 Fi]ing‘Datc before tbc?
Separation Date which are owned or licensable (without payment of royalties for the granting 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
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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. ROXIO, INC.
By:_} 'f/) ya| By:
NamcRDbf(l)r M é“!&{)"\(lfﬂ Name:
Title:{égaiclgnl Q){gf Exeg};&;ﬁc ngii'aeL Title:

[SIGNATURE PAGE TO MASTER PATENT OWNERSHIP AND LICENSE AGREEMENT]

PATENT
REEL: 012631 FRAME: 0305



WHEREFORE, the parties have signed this Master Patent Ownership and License
Agreement effective as of the date first set forth above.

ADAPTEC, INC. ROXIO, INC.
. N %/

Name: Name; Wd't Cﬂ gﬂvj:/n
Title: Title: % cdur A cep

[SIGNATURE PAGE TO MASTER PATENT OWNERSHIP AND LICENSE AGREEMENT]
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