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ACRREMENT AND PLAN OF MERGER

his AGREEMENT AND PL

SO00 (e VAR swmmi Date”} by
»ML woih f\s.-fi'sﬁi"iwu.s Corp., o Ix
ik Y, Media hadie g, Lo, 8 Dafaw
) E».J _*w h -vspss

wg

LA

g

5
k] - pEs
Represeniativay

RECITALS

A The naries ntend that, sabiest to the faems and conditions heretoafier sot forth, Murger Sub shall
avorgs with und ints the Company {the erger), with the Company 1o be U surviviag corporation of the E%;@X‘gm‘
o fhe

[rhe “Surviving Cﬂm-}’s’ #in”}, oo the lomms and enbject to e conditieny of this Agresmen? and pussent ¢
SO

auniicable nrovisions of e Jrws of the State of Delaware,

tgion, Merger Sub and the Company have dat s“"mén@i:‘ thas the

3 The Boards of Diveotors of Macrov
stoclcholdars snd have approved and declarad advigabls dus

XN A
Merger i0 dn the best jolwesis of thelr regpective 5
Agrsemoant and the Merger

e Conewvently with @i sysovtioe aud delivery of s Apresment, and a8 3 condilion and
ater into thisdgre mmi each Company Stockdholder ‘*si’f:.d on Exldbine

SIeN :‘, e BT acrovi i{):] s wﬁsmmwsﬁs
roiling Sm eldors™) z* axeoutin g sad delivering o Meorovision & Stockbolder Agreoment in
»

o fong aiisched herein as Fehibit A2 {a “Stockbel 3¥fﬁgre~mm§”}

vach of e smployees of the Company Usted on Bdibit B-1

D el ‘.ﬁtig"ﬁi"y prior & the Clslag,
vate and deliver o Macrovision ag oxes .mai Smployment Agreament (lucluding the raleted Confidentiality
ally the foum attached hersto ar Bxbibit B2 {aw

'E'u.ﬁu:aﬁ of Inventious Agresment) in gubstants
ayEn ne Agreenent™), which Boployent Apmements shall beoome effeclve at the Bffsctive Time {as

s Artsle T

{ ;:3:}.1 Mforper Sub aad the Cowpany desirs to make cortisln reprosentaifons, warrantias,
e ion with the Merger and to presoribe various conditions 1o the Merger,

o

o foregoing and the mutusl promisss, covenends aud conditivns

MW, THEREFRY @ sonsideration of h
Bersin, e parties bareby sgree a3 followa

Tavem

N
soniained

ARTICLEY
CERTAIN DEVINITIONS

Aoy osed do thiy Agresment, the Dllowdng tevmy shall bave the moaniuge sei forlh below, Uniess indicated

seloslations contomplaled herely shall be made w0 te B decinal place,

N

ciherwise, ol muthomatice]

c:mm Paealie” as of ony p&:’tmd"“ fia“@ ILRUY ANy amuuais uwmiyuwz ant 10 involoss
are i Hors of the Company locwrrsd Iy the porms! eourss of businese relating fo goods or servics

od pifor 1o suel duta

received Som
2 purehased wm

difference {(higher or lower) betwsen () the A

Goe
i aa**v ime, o5 got forth oo the Qloslvg Sialement aad {4) the Accownds
e ’&m&g a8 gof forth on the Fiaad f:fiosmsg Satement,

it "(- fri‘ the © oinpprgy g of

Ty
vablo of the Commanye as of the Bffae

e

Upocoomts Pavable Adjusiment® rwm ibe
& B

SV RHMISIG v
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“acemnds Payable Bserow Ameunt” meang F500,000 o be withheld fom the Total Cousideration paid
ty e Speaifisd Pastles in scoordancs wih S‘mesm 2.9 of fis Agraemnent ples such interest therson as way be

wopuanidated in accordanes with the terms of the Escrow Agresusest,

CACRiate” b the mmaning set forth Ia Rule 144 propenigased nnder the Securitss Act.

“hppregute Warrant Cousideration” means for any partiowlay cissg of cuistanding Compa 33«* Warraznis
s »xge.w‘ i (e agpregate consideration paysble pursuant fo this Agreamsert with rospect fo the
wexsrsived Company Waprane of meh slass »y of the Blfestivs Time. By way of sxample, the

af the

R tHE
puistanding we
Spgeepite Weraw Consideration for the Company Warmnsie lo asqulre Sedes O Preforred cim &3
Pifecive Time skall be the sum fur all warsanss fo gx.m}l;as& Series C-1 Prefemred Stook ownislanding e of
Bffastive Thae of (i) the Serias C+1 Per Shars Waraa! Oonsideration f y ench Compasy Warraat to prrchage Series
(i Preforsed ook multipfed by (1) the pumber of shares of Seriea 061 Proforved Stesle fssuable upow exercise of

snoh Coanany Warrand.

ey

et ban ] ol
Camial Sfock |

- purchase

Hadier mtive Tyansacfion” mesus {A) sny :;b:;m sithen o
r Vproup” : :

FOPTS 'Q’ﬁ)@, mar
eader Gim or exghangs off
:s ar Ypronn” {ay de

sencfisiaily owning Company Capl m\.hg 15% or mors of the vat ;w interest o any clagg

5 of Company Capital Sleok of guy merges, sons .Iisia fon, business sombination or similer trassast

im Jing te Oompany pirsedd! & whigh e Cdmfany Stoskholdels imididisly piateding Sucll tadfisadtisn

tess than 85% of the ety foterosts in any olass or sedles of capifal stock of the urviving or resulting eniity of such

rensuehoan {13 any sa wohange, ransfer, Hosnse, soquisition or disposition of & subgastial portion of the

ageets of the Comnpany nee or disposition w & thivd party of ke omp oy
{

n
Business; or 0} any indtal pub i @*‘f&s‘mz of vapital slock or other securibes of the Oompaoy pomseat to s
iration afenent ander he Sscuritley Ast

v sale, lesse, exabunge, wansfer, Hoo
§

forsign, foderyd, sinde, ool @ aw

“applisable Law" mozas, collsotively, all
osdinmnens, vepulations, sud rules, and sl ordeors, wlty, dnfencdons, awards, migmaz,ia s
sggets, proparies sad bosigess {and any rogulations promulgated thereonder) of e sppik

atanee Sheet Date” wmesas Novambar 36, 2008,

Californta Law® means e Geasrsl Corporsion Law of (e State of Califoraiy,

ritfiente of Mergar™ means the certifioate of mergsr to be flad with the Office of the Sserztary of Stare
oithe Sig f"‘e aware of the ‘.‘ms uf Hoeing fn sunh appropriale form as shall e reguived by Delawars Law,
“Clasing” mesns he olosiag of the transeotions setessary o conmosats the Merger,

D ibve Company as of the Clostop Date sz roflestad

3

N
3
el

Caaly Adjustment” meens the diffsrence {highor or fowes) bebwasy {

YNy }S lii
R 1
Coapany sy of Qe i’if‘t ve Thae, au sot forls on s Clesing Sxizmeont wud {11} te Closing Cash of the Company

o fbé; Finei Clompg Statsment,

*(1 rm ig Cavsz mon Stock’ means e smg Qf {x) the punber s’*m‘ S fﬁ C‘Qmpm:y Comn «;m gmgw gmwﬂ‘
sly prior o the Eﬁmiw e plus (b} e n

1;wmﬁr* N ﬂ:"
{z} the sotber of g
Company Comenoy!
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“Closing Date” means &
witel shall be no fater than the s
Axticle VI, or at such otber time, b

&
?:;'em ax walver of the f‘wmumm set forth i

ey dett means the Itemel Rovenue Code of 1784, a8 amendad,

mmn" means the dollar oy rounded o the nearest cae
vof which §s (8} Towl Conslderation plus (B) the sggregsio
sinfe to purchase Company Common Stogle hat are tssusd
& mray be edjusted pursuam o Section 5.14 heareol), minug
; st Considerstion for the Company Warraats o purchese

i s and misvs {8} the Aggregate Warrant Considesstion

S hECAN

0 pz.mﬁi& Sams -1 I’refened Stock outsianding se of the Bffactive Tinss, and the

L mm:wm Por Shars M"‘gci’ Const

for the Cowpany W'umm
m:qomu‘o, of whish i the Cinsing Common Swels

sOgnimen Warrant Constderstion” BT, with respact to #ach Corupany Warrant o purchase Compauy

Commen Stock, on amouar of cash equal iv de Common Per Share Merger Consideration minys the exersiss price

o

ner share of sush Comproy Warrant,

SCar g vuy Ancilary Agraemmst:“ meang, collectivaly, ench g
Company by ant offizer or offfcers of the uampzmy at the Ciusmg purs:
documen {other thog ihig Agw&am»ai) thnt the wtsmpany 3> i ezfr-r SEGEE R S i

Agresnim i,

Company Balance Sheet meuns the Compaay’s nnendited balance gheet ng of the Balance Sheet Date
included in the Compagy Finaneial Snlements,

“Cpmpany Bueingss” means the bosiness of the Company as presently coaduocted,

oo amny Capitsl Stouk” means the Company Comuon Stosk tad the Company Preferred Stock,

srmpay Commen Stock” weass the Cormzasa Stosk: of e Company,

Yo

“Corapany Disclvsare Sdsﬂdi.la“ weay 133e éwlcsme mnaiu & attaci.z,d hﬁ?”?@ aid dated sy of

Suvesment Date sad dalivered?
represenirtions and warranticg :
clearly indicate e Sectios and U8R 5 \whw@ i

rparent that such disclosurs is mpgmzva to another Sect SR CEsNEW

[ty
cisslosed with cospest o sech ofher sscton), whsther or zot such mpre:semaucm nued w;.rzamy rcfwraz:zcas he
Cowpany el sire Selhedale, and rach of whish cxopptions shell albo be deemed to be 3 represenitation and

oy made by te Cuimpaviy under Atiede T beraof),

“Company Figauels! Sratomonts’ mesns {4} the Dampeny’s sudited Soeoofs] ststements (ncluding
sianse sh t;cf., income swiemst and stalsment of cash Sows) ay of Docsraber 31, 2005 and for the fissal vasr snded
Dzvember 31, 2005 and (8} ths Company’s upeudited Bnanciad statsments Jucludivg balauce sheot, lncoms
sllmgnt .snci staterment of cash fows) as of Novamber 30, 2005 aud for fhe sloven-month perisd cadad

Flovembar 30, 2008,

“Company Materds! Contract” mesne any Coptract requlred o be listed on the Camgmv Disclnsure
chedule pusoan g Sentip 3,31 ar Sectivn 3,43,

“Cursnnuy Gpdonhelders™ means the holders of Company Opions,

“Company Options” means options 1© parchass shaves of Company Common Siock isgved wursaant o the
CJoamaeny Stoek Plang, .

PATENT
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3 Al ool - 2 iv . 5 ~ETy ot cagl
"C:ﬁuwssw fm ion Ceongidersiion® resans, Wil se:sp 1o saoh C"mgs awy Option, ‘m amount of cush
o pmm por share of such Compagy Option

side
Semmon Foo Share Mz gas' Coasideration mines e

At &
{sgmay &o Hfi‘_:l,s*u. pursianl o Feolio
sogmpiny Proforved Stosk” msans (e Qeries A Prefered Stoul, the Serioy A-1 Fraferzed Stocl, the
- ] 5
Serins O Proferred Stock and the Serdes (-1 Frofrred Stock of the Cowpany,

pail e fhe £

s«w
s i
S,k
o o
]
Ll
=
o
tﬁ

Series B Preferrad Stack, the
Ider” moans eny Company Stocidolder, suy: Solder of the Company Warranis thet ars
w ‘wm.m Sonvidenaion, aed asy Company Optiosholder holdlng Company

scipmpany Soek Plas’ moans the 1995 Stoolk s Plag aud the 2004 Incentive Plon of the Compeay.

Campany Stockholders” meang the boldars of shares of Company Cepital Stod,

mpauy Warranty' mowes any oulstinding warnnts o purchase Common & sk, Beries B Prefemred

fihe Comnany

g
ved Steck and Series O-1 Profirred Stosk o AL

Stovk, Recdes € Frafor

et

"

ally Bluding conract, aprsement, lnshuwment, or conveitment {Including leases,
| subfiseness, suboonivasts, inveloes wd parchass ordsw),

sOmntrae? nesans sy leg
Hrenses, moriganses, noles, guaranisss

“Deluseare Lew' means the Gencral Cosporstion Law of the Stats of Delevare,
y Deson, Lid. o

Warrents” sholl moen tiose certain Compuny Wasvanis held by G
18,332,999

sDenoy Out ol the Mens
purohase 10,780,441 sharss of "Serms 0 Profomed Srock st an sxercise price of 30,70 por shave aod
3 sxeroise prise of $0.84 por shaes,

O Preferred Stock sl g @

.
!
charos of Sorics

the Bffective Times on which oo holder of

ve Ting Eu..g an Jpp"r*mm 1o pmca appraisad rights
astion with the Merger o respeet of any sharey of

terr Degties Date” means the frat dad d‘ gr afler

ey

stock as of mzmchmdvnr*w ‘4: the Bffoed
SUR

N

Ny
511 ! ai pware Law or Califormdn Daw o

“THeson e Shaves” mzaus any sharss of Company Capital’ Stoek thal are fssus s:% and auistavding
ameadiately g *i‘%r 1 the Bffeotive Thne aud o reapect of which appraieal vights shall have been parfcted prior to
tis Dissentens Deadline Dete in sscordanes with Delawars Law or Colifornds Law, fo sooneetion with the Mo 2rger,

“Papnenintion” means, collcotively, progremmers” noted or logs,
mansals, inslroctons, sofbware acchitechwe Jeaigns, Iayouls, aud any othar des g::sj B ‘iesm«:a r S .
n-aui:ws suppier Usts, sofwere sourse sods and objact code, phatographs, development tools, blueprint, media,
meatrands aod reoords i‘-&ai wre primeardy rale
sroducts of any wodecis in development of the Compauy, whatler In taogible oy electin

3
{he Company or held by tis Corapany wader any lssares or sublivenger {or simdlar grants of

ated to oF siberwise nocsssary Jor the use and sxpioitation of am
e form, whether owaed by

it

(

“f“'“""f'c-:é:iva ‘l“ﬁ.il.}"" means the dme of the ﬁiit;, of the Ceritficate of Merger with the Office of the Seoretary
of hiie of Slate of Delowire (or suck luter tme oy moy be nutually sgrsed in writiag by e Company and

sipurovisiow s j apootiied in dwe mm“dﬁcaw of Mergdr)) provided et tie Bffective Thas shall neovr an ths Hosing

“Enenmbranes” means, with :.“spa ot fo apy assel auy worigage, desd of trusy lon, pledge, char
seonily dinteres, dide retontion devies, sollateral sssipomen), adverse olaimy as to Hde, or gt.h\.; umm" .ﬁif@;
gl “? 1}'“{3 'Gi&’m op enoumbrnaes &‘wmsé of such ssset including sy restriotion on the voting of auy security,
Loy restrivdun on the s of any ssounty or other emsfsﬁ any regiriction oo the ressipt of Ay fneowme cim'w.«*-‘

fronn auy asset sud any resiiction on the poysezsion, swevels or wansfer of amy other atiribuwle of ownership of a.m}
ssxat, For purposss of oarificviion only, on kebilily fo soll & soswlly withowt registering suab seourdty for sale
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Cader Wie Besurifey Aut or other federal securiiiey Jaws shall ot represent au Busumbragos.  Fer purpuses of
dang s [P AN RRuLNg s RO y . T \ v ) . .
clarifioation ovly, an adverse clalm with respect o the Coapany-Ovned I shall antrepreseat an 1 Bacumbranes,
> h
CERISAT means the Buaployee Rativement fncors Soeneity Ast of 19 74, a8 amended.
TERISA ATHHae? m‘s“‘ R “ontrelled group :3?‘.cai%39;-§tians”; &5
”:»m-.resi”i as deflned fn Sestion 4@4 ]

140 s &»

defines jn Aecton il

ande, National Association.

sysserewy Apont means Welle Fargo Badg ¥
ficerow Holdback Axs;w‘zi" roeans §4,2 v,»fsﬁ‘- d o the
3 ¥ ,.,scmw
¥

Company Staicsholdars & ¥
Agreemant snd Seotion 2.3

wery of the ....w ow &g
‘

1 :.\\’-{\ *i‘ W3

Section 2 of s Agrosm snt For s & ¥
Accowuats Payoble Brerow smennt of the & cy" esentatives’ Bxpense s Pund.
earowy Property” medng the Hstow Heldbaok ,m@mt twgether with any fncome therson received with
1o Neerow Hoidbsele Amount whils such Beorow Froperty fs held in essrow under the Bserow Agrosmesnt
¢ -

 Por e aveidancs of doubt, Beorow Property shall not tochide the Represeplatives’

wities Exehange Aot of 1934, as mnsuded,

Sl ay go Aot msans e RN

“Eiaal 3‘)\>wmww§ Adjustent” masns the ditfersnos batworn (i) the Finel Accounts Payable Adfustment
az determined purseast to Seetion 2.2 and () the Fisal Closhog Cash Adjustment as doteruined ;msw"m iy
Festion 1.7; w:;;‘gs;gs fuat such diffarepes resulls in a roduction fo e Total Consideration, As s >xm§3w if the

ai Accounts Payable ,f-.hgs;sm“m A %ﬂfs in 8 $156,000 inorease In Acommts Payable and the § ﬁm [ Closing Coshk
fushoent resu s in a 559,008 {norasss in Closing Cash, then the Final Dowoward Adiustment shall be §100,600.

t
AlGLon

2

inal Upward Aadiusoment” mstas the diffsranse batween ) o Flual dcoounts Payable Adjustment as
¥ i 4
osing {‘i”sﬁ‘ Adj sstmmt gs dekuined pussuagt {0

;;stm.m i Zeotinn 2.2 and (1) the Fhael O3
ic such diffsrence raslfs &y an sdditon to the Total Cogsideratio on, nat in exeesd in any

Seourovided that
ffereuns bahweon e Tom! Potential Considerativn and Tetal wsvsd&rf‘ixm {an finally computad). As

¢ Final Accounts Payvebls Adjusinent results fn g 850,000 locrsase fn Accounts Payedle and fhe
Adishuent reenits 1n o $150,000 fmovease in Closing Cesl, then the Flosl Upward Adfustment

3

3 (he pasly o mﬁb ihe repreventation, or

Trand” means the sopresentation s %o 2 faet knows to be flse b
15 deteiment,

iatentions! amission of a ooty for the purpase of Inducing the other }my m act 1o bis or
SOA AT means Uited Stades gonerally sceepted aopounting prineipiss,
Sovers nentsl Authority” wmeaus avy sewt or wibvasl, govemmenial o regubatory body, administrative
senay, conviiasion or ofber govermmsntal authority.

g;\em‘sg 1§:y\.‘iccﬁﬂnﬁng Wrm® xeans an sccounting Son with wihich noither the Compaoy nor
- hove hed somy materds) pmﬂ“ ralztionshdp and which s wmutually sgresd wpon by the

Aserovision.
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pmgz‘s:u;mrsﬁ; aotes.
each of Dandel Pubtermag, Brad Dhetrich, Woody Deguchi and Grag Falers.

YK ey Bmployesy Mesne

v fued, ireorostanes, svent or other matier in question of
with r** ‘z iy the: C‘owpmv shall inciude Deniel

el Rabert Selsler and
‘be dosmed
--\\nsahv h fas

: ah Imce‘wlaﬁga givee the pursaﬁ’v oo sman W':Lh thc
definition shall requivs the Brdly Represeatabive 1o have

s oollsctively, sach onvlifieats to by deliversd on behalf of
s Closing pereuant fo Article VI aad sach agreomont or
Yo snter into 86 8 paxty Himreio pursvent 10 this Agrf;smem.

o vhtcrs i} ﬁxé‘e%a ﬂizszxge” aeed “M&ferml Adverss Bffect” when veed in connection with an entity
ot that is or is resseasbly Uisly (o be, individually or in the

ssy (luoiuding without limitation, the Intellectial Froperty
s aporaticas of sush satity snd itv Subsidiages, taken as 2

SRR
Chusge or » Maferiel Adverse Biffeot shall not b deemed 1

minm o eff that dirsolly rosults &ow the effeot of
: § N ms A""scm»n; or !u‘ m:y

aciions bv the Ccr:*paw wlen ot the (itr eshmf ar \‘};
advire EL 1,1"& zs~'ant, cu”xmsiamc? cﬂrxd f.mrz ar j
alversely @
sie and exponses incumred or peyable by the Company n
sagtiens contegupisted hereby (Inoloding any fess and
saers and sgocunianis related io the Morger), Yo additdon
senses shell also fnnlude, ol boaus puymaents (iscluding asy
wotiges graated below falr market valve on the date of grant)
- smd puch bosus payments av ars desoribed oo Schodule
dhilides as of the Bffective Time {ncluding 50% of any
the Agresmons Date and the Effective Time, provided that
huatlon or other cespation of ﬁmpfoym ent and provided
3 that provided notize of tereadustion or osssation of
paymenis and severancs paymends ncirved or payable
: ad by this Agresmant, and () Merger Bxpeases shall not
ad S v of the Bitesiive Tims Gucluding 50% of auy psymsgis
wogation made be .xze:ln t}w Agreau:anf: Date aad the Bfsctive Time, provided that any uoh

gz

0 soorued andwmuzsd
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RRIAL

savments ere reguired by law in the sveatof oty

f.my;..xu;‘.s sha 2‘ exclude thoss wede © porsons §
,L the Agracn "3@:.5 and the rmmﬁts outyl &
\ww Lt LV,'iTE 20 av of Denember 31, 2008 o , : S T
4 harsy focther mwystmf that an y &:paymmf of s ol line of oredit ag of ihe Effestive 71 50% of ail
0% of any pa3mmis For avorued and

unvsed vacation Habilities ey of the Bffective Time {mshmm@, 30% 3

geonued but

puitsed veoatiou made between the Agresmaent DUate and the BEffeotdvs Time, provided that any such pUymEnts 4

Cequirag Lw Tow v die evont of » tormination or ofber eopsatfoy of &mps»’ym“w and provided haf sueh payvments
rmination or cessativn of swployment prior i

¢ mm&ai noties of
: redustions 2 Closing Qash or freated as Acoounts Payable as of the

2 10 rednes the Total Merger Consideration).

chald exohids thoss mande (o porspns that
all wut be wowied as
¢ nperats

Agrsement Dots) sh
Vffetive Thne and Gerefore shall no

“Wiseger Sub Swcllary Agresments mswos, eolleclively, cach conifisate to be delivered on behalf of
gar Sub st the Ck.\s’ g pussuant o Avtsle VI snd sash agreement or
into g5 8 party thevelo pursuant to fls Agresment.

i erg
of that Merger Sub is fo onler

{forpe S u i,« v officer or officers of N
a4 er than tars & pracmaznd)

.xg..‘u.muz.»

s

“Wlerger Sub Conmon Stock” msany ts Common Stoely par vales $0.001 per share, of Marger Sub.

Permbisd Buoumbrances” meng (A statviory Uens for taxes that axe wot yeb dos and payable: (B)

$E
ligatfous to landlords, lossors or renters voder loases or mmai agreemeanis; {0} depoaits oy

gintutory liend 1o sesurs oblig
i ent insurance or

plodges made B conusciion with, or to seeare payrusst of, workess® compeasation, susmploy

similar programs wandated by App..ss:,aériia Lo A% {I}} statalory Hoos i fever of cweriers, warchonsemon, machanion

and minterial neg, {0 sesuie &Esm:s For”labdy, msteridly &y sﬁp‘gﬁﬁs& meid ofher lles Mend: dand (8 doy miner

L; serfection of tie or ehaifar Heue, charges or socwnbrences witleh ndhidually or iu the agpregate with other such -
iy sublect to sueh Hen, charge or

2ns, churgoes fud encepnbranoss does not lmpalr the valus of the prope

speumbragse or e wse of sieh property fn the covduet of the Bosiness,

rod 1 P*SI‘QK?Q &' moans the suen of {3} the Soriss A Freforsnoe u Aaszsd by the aggregate ﬂwbér
{ 1 Series

ad Stook fssead and ont mdiﬁg immﬁﬁirtaiy sty i@ the Bfsclive Thus, {
venes pi h b; the aggregate mumber of sharss of Serdoy A1 Proforred Stock fsvusd and 0‘*&5 ﬂrjmg

i;f rior (o ihe Ef_& tive Ting, (o) the Sories B Pw;erw‘ multiplisd by the sumn of the sggregate mumber
o5 of Serics B Preferred Stook fesved sod cttstanding Immediaialy prior to the Effective Tine, {d) the Series
sranoe nn.mph:si ‘cff the aggrogsts pumber of sharey of Bevles € Preforved Stock fssued and ontatanding
Sty prior to the Sffective Thue, and () the Seres O-1 Preferense rovitiplied by s sggregete sumber of
G5 O Prefecrsd Stock desued ‘md m.tsmeiu:g imemediately prioe fo the Bifeotive Im For avoidence
wies A ;mim 3 Stoek, u.sws Ad P:t:fm@ﬁ «&etsch me\s B E“:m&:rf:’%‘ b‘ia:}fa. Serfes C

e : : : ately prior to

any Warraats

“Persen” rsenn way individual sszp%mﬁm, conopany, Hmited E.ea‘é:iii*y sompany, parerslip, Hmited

Habilily partnersivp, oost, cstate, propriet

.,o:_«,

rekhdp, folnt veators, assoofation, crgaalwatlon, sutity or Qovermments!

vk

A h?
Aninor

iy,

d

TPen o meany, a5 {0 g

Share”

=§3 <3 m f:.mmm fo receiva pmrgsso.nf W
s Covspany, and the denominstor of
, sy Stakeholders ars entitled 1o receive
fhe vnsx@m&y fother than Disseating Shares).

“Reprosentafives” menns Dandsl Potterman sod Gregory Smith,

Y o A T TN A Doy i
‘ . Heprosewiatives’ Bxpenss Fund” mesns $100,000 1 be withheld o vals frony the Total Congideration
pod e dhe Dompany B ‘cfiz:k:m:a in spcordancs with SeoHon 2.2 of s Agreement plug such interest Sisreon as

Poey noenmuiag in aseordmnss with the tenss of s Beorow Apresmant,

~3
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SSECT memns the Seourities und Exchangs Conunission.

DG enrities Act® means e Securitiee Aot of 1933, ay ausended,

“Sovies & Prefovence” means §0.75, plus an amount equal to any declared but vapald dividsads on sach
share of Sacias A Praforred Stosle

“Qordig A1 Prefovencs” means $1,27, plos an amonst squel fo any declared but vspaid dividends on sk
suare 0 Sarise A Prefuaed Stosk

“Barics A Preforred Sock ® means the Serios A Preforred Stock of the Company,
“Series A-1 Preferred Stk menas the Serfos A-1 Preforred Stook of the Company.

“gepios B Per Shave Warrast Ooasideration” meaus, with raspest to each Company Warrant to purchase
Series B Prefurred Stooly, as smovnd of cash per share subjest o guch Cnmpany Werrant squal 10 the Ssries B
Preference mings the exsroise prive per shars of suck Company Wearrant.

"Ry as B Freference” metns $0.92, plos an smount enual to any declaved but vopadd dividends on sach
shrs of Sedes B Prefurred Siooic
"Serios B Profevred Stock " means the Sordes B Preforved Stovk of the Coropuny,

“Sepiey O Preforsace ” meane 5042, plus an amovat agusl to $0.0336 per aanum on sack share of Series
O Peaferad Stock, oafoniiled frong the dete on which sech share wag purshosed, plos an awmount squal to aay
destared but unpaid dividends on each such share of Series © Prefomrad Stoclk,

“Sapics el Per Share Warrant Oconsidoration” meass, with redpect @ sach Conpmay Warrast o
surcaass oecle: (-1 Trefzmed Hock, an amoant of wish per share gubject o such Company Warrant equal to the
Series O3 Preferoncs mirug the oxorcize prive per ghaes of such Company Warrant.

Gapias €41 Preforonce “ means $0.83, plus an amount equal to $0.0336 per anaum on sach share of Series
O-1 Prefesred Stock, caloulyed Som the date on whinh sech share wes purchased, phus an smownt equad 10 any
declered bui unpaid dividsnds ou vach sush shars of Serdes O-1 Freferred Hock.

o
=
HHR

viss © Preferced Sfock” moans the Secley © Preforred Stock of the Company.
“aries 01 Broforred Stock” means e Series O Preferred Stock of the Company.

“neciied Peresuinge” means, 25 to any Specified Party, = fastion: () the nunsmtor of wiich i the sum
F{0) the mumber of shwres of Company Commeon Stook, (3} the oumber of Company Options, and (3} the number
- Compruy Wasnnle 1 purchuse ghares of Cormpany Conumon Siock held by suck Specified Party, and () the
Ssaomiuier of whish is e sum of (1) the sgerogate nwnber of cutstanding sharey of Cowpany Commoen Stack,
f;} the apgrogeis nuaber of outstanding Company Qpiions, and (3} the aggregate number of putsiaadivg Comamvisj
Fagrants 1o parchase shares of Company Comamon Stock. The Specified Percontege shall be caloviuted a5 of the

<

¥
P

Bifoiive Time,

‘ “Suresdsheet” weans the spreadshest {¢ be anacked a3 Sehadule 34(0) of the Company Disslosure
5 hedwie, whish gorcagshont sball be dated as of the Closlng Datle and shall set forth, a5 of the Clasfmg Date and
:f' mediutely prior o the Bffcetive Thus, the following feolual information relatng to hiolders of Company Oapllat
Frock Compruy Opriows and Compeay Warraals: {A) the sames of sl the Company Stoskhiolders, Dampany
Lig.t;i';)izefdcrs and oiders of tie Company Warranty; (8} the sumber aad leod of shares of Compaoy C‘r:pita} Stack
ped by, or subjeor to the Company Options or Company Warrsufe held by, sush Fersons snd, in ihe cas;g%
s anding shares, the respective corlifieats oumbers; {C} the axerciss prics por shars in ef¥fect for cash Cémf;ﬁny
Ordon ov Cowpsny Wamuny £33} the nuzsber of Usvestsd Company Options apd Company Options asd e
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s Pro Ratg Shars aod Specified Percentage {spressed both
: s a&kﬂhaidur in the Bsorow Holdbaclk Amount and the
sep Dty and Immediziely prior to the Bffective Time. The
i rwsewaca by Maorovision and the partiss shall vse reasouable
e {5 daye prior to the Closing Daie {and den updsted 2¢

i medsatwly prior o the '-’*‘ffwtwc Thme ncluding any
s58d Stock that poowss prior to the Bffective Txma) In

HET

s Schaduls 3.4{a)

“Sabsidinry'” mosar 8 crss’pemtmm or ofler business sptily in which the Comapany owng, directly or
judives(y, at Joast 2 SO% tuterest or that ie otherwise, dizsotly ng indireatly, noptrelied by sueh satity,

Cfext {end, with correlative mbmmg “Tnves"} means {A) Ay pet Ioovme, altorpative or add-on minbnum

& fravsfor, Ranchiss, profits, Hoouse, withbolding, payvroll,
s, property, sovironmental or windfall profit tax, custom
nt or charpe of any ldnd whatsnever In the nature of 8 tax,
o additional amount toposed by any governuental ooty
fo or forsign), (B) any Uability for the pavment of any
wentence 88 & result of belng & wember of an affilfated,
sy taxable period, and {OQ) sny Hability for the payment of
3} of fuis sentence as & resall of being & wausferes of or
i inpiied obligation to indemnify soy other P Parson.

! Comslderaon” mems an amount of cash squal fo $42,000,000 plus the sxoess of (i) the Cloat

“lea
Cash sver {0 he Acsousts Fayable oustanding ss of the Closlog Date 2y reflected on thy Closing Statcmsm;

nrovided suek sroess skall not sxcsed 33,000,000,

“Patal Potential Consideration’ means an amount of eash egual to 345,000,000,

Orther capitalized tros defived elsowhers in this Agreoment and uat defined i this Artdele T ghall have the
msanings sssipned tm such teroay by this Agrenment

ARTICLE I
THE MERGER

N Convergion of Shaves,

(e} Qeonversion of Merger Sub Commoy $toske. At the Bffective Tims, such shave of Merger Sub
Comenos Stook that iy ismed and culstanding immedutely prior o the Bffective Thue shall bs converisd futo cue
validly isvusd, @y paid and nonassessabls share of Common Stock, par value $0.001 per share, of the Surviving
Covpuretion, and (i shaves of the Sucviving Comporatinn iato which the shareg of Merger Sub Cormmon Stonk wre so
cunveried *,ha}} be the onfy shares of Company Common Srock hat srs fvsusd and ouistanding fmsediately afer the

e

v Thae.

Netwithstanding the provisions of Section 2,16
v immedistely prior to the Bffective Times shall be

PR Ay

below, each sbma o:}f Cwmpauy Caplinl Fioek bheld by '&m g
cancellad and extbageished withou! any conversion thersaf,

A

{8) Conversicn of Company Capliad Stock.

(i) ggmgggz,_gmkm Subject o the fonps and condidons of this
Agrewmcnt, o the Bifective Time, cach share of Company Oomumon Stock thet §s dssued and ouistanding
dunedinialy r’no" i vhe Bffesttve Tios shall, by viriue of the Merger end withowt the noed for anv farther sction oo
Lo pare of thy Doider thoeeef, be ganvermd oo aud rspresent the Hght fo recelve so sravuxnt of oash, without
srerest, egual o e Curamen Por Shars Merger Consideration, Thoe ameount of sask sach Company Sicokholder is

]
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11} WITNESS WHEEROR, the pactes horetu havs examuted this Agreammentas of the dage Sreeabove

writfen. .

ACaciavision CORPORATION
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1efisfeats 17089 BHOETGR404

T WITNESS WHERBOP, tho parties herew have exavud s Agrosmentus ofthe dats frersbove
sepbiian,

FATROVLIDN CORPORATION

Ly

R
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“Thil L BRRL
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RS TEN é.yi
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UPDATED COMPANY DISQLOSURE SCHEDULD

gualify an
i "i V)}LL‘

e Caw POR TRy
Corp., ¢ sgentatives pamed § z‘em Uidess ofherwise
g ;:-mryms » of this Company Discloswrs Scheduls,

defined he
e A gresmernd,

mdile numbers in this Company Disdleswe Scheduls comespond 1o the section
¥ Cu‘ the Ag‘; & zm ity providad that auy watter disclos ed pursuant 1o one schadule
ent in deemed Jiaclonsd for &l other Schadules or sub-

e Scheduls if such matter relates fo more than one

a

ey
=3
]
=

c."‘ & w
1
b
E]

~schedulo of the Agreen

sohs:ﬁui :i‘mz\ ‘ornpany Disclosur

cohedule or sub-cohadile of the Agresmaent and If the level of partfcvlanity ov manaer of
diselosure of if.‘ matter expressly d*vfﬁasm it one Schedule or sub-schednds of {ids
Compuny Disclosurs Seheduls parmits a reasonable pessen fo fad such disclosure
relavant to such o fzmr S hemiews or subngohedules, The cross-raferenc Aing of disclosvres

t such crose-referenced disciosure ie inspplicabls to other

fo the oxtan am:i ~‘rwzt‘-‘~ the precsding santence, nor shall the failore to
rie Tmply that soch disclosure §s inapplizable to a

cross-references any pmtioniar dxsui

L
acherinle where it s not oross-refereno 3
The baazzm -o contatned fn this Company Disclosuee Schedule are moluded for
convenicnos only, and are not intended o Hmit the gffeot of the di s-*iwurss pontained

iwwm. The :zzcmmzz of an
noply any reprosentalion, ‘»fmzaw 8
fopreement noy shall suth disclosure iy KA
reprossutaiinng, warragh 88 or covenanis in a&‘&\x\ HEn
Disclosurs Schedule shall 1) constitute an a imzsem of

y maiterfs) in ghzs u@m?ﬁmy ﬁzwimmﬁ gsvﬁmsim shali ot
- 3 .

N
Company fo any Gird party, (1) a determination by the Company fhat such ms&im (s} are
material to the Company’s b b sinass, asgats, results of operations or affuics, nov (i) an
sdmission against the Company’s interest

P
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ot

PR AZQGY G134 PM

™~
<2

Sehkedule 3,13
{Intelicctual Properiy)

Seogion 31300} & {5}

The Coynpany represents and warants that It has paid spproprists Hoeuse fees for all off
¢he shelf softwers nsed by the Company in the operetion of the Buginess and not -
Sistributed ar inotudad or ncpporated in the Company Produsts pad Services, The

Company uakes ro other representation or waITanty regarding such off the shelf

software,
The Compmiry hns not performed a search of whather any of its products or services
jmfringe the patents of third partiss,

The Company maiptaing Roenses adaquaie for the
Sevalnnnent of ite software products and to provide
iy, However, sale and loenss of the

vio any thivd party, and the regquirad
pnorally reguires such
tefisnotosl property Hsted
Ao il oxtent that the
wves Hsted on the

X

REPRYS j3

hivd party 1o geparately livemnse souw

Cempany cannot snsure that sich thiy
“Third Party [P Hist

30300

See Section 3,17 regarding License Agresmonts vnder which the Comparty hag not
abtained copsent in the Merger

Section 2130k nemly 2003, Usentic Sysioms sent & lefter to the Company claiming
that the Conpany fufinged one of iis patents, The Company and It outside patent
counsel investigated the patent and determined thet the best covese of action would be to
wait for forther aeton by Ucentrie, To date Usentrle has not mads any other claims or
wespondence end has not fled any sult ageinst the Company.

sent oy other oo

T 2003 the Company entered Into & Heenss agreement with 2 customer, which was latey
terminated priorio any product belng developed for that Heensee, with the other company
vetsining uo rights (o use the Compary’s seftware under the terms of the setllemant ’
egreament and relesss entored into behwuen the parties. In April of 2004 the Company
noticed that this compeny’s prees and marketing meterials fiw one of its products ’
included pictures of a product bearlng the Company’s logo. The Company did not
authorize the use of its logo for this purpose and send 2 notics to the other company, who
protopidy roroved the Togo from ife materials. No further sction vwas pursued by m?z:

Comyany,

1 additon, in 2003, the Corapany and DLink Systems, Inc. sntered ido 8 License

F SRR ST JUV, . i ]

Agresment for developmment of software for DLink, Dispulss arogse ag to the delivery
datne Yor thet sofiwars, and the Company sent & writken notee of breach fo DLink, The
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Sebeduie 3,13 Continued

1

released both partiss from all Habiliny

narties subseguently signed s mutugl relegss that
undey that sgresmentd,

smson that it was required {o emter info a license
Vechmology. The Company

Pro cot.on ste pa deseribed ‘:La &tﬁdﬁhm\m %
Wiadinnolic Password Poliny)”

uynrameq f:rmzin
casur@ thar sucb s
Ou‘lf*dh)’ 8 IP Ihg,

§ Oprﬂ%ﬂ:y

shte not lxc:enscd By thess msmmem or b )
ef the wmuany or its custorners or pazmers For dlswiosmc

dml sipany’s representation in the Agremment, the
wroject, and sttermpty to use them in all writlen
srrnall slze aud open floor plan of the
onthese names fom being soen or beard by

thess visdors,

Certain of fhe Commpany's consultants and parinars ars smployved in counirics where
suforemment of the Conipany’s contrects and statwiory intellectual property righis may be
diffioult andfor expensive. Such companies may have socess to the Company’s source
code or other significant trade seorety, See Magellan and Lohiks Agresments,

The following pereons have provided services fo the Company, but have not signed an
agreement regarding assigument of imventions or ofher Intellactual Property:

©  Arny Casy ~ photographer for Bxev Team & Board pictures

Christine AC Photograph ~ photographer for Enjoy Brochures

Tiehorah Kanarel — Attormey

Douglas [ Dawking ~ assisted o Sxing the phone system

Douglas Rodgers ~ assisted in fxing the phone gystan

e, Iicﬁm at Erunelronn —~ provided o thisd party enginesy/ swployes who

did sign (Jens Kroghl
i fe Kovesters — boolklceeper for Dan Pulterman & Andrea Chaves

LB -3

()

<

269243300 03
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AanT Dioas oM

i aw

Sehedunke 3,13 Condlnued

WA

Tmily Manssewitsch ~ provided softwars training to employess

o

o Pinanclal Development Advisers, LI ~ provided acconnting services to
the Company

e Oold Tosman- a former smployee kived to be executive esaistant to the
Company

s Imather Gold - Rdited white paper for marketing

e JYack Wusthof - Handyman

s Joe Boos - provided Medisbole with content research

v Johm Lory - provided graphic softwere traluing to employess

»  Joshus Lipp — Allomey

¢ Matsuko Matsunami — fransiaior

s Waft Price - former consultant - Consulting negotiation never cornpleted,

o Watthew Coldwell - Becngdier but never signed contract to do work

s Pamsla Campbell - Painterandy person

o Poter Crosby ~ DivectShow developer but never stacted job

s Peter Racher — Provided business strategy consuliing

@ Pro Gent-IT support ,

o Sgndra Koteen ~ Former yogs Inshracior

o Spinmaker Ventures — Former Investor Advisor

s Biove Williams —~ Driver for CB8

¢ Traol Burch - PaintenMandy person

o Trasy Pon —former receplionist texp |

None of the Company’s divectors (current or former) have signed ao agresment regarding

onufident ality, protection of propeietary information or sssigoment of nventious,

Seligdals 3 1307}
Patenr Applications — Sea attached docoment, ‘All case swmmery report, dated ag of

Decantber 18, 20087

FTO procesdings:
o Sae attached document, ‘PTO Procsedings’

o The Company hag engaged In a preliminary appeal process at the USPTO
for ite patont application listed as POUL. The Company fled this }:zmQ
appeal papar on or aroand Decaraber 18, 2006, The Company will
inform Maerovision when it hag received the indivetion of fheir decigion
at which Hme it will males 2 determiation as to the advisability of ,
whether or not to continue with the formal appeal or fle a request for
regxamination, o

The Company rseeived office actions with respect 1o its Tradsmark registrations, il of
which were thmely responded &0 by the Compsny or its counsel acd have heen nrovided
wr yhade weallable o Moorovision, AN rogistrations have siooe fsgusd, i
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STATYTLER JOHANSEN & ADEL T LLF $LERBINIES 285349

B/2Q07 G1:38 FM ;s
Sehedule 3,13 Continued

Tradernark / Servicsroark Appioations and Repistrations:

s WMEDIAROLIC wordmark - issued fn US, Japexn, By
s Mediabolic logo - jssued in US, Japan, BU
« W1 Medisholioc - issued fn U8, Japan, EU

&

The Corapany doss not maks any reprasentation with vespect 10 the comruen law
de above trademarks. The Cornpany’s registered trademarles are

rederrari righss of
Hmdted to the junsdioton listed sbove.

‘Prademadics nsed by the Company for whith no applications for registration have been
Bled: '

8l

VR

Sandly Video Racording
aedinbolic Start

M2

Medisbolic Comnested

"The Medizbolis Connected logo
MedisSpace

o (Flobal Modia Space {GMS)

[ I 41

e

B oW & a

[rernet Domain Name Registrations de of Mareh 2006, Sinve that date, the Company
s not vonawed the domsin for mimediagpacecom, which has expired and, as of the

date of the Agreement, is available for mrchase:

Ticplver .| Registoring Compnay,
iZJy&Gﬁ' } Retwerk Associates o
{38-Fele0?  Resltercom
L 27-ARR0T  Regiversom .
12307 | Nameburgaia som )
' 1”8«‘\1'-:3'-&(3? . .E‘Néb&afkksﬁ@éiaieé o

Soefadnie 303580

»  Ser altachupent — ‘Coniracts Summnary ~ Inbound Livenses’

e Bee attachmgent — “Third Party IF List’

»  Bes atlachiment - ‘Contracts Summary - Acfive Custorner A greements’

s See aftaclument — *Contracts Supamary — Other Customer Contracty’
The Loan Agreenect aad covenasty contained theroln

Sehadule 3, 830)

See Seotion 3.
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