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U.S. DEPARTMENT QF COMMERCE
United States Patent and Trademark Office

T

1. Name of conveying party(ies)
Mediabolic, Inc

Acditional name(s) cf conveying party(ies) attached?[:]Yes No

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

Internal Address:

3. Nature of conveyance/Execution Date(s):
Execution Date(s) December 20, 2006

[] Assignment [/ Merger

D Security Agreement D Change of Name
D Joint Research Agreement

D Government Interest Assignment

[ ] Execttive Order 8424, Confirmatory License

D Other

Street Address: 2830 De La Cruz Boulevard

City: Santa Clara

State: CA

Country: Usa Zip: 95050

Additional name(s) & address(es) attached? D Yes No

4. Application or patent number(s):

A. Patent Application No.(s)

09/910,316 10/613,401 10/613,399 11/318,767
10/099,064 10/779,953 11/318,793 11/318,966
10/288,505 10/613,470 10/849,775 11/444,564
10/613,400 11/318,611 11/595,737

Additional numbers att

D This document is being filed together with a new application.

B. Patent No.(s)
7213228

ached? D Yes No

5. Name and address to whom correspondence
concerning document should be maliled:

6. Total number of applications and patents
involved:_16

Name:_John Stattler

Internal Acdress:

Street Address: Stattler Johansen & Adeli LLP
60 South Market Street, Suite 480

7. Total fee (37 CFR 1.21(h) & 3.41) $_640.00
D Authorized to be charged by credit card
D Authorized to be charged to deposit account

Enclosed

D None required (government interest not affecting title)

Ci'y: San Jose

State:_Ca Zip: 95113

Phone Number: (48) 881-0140 ext. 100

Fax Number: (408) 381-0145

8. Payment Information

a. Credit Card Last 4 Numbers
Expiration Date

Fors 09

b. Deposit Account Number

Authorized User Name

Email Address:_john@sjalaw.com

9. Signature:

04/17/2007

~ Sigature” -
Johr:_Statler

Date

Total number of pages including cover

Name of Person Signing

sheet, attachments, and documents:

Documents to be recorded (in¢luding cover sheet) should be faxed to (571) 273-0140, or mailed to:

Mall Stop Assignment Racordation Services, Director of

the USPTO, P.O.Box 1450, Alexandria, V.A. 22313-1450
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AGREEMINT AND PLAN OF MERGER

AMONG

MACROVISION CORPORATION,

IYJAMIMOTH ACQUISITION CORP.,

‘MEDIABOLIC, INC.

AND

DARNIEL POTTERMAN AND GREGORY SMITH, AS REPRESENTATIVES

° DECEMBER 20, 2006
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AGREEMENT AND PLAN OF MERGER

This AGREEIMENT AND PLAN OF MERGER (this “Agreement™) is made and eatered into as of Deceinber 20,
2006 (e “Agreement Date”) by and among Macrovision Corporation, a Delawarc corporation (‘acrovision”),
Maimoth Acquisition Corp,, @ Delaware corporation and a wholly owned subsidiary of Macrovision (‘“Ierger
Suly”), Mediabolic, Inc., a Delaware corporation (the “Company™), and Danlel Putterman and Gregory Smith, as
Representatives, solely with respect to Article IX hereof and such other provisions hereof which specifically refer to

such Representatives (the “Representatives”™).
RECITALS

A The pariies intspd that, subjest to the terms and conditions Lereinafier set forth, Merger Sub shall
murge with und into the Company (the “Merger’”), with the Company to be the surviving corporation of the Merger
(the “Surviving Corporation™), on the terms and subject to the conditions of this Agreement and pursuant to the
applicable provisione cf the Jaws of the State of Delaware.

B. The Boards of Directors of Macrovision, Merger Sub and the Company have determined that the
Werger is in the best interests of their respective stockholders and heve approved and declared advisable this

Agreement and the Merger,
. Concurrently with tie execution and delivery of this Agreemeat, and as a condition and

[
‘nducement to-hlacrovision’s willingness-to enter into this-Agreement, each Company Stockholder listed on Exliibit .
A-1 (the “Controlling Stockholders”) is executing and ‘delivering to Macrovision a Stockholder Agreement in

subslantially thc fonn attached hereto as Exhibit A-2 (a “Stockholder Agrecment™).

n. Immediately prior to the Closing, cach of the employees of the Company listed on Exhibit B-1
shall execute and deliver to Macrovision an executed Employment Agrecment (including the related Confidentiality
nnd Assignment of Inventions Agreement) in substaptially the form attached hereto as Exhibit B-2 (an
“Employment Agreement”), which Employment Agreements shall become effective at the Effective Time (as

defined 11 Axtzle ),
Ji Macrovision, Merger Sub and the Company desire to make certain xepresentations, warrantics
covenanls and agreements in connection with the Merger ard to prescribe various conditions to the Merger,

Fow, THEREFORE, in consideration of the foregoing and the mutual promises, covenants and conditions
somained hereia, the partics hereby agree es follows:

ARTICLEI
CERTAIN DEFINITIONS

. As used i this Agreement, the following terms shall have the meanings set forth below. Unless indicated
olberwise, uli matbematical caloulations contemplated icreby shall be made to the fifth decimal place.

. “Accounts Payalle” as of any perticular date means any amounts owed pursuant to invoices received from
trade credilors of the Company incurred in the normal course of business relating to goods or services purchased in
the period prior to such date.

“/f.ccou;vxt:: Payable Adjustment” means the difference (higher or lower) between (i) the Accounts
’Ju.‘l,';J])](’; o ‘Lhe; Co.opany 1s of the Effective Time, zs set forth on the Closing Statement and (i) the Accounts
‘vyable of the Company as of the Effactive Time, as set forth on the Final Closing Statement.

SV 2215510 w2
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“Accounis Payable Bserow Amount” means $500,000 to be withheld from the Total Consideration paid
tu the Specified Parties in accordance with Section 2.2 of this Agreement plus such ioterest thereon as may be

cceumulated jn secordance with the terms of the Escrow Agreement,
“Afiliate” his the :neaning set forth in Rule 144 promulgated under the Securities Act.

“Apgregate Warrant Cousideration” meags for any particular class of outstanding Company Warrants
und=r 'his Agreement (he aggregate consideration payable pursvant to this Agreement with respect to the
outstanding urvexerciszd Company Warraats of such class as of the Effective Time. By way of example, the

4ggregite Warmant Consideration for the Company Warrants to acquire Series C-1 Preferred Stock as of the
Effective Time shall be the sum for all warrants to purchase Scries C-1 Preferred Stock outstanding s of the

Effective Time of (i) the Series C-1 Per Share Warrant Consideration for each Company Warrant to purchase Seres
C-1 Preferred Stock multiplied by (i) the number of shares of Series C-1 Preferred Stock issuable upon exercise of

such Company Warrant.

“Aliernative ‘Iransaction” means: (A) any acquisition or purchase of Company Capital Stocle from the
Compary by any persons or “group” (as defined under Section 13(d) of the Exchange Act and the rules and
reguiations thereunder) representing more than a 15% votug interest in any class or series of Company Capital
Stocle or any teader offer or exchange offer or privately negotiated share transfer that if consummated would result
in uny persons or “greup” (as defined under Scction 13(d) of the Exchange Act and the rules and regulations
dhereunder) bencficially owning Company Capital Stock representing 15% or more of the voting intercst in any class
or series of Company Capital Stock or any merger, consolidation, business combination or similar transaction
involving the Company pursuant ¢0 which the Company Stockhioldars imimeédisily preceding such transaction hold
less than 85% of the equity interests in any class or series of capital stock of the surviving or resulting entity of such
rransscton: (3) any sals, lsase, exchange, transfer, license, acquisition or disposition of a substantial portion of the
ascels oi the Conpany; (C) avy sale, lezse, exchange, transfer, license or disposition to a third party of the Commpany
Rusiness; or () avy inital public offering of capital stocl or other securities of the Company pursuant to

registration statemert fled under the Securities Act.
“Applicable Law” means, collectively, all foreign, federal, state, local or municipal laws, statotes,

ordinances, regulalions, and rules, and all orders, writs, injunctions, awards, judgments and decrees applicable 10 the
asscls, properties and business (and any regulations promulgated thereunder) of the applicable company or entity.

“Balance Sheet Date’ means November 30, 2006,
"Cualifornia Law" means the General Corporation Law of (e State of California.

“Certificate of Merger” means the certificate of merger to be filed with the Office of the Secretary of State
of'the State of Delaware 2t tae {irae of Closing in such appropriate form as shall be required by Delaware Law.

“Closing” means the closiag of the transactions necessary to consuminate the Merger,

“Closing Cash’ means the cash and cash equivalents of the Company as of the Closing Datc as roflected
oo the Closing Statement,

"Closing Cash Adjustment” means the difference (higher or lower) between (i) the Closing Cashi of the
Cowmpany as of the Effective Time, as sct forth on the Closing Statement and (i) the Closing Cash of the Company

as set forth on the Final Closing Statement.

“Closing Common Stocl” means the swn of () the pumber of shares of Cempany Common Stoclt issued
spd outlstanding iwmediately prior to the Effsctive Time plus (b) the number of shares of Company Common Stock
1ssuable upon the exercise of Company Options issued and outstanding fmmediately prior to the Effective Time plus
(¢) the number of shores of Company Comimon Stock issuable upon the exercise of Company Warrants to purclfasc
Compuny Common Stock issued and outstanding immediately prior to the Effective Time.

PATENT
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“Closinyg Date” means a time aud date on which the Closiog shall ocour to be specified by the parties,
which shall be no later taan the secoad business day after the satisfaction or waiver of the conditions sct forth in

Axticle VI, or at such otker time, date and location as the parties hereto agree iu writing,

“Cude” means the Internal Revenue Code of 1986, as amended.

“Common Per Share Merger Consideration” means the dollar amount rounded to the nearest one
hundredth of a ceat, equal to the fraction, the numerator of which is (1) Total Consideration plus (b) the aggregate
exers.s: price of all Company Options aud Company Warrants to purchase Company Common Stocle that are issued
and gutstanding iminediately prior o the Effective Time (as may be sdjusted pursuant lo Section 5.14 hereof), minus
fey the Proferred Preferznce, minus (d) the Aggregate Warrant Consideration for the Company Warrants to purchase
Scries T Preferred Stock outstanding as of the Effective Time and minus (e) the Aggregate Warrant Consideration
Yor the Compary Warrants to purchase Series C-1 Preferred Stocic outstanding as of the Effective Time, and the

denomivator of whick is tha Closing Cemmon Stock.

“Cennnon Warrant Consideration” means, with respect to each Company Warrant to purchase Company
Commou Stock, an amount of cash equal to the Common Per Share Merger Consideration ninus the exercise price
per sbure of suel Company Warrant,

‘Corap iny Ancillary Agreements” means, collectively, each cerlificate to be delivered on bebalf of the
Company by an offizer or officers of the Company at the Closing pursvant to Article VII and each agreement or
document (other than this Agrecment) that the Company is to eoter into as a party thereto pursuant to this

Agreenment.
“Compuny Balance Sheet” mcans the Company’s unaudited balance sheet us of the Balance Sheet Date
included in the Company Financial Statements.

“Company Business” means the business of the Company as presently conducted.

“Zemoany Capsital Stock” means the Company Common Stock and the Company Preferred Stock.

““ompnny Common Stock’ meaus the Cornmon Stocl of the Company.

[

“Compmuy Disclosare Schedule” meaus the disclosure schedule .attached hercto and dated as of the
Agreement Date and delivered by the Company o Macrovision on the Agreement Date listing any exceptions to the
representations and warrantics of the Company herein (each of which exceptions, in order to be effective, shall
clearly Drdicate e Section and, if applicable, the subsection of Article III to which it relates unless it is reasc:nably
apparcat that suck disclosure is responsive to avother Section (in which case such disclosure shall be deemed
disclosec with mespect to sach other section), whether or not such representation and warranty references the

Company Jiscl stre Schedule, and each of which exceptions shull also be deemed to be a representation and
wirranty made by the Company 1mnder Article I bereof).

“Company Tinaucial Statements” means (A) the Company’s audited finencial statements (including
oulance sheet, income smtemeat aed statement of cash flows) as of December 31, 2005 and for the fiscal year ended

Dzcember 31, 2005 and (B) the Company’s unaudited financial statements (including balance sheet, income
stmement and s@atement of cash flows) as of November 30, 2006 and for the elever-month pen'o,d ended

Navembe: 30, 2006.

“Company Materisl Contract” means any Contract required to be listed on the Co i
mpan
clicdule pursuani to Sectios 3.11 or Section 3.13. . paay Disclosure

“Company Optionholders™ means the holdecs of Company Options.

“Company Opticns™ means options 10 purchase shares of Company Common Stock issued pursuaont to the

Cornnuny Stock Plans,
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“Cowmpany Option Censideration” means, with respect to cach Company Option, an amount of cash
coual 1o the Copunon Per Share Merger Consideration minvg the exercise price per share of such Company Option
(ns may be adjsted pursuant to Section 5.14 hereof).
“Company Preferred Stock” means the Series A Preferred Stoclk, the Scries A-1 Preferred Stocl, the

Series B Preferred Stock, the Series C Preferred Stock and the Series C-1 Prefesred Stock of the Company.

“Company Stakebtlder” means eny Company Stoclholder, any holder of the Comnpany Warrants that are
cenverled oo the right o receive Warrant Consideration, and agy Company Optionbolder holding Compary
Options irmmcd ately prior to the Effective Time, .

“Company Stock Plans™ means the 1999 Staclk Plan and the 2004 Incentive Plan of the Company.

“Company Stackholders” means the bolders of shares of Company Capital Steck.

“Company Warrants” means any outstanding warrants {o purchase Common Stock, Series B Preferred
Stock, Series C Preferred Stock and Series C-1 Preferred Stocic of the Company.

“Contract m=ans any legally binding contract, agreement, instrument, or commitment (including leases,
licenses, mortgases, notes, guarantees, sublicenses, subcontracts, invoices and purchase orders).

“Delaware Lavw” means the General Corporation Law of the State of Delaware.

“Denor Qut of the Money Warraats” shall mean those certain Company Warrants held by Deoon, Ltd. to
purchase 10,790,441 shares of Serics C Preferred Stock at 2o exercise price of $0.70 per share and 16,302,999

shares of Serics C Preferred Stoclc at en exercise price of $0.84 per share.

“Dissenters Deadline Date” means the first date at or affer the Efféctive Time on which no helder of
Compen s Capital Stock as of anmediately prior to the Effective Time has an opportunity 1o perfect appraisal rights
in uccordunce with Delaware Law or Californja Law iu connection with the Merger in respect of any shares of

Company Capital Steck.

“Dissenling Shares™ means any shares of Company Capital' Stock that are issued and outstanding
immedialely prior to the Effective Time and in respect of which appraisal rights shall have been perfected prior to
the Dissenters Deadline Date in accordance with Delaware Law or California Law, in connection with the Mérgcr.

“Documentation” means, collectively, programmers® notes or logs, source code annotations, user guides
inunuals, instructions, software architecture designs, layouts, and any other designs, plans, drawings, documemalion,
materials, supplicr lists, sof were source cods and object code, photographs, development tools, blueprints mcdia’
memoranda acd records thet are primarily related to or otherwise necessary for the use and (,:xploitalion’ of any
products or any producis in development of the Compauy, whether in tangible or electronic form, whether owned by
the Company or held by the Company under any licenses or sublicenses (or similar grants of n'gh;s). g

_ “Dffective Tuuc” means the Ume of the filing of the Certificate of Merger with the Office of the Secretary
af State (ff the Slate Qf Delaware (or such Jater ime as may be mutually agreed in writing by the Company and
wvovrowvision and speeified in the Certificate of Mergér); provided that the Effective Thme shall oecur oa thf Cl)clasing

Diate.

' ‘_‘Encnmbrnncc“ meaus, with respect to any assct, any mortgage, deed of trust, lLico, pledge, ch
seawrity nteres, ide retzntion device, collateral assignment, adverse claim as to title, or othejr Ijsmn%a; l_ﬂargc,
owuurslup x:cstr:‘otiou or encumbrapce in respect of such asset including any restriction on ’thc voting of an se1 ity
eny yestriction op the transfer of any security or other asset, any restriction on the receipt of any inconilc dcu_nty,
from auy asset and any restriction on the possession, exercise or transfer of any other attribute of ownershi c? iy
ssset. For pumposzs of clarificetion only, an inability to sell a sccurity without registering such sccurftypfoc; sﬁz
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under e Secunities Aot or other federal securitics Jaws shall not represent au Encumbrance. For purposes of
clarification orly, an adverse claim with respect to the Company-Owned IP shall oot represent an Encumbrance.

“ERISA” means the BEmployee Retirement Income Security Act of 1974, as amended.

“TRISA Affiliate” means any entity which is @ member of (A) & “controlled group of corporations”, as
defined in Scetan 414°b) of the Code; (B) a group of cntities under “cogmmon conirol”, as defined in Section 414(c)
of tke Code; or (C) an “a“filiated service group”, as defined in Secticn 414(m) of the Code, or treasury regulations

promulgated under Section 414(0) of the Code, any of which includes the Company.

“Iiscrcwy Agent” means Wells Fargo Banl, National Association.

“Tiserow Holdback Amount” rueans $4,200,000 to be withheld from the Total Consideration paid to the
Company Stakeholders in accordance with this Agreement and placed in escrow in accordance with the Escrow
Agreement and Section 2.3 of this Agreement, plus such interest thercon as may accupulate in accordance with the
eoms of the BEssrow Agreement, for the purpose of securing the Company’s indemmnity obligations set forth in
Section V.2 of flis Agreemeat. For the avoidance of doubt, the Escrow Holdback Amount shall not include the
Accounts Payablz Escrow Amount or the Representatives’ Expense Fund. .

“Tiserow Property” means the Escrow Holdback Amount, together with any income thereon received with
raspect to the Dscrow Holdback Amount while sueh Escrow Property is beld in escrow under the Escrow Agreement
(as defined i Scotion 2.3). For the avoidance of doubt, Escrow Property shall not include the Representatives’

Expepse Fund.

“Tsernw Release Date” means the 14-month anniversary of the Closing Date,

“Txel a1 ge Act” mzars the Securities Exchange Act of 1934, as amended.

“minal Dowpward Adjustment” means the difference between (i) the Final Accounts Payable Adjustment
as determined pursuant to Section 2.2 and (i) the Final Closing Cash Adjustment as determined pursuant to
Section 2.2; provided that such difference results in a reduction to the Total Consideration, As an cxample, if the
Figal Accounts Payable Adjustracnt resulis in 8 $150,000 increase in Accounts Payable and the Final Closing Cash
Adjustment results in a $50,000 increase in Closing Cash, then the Final Dowpward Adjustment shall be $100,000.

“I'inal Upward Adjustmeut” means the difference between (i) the Final Accounts Payable Adjustment as
Celenminzd pursuznt to Section 2.2 and (ii) the Final Closing Cash . Adjustment as determined pursuant (o '
Seution 2.2 proviced that such difference results in an addition to the Total Consideration, not to exceed in any
svent the differeacs between the Toral Potential Consideration and Total Consideration (as finally computed). As
21 axample, if the Final Accounts Payable Adjustment results in a §50,000 increase in Accounts Payable and the
“inal Closing Cash Adjustment results in a $150,000 increase in Closing Cash, then the Final Upward Adjustment

shall be $100,000,

"“Frand " means the representation as to a fact kmown to be false by the party making the representation, or
a2 Jatentional omission of a fact, for the purpose of inducing the other party to act to his or its detriment. x

"“CAAP” means United States generally acceptad accounting pﬁncip]cs.

“Guverpmental Authority” means any court or tribunal, governmental ar regulatory body, administrative
2 rency, commission or other governmenta) autherity.
_ ."‘Iudcpclzdcnt-Accuunﬁng Firm” means an accounting firm with which ncither the Company nor
[«acrovisicn have cr have bhad any wateria]l prior relationship and which is mutually agreed upon by the

Representadves and Macrovisioa.
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" racans, collectively, all worldwide industrial and intellectual property rights,
imc.uding na.ents, patent applications, patent Tights, trademerks, trademark registrations and ‘applications therefor,
irade dress rights, trade names, service marks, service marl registrations and applications thercfor, Internet domain
nanier, Intemet and World Wide Web URLs or addresses, copyrights, copyright registrations and applications
Werefor, mask work rights, mask woxl registrations and applications therefor, licerses, inventions, trade secrets,
lenow-how, customer lists, supplier lists, proprietary processes and formulae, technology, software source code and
objccl cods, algontims, net lsts, architectures, structures, screen displays, photographs, images, layouts,
development tools, designs, blucprints, spevifications, technical drawings (or similar information in.electronic
format) and all documentation and media constituting, describing the foregoing, including manuels and
programmers’ notes.

“K sy Bmployces” means cach of Daxiel Putterman, Brad Dietrich, Woody Deguchi and Greg Pelers.

“mrellecunal Property

“Imowledge” means the Jmowledge of particvlar fuct, circumstance, event or other matter in question of
(e excoutive officers, which for the avoidance of doubt with respect to the Company shall include Danjel
Putterman, Gregary Sraith, David Goldeoberg, Brad Dietrich, Greg Peters, Woody Peguchi and Robert Selzler and
directors of an entity (collectively, the “Enfity Representatives”), Any such Entity Representative will be deemed

event or other matter if (f) such Entity Representative bas

to have Jmowledge of # particular fact, circumstance,
al knowled;ze of the fuct, eircumstance or cveat (referred to herein.as “actual knowledge”) or (i) such Entity

1 reasonably be expected to bave such knowledge given the person’s position with the

actu
in this definition shall require the Entity Representative to bave

Representative woul
Compary. For the avoideace of donlt, nothing

seadusted 41 atuat search,

“fiabilides" means debts, liabilities and obligations, whether accrued or fixed, absolutc or contingent,
matured or wepatured, determined or determinable, lmown or vnknown, including those arising under apy law,
aclion or povernnental order tad those arising under any Contract, For the avoidance of doubt, unlmown Liabilities

<hall not include any Liabilities that could be discovered as a result of the patent search.

“Macrovision Ancillary Agreements” means, collectively, cach cerlificate to be delivered on behalf of
Ilacrovision by an officer or officers of Macrovision at the Closing pursuant fo Article VI and each agreement or
¢senmen” (other rhan this Agreement) that Macrovision is to coler into as a party thereto pursuant to this Agreement.

“Material Adverse Change” and “Material Adverse Effect” when used in conpection with an entity
meins any change, event, circumstance, condition or effect that is or is reasongbly likely to be, individually or ip the
jngregate, materally adverse in relation to the business (including without Jimitation, the Intellectual Property
uiilized in such business), financial condition or results of operations of such eatity and its Subsidiaries, taken as a
whole; provided, lowever, that 2 Material Adverse Change or 2 Material Adverse Effect shall not be deemed to
vesult from or arise out of (i) any such change, event, condition or effect that directly results from the effect of
actions by the Company taken at the direction or request of Macrovision pursuant to this Agrecment, or (ii) any
adverse change, event, circurastance, condition or cffect that resuls from an act of war or any change generally
adversely @ffecting the United States economy sa long as the enlity is not disproportionately affected thereby.

“Nerger lixpenses” means all out-of-pocitet costs and expenses incurred or payable by the Company in
.onncotion with the Merger and this Agreement and the transactions contemplated hereby (including any fees and
cxpenses of Jegal counsel, financial advisors, investment bankers and accountants related to the Mcrgear). In addition
(1 the foregoing, the partes all agree that (i) Merger Expenses shall also include, all boaus payments (including aay
raymenls m ade tu Company Optionhalders rolated to options graated below fair market value on the date of grant)
made between October 31, 2006 and the Effective Time and such bonus payments as are described op Schedule
3.18A hereto, 50% of all accrued but unused vacation liabilities as of the Effective Time (including 50% of any
avaments for acerued and unused vacstion mede between the Agreement Date and the Effective Time, provided that
¢ 1v such payments are required by law in the ovent of o termination or other cessation of employment and provided
¢ o sush peymerts sha!l exclads those made to persons that provided notice of termination or cessation of
ciploy.nert prior to the Agreement Date) and all retention payments apd severance payments incurred or payable
Iy the Campeny as a result of the trunsactions conteraplated by this Agreement, and (ii) Merger Expenses sball not
w slude S0% of all accrued but unused vacation liabilitics as of the Effective Time (including 50% of any payments
fo- sceroed and unused vacation made between the Agrecment Date and the Effective Time, provided that any such
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payments are required by Jaw in the eveat of a termination or other cessation of employment and provided that such
payments sball exclude those made to persons that provided notice of termination or cessation of employment prior
io the Agrecment Date) and the amounts outstanding under the Company’s Comerica line of credit (which are
foreczs' to be $120,220 as of December 31, 2006) or any repayment of such line of credit as of the Effective Time
(it beipy furider vnderstosd that any repayment of such line of credit es of the Effective Time and 50% of all
2ccrued but unused vacation liabilities as of the Effective Time (including 50% of any payments for accrued and
unused vacation wade between the Agreement Date and the Effective Time, provided that any such payments are
required by law in the cvent of a termination or other cessation of employment and provided that such payments
shall exclude those made to persons that provided notice of termination or cessation of employment prior to the
Agreement Dats) shall not be treated as reductions in Closing Cash or treated as Accounts Payable as of the

Effective Time and therefore shall not operate to reduce the Total Merger Consideration).

“Merger Sub Ancillary Agreements” means, collectively, each certificate to be delivered on behalf of
FMerge- Sub by w officer or officers of Merger Sub at the Closing pursuant to Article VII and each agreement or
sotument (otl.er than s Agrzement) that Merger Sub is to cnter into as a party thereto pursnant to this Agresment.

“Merger Sub Common Stock” means the Common Stock, par value $0.001 per share, of Merger Sub.

“Perinitted IEncumbrances” means (A) statntory liens for taxes that are not yet due and payable; (B)
stawlory liens o secure obligations to landlords, lessors or renters under leases or rental agreements; (C) deposits or
pledges made in connection with, or to secure payment of, workers’ compensation, unemployment insurance or
similar programs mandatcd by Applicable Law; (D) statutory liens in favor of carriers, warehousemen, mechanics
and materialmen, " fo” securé ‘claims for“labdr, ‘material§ or supplies and other lile Lens; and (B) dny minér
unperfection of title or similar liens, charges or encwnbrances which individually or in the aggregate with other such -
lizns, churges ard encumbrances does pot impair the value of the property subject to such lien, charge or

encumbraace or tae use of such property in the cooduct of the Business,

“Preferred Prefercnce” means the sum of (a) the Series A Preference multiplied by the aggregate number
of shares of Series A Preferred Stock issued and ontstanding immediately prior to the Effective Time, (b) the Sedes
A-1 Preference multiplied by the aggregate mymber of shares of Series A-1 Preferred Stock issued and outstanding
snmediately prior to the Effective Time, (c) the Series B Preference multiplied by the sum of the aggregate number
ol shaves of Serics B Preferred Stock issued and outstanding immediately prior to the Effective Time, (d) the Series
C Preference multiplicd by the aggregate number of shares of Series C Preferred Stoclk issued and outstanding
umediately pror to the Bffect:ve Time, and (e) the Scries C-1 Preference multiplied by the aggregate number of
thares o teries C-1 Prefered Stock issued and outstanding immediately prior to the Effective Time. For avoidance
of doubt, shares of Sexes A Preferred Stock, Series A-1 Preferred Stock, Series B Prefermed Stock, Series C
Freferred Stocl and  Seres C-1 Preferred Stoclk, if any, that are converted to Common Stocle immediately prior to
tie Effcetive Time (including shares so converted to Common Stock following the exercise of Cormpany Wrrants
inmcdiately prier o the Effective Time) shall not be considered outstanding at the Effective Time,

oration, company, limited Jiability company, partnership, limited

“Person™ means any individual, corp
, joint venture, association, organization, entity or Governmental

Labyity partnership, trust, estate, proprietorshi
Authority.

“Pro Rat:: Share” racans, as to any Company Stakeholder, a fraction, the numerator of whicli js the

skgregate amount of the Total Consideration that such Company Stakeholder is cntitled o receive pursuant to
Section 2.1(c) in respect of such Company Stalceholder’s equity interest in the Company, and the denominator of
wiich is the aggregate amount of the Total Consideration that all such Company Stakeholders are entitled to receive
1ursnant to Section 2.1(u) in respect of their equity interest in the Compaay (other than Dissenting Shares).

“Represcntatives” means Daniel Putterman and Gregory Smith.

‘ “Representatives’ Expense Fund” means $100,000 to be withbeld pro rata from the Total Consideration
pud to the Company Staleholders in accordance with Section 2.2 of this Agreement plus such interest thereog as
1 2y accumulale in ascordance with tha terms of the Escrow Agreement,
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“SIC’ means the Scourities and Exchange Commission.

“Seeurities Act” meanps the Securities Act of 1933, as amended.

“Series A Preference” means $0.75, plus an amount equal to any declared but unpaid dividends on each
share of Serics A Preferrcd Stocle.

“Serics A-1 Preference’ means $1.27, plus an amount equal to any declared but vopaid dividends on each
siare 0. Sanss A Preferved Stocl

“Series A Preferred Stock” means the Serics A Preferred Stock of the Company.
“Series A-1 Preferred Stoclt” means the Series A-1 Preferred Stock of the Company.

“Series B Per Share Warrant Consideration” means, with respect to each Company Warrant to purchase
Series B Preferred Stocl,, an amount of cash per share snbject to such Company Warrant equal to the Series B

Preference minus the exercise price per share of such Company Warrant.

“Ser es B Prefercuce” means $0.42, plus an amount equal to any declared but unpaid dividends on cach
share of Seiies B Preferred Stocle

“Series B Preferred Stock " means the Series B Preferred Stock of the Company.

“Serjes C Preference’ means $0,42, plus an amount equal to $0.0336 per annum on each share of Series
C Preferred Stock, calculated from the date on which such share was purchased, plus an emount equal to any

declared but uppaid dividends on each such share of Series C Preferred Stock,

“Serics Z-1 Per Share Warrant Consideration™ meass; with respect to each Company Warrant 1o
surcaase eriec C-1 Prefared Stock, an amount of cash per share subject to such Company Warrant equal to the
Series C-1 Prefcrence mirus the exercise price per share of such Company Warragt.

"Series C-1 Preference " means $0.63, plus an amount equal to $0,0336 per annum on each share of Series
C-1 Preferred Stosk, calculated from the date on which such share was purchased, plus an amount equal to any

declured but vapaid dividends on cach such share of Series C-1 Preferred Stocle.
"“Series C Preferred Stoclc” means the Series C Preferred Stocl of the Company:.
“Series C-1 Prefcrred Stock ” means the Series C-1 Preferred Stock of the Corpany. '

“Specified Percentage” means, as to any Specified Party, a fraction: (x) the numerator of wlich is the sum
¢ (.) the number of shares of Company Common Stock, (2) the oumber of Company Options, aad (3) the oumber
cf Compauy Warrants to purchase sbares of Company Common Stock held by such Specified Party, and (y) the
Zzaominator of whish js the sum of (1) the aggregate number of outstanding shares of Company Common Stocl,
() tae uggregate nunber of outstanding Company Options, and (3) the aggregate number of outstanding Company’s
#farrants to purchase shares of Company Common Stock. The Specified Percentage shall be calculated as of the

Efuctive Tine.

“Spreadsiieet” means the spreadsheet to be attached as Schedule 3.4(d) of the Company Disclosure
5 hedule, wlhich sorcadshee! shall be dated as of the Closing Date and shall set forth, as of the Closing Date and
aiediately prior o the Effcctive Time, the following factual information relating to holders of Company Capital
Swek Company Options aud Company Warrants: (A) the names of all the Company Stockholders Company
¢ uonholders and holders of the Company Warzents; (B) the number and Jind of sbares of Company Ca’pital Stock
ne.d by, or subject to the Company Options or Company Warrants held by, such Persons and, in the case of
vuisianding shares, the respective certificate numbers; (C) the exercise price per share in effect for cach Com an
Os.on or Cowpany Warran; (D) the number of Unvested Company Options and Company Options andIJ thcb:,
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Company Werrants zs ¢f the Effective Time; and (E) the Pro Rata Share and Specified Percentage (expressed both
as u percentage and s « number of shares) of each Corapany Stakeholder in the Escrow Holdback Amount and the
Accovnts Payable Escrow Amount as of the Closing Date and immediately prior to the Effective Time. The
spreadshee: saall be prepared by the Company and reviewed by Macrovision and the parties shall use reasonable
efforts to cause the Spreadsheet to be finalized at least five (5) days prior to the Closing Date (and then updated as
needed o reflect further changes up to the Closing Date and immediately prior to the Bffective Time including any
option or warrant exercises and any conversion of Preferred Stock that occurs prior to the Effective Time). In

fnalizing the Spreadsheet, the Company shall also update Schedule 3.4(a).

“Subsidiary” means a corporation or other business entity in which the Company owns, directly or
indirecily, at least a 50% interest or that is otherwise, directly or indirectly, controlled by such entity.

“Tox’ (end, with correlative meaning, “Taxes”) means (A) any net income, altcrnative or add-on minimum
tox, gross jccome, gross receipts, sales, usc, ad valorem, trapsfer, franchise, profits, liconse, withholding, payroll,
cinployment, cxcise, ssverance, stamp, occupation, premium, property, eaviroamental or windfall profit tax, custom
duly or other tex, governmental fec or other Jike asscssment or charge of any ldnd whatsoever in the pature of a tax,
together witl: any interest or any penalty, addition fo tax or additional amount imposed by any goverpmental catity
responsible for the imposition of eny such tax (domestic or foreign), (B) any liability for the payment of any
amounts of the type described in clause (A) of this sentence as a result of being a .member of an affiliated,
consolidated, combined, unitary or aggregete group for any taxable period, and (C) any liability for the payment of
any amounts of the type described in clause (A) or (B) of this sentence as & result of being a transferee of or
successor to any Person or as a result of any express or implied obligation to indewnify any other Person.

“To:al Consideration” means an amount of cash equal to $42,000,000 plus the excess of (i) the Closing
Cash aver (i) he Accounts Payable outstanding as of the Closing Date es reflected on the Closing Statcment;

nrovided sucl: excess shall not exceed §3,000,000.
“Total Potential Consideration” meang an amount of cash egual to $45,000,000.

Other capitalized terms defiped elsewhere in this Agreement and not defined in this Article T shall have the
meanings assigned to such terms in this Agreement

ARTICLE II
THE MERGER

2] Conversicn of Shares,

() Ccnversion of Merger Sub Common Stocl. At the Effective Time, each share of Merger Sub

Commen Stock that is issned and outstanding immediately prior to the Effective Time shall be converted into one
validly issued, fully paid and nonassessable share of Common Stock, par value $0.001 per share, of the Surviving
Corporation, and the shares of the Surviving Corporation into which the shares of Merger Sub Common Stocl are 50
senveried shall be the only shares of Company Common Stock (hat are issued and outstanding immediately after the

Sifestve Time.

(b) Carcellation of Company-Owned Stock. Notwithstanding the provisions of Section 2.1(c)

below, each share of Company Capital Stock Leld by the Company immediately prior to the Effective Time shall be
cancelled and extinguished withoul any conversion thereof,

{c) Conversion of Company Capital Stock.

€] Company Common Stocle  Subject to the terms and iq j
Agreewcnt, at he Effcetive Time, cach share of Company Comz:.'non Stock that s issuegoiglduotf:lst?;dt'hls
Junediately pror (o the Effective Time shall, by virtue of the Merger and without the need for any further actjcml‘ctalg
e part of the bolder the-eof, be copverted iato and represent the right (o receive an amount of cash withourtl
srerest, equal to the Cozaron Per Share Merger Consideration, The amount of cash each Company Stoclého)dcr is
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written,

M acuovisioN CORPORATION

S T
By: /)

Werpas_ )gggm,ﬂg\_&o\ (\DLJ'? :
rite:_ (D

MANMOTH ACQUIBITION CORP,

i)
By: JLW’M» [?,

Neme: S"'WL(@ h(’.lﬂ \;[L/

rige__wtorelary
-7

STATTLER JOHANSEN & ADELI

MEDJABOLIC, INC.

By:

LLP 4088810145 20/30

TN WITNESS WHERYEOF, tho pariies herato bave exczuted this Agreement as of the dats Frst above

Name;

;ﬁtl::

DANIEL PUTTERMAR, AB REPRESINTATIVE

By:

Wame:

GREGORY SMITH, AB REPRESENTATIVE

By:

Naxas:

[SIGNATURE PAGETO AGRIGMINT AND PLAN OF MERGER]

SV 1245510 v9
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PREE 61

1271974086 17:85 HEEE742464 hED'I_'AB.T.lIC, INC.

1Y WITNESY WHERBOF, tho partica fierem have excauted this Agreament us of the date first above

writlen.
WACRPVLIION CORFORATION Mrprigorc, I

T Byi_ ' . By:
Neme: ’ Namne; PAN B _SE\)'D’E'&M A
. Titles ' _(Lfiif . |

Title:

WLAMMOTE ACQUISTTION Cony., DANDRLP T AS REPRESENTATIVE
By, — By
arne: - ) o Narie: U %‘3“1 \VEL'«; ?’JT\"E&MM
Title: GREGURY SMETE, AS REPRESENTATIVE
By

Nu.mc:. Q*f_’)'i’ﬁ Q“.:{-{*'

[IGNATURE PAGE TO AGRELEMENT ANY PLAN OF MEROFER]
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UPDATED COMPANY DISCLOSURE SCABDULL

7his Uacated Disclesure Schedule (ﬂus “Updated Company Disclosure Schedule”) is
Lemy celivered by Mediabolic, Inc, a Delaware corporation (the “Company™), to modify,
qualify and supplement the representations and warranties contained in the Agreement
aud Plan of Merger, dated as of December 20, 2006 (the “Agreement”), by and among
the Corypany, Macrovision Corporation, a Delaware corporation, Mammoth Acquisition
Corp., a Delaware corporation and Representatives named therein. Unless otherwise
defined herein, capitalized terms, for all purposes of this Company Disclosure Schedule,
shall have the meanings set forth in the Agreement.

The schizdule nunbers in this Comnpany Disclosure Schedule correspond to the section
numbers of the Agreement; provided that any matter disclosed pursuant to one schedule
or sub-schzdule of the Agreement is deemed disclosed for all other Schedules or sub-
schedules of this Company Disclosure Schedule if such matter relates to more than one
schedule or sub-echedule of the Agreement and if the level of particularity or manner of
disclosure of flic matter expressly disclosed in one Schedule or sub-schedule of this
Company Disclosure Schedule permits a reasonable person to find such disclosure
relevant to such ofher Schedules or sub-schedules, The cross-referencing of disclosures
herein shali not imply that such cross-referenced disclosure is inapplicable to other
scheduler, 1o the extzn: consistznt with the preceding sentence, nor shall the failure to
cross-reference any particular disclosure imnply that such disclosure is inapplicable to a

schedule where it is not cross-referenced.

The Leadings contained in this Company Disclosure Schedule are included for
convenience only, and are not intended to limit the effect of the disclosures contained
herein. The inclusion of any matter(s) in this Company Disclosure Schedule shall not
imply any representation, warranty, covenant or undertaldng not expressly given i the
Agrecment ror shall such disclosure be taken as extending the scope of any of the
representarions, warranties or covenants in the Agreement. Nothing in this Company
Disclosure Schedule shall (i) constitute an admission of liability or obligation of the
Company 1o any third party, (ii) a determination by the Company that such matter(s) are
material to the Company’s business, assets, results of operations or affairs, nor (iii) an

admission against the Company’s interest.

s-2243300 1
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Schedule 3.13
(Intelecctual Property)

Section 3.13(a) & (c)

The Company represents and warrants that it has paid appropriate license fees for all off

the shelf software used by the Company in the operation of the Business and not
Sistributed or includzd or incorporated in the Company Products and Services. The
Company makes r.o other representation or werranty regarding such off the shelf

soltware.
““he Compairy hag ot performed a search of whether any of its products or services
infringe the patents of third parties.

See attachment —~ “Third Party IP* — The Company maintains licenses adequate for the
Compary to engage in the internel development of its software products and to provide
the serv.ces carrently offered by the Company. However, sale and license of the
Company’s software and Company IP Rights to any third party, and the required
sublicense of that software by those third parties to end users generally requires such
third party to separately license some or all of the third party intellectual property listed
on this list. The Company’s representations in 3,13(c) are limited to the extent that the
Company cannot ensure that such third parties have obtained such licenses listed on the

*Third Party IP” list.

3130
See Section 3.12 regarding License Agreernents under which the Comparty has not
obtained consent in the Merger.

Section 3.13(cj: In early 2003, Ucentric Systems sent a letter to the Company claiming
that the Company infringed one of its patents, The Company and its outside patent
counsel investigated the patent and determined that the best course of action would be to
wait Tor further action by Ucentric. To date Ucentric has not made any other claims or
sent cav cther correspondence end has not filed any suit against the Company.

In 2003 the Company entered into a license agreement with a customer, which was later
terininatecd prior fo any product being developed for that licensee, with the other company
retaining no rights to use the Company’s software under the termis of the settlement
agreement and release entered into between the parties. In April of 2004 the Company
noticed that this company’s press and marketinig materials for one of its products

included pictures of a product bearing the Company’s logo. The Company did not
waithorize the use ol its logo for this purpose and sent a notice to the other company, who
proiepily raroved the logo from its materials. No further action was pursued by th:a

Company.

1 addition, 1111 2003, the Company and DLink Systems, Inc. entered into a License
Agreement for development of sofiware for DLink., Disputes arose as to the delivery
cdlates for that soflware, and the Company sent a writien notice of breach to DLink, The
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Schedule 3.13 Continued

parties subsequently signed a mutual release that released both parties from all liability

under tkat agreenient,

The Company received a notice from Thomson that it was required to enter into a license
agreement for development of products using MP3 technology. The Company
subsequently entcred into a license with Thomson, a copy of which was provided or
made available to Macrovision.

Sectior 3.13(e):_With respect to trade secrets and protection of Company-Owned IP
Rights and other proprietary rights, the Company’s offices are on a floor which requires
kew card access, with keys controlled by the office management, and has the security and
protect.on steps described i the attachments ‘Mediabolic Security Policy’ and

‘Wediabelic Password Policy.’

‘The Commpany does not maintain a sign-in or other record of visitors, nor are visitors
required to wear name badges or other identification while at the Company premises.

‘The Company often has engineers or other personnel from its custorners or partners who
receive extended training and/or work on a supervised or unsupervised basis for extended

periods at the Company’s offices.

For disclosure purposes only and without limiting the Company’s representation in the
Agreement, while the Company maintains confidentiality agreements with the
Companies employing such personnel, the Company takes no special precautions to
casure thar such personnel are not exposed to the products of other customers, the
Company’s IP Rights not licensed by these customers or other trade secrets or proprietary
or other information of the Company or its customers or partners. For disclosure
purposes only and without limiting the Company’s representation in the Agreement, the
Company establishes code names for each project, and attempts to use them in all written
enginesnng malerials. However, due to the small size and open floor plan of the
Company, it is not always possible to keep these names from being seen or heard by

these visitors.

Cerlain of the Contpany’s consultants and partners are employed in countries where
enforcement of the Corapany’s contracts and statutory intellectual property rights may be
difficult and/or expensive. Such companies may have access to the Company’s source
code or other significant trade secrets. See Magellan and Lohika Agreements,

The following persons have provided services to the Company, but have not signed an
agreement regarding assignment of inventions or other Intellectual Property:

o Amy Camr — photographer for Exec Team & Board pictures

o Cluistine AC Photograph — photographer for Enjoy Brochures

o Deborah Kanarek — Attorney

o Douglas D Dawkins — assisted in fixing the phone system

o Douglas Rodgers — assisted in fixing the phone system

> Dr. Helmuat Emmelmnn ~ provided a third party engincer/ employee who
did sign (Jens Krogh)

s Blfe Kvesters — bookkeeper for Dan Putterman & Andrea Chavez

s£.2243390 25
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Sciredirle 3.13 Continued

Zmily Manasewitsch — provided software training to employees
Financial Development Advisors, LLC ~ provided accounting services to

the Company
Gold Toeman- a former employee hired to be executive assistant to the

Company
» Heather Gold — Edited white paper for marketing
o Jack Wusthof -~ IHandyman
Joe Enos — provided Mediabolic with content research
Tohn Lory — provided graphic software training to employees
o Joshua Lipp — Attorney

o Matsuko Matsunami — translator
Matt Price — former consultant - Consulting negotiation never completed,

Matthew Coldwell — Recruiter but never signed contract to do work
Pamela Campbell — Painter/Handy person

Peter Crosby — DirectShow developer but never started job

Peter Rachor — Provided business strategy consulting

Pro Gent—IT support ‘

Sandra ICoteen — Former, yoga instructor

o Spinnaker Ventures — Former Investor Advisor

o Steve Williams — Driver for CES

Traci Burch - Painter/Handy person

o Tracy Pon — former receptionist temp

[¢]

O ¢ e p

Q

o

None of the Company’s directors (current or former) have signed an agreement regarding
confident:ality, profection of proprietary information or assignment of inventions.

<

Sechedule 3.13(1)

Patent Applications — See attached document, ‘All case summary report, dated as of
December 19, 200€°

PTO proceedings:
o Sze attached document, ‘PTO Proceedings’

o ’1.“113. Company has engaged in a preliminary appeal process at the USPTO
for ite patent application listed as P001. The Company filed this pre-

appeal paper on or around December 15, 2006. The Company will
nform Macrovision when it has received the indication of their decision

at which time it will make a determination as to the advisability of
whether or not to continue with the formal appeal or file a request for
recxarnination.

The Company received office actions with respect to its Trademark Tegistrations, all of
which were ?m:cly responded to by the Company or its counsel and.have been provided
or made available to Macrovision. All registrations have since issued.

sf~2243300 ) 26
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Trademark / Servicemark Applications and Registrations:

o

MEDIABOLIC wordmark - issued in US, Japan, EU
Mediabolic logo - issued in US, Japan, EU
M1 Mediabolic - issued in US, Japan, EU

Q

o]

The Company does not make any representation with respect to the common law
(redenr arke righ's of the above trademarks. The Company’s registered tradergarles are

limited to the jurisdiction listed above.

Trademasles used by the Company for which no applications for registration bave been

Eled:
o MI
o FVR
o Ramily Video Recording
o ediabolic Start
o M2
o MMediabolic Connected
o 'The Mediabolic Connected logo
MediaSpace

o (lobal Media Space (GMS)

Internet Domain Name Registrations as of March 2006. Since that date, the Company
has not r:newed he domain for mlmediaspace.com, which has expired and, as of the
date of the Agreement, is available for purchase:

( Domain Nawme Txpires Registering Company

{ mimediaspace.co. 12-Jun-06 Network Associates

l mediabolic.uet 28-Feb-07 Registcr.com

! medisbolic.com 27-Apr-07 Register.com

tecﬁaboﬁc.w 23-Nov-07 Namebargain.com
medinbolic.og I 18-Nov-08 Network Associates

Schedule 3.13(1)

See attachment — ‘Contracts Summary — Inbound Licenses’

See attachment — “Third Party IP List’

Sce attachunent ~ ‘Contracts Summary — Active Custorner Agreements’
See attaclunent — ‘Contracts Summary — Other Customer Contracts’

¢ © 6 o

The Leoan Agreemert and covenants contained therein

Sehedute 3. 13(1)

See Scection 3.11(g)

5£-2243320 27
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