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PUBRCHASE OFFER AGREEMEN'T

This Agreement constitutes the texms of the proposed acquisition of AVC Tenhn{) ,
Inec., 2 Delaware corporation, by Epogy Communications Inc., 2 California corporation.

1 % Pursuant to this cash for stock transaction (the "Transaction”, which will be implex
in a8 efficlent 2 manner as possible under epplicable law) Epogy will prompily offer to pt

and AVC's shareholders will have the opportunity to transfer and assign to Epogy all outsg
stock of AVC (and all olajms with respect to such stock, on a fully diluted basis).
Notwithstanding anything to the contrary, if less than 100% but 90% or more of the shares are
proffered for purchase by Epogy, Epogy will close upon the-purchase of the shares proffari
the Per Share Price desoribad below) no later than July 31, 2000. Thereafter Epogy will
statutory short form merger in which those sharcholders who did not accept the proffer w
entitled to receive an emoutit per share equal to the Per Share Price. It is also Epogy’s inter
upon closing 100% ownership by Epogy, AVC will be absorbed into Epogy (rather thaw ||

_ maintained a8 a wholly owned subsidiary), and, subject to any limits on agsignability wi ’

respect to AVC contracts, Epogy will succeed to all assets, rights, causes of action and clgims of
AVC, including without Emitation, current assels, eguipment sefiware, CAD tools, techn
products, research and development results, intellectual property (including patents, copyy
mask works, trade marks and all related rights) and know-how (together with the documes
writings, and electronic and magnetic files relating thereto). Assuming the same per shaze
in the Transaction and the short form mexrper, the total purchase price' Epogy will pay for!}
of AVC shall be - in any event the Per Sheare Price in the Transaction will b
divided by the total mumber of outsianding shares on a fully diluted basis. Epogy represents
it is an aceredited investor and is purchasing the AVC shares for investrment for its own &g

1.1 Following the salc of thelr shares hereunde; o AVC shareholders will have any
obligation ar liability (other than to transfer thelr shares free of claims) in connection with/the
‘Trensaction or AVC. ‘ i

12 Without limiting the foregoing, and subject to the close of Epogy's purchese of a

minimum of 99% of AVC's outstanding shares, AVC will allow Epogy access to such
documents, writings, and digital files 83 may be appropriate for Epogy to continue such ofthe
research and development as it deams appropriate. .

2, Uport execution of this Agreement, Epogy will send the attached offer letter to all| AVC

shnrghnlders. AVC will diligently seek shareholder participation in the above sale and trs . | fer by
sending the attached letter from AVC, and thereafter, Bob Woo, the eutrent major shareh, der of
AVC, will teasonably cooperate with Epogy, at Epogy’s expense, in Epogy's efforiz to wing
down AVC's operations and dissolvs its corporate charter, if Epogy elects to do g0, '

21 AVC mpreéems and warrents that, to the best of its knowledge, (i) it has no
9utstm1ding n;:pait’i ax obhgnhons, (if) it was not profitable in 1999, end AVC therefore Ll eves
it has no tax linbilities for income tax in thet year, The accounting fixms for AVC willco: ate
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in the preparation and filing of all required tax returns for periods prior to January 1, 2000, and

will discuss in good faith with Epogy any taxes, liens, and obligations arising out of and/gr from
activities-of AVC prior to January 1, 2000. Epogy will be responsible to prepare and file|the tax
returns for AVC's operations on and after Janmary 1, 2000.

2.2  AVC will be responsible for ail kmown obligations end claims relating to
arising out of any and all employment, consulting and/or other reiationships relating to Al
prior to the Closing, éxcept as may be expressly agreed in writing. In addition, AVC is
aware of any factusl or legal basis for any materially adverse obligation or claim relating
and/or erising out of any and all employment, consulling and/or other relationships relati
AVC.

3. The parties will cooperate with respect to the ahove transfer and assigoment.

3.1  AVC will make reasonsble efforts to ensure that all officers, employees e
directors of AVC sign such assignments and/or transfers as may be appropriate to impl
transfers and assignments contemplated. o ‘

3.2  Subject to the close of Epogy’s purchase of a minimum of 90% of AVC's ,
outstanding shares, AVC consents to Epogy's efforts to recruit and solicit AVC employess to-

join Epogy.
3.3  Subject to the cloae of Epogy's purchase of a minimum of 90% of AVC's |

outstanding shares, AVC consents to Epogy's use of and communication with any and all
consultents, suppliers and other third parties who had business relations with AVC.

ent the

. 3.4  AVC and Epogy do not intend there will be any materially adverse changk
business, value or assets of AVC since May 1, 2000 and the close of Epogy’s purchdse of a
minimum of 90% of AVC's outstanding shares; provided that the diminution of Amdy i
ordivary course of business and/or to meet its obligations under this Agreement v

- constitute 2 materinlly adverse change. Without limiting the foregoing: .

3.4.1 Since May 1, 2000, the business of AVC shall have been conducted |

4. Miscellaneous
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4.1  Other than with the express prior written consent of the other parties or ns.oontémplata_d
by this Agreement, no party shall disclose to the public or to any third party the existence of this
Agreement or the proposed iransactions déscribed herein, except to pertinent governmental
authorities, agents, counsel, accountants, consultants, financial institutions or investment barkers
of such parties, or as otherwise required by law. The parties have entered a mutually acceptable
non-disclosure agreement that yremains in effect.

42  Except as otherwise provided herein, each party will be responsible for its own expenses
in coomection with all matters relating to the Transaction herein proposed; Bob Woo will be
responsible to arrange for payment by AVC of all legal expenses of AVC prior to the dlose of the
Transaction. e

43  The parties will cooperate in good faith to implement the transactions contemplated and
1o close the essigrunents and transfers as promptly and efficiently as reasonably possible,

44  This Agreement shall be govemed by internal Jaws of the State of Delaware. Any dispute
reparding this Agreement shall be resolved in a court in the Comnty of Santa Clara, Californin.
The pariies consent to venue in any court therein having subject matter jurisdiction and'to the
exercite by such court of personal jurisdiction over such party.

By their signatures below, as of July 17, 2000, the parties confirm their agresment to the

foregoing.

AVC TECHNOLOGY INC. EPOGY COMMUNICATIONS INC.

By: # . ' By: l imi /;mm o ‘
b 'Woo, Chairman Peter Courture, Secretary &.

Member of the Board

2 . ) epogy agnt picrevi470.doc
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