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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14D-9

SOLICITATION/RECOMMENDATION STATEMENT
PURSUANT TO SECTION 14(d)(4) OF THE

SECURITIES EXCHANGE ACT OF 1934

INTERTRUST TECHNOLOGIES CORPORATION
(Name of Subject Company)

INTERTRUST TECHNOLOGIES CORPORATION
(Name of Person Filing Statement)

Common Stock, par value $0.001 per share
(Title of Class of Securities)

46113Q109
(CUSIP Number of Class of Securities)

David Lockwood
President and Chief Executive Officer
InterTrust Technologies Corporation

4800 Patrick Henry Drive
Santa Clara, California 95054

(408) 855-0100
(Name, Address and Telephone Number of Person Authorized to Receive Notice and

Communications on Behalf of the Person(s) Filing Statement)

With Copies to:
Roger Aaron, Esq.

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square

New York, New York 10035
(212) 735-3000

Kenton J. King, Esq.
Skadden, Arps, Slate, Meagher & Flom LLP

525 University Avenue, Suite 1100
Palo Alto, California 94301

(650) 470-4500

¨ CHECK THE BOX IF THE FILING RELATES SOLELY TO PRELIMINARY COMMUNICATIONS MADE BEFORE THE
COMMENCEMENT OF A TENDER OFFER.
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November 22, 2002

Dear Stockholder:

I am pleased to inform you that on November 13, 2002, InterTrust Technologies Corporation (�InterTrust�) entered into an Agreement
and Plan of Merger (the �Merger Agreement�) with Fidelio Acquisition Company, LLC, a Delaware limited liability company (�Parent�),
whose members are Koninklijke Philips Electronics N.V., Sony Corporation of America and Stevens Acquisition LLC, and Fidelio Sub, Inc.,
a Delaware corporation and wholly-owned subsidiary of Parent (�Purchaser�). The Merger Agreement provides for the acquisition of
InterTrust by Purchaser.

Pursuant to the terms of the Merger Agreement, Purchaser today has commenced a tender offer to purchase all of the outstanding shares
of InterTrust common stock for $4.25 per share, net to the seller in cash, without interest thereon and less any required withholding tax. The
tender offer is currently scheduled to expire at 12:00 midnight, New York City time, on Friday, December 20, 2002. All of the members of the
InterTrust Board of Directors, including Victor Shear, the founder and Chairman of the Board of Directors of InterTrust, and I, David
Lockwood, Executive Vice Chairman of the Board of Directors, Chief Executive Officer and President of InterTrust, who, in the aggregate,
hold approximately 20% of the outstanding shares of InterTrust common stock, have agreed to tender our shares in the tender offer pursuant to
stockholder agreements. Following the successful completion of the tender offer, the Purchaser will be merged with and into InterTrust and all
shares not purchased in the tender offer (other than shares held by stockholders who perfect appraisal rights under Delaware law, if applicable,
shares held by InterTrust or any subsidiary of InterTrust, and shares held by Parent or any subsidiary of Parent) will be converted into the right
to receive an amount in cash equal to the price per share paid in the tender offer, without any interest thereon, and less any required
withholding tax.

Your Board of Directors has unanimously determined that the terms of the Merger Agreement and the transactions contemplated
thereby, including the offer and the merger, are fair to, and in the best interests of, InterTrust and the stockholders of InterTrust, has approved
the Merger Agreement, and the transactions contemplated thereby, including the stockholder agreements, the offer and the merger and
recommends that the stockholders accept the offer and tender their shares to Purchaser pursuant to the offer.

In arriving at its recommendations, the Board of Directors gave careful consideration to a number of factors that are described in the
enclosed Solicitation/Recommendation Statement on Schedule 14D-9, including the written opinion of Allen & Company LLC, financial
advisor to InterTrust, dated November 13, 2002, to the effect that, as of that date, and subject to certain matters stated in the opinion, the
consideration to be received by the holders of InterTrust common stock in the merger and the offer is fair, from a financial point of view, to
such holders (other than Parent and its affiliates). A copy of the written opinion of Allen & Company LLC is attached to the enclosed
Schedule 14D-9 as Schedule I.

Accompanying this letter is a copy of Purchaser�s Offer to Purchase and other related materials, including a letter of transmittal for use
in tendering your shares. These documents set forth the terms and conditions of the tender offer and provide instructions as to how to tender
your shares. We urge you to read all of the enclosed materials carefully in their entirety.

Very truly yours,

David Lockwood
President and Chief Executive Officer
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Item 1. Subject Company Information.

The name of the subject company to which this Solicitation/Recommendation Statement on Schedule 14D-9 (the �Schedule 14D-9�)
relates is InterTrust Technologies Corporation, a Delaware corporation (�InterTrust� or the �Company�). The address of the principal
executive offices of the Company is 4800 Patrick Henry Drive, Santa Clara, California, 95054. The telephone number of the principal
executive offices of the Company is (408) 855-0100.

The title of the class of equity securities to which this Schedule 14D-9 relates is the Company�s common stock, $0.001 par value per
share (the �Common Stock�). As of November 13, 2002, there were 98,273,358 shares of Common Stock issued and outstanding, of which
242,413 shares were issued and held in treasury.

Item 2. Identity and Background of Filing Person.

The name, address, and telephone number of InterTrust, the person filing this Schedule 14D-9, are set forth in Item 1 above.

This Schedule 14D-9 relates to the tender offer by Fidelio Sub, Inc., a Delaware corporation (�Purchaser�), and a wholly-owned
subsidiary of Fidelio Acquisition Company, LLC, a Delaware limited liability company (�Parent�), described in a Tender Offer Statement on
Schedule TO, filed by Purchaser and Parent on November 22, 2002 (as amended or supplemented from time to time, the �Schedule TO�),
offering to purchase all of the issued and outstanding shares of Common Stock, including the associated preferred stock purchase rights (the
�Rights� and, together with the Common Stock, the �Shares�), at a price of $4.25 per Share, net to the seller in cash, without interest thereon
and less any required withholding taxes (the �Share Price�), upon the terms and subject to the conditions set forth in the Offer to Purchase,
dated November 22, 2002 (as amended or supplemented from time to time, the �Offer to Purchase�), which is being mailed to the Company�s
stockholders with this Schedule 14D-9, and in the related Letter of Transmittal (which, together with the Offer to Purchase, as may be
amended or supplemented from time to time, constitute the �Offer�). The members of Parent are Koninklijke Philips Electronics N.V., a
corporation organized under the laws of the Netherlands (�Philips�), Sony Corporation of America, a New York corporation (�SCA�), and
Stevens Acquisition LLC, an Arkansas limited liability company. A copy of each of the Offer to Purchase and the Letter of Transmittal are
attached as Exhibit (a)(1)(A) and Exhibit (a)(1)(B), respectively, to the Schedule TO, and each is incorporated herein by reference.

The Offer is being made pursuant to an Agreement and Plan of Merger, dated as of November 13, 2002 (the �Merger Agreement�), by
and among Parent, Purchaser and InterTrust. The Merger Agreement provides, among other things, for the commencement of the Offer by
Purchaser. Following consummation of the Offer and subject to the satisfaction or waiver of certain conditions, Purchaser will be merged with
and into InterTrust (the �Merger�), with the surviving corporation becoming a wholly-owned subsidiary of Parent (the �Surviving
Corporation�). In the Merger, each outstanding Share (other than Shares held by stockholders of InterTrust who have properly exercised their
appraisal rights under Delaware law, Shares held by InterTrust or any subsidiary of InterTrust, and Shares held by Parent or any subsidiary of
Parent) will be converted at the effective time of the Merger (the �Effective Time�) into the right to receive the Share Price. A copy of the
Merger Agreement is filed as Exhibit (d)(1) to the Schedule TO, is incorporated herein by reference.

As set forth in the Schedule TO, the principal executive offices of Parent and Purchaser are located at c/o Sony Corporation of America,
550 Madison Avenue, 33rd Floor, New York, New York 10022-3321 and c/o Koninklijke Philips Electronics N.V., Amstelplein 2, 1096 BC
Amsterdam, the Netherlands. The telephone numbers of the principal executive offices of Parent and Purchaser are (212) 833-6000 and 31(40)
274-3422 respectively.
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Item 3. Past Contacts, Transactions, Negotiations and Agreements.

Arrangements with Executive Officers, Directors or Affiliates of the Company.

Certain contracts, arrangements or understandings between the Company or its affiliates and certain of the Company�s directors,
executive officers and affiliates, except as noted below, are described in the Information Statement of the Company attached to this Schedule
14D-9 as Schedule II (the �Information Statement�). The Information Statement is being furnished to the Company�s stockholders pursuant to
Section 14(f) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), and Rule 14f-1 issued under the Exchange Act in
connection with Parent�s and Purchaser�s right (after acquiring a majority of the Shares pursuant to the Offer) to designate persons to the
Board of Directors of the Company (the �Company Board�) other than at a meeting of the stockholders of the Company. The Information
Statement is incorporated herein by reference.

Stock Options. The Merger Agreement provides that, immediately prior to the Effective Time, each option to purchase Shares under
any plan or arrangement of InterTrust (each, an �InterTrust Stock Option�) will vest in full on an accelerated basis and become exercisable.
To the extent not exercised, at the Effective Time, each InterTrust Stock Option will be cancelled and, in consideration of such cancellation,
each holder of an InterTrust Stock Option will receive a payment (subject to any withholding tax) in cash (the �Option Payment�) in an
amount equal to the product of (i) the excess, if any, of the price per Share paid in the Offer over the per Share exercise price of such
InterTrust Stock Option and (ii) the number of Shares subject to such InterTrust Stock Option. As a result, any InterTrust Stock Option with a
per Share exercise price equal to or in excess of $4.25 (or such higher price as is paid in the Offer) will be cancelled without payment. To the
extent necessary or required under the terms of any plan or arrangement of InterTrust or pursuant to the terms of any InterTrust Stock Option,
InterTrust will use its reasonable best efforts to obtain a signed consent of each holder of InterTrust Stock Options to the treatment of such
InterTrust Stock Options as described above. No Option Payment will be made to any holder of a cancelled InterTrust Stock Option unless
that holder delivers a signed waiver acknowledging that all of his or her outstanding InterTrust Stock Options will be cancelled at the
Effective Time and waiving all of his or her rights with respect to those cancelled InterTrust Stock Options, other than the right to receive the
Option Payment. The Option Payment, if any, will be paid within five business days of the Effective Time.

Employee Stock Purchase Plan. The Company has reserved 350,000 shares of Common Stock for issuance under the InterTrust
Technologies Corporation 1999 Employee Stock Purchase Plan (the �ESPP�). Under this plan, eligible employees are permitted to purchase
shares of Common Stock at the end of each six month purchase period (each, a �Purchase Period�) during a 24-month offering period (each,
an �Offering Period�), through payroll deductions not exceeding 15% of an employee�s total cash compensation. The purchase price per
Share is equal to 85% of the per Share fair market value on the last trading day before the commencement of the Offering Period or on the last
day of the applicable Purchase Period, whichever is lower. As of November 13, 2002, no amount in payroll deductions had been set aside for
the purchase of Shares pursuant to the ESPP. The last purchase of Shares under such plan took place on October 31, 2002. There were 14
employees of the Company participating in this plan as of November 13, 2002. The Merger Agreement provides that the Company will take
all actions necessary to assure that all outstanding rights under the ESPP will be exercised immediately prior to the Effective Time on a final
purchase date under such plan and such plan will terminate concurrently with such exercise of the outstanding rights thereunder.

Agreements with Executive Officers. The Company has entered into severance agreements, each dated August 21, 2002, with David
Maher, Patrick Nguyen, Mark Scadina, Talal Shamoon and Greg Wood, pursuant to which such employees are entitled to receive severance
payments equal to 100% of their respective gross annual salaries (subject to certain pro rata reductions) if, within one year following a
corporate transaction (as defined in the respective severance agreements), they are terminated by a successor entity for reasons other than
certain misconduct or if they terminate employment with the Company or its successor for �good reason� (as defined in the respective
severance agreements).

On September 25, 2001, the Company entered into an employment agreement with David Lockwood to serve as Executive Vice
Chairman of the Company Board. In connection with his employment, Mr. Lockwood
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received an option to acquire 1,500,000 Shares at an exercise price of $1.07 per Share. In the event of a change of control of the Company,
vesting will accelerate on 50% of the Shares that are unvested at that time (unless consideration to the Company exceeds $5.00 per Share, in
which case 100% of the then unvested Shares will vest). Upon his assumption of the additional role of President in November 2001, Mr.
Lockwood received an option to acquire an additional 1,100,000 Shares at an exercise price of $1.18 per Share. The November 2001 options
will vest 100% in the event of a change of control of the Company.

On November 8, 2000, the Company entered into an employment agreement with Mr. Wood that provides that, if Mr. Wood is
terminated by the Company for reasons other than cause in connection with an extraordinary corporate transaction, he will receive additional
vesting acceleration with respect to his initial option grant for 300,000 Shares, as if he had provided 48 months of service with the Company.

Pursuant to acceleration letters, upon an extraordinary corporate transaction of the Company, 100% of any unvested Shares subject to the
following options granted to certain executive officers will become vested: (1) options to Mr. David Maher on June 22, 2001 for
50,000 Shares and on January 2, 2002 for 300,000 Shares; (2) options granted to Mr. Nguyen on September 12, 2001 for 100,000 Shares and
on January 15, 2002 for 300,000 Shares; (3) options granted to Mr. Mark Scadina on June 22, 2001 for 50,000 Shares and on January 15, 2002
for 275,000 Shares; (4) options granted to Mr. Talal Shamoon on June 22, 2001 for 150,000 Shares and on January 15, 2002 for 300,000
Shares; and (5) options granted to Mr. Wood on June 22, 2001 for 75,000 Shares and on January 15, 2002 for 300,000 Shares.

Indemnification. Article VI of the Company�s bylaws requires that the Company indemnify to the fullest extent authorized by the
Delaware General Corporation Law (the �DGCL�), each of its directors and officers against any expenses, liabilities and losses reasonably
incurred or suffered by such indemnitee in connection with any proceeding arising by reason of the fact that such person is or was an agent of
the Company.

Article VII of the Company�s certificate of incorporation limits the personal liability of the directors of the Company to the fullest extent
permitted by the DGCL, except for liability (i) for any breach of the director�s duty of loyalty to the Company or its stockholders, (ii) for acts
or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, or
(iv) for any transaction from which the director derived any improper personal benefit.

The Company has also entered into indemnification agreements with its officers and directors containing provisions that may require the
Company, among other things, to indemnify such officers and directors against certain liabilities that may arise by reason of their status or
service as directors or officers and to advance their expenses incurred as a result of any proceeding against them as to which they could be
indemnified.

The Merger Agreement provides that until six years from the Effective Time, unless otherwise required by law, the certificate of
incorporation and bylaws of the Surviving Corporation will contain provisions no less favorable with respect to the elimination of liability of
directors and the indemnification of directors, officers, employees and agents than are set forth in the certificate of incorporation and bylaws
of InterTrust, as in effect on the date of the Merger Agreement.

The Merger Agreement further provides that, from and after the Effective Time, Parent and the Surviving Corporation shall, jointly and
severally, indemnify, defend and hold harmless each person who is now, or has been at any time prior to the date of the Merger Agreement or
who becomes prior to the Effective Time, an officer, director, employee or agent of InterTrust or any liabilities or amounts that are paid in
settlement of, or otherwise in connection with, any threatened or actual claim, action, suit, proceeding or investigation (a �Claim�), based in
whole or in part on or arising in whole or in part out of the fact that the Indemnified Party (or the person controlled by the Indemnified Party)
is or was a director, officer, employee or agent of InterTrust or any of its subsidiaries and pertaining to any matter existing or arising out of
actions or omissions occurring at or prior to the Effective Time including, without limitation, any Claim arising out of the Merger Agreement
or any
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of the transactions contemplated by the Merger Agreement), whether asserted or claimed prior to, at or after the Effective Time, in each case
to the fullest extent permitted under Delaware law, and shall pay any expenses, as incurred, in advance of the final disposition of any such
action or proceeding to each Indemnified Party to the fullest extent permitted under Delaware law. Without limiting the foregoing, the Merger
Agreement provides that in the event any such Claim is brought against any of the Indemnified Parties, (i) such Indemnified Parties may retain
counsel (including local counsel) satisfactory to them and which shall be reasonably satisfactory to Parent and the Surviving Corporation and
Parent and the Surviving Corporation shall pay, jointly and severally, all reasonable fees and expenses of such counsel for such Indemnified
Parties, and (ii) Parent and the Surviving Corporation shall use all reasonable efforts to assist in the defense of any such Claim; provided, that,
Parent and the Surviving Corporation will not be liable for any settlement effected without their prior written consent, which consent,
however, will not be unreasonably withheld. The foregoing description of the indemnification provided to the directors and offices of the
Company pursuant to the Merger Agreement is qualified by reference to the complete text of Section 6.10 of the Merger Agreement which is
incorporated by reference herein in its entirety. The Merger Agreement has been filed as Exhibit 4 hereto and is incorporated herein by
reference.

The Merger Agreement further provides that Parent will maintain in effect, during the six-year period commencing as of the Effective
Time, a policy of directors� and officers� liability insurance for the benefit of each of the Indemnified Parties providing coverage and
containing terms no less advantageous to the Indemnified Parties than the coverage and terms of InterTrust�s existing policy of directors� and
officers� liability insurance. Parent shall not be required to pay a per annum premium in excess of an agreed upon amount (it being understood
that, if the premium required to be paid by Parent would exceed such amount, the coverage of such policy shall be reduced to the maximum
amount that may be obtained for a per annum premium of such amount); provided, however, that, prior to the Effective Time, InterTrust may
purchase such insurance on a prepaid noncancellable basis, so long as the premium is not in excess of an agreed upon amount, in which case,
Parent shall have no obligations to maintain such insurance.

Arrangements with Parent, Purchaser or their Affiliates.

Confidentiality Agreements. The following is a summary of certain material provisions of the Confidentiality Agreement, dated as of
May 16, 2002, between SCA and the Company (the �Sony Confidentiality Agreement�), the Confidentiality Agreement, dated as of July 8,
2002, between Philips and the Company (the �Philips Confidentiality Agreement�) and the Rider Regarding Confidentiality Agreement, dated
September 30, 2002 (the �Confidentiality Rider�). This summary does not purport to be complete and is qualified in its entirety by reference
to the complete text of the Sony Confidentiality Agreement and the Philips Confidentiality Agreement (together, the �Confidentiality
Agreements�), and the Confidentiality Rider, copies of which are filed as Exhibits 6, 7 and 8 hereto, respectively, and are incorporated herein
by reference.

The Confidentiality Agreements contain customary provisions pursuant to which each of SCA, Philips and InterTrust agree to keep
confidential all non-public, confidential information relating to the disclosing party. Additionally, in the Sony Confidentiality Agreement,
SCA and the Company have each agreed that for a period of one year neither it, nor any of its affiliates nor any representatives, will: (i)
acquire or agree, offer, seek or propose to acquire, ownership (including, but not limited to, beneficial ownership as defined in Rule 13d-3
under the Exchange Act) of the assets or business or more than 1% of the outstanding securities issued by the other party or any of its
subsidiaries, or any rights or option to acquire such ownership (including from a third party), unless such an action is taken in response to a
third party that has publicly offered (within the meaning of the federal securities laws) to purchase a majority interest in the equity securities
or assets of the other party and provided that such party shall in no way assist, advise, encourage or act in concert with such third party;
(ii) make, or in any way participate in, any �solicitation� of �proxies� (as such terms are defined under Regulation 14A of the Exchange Act)
to vote or seek to advise or influence in any matter whatsoever any person or entity with respect to the voting securities of the other party or
any to its subsidiaries; (iii) form, join or in any way participate in a �group� (within the meaning of Section 13(d)(3) of the Exchange Act)
with respect to any voting securities of the other party or any of its subsidiaries; (iv) arrange any financing for the purchase of any
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voting securities or securities convertible or exchangeable into or exercisable for any voting securities or assets of the other party or any of its
subsidiaries; or (v) otherwise act, whether alone or in concert with others, to seek to propose to the other party or any of its shareholders any
merger, business combination, restructuring, recapitalization or similar transaction to or with the other party or any of its subsidiaries (unless
made in response to a third party that has publicly offered (within the meaning of federal securities laws) to purchase a majority interest in the
equity securities or assets of the other party and provided that such party shall in no way assist, advise encourage or act in concert with such
third party), in each case unless and until specifically invited by the other party or a designated representative.

The Confidentiality Agreements terminate on December 31, 2002, except that the duty to protect the discloser�s confidential information
survives until three years after the date of the disclosure of such confidential information.

Pursuant to the Confidentiality Rider, SCA, Philips and the Company consented to the exchange of confidential information among the
parties solely for the purpose of evaluating a potential business relationship or strategic transaction among the parties.

Exclusivity Agreement. The following is a summary of certain material provisions of the exclusivity agreement, dated November 10,
2002, between SCA, Philips and the Company (the �Exclusivity Agreement�). This summary does not purport to be complete and is qualified
in its entirety by reference to the complete text of the Exclusivity Agreement, a copy of which is filed as Exhibit 13 hereto and is incorporated
herein by reference.

SCA, Philips and the Company executed an exclusivity agreement, dated November 10, 2002 (the �Exclusivity Agreement�), pursuant
to which, until 5:00 p.m., Eastern Standard Time, on November 14, 2002, the Company agreed that: (a) it would not, and would not permit
any of its affiliates or any of its or its affiliates� directors, officers, employees and representatives (collectively, �Representatives�) to, directly
or indirectly, (i) initiate, solicit, encourage, engage in any negotiations with respect to or accept any inquiries, proposals or offers (whether
initiated by the Company or any of its affiliates or any of its or their Representatives or otherwise) with respect to (A) the acquisition of any
shares of capital stock or any other voting securities or debt securities of the Company or any interests therein, (B) the acquisition of all or a
material portion of the assets and properties of the Company or interests therein, (C) the merger, consolidation or combination of the
Company, (D) the refinancing of the Company, (E) the liquidation, dissolution or reorganization of the Company or (F) the acquisition by the
Company of capital stock or assets and properties of any third party in excess of $5,000,000 in the aggregate (each of the foregoing, a
�Potential Transaction�), (ii) provide information relating to the Company in connection with a Potential Transaction or (iii) enter into any
contract, agreement, arrangement or understanding concerning or relating to a Potential Transaction, in each case, with a third party other than
Parent; and (b) it will, and it will cause its affiliates and each of its and its affiliates� Representatives to, cease any and all discussions relating
to a Potential Transaction with a third party other than Parent. In the event that the Company receives an unsolicited inquiry, proposal or offer
with respect to a Potential Transaction, or receives information that such an inquiry, proposal or offer is likely to be made, the Company will
provide Parent with prompt notice of the fact that such an inquiry, proposal, offer or information has been received.

Under certain limited circumstances, the Company was permitted to engage in negotiations concerning, provide confidential information
or data to or otherwise have discussions with, the person or entity proposing a Potential Transaction.

Merger Agreement. The following is a summary of certain material provisions of the Merger Agreement. This summary does not
purport to be complete and is qualified in its entirety by reference to the complete text of the Merger Agreement, a copy of which is filed as
Exhibit 4 hereto and is incorporated herein by reference.

The Offer. The Merger Agreement provides for the making of the Offer. Purchaser�s obligation to accept for payment and pay for
Shares tendered pursuant to the Offer is subject to (i) the valid tender, which is not
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withdrawn, of such number of Shares which, when added together with any Shares then owned by Parent and Purchaser, represent at least a
majority of the total voting power of the outstanding securities of the Company entitled to vote in the election of directors or in a merger
(determined on a fully diluted basis) (the �Minimum Condition�), (ii) the terms and conditions of the Merger Agreement and (iii) the other
conditions described in �Certain Conditions of the Offer� of this Schedule 14D-9. The Merger Agreement provides that each stockholder who
tenders Shares in the Offer will receive $4.25 per Share, net to the stockholder in cash, without interest thereon and less any required
withholding tax. Parent and Purchaser expressly reserve the right to modify the Offer, except Parent and Purchaser have agreed that, without
the prior written consent of InterTrust, they will not:

� waive the Minimum Condition;

� change the form of consideration to be paid in the Offer;

� decrease the Share Price to be paid in the Offer;

� decrease the number of Shares sought in the Offer;

� extend the Offer except as described in �Extension of the Offer� of this Schedule 14D-9;

� amend or add conditions to the Offer other than the conditions described in �Certain Conditions of the Offer� of this Offer to
Purchase; or

� amend any other term of the Offer in any manner adverse to the stockholders.

Extensions of the Offer. The Merger Agreement permits Parent and Purchaser to extend the Offer from time to time, without
InterTrust�s consent, if, on the scheduled or extended Expiration Date, any condition to the Offer has not been satisfied or waived; provided,
that, Parent and Purchaser must extend the Offer until such condition is satisfied or waived, unless such condition could not reasonably be
expected to be satisfied by the Outside Date (as defined herein). In no event will Parent and Purchaser be required to extend the expiration
date beyond the Outside Date. In addition, Parent and Purchaser may extend the Offer from time to time, without InterTrust�s consent, if
required by the Securities and Exchange Commission (the �Commission�).

The Merger Agreement obligates Purchaser to accept for payment, as promptly as permitted under applicable law, and pay for (after
giving effect to any required withholding tax), as promptly as practicable after the date on which Purchaser first accepts Shares for payment in
the Offer (the �Acceptance Date�), all Shares validly tendered (and not withdrawn) in the Offer.

Subsequent Offering Period. After the date on which Purchaser first accepts Shares for payment pursuant to the Offer, the Merger
Agreement permits Parent and Purchaser to provide for, in compliance with applicable law, subsequent offering periods of up to an additional
20 business days in the aggregate pursuant to Rule 14d-11 of the Exchange Act .

Directors. The Merger Agreement provides that promptly upon the acceptance for payment of Shares by Purchaser pursuant to the
Offer, Parent and Purchaser will be entitled to designate a majority of the directors to the Company Board. Subject to Section 14(f) of the
Exchange Act and Rule 14f-1 promulgated thereunder, InterTrust has agreed to take all actions necessary to cause Parent�s and Purchaser�s
designees to be elected or appointed to the Company Board. InterTrust will also cause individuals designated by Parent and Purchaser to
constitute a majority of the members on each committee of the Company Board and the board of directors of each subsidiary of InterTrust
(and each committee thereof). The Merger Agreement further provides that at least two of the directors of InterTrust on the date of the Merger
who are not officers of InterTrust shall remain directors of InterTrust until the Effective Time.

Following the election or appointment of Parent�s and Purchaser�s designees to the Company Board and until the Effective Time, the
affirmative vote of a majority of the directors of InterTrust who were directors on the date of the Merger Agreement and who are not officers
of the Company will be required to authorize:

� any amendment or termination of the Merger Agreement;
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� any exercise or waiver of any of InterTrust�s rights or remedies under the Merger Agreement;

� any extension of the time for performance of Parent�s and Purchaser�s respective obligations under the Merger Agreement; or

� any action that would materially delay the receipt of the consideration to be paid in the Merger by the stockholders.

The Merger. The Merger Agreement provides that at the Effective Time, Purchaser will be merged with and into InterTrust in
accordance with Delaware law. At that time, the separate existence of Purchaser will cease, and InterTrust will be the Surviving Corporation.

Under the terms of the Merger Agreement, at the Effective Time, each Share then outstanding will be converted into the right to receive
an amount in cash equal to the price per Share paid in the Offer, without any interest thereon and less any required withholding tax.
Notwithstanding the foregoing, the merger consideration will not be payable in respect of (a) Shares held by InterTrust or any of its
subsidiaries, (b) Shares held by Parent or any of its subsidiaries, which will be cancelled immediately prior to the Effective Time, and (c)
Shares as to which appraisal rights have been properly demanded. Immediately following the Effective Time, all Shares will be cancelled and
retired and will cease to exist and holders of Shares will cease to have any rights with respect to the Shares except the right to receive the
merger consideration.

Stock Options. The Merger Agreement provides that, immediately prior to the Effective Time, each InterTrust Stock Option to
purchase Shares under any plan or arrangement of InterTrust will vest in full on an accelerated basis and become exercisable. To the extent
not exercised, at the Effective Time, each InterTrust Stock Option will be cancelled and, in consideration of such cancellation, each holder of
an InterTrust Stock Option will receive the Option Payment (subject to any withholding tax) in cash in an amount equal to the product of (i)
the excess, if any, of the price per Share paid in the Offer over the per Share exercise price of such InterTrust Stock Option in effect
immediately prior to the Effective Time and (ii) the number of Shares subject to such InterTrust Stock Option. As a result, any InterTrust
Stock Option with a per Share exercise price equal to or in excess of $4.25 (or such higher price as is paid in the Offer) will be cancelled
without payment. To the extent necessary or required under the terms of any plan or arrangement of InterTrust or pursuant to the terms of any
InterTrust Stock Option, InterTrust will use its reasonable best efforts to obtain a signed consent of each holder of InterTrust Stock Options to
the treatment of such InterTrust Stock Options as described above. No Option Payment will be made to any holder of a cancelled InterTrust
Stock Option unless that holder delivers a signed waiver acknowledging that all of his or her outstanding InterTrust Stock Options will be
cancelled at the Effective Time and waiving all of his or her rights with respect to those cancelled InterTrust Stock Options other than the right
to receive the Option Payment. The Option Payment, if any, will be paid within five business days of the Effective Time.

Employee Stock Purchase Plan. The Merger Agreement provides that all outstanding rights under the ESPP will be exercised
immediately prior to the Effective Time on a final purchase date determined in accordance with the plan and that the ESPP will then terminate
concurrently with this final exercise of rights.

Representations and Warranties. Pursuant to the Merger Agreement, InterTrust has made customary representations and warranties to
Parent and Purchaser, including representations relating to organization and qualification, capitalization, subsidiaries, constituent documents,
authorization of the Merger Agreement and other documents, no violations, compliance with laws, Commission documents and financial
statements, real estate, intellectual property, contracts, insurance, litigation, warranties and product liability, taxes, employee matters, labor
matters, environmental matters, affiliated transactions, absence of certain changes or events (including any Company Material Adverse Effect
(as defined herein)), no brokers, opinion of InterTrust�s financial advisor, information supplied, state takeover statutes, the Rights Agreement,
absence of certain business practices, required stockholder vote and Company Board approval.
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Certain representations and warranties in the Merger Agreement made by InterTrust are qualified by �materiality� or �Company
Material Adverse Effect.� For purposes of the Merger Agreement and this Offer to Purchase, the term �Company Material Adverse Effect�
means a material adverse effect on the business, assets, liabilities, properties, results of operations or financial condition of InterTrust and its
subsidiaries, taking InterTrust together with its subsidiaries as a whole; provided, however, that any adverse change, event, circumstance,
development or effect (i) resulting from the announcement or pendency of the transactions contemplated by the Merger Agreement including,
without limitation, any litigation, (ii) relating to DRM technology and secured computing technology which does not have a materially
disproportionate effect on InterTrust or (iii) resulting from any action required to be taken or prohibited from being taken by InterTrust
pursuant to the Merger Agreement, shall not be considered a Company Material Adverse Effect.

Pursuant to the Merger Agreement, Parent and Purchaser have made customary representations and warranties to InterTrust, including
representations relating to organization and qualification, authorization of the Merger Agreement and other documents, no violations,
information supplied, interim operations of Parent and Purchaser and capital resources.

Conduct of InterTrust. The Merger Agreement provides that, until the earlier of the termination of the Merger Agreement in
accordance with its terms or until such time as Parent�s designees constitute a majority of the members of the InterTrust board of directors and
except as Parent shall otherwise consent in writing (which consent shall not be unreasonably withheld or delayed), InterTrust will, and will
cause each of its subsidiaries to:

(a) conduct their respective operations according to their usual, regular and ordinary course and take no action which would
reasonably be expected to adversely affect its ability to consummate the transactions contemplated by the Merger Agreement;

(b) use commercially reasonable efforts to preserve intact their respective business organizations and goodwill, keep available the
services of their respective officers and employees (excluding administrative staff) and maintain satisfactory relationships with
those persons having significant business dealings with them;

(c) not (i) amend their respective certificates of incorporation or bylaws or comparable governing instruments or (ii) amend the Rights
Agreement or take any action with respect to, or make any determination under, the Rights Agreement, including, without
limitation, redemption of the rights issued pursuant to the Rights Agreement or any action to facilitate an Alternative Proposal (as
defined in the Merger Agreement);

(d) promptly notify Parent of any Company Material Adverse Effect (or any occurrence or existence of any event which is reasonably
likely to result in a Company Material Adverse Effect) without regard to clause (iii) of the proviso in the definition set forth in
�Representations and Warranties� above, any material litigation or material governmental complaints, investigations or hearings
(or communications indicating that the same may be contemplated), or any breach of (or the occurrence or existence of any event
which is reasonably likely to result in any breach of) any representation or warranty contained herein that is reasonably likely to
result in the conditions to the Offer not being capable of satisfaction on or before the Outside Date;

(e) not modify, extend the term or forgive or cancel any outstanding loans owed to InterTrust or any of its subsidiaries by any current
or former directors, officers, employees consultants or independent contractors of such entities other than any modification,
extension, forgiveness or cancellation pursuant to contractual rights existing on the date hereof;

(f) promptly deliver to Parent true and correct copies of any report, statement or schedule filed with the Commission subsequent to the
date of the Merger Agreement;

(g) not (i) except pursuant to the exercise of options, warrants, conversion rights and other contractual rights existing on the date of the
Merger Agreement and disclosed pursuant to the Merger Agreement,
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issue, deliver or sell, or authorize or propose the issuance, delivery or sale of, any shares of its capital stock or any securities
convertible into or exercisable for, or any rights, warrants or options to acquire, any capital stock, effect any stock split or
otherwise change its capitalization as it existed on the date of the Merger Agreement; (ii) grant, confer or award any option,
warrant, conversion right or other right to acquire any shares of its capital stock or such securities; (iii) enter into any agreement,
understanding or arrangement with respect to the sale, voting, registration or repurchase of its capital stock; (iv) increase any
compensation or enter into or amend any employment agreement or arrangements with any of its present or future officers,
directors or employees; (v) grant any severance or termination package to any director, officer, employee or consultant; (vi) hire
any new employee who will have, or terminate the employment of any current employee who has, an annual salary in excess of
$100,000; (vii) adopt any new employee benefit plan (including any stock option, stock benefit or stock purchase plan) or amend,
except as required by applicable law (in which case InterTrust should provide prompt written notice to Parent following such
adoption), any existing Benefit Plan (as defined in the Merger Agreement) in any material respect, except for changes which are
not more favorable to participants in such plans; (viii) other than in the ordinary course of business, enter into any transaction with
any director or executive officer of InterTrust or any of its subsidiaries or any immediate family member of any such director or
executive officer; or (ix) except in the ordinary course of business, hire any additional consultants or independent contractors or
enter into or extend the term of any consulting or independent contractor relationship;

(h) not (i) declare, set aside or pay any dividend or make any other distribution or payment with respect to any shares of its capital
stock or other ownership interests; or (ii) directly or indirectly, redeem, purchase or otherwise acquire any shares of its capital
stock, or make any commitment for any such action;

(i) not enter into any agreement, commitment or transaction, or agree to enter into any such agreement or transaction, or modify or
extend any such agreement or transaction, involving payments by InterTrust in excess of $50,000 individually or $250,000 in the
aggregate, including, without limitation, a purchase, sale, lease or other disposition of assets or capital stock (including, without
limitation, securities of subsidiaries);

(j) not enter into any transaction involving a merger, consolidation, joint venture, license agreement, partial or complete liquidation or
dissolution, reorganization, recapitalization or restructuring;

(k) not sell, assign, transfer, encumber, enter into any outbound license or covenant not to sue with respect to, grant any exclusive right
with respect to, or otherwise dispose of any Company Property (as defined in the Merger Agreement);

(l) not incur, create, assume or otherwise become liable for any indebtedness for borrowed money or guarantee any such indebtedness
or issue or sell any debt securities or warrants or rights to acquire any debt securities of others;

(m) not make any loans, advances or capital contributions to, or investments in, any other person;

(n) not make or commit to make any capital expenditures in excess of $50,000 individually or $100,000 in the aggregate;

(o) not apply any of its assets or properties to the direct or indirect payment, discharge, satisfaction or reduction of any amount
payable, directly or indirectly, to or for the benefit of any affiliate or Related Party (as defined in the Merger Agreement) or enter
into any transaction with any affiliate or Related Party (except for payment of salary and other customary expense reimbursements
made in the ordinary course of business to Related Parties who are employees, directors or consultants of InterTrust or its
subsidiaries);

(p) not make any changes in accounting methods, principles or practices in effect as of the date of the Merger Agreement, other than
as required by generally accepted accounting principles and good accounting practices;
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(q) not grant or make any mortgage or pledge or subject itself or any of its material assets or properties to any material lien, charge or
encumbrance of any kind, except Permitted Encumbrances (as defined in the Merger Agreement);

(r) not alter, amend or revoke any tax election or method of accounting with respect to taxes or settle or compromise any material tax
claim;

(s) maintain insurance on its tangible assets and its businesses in such amounts and against such risks and losses as are currently in
effect;

(t) except as required in accordance with generally accepted accounting principles, not revalue any of its assets, including, without
limitation, writing down the value of its inventory or writing off notes or accounts receivable, other than in the ordinary course of
business;

(u) not settle any legal proceedings, whether now pending or hereafter made or brought;

(v) not modify or amend, or terminate, or waive, release or assign any material rights or claims with respect to, any material agreement
or arrangement to which it is a party;

(w) pursuant to or within the meaning of any bankruptcy law, not (i) commence a voluntary case, (ii) consent to the entry of an order
for relief against it in an involuntary case, (iii) consent to the appointment of a custodian of it or for all or substantially all of its
property or (iv) make a general assignment for the benefit of its creditors;

(x) (i) other than in the ordinary course of business, not amend, modify, assign, terminate, reject, cancel or fail to exercise a right of
renewal or extension, any IP Contract (as defined in the Merger Agreement); or (ii) continue to diligently prosecute all claims in
the Company Patent (as defined in the Merger Agreement) applications and maintain and not abandon any Company Property; and

(y) not authorize any of, or announce an intention to, commit or agree to take any of, the foregoing actions.

InterTrust Stockholder Meeting. If stockholder approval of the Merger is required under applicable law, InterTrust has agreed in the
Merger Agreement to take all action necessary in accordance with applicable law and its certificate of incorporation and by-laws (a) to
convene a meeting of stockholders as promptly as practicable after expiration of the Offer for the purpose of voting on the approval of the
Merger and (b) take all lawful action to solicit the approval of its stockholders in favor of approval of the Merger. Parent has agreed to vote all
Shares held by Purchaser after completion of the Offer in favor of the Merger.

Alternative Proposals. From the date of the Merger Agreement until the time Parent�s designees constitute a majority of the members
of the Company Board, InterTrust has agreed that it and its subsidiaries will not, and InterTrust and its subsidiaries will not permit their
representatives to:

� initiate, directly, or indirectly, solicit or in any way encourage any inquiries or the making, implementation or announcement of
any proposal or offer with respect to an Alternative Proposal;

� directly or indirectly engage in any negotiations concerning an Alternative Proposal;

� directly or indirectly provide any confidential information or data to any person relating to any proposal that constitutes, or would
reasonably be expected to lead to, an Alternative Proposal; or

� enter into any letter of intent, agreement or understanding with any person (other than Parent or Purchaser) with the intent to effect
an Alternative Proposal.
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�Alternative Proposal� means any proposal or offer (including, without limitation, any proposal or offer to the stockholders) with
respect to a merger, reorganization, acquisition, tender offer, share exchange, consolidation, business combination, recapitalization,
liquidation, dissolution or similar transaction involving, or any purchase of, 15% or more of the net revenue, net income or assets or 15% or
more of any class of equity securities of, InterTrust or its subsidiaries.

10

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Notwithstanding the foregoing, prior to the Acceptance Date and to the extent that InterTrust receives an Alternative Proposal that the
Company Board determines, after consultation with its legal and financial advisors, is reasonably likely to lead to a Superior Proposal (as
defined in the Merger Agreement), InterTrust and its representatives may engage in negotiations concerning, provide confidential information
or data to or otherwise have discussions with, any person relating to such Alternative Proposal, or otherwise facilitate any effort or attempt to
make or implement such Alternative Proposal. However, prior to furnishing nonpublic information to, or entering into discussions with, any
persons, InterTrust must enter into a customary confidentiality agreement with such person or entity (if InterTrust has not already entered into
a customary confidentiality agreement with such person), which confidentiality agreement (a) does not include any provision for an exclusive
right to negotiate with such party or having the effect of prohibiting InterTrust from satisfying its obligations under the Merger Agreement and
(b) is no less favorable to InterTrust than the confidentiality agreement between SCA and InterTrust.

�Superior Proposal� means any bona fide written Alternative Proposal involving a majority of the net revenue, net income or assets of
InterTrust and its subsidiaries or a majority of the Shares or the voting power of InterTrust that the Company Board determines in good faith,
after consultation with its financial advisor or another financial advisor of nationally recognized reputation and outside legal counsel, (a) is
more favorable from a financial point of view to the current stockholders (in their capacities as stockholders) than the transactions
contemplated by the Merger Agreement, (b) is made by a third party that has the financial capability to consummate such Alternative Proposal
and (c) is reasonably capable of being consummated, in each case, taking into account all of the relevant facts and circumstances, including,
without limitation, conditions to consummation, required regulatory approvals, and the termination fees payable to Parent in accordance with
the Merger Agreement.

In addition, the Merger Agreement provides that InterTrust must promptly give notice to Parent of each inquiry, offer, proposal or
request for nonpublic information received by InterTrust with respect to any Alternative Proposal and each request for a waiver or release
under any standstill or similar agreement and, prior to entering into any negotiation, providing any information or having any discussions
regarding an Alternative Proposal, InterTrust must give Parent written notice of the identity of the person making the Alternative Proposal and
a copy of the Alternative Proposal or a written summary thereof (if the proposal is communicated orally). In addition, InterTrust must inform
Parent of all material developments with respect to the status and the terms, substantive discussions or negotiations with respect to an
Alternative Proposal.

Company Board Recommendation. The Company Board recommends that the Company�s stockholders accept the Offer, tender their
shares pursuant to the Offer and approve the Merger and the Merger Agreement. The Merger Agreement provides that, if stockholder approval
is required, the Company Board shall include in the Company proxy statement its recommendation of approval and adoption by its
stockholders of the Merger Agreement and the approval of the Merger and other transactions contemplated by the Merger Agreement. Neither
the Company�s Board nor any committee thereof shall amend, modify, withdraw, condition or qualify its recommendations in a manner
adverse to Parent or take any action or make any statement inconsistent with its recommendations. Nothing contained in the Merger
Agreement, shall prohibit the Company from complying with Rule 14d-9 and Rule 14e-2(a) promulgated under the Exchange Act or from
making any disclosure to its stockholders if in the good faith judgment of its Board of Directors, after consultation with outside legal counsel,
failure so to disclose would be inconsistent with its obligations under applicable law.

Filings; Other Actions. The Merger Agreement provides that InterTrust and Parent will:

(a) promptly make their respective regulatory filings and thereafter make any other required submissions under the Hart Scott-Rodino
Antitrust Improvements Act of 1976 (the �HSR Act�) and applicable foreign antitrust laws and regulations with respect to the
Offer and the Merger;

(b) use all reasonable efforts to cooperate with one another in (i) determining which filings are required to be made prior to the
Effective Time with, and which consents, approvals, permits or authorizations are
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required to be obtained prior to the Effective Time from, governmental authorities in connection with the execution and delivery of
the Merger Agreement and the consummation of the transactions contemplated by the Merger Agreement; and (ii) timely making
all such filings and timely seeking all such consents, approvals, permits or authorizations;

(c) promptly inform the other party of any communication with, and any proposed understanding, undertaking or agreement with, any
governmental authorities regarding such filing, consent, approvals, permits or authorizations and not independently participate in
any meeting with any governmental authority in respect thereof without giving the other party prior notice of the such meeting and,
to the extent permitted by such governmental authority, the opportunity to attend and/or participate;

(d) use commercially reasonable efforts to obtain all consents under or with respect to, any permit, contract, lease, agreement,
purchase order, sales order or other instrument, where the consummation of the transactions contemplated by the Merger
Agreement would be prohibited or constitute an event of default, or grounds for acceleration or termination, in the absence of such
consent; and

(e) take, or cause to be taken, all other commercially reasonable actions as are reasonably necessary, proper or appropriate to
consummate and make effective the transactions contemplated by the Merger Agreement; provided, that, notwithstanding any
provisions in the Merger Agreement to the contrary, Parent shall not be required to (i) litigate against any governmental authority
or (ii) agree to hold separate or to divest any of the material businesses, product lines or assets of Parent or the InterTrust or any of
their respective subsidiaries.

Indemnification of Directors and Officers. The Merger Agreement provides that until six years from the Effective Time, unless
otherwise required by law, the certificate of incorporation and bylaws of the Surviving Corporation will contain provisions no less favorable
with respect to the elimination of liability of directors and the indemnification of directors, officers, employees and agents than are set forth in
the certificate of incorporation and bylaws of InterTrust, as in effect on the date of the Merger Agreement.

The Merger Agreement further provides that, from and after the Effective Time, Parent and the Surviving Corporation shall, jointly and
severally, indemnify, defend and hold harmless each person who is now, or has been at any time prior to the date of the Merger Agreement or
who becomes prior to the Effective Time, an officer, director, employee or agent of InterTrust or any of its subsidiaries (collectively, the
�Indemnified Parties�) against all losses, reasonable expenses (including reasonable attorneys� fees), claims, damages, liabilities or amounts
that are paid in settlement of, or otherwise in connection with, any threatened or actual claim, action, suit, proceeding or investigation (a
�Claim�), based in whole or in part on or arising in whole or in part out of the fact that the Indemnified Party (or the person controlled by the
Indemnified Party) is or was a director, officer, employee or agent of InterTrust or any of its subsidiaries and pertaining to any matter existing
or arising out of actions or omissions occurring at or prior to the Effective Time including, without limitation, any Claim arising out of the
Merger Agreement or any of the transactions contemplated by the Merger Agreement), whether asserted or claimed prior to, at or after the
Effective Time, in each case to the fullest extent permitted under Delaware law, and shall pay any expenses, as incurred, in advance of the
final disposition of any such action or proceeding to each Indemnified Party to the fullest extent permitted under Delaware law. Without
limiting the foregoing, the Merger Agreement provides that in the event any such Claim is brought against any of the Indemnified Parties,
(i) such Indemnified Parties may retain counsel (including local counsel) satisfactory to them and which shall be reasonably satisfactory to
Parent and the Surviving Corporation and Parent and the Surviving Corporation shall pay, jointly and severally, all reasonable fees and
expenses of such counsel for such Indemnified Parties; and (ii) Parent and the Surviving Corporation shall use all reasonable efforts to assist
in the defense of any such Claim; provided, that, Parent and the Surviving Corporation will not be liable for any settlement effected without
their prior written consent, which consent, however, will not be unreasonably withheld.

The Merger Agreement further provides that, Parent will maintain in effect, during the six-year period commencing as of the Effective
Time, a policy of directors� and officers� liability insurance for the benefit of each of the Indemnified Parties providing coverage and
containing terms no less advantageous to the Indemnified
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Parties than the coverage and terms of InterTrust�s existing policy of directors� and officers� liability insurance. Parent shall not be required
to pay a per annum premium in excess of 200% of the per annum premium that the Company currently pays for its existing policy of
directors� and officers� liability insurance (it being understood that, if the premium required to be paid by Parent would exceed such amount,
then the coverage of such policy shall be reduced to the maximum amount that may be obtained for a per annum premium of such 200%
amount); provided, however, that, prior to the Effective Time, InterTrust may purchase such insurance on a prepaid noncancellable basis, so
long as the premium is not in excess of 300% of the per annum premium that the Company currently pays for its existing policy of directors�
and officers� liability insurance, in which case, Parent shall have no obligations to maintain such insurance.

Further Action. The Merger Agreement provides that, subject to applicable law, each of the parties will use its reasonable efforts to
take all actions reasonably necessary, proper or advisable to consummate and make effective the transactions contemplated by the Merger
Agreement as soon as reasonably practicable.

Standstill Agreement. The Merger Agreement provides that, effective immediately following the date of the Merger Agreement,
InterTrust waives and releases the standstill and other similar restrictions in the confidentiality agreement between SCA and InterTrust.

Conditions of the Offer. See �Certain Conditions of the Offer� of this Schedule 14D-9.

Conditions of the Merger. The obligations of each party to complete the Merger are subject to the satisfaction of the following
conditions:

� if required by applicable law, approval by the stockholders of the Merger;

� the absence of any preliminary or permanent injunction or other order or decree by any court or other governmental authority of
competent jurisdiction prohibiting or preventing the consummation of the Merger or materially changing the terms or conditions of
the Merger Agreement; and

� the purchase by Purchaser of Shares pursuant to the Offer.

Termination. The Merger Agreement may be terminated and the Merger abandoned at any time prior to the Effective Time
(notwithstanding any approval of the Merger Agreement by the stockholders):

(a) by mutual written consent of each of Parent and InterTrust,

(b) by either Parent or InterTrust, if:

(i) the Acceptance Date shall not have occurred on or before February 28, 2003 (the �Outside Date�); provided, that, if the
Offer shall not have been consummated by such date and the required approvals have not been received under the antitrust or
anticompetition laws or regulations of the European Union or any member state of the European Union, then the Outside
Date shall be extended to June 30, 2003; provided, further, that neither party has the right to terminate the Merger Agreement
if its own failure to fulfill any obligation under the Merger Agreement caused the failure of the Offer to be completed on or
before such date; or

(ii) a court of competent jurisdiction or a governmental authority, regulations or administrative agency or commission has issued
an order, decree or ruling or taken any other action permanently restraining, enjoining or otherwise prohibiting the Offer, the
Merger or the other transactions contemplated by the Merger Agreement, and such order, decree, ruling or other action has
become final and nonappealable.

(c) prior to the Acceptance Date, by InterTrust, if:
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(i) Parent or Purchaser has breached or failed to perform in any material respect any of the representations, warranties,
covenants or agreements contained in the Merger Agreement, which breach or failure to perform is not capable of being
cured on or prior to the Outside Date; or
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(ii) the Company Board provides written notice to Parent that InterTrust intends to enter into a binding written agreement for a
Superior Proposal (with such termination becoming effective upon InterTrust entering into such binding written agreement);
provided, however, that:

(A) InterTrust has complied with the obligations described under �Alternative Proposals� above in all material respects;

(B) InterTrust has attached the current version of such Superior Proposal (or a summary containing all the material terms
and conditions of such Superior Proposal) to such notice;

(C) Company Board determines in good faith (after consultation with its outside legal and financial advisors) that such
action is consistent with the fiduciary duties of the Company Board;

(D) Parent does not make, within eight days after receipt of InterTrust�s written notice, an offer that the Company Board
has determined in good faith (after consultation with its outside legal and financial advisors) is as favorable to the
stockholders as such Superior Proposal; provided, that, a separate five day period shall be applicable with respect to
each subsequent notice of a Superior Proposal delivered to Parent; and

(E) InterTrust pays the termination fee, described under �Termination Fees� below, concurrently with entering into such
binding written agreement;

(d) prior to the Acceptance Date, by Parent, if:

(i) InterTrust has breached or failed to perform any of the representations, warranties, covenants or agreements contained in the
Merger Agreement, such that related conditions to the Offer are not capable of being satisfied prior to the Outside Date; or

(ii) (A) the Company Board has withdrawn or adversely modified its recommendations of the Offer, the Merger or the Merger
Agreement (or determined to do so)

(B) the Company Board has failed to include in the Schedule 14D-9 its recommendations of the Offer, the Merger or the
Merger Agreement;

(C) the Company Board shall have approved, endorsed or recommended any Alternative Proposal; or

(D) InterTrust has breached or failed to perform in any material respect any of the covenants or agreements described
under �Alternative Proposals� above.

Termination Fees. InterTrust has agreed in the Merger Agreement to pay Parent a fee in immediately available funds equal to
$16,000,000 plus up to $2,500,000 of Parent�s actual out-of-pocket costs and expenses incurred in connection with the Merger Agreement and
the consummation and negotiation of the transactions contemplated by the Merger Agreement, if:

(a) the Merger Agreement is terminated pursuant to clauses (c)(ii) or (d)(ii) under �Termination� above; or

(b) (i) the Merger Agreement is terminated pursuant to clauses (b)(i) or (d)(i) (and such breach is an intentional breach of a covenant)
under �Termination� above, (ii) an Alternative Proposal is publicly announced (or communicated to the Company Board) and not
withdrawn before termination of the Merger Agreement and (iii) within nine months of such termination of the Merger Agreement,
InterTrust enters into a definitive agreement with respect to, or completes, an Alternative Proposal.

Amendments; No Waivers. The Merger Agreement may be amended by the parties thereto, by action taken by their respective Boards
of Directors (other than an amendment to increase the merger consideration, which may be made by Parent without further approval by the
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Company), at any time before or after approval of matters presented in connection with the Merger by the stockholders of the Company, but
after any such
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stockholder approval, no amendment shall be made which by law requires the further approval of stockholders without obtaining such further
approval. After the stockholders approve the Merger Agreement, however, no amendment to the Merger Agreement will be made which by
law requires further approval by the stockholders without such further approval.

Fees and Expenses. Except as provided in �Termination Fees� above, all costs and expenses incurred in connection with the Merger
Agreement will be paid by the party incurring such costs and expenses.

Certain Conditions to the Offer. Notwithstanding any other terms of the Offer, Purchaser shall not be required to accept for payment
or, subject to any applicable rules and regulations of the Commission, including Rule 14e-1(c) under the Exchange Act (relating to
Purchaser�s obligation to pay for or return tendered Shares promptly after the termination or withdrawal of the Offer), to pay for any Shares
tendered pursuant to the Offer unless prior to the Expiration Date (i) the Minimum Condition has been satisfied, (ii) any waiting period (or
extension thereof) under the HSR Act and any other requisite waiting periods (or extension thereof) under applicable European Union antitrust
laws and regulations (including, without limitation, Council Regulation (EEC) No. 4069/89) and the applicable antitrust laws and regulations
of member states of the European Union has expired or been terminated, and (iii) at any time on or after the date of the Merger Agreement and
prior to the Expiration Date, none of the following conditions exists and is continuing (other than as a result of any action or inaction of Parent
that constitutes a breach of the Merger Agreement):

(a) the representations and warranties of InterTrust contained in the Merger Agreement and in any document delivered in connection
with the Merger Agreement are not true and correct (without giving effect to any qualification as to �materiality� or �Company
Material Adverse Effect� set forth in the Merger Agreement) both when made and at and as of the Expiration Date, as if made at
and as of such time (except to the extent such representations and warranties speak of a specified earlier date, in which case such
representations and warranties shall not be true and correct as of such date), except where the failure of such representations and
warranties to be so true and correct (without giving effect to any qualification as to �materiality� or �Company Material Adverse
Effect� set forth in the Merger Agreement) would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect;

(b) InterTrust has not performed, in all material respects, all of its covenants and agreements contained in the Merger Agreement that
are required to be performed by InterTrust at or prior to the Expiration Date;

(c) from the date of the Merger Agreement through the Expiration Date, there has occurred any event that has had a Company
Material Adverse Effect;

(d) a preliminary or permanent injunction or other order or decree by any court or other Governmental Authority (as defined in the
Merger Agreement) of competent jurisdiction prohibiting or preventing the consummation of the Offer or the Merger or materially
changing the terms or conditions of the Merger Agreement has been issued and remains in effect;

(e) all material consents, authorizations, orders and approvals of (or filings or registrations with) any governmental authority required
in connection with the execution, delivery and performance of this Agreement that were identified in the Company Disclosure
Schedule (as defined in the Merger Agreement), if any, have not been obtained or made, except for filings with the Secretary of
State of the State of Delaware in connection with the effectiveness of the Merger and any other documents required to be filed at or
after the Effective Time; or

(f) the Merger Agreement shall have been terminated in accordance with its terms.

The above conditions are for the benefit of Parent and Purchaser and may, subject to the terms of the Merger Agreement, be waived by
Parent and Purchaser in whole or in part at any time and from time to time in their reasonable discretion, except that Parent and Purchaser
shall not waive the Minimum Condition without the
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consent of InterTrust. The failure by Parent and Purchaser at any time to exercise any of the foregoing rights shall not be deemed a waiver of
any such right, the waiver of any such right with respect to particular facts and circumstances shall not be deemed a waiver with respect to any
other facts and circumstances and each such right shall be deemed an ongoing right that may be asserted at any time and from time to time.

Stockholder Tender and Support Agreements. As a condition and inducement to Parent�s and Purchaser�s entering into the Merger
Agreement, all of the members of the Company Board, including Mr. Victor Shear, founder and Chairman of the Board of Directors of
InterTrust, and Mr. David Lockwood, Executive Vice Chairman of the Board of Directors, Chief Executive Officer and President of InterTrust
(each, a �Supporting Stockholder�), who, in the aggregate, hold approximately 20% of the outstanding shares of Common Stock, have entered
into Stockholder Tender and Support Agreements, each dated as of November 13, 2002 (the �Stockholder Agreements�).

The following is a summary of certain material provisions of the Stockholder Agreements. The summary does not purport to be
complete and is qualified in its entirety by reference to the complete text of the form of Stockholder Agreement, a copy of which is filed as
Exhibit 5 hereto and incorporated herein by reference.

Pursuant to the Stockholder Agreements, each Supporting Stockholder has agreed to tender (and not withdraw) all of his Shares into the
Offer no later than the tenth business day following commencement of the Offer. Each Supporting Stockholder has also agreed to vote his
Shares (i) in favor of the approval and adoption of the Merger Agreement and the approval of the Merger and the transactions contemplated
thereby, (ii) in favor of any matter that would reasonably be expected to facilitate the Merger, (iii) against any action or agreement that is
reasonably likely to result in a breach, in any material respect, of any covenant, representation or warranty or any other obligation of
InterTrust under the Merger Agreement and (iv) against (A) any Alternative Proposal and (B) certain actions that would materially impede,
interfere with, delay, postpone or adversely affect the Merger and the transactions contemplated by the Merger Agreement.

Pursuant to the Stockholder Agreements, the Supporting Stockholders irrevocably granted to, and appointed Parent and any designee of
Parent, their proxy and attorney-in-fact (with full power of substitution) during the term of the applicable Stockholder Agreement, to vote their
Shares, or grant a consent with respect to such Shares, at any annual, special or other meeting of the stockholders of InterTrust called for such
purpose, (i) in favor of the approval and adoption of the Merger Agreement and the approval of the Merger and the transactions contemplated
thereby, (ii) in favor of any matter that would reasonably be expected to facilitate the Merger, (iii) against any action or agreement that is
reasonably likely to result in a breach, in any material respect, of any covenant, representation or warranty or any other obligation of
InterTrust under the Merger Agreement and (iv) against (A) any Alternative Proposal and (B) certain actions that would materially impede,
interfere with, delay, postpone or adversely affect the Merger and the transactions contemplated by the Merger Agreement.

Pursuant to the Stockholder Agreements, each Supporting Stockholder has agreed not to, and agreed to direct and cause its affiliates,
agents and representatives not to, (i) directly or indirectly, initiate, solicit, or in any way encourage any inquiries or the making,
implementation or announcement of any Alternative Proposal, (ii) directly or indirectly, engage in any negotiations concerning, provide any
confidential information or data to or otherwise have any discussions with any person relating to, any proposal that constitutes, or would
reasonably be expected to lead to, an Alternative Proposal, or otherwise facilitate any effort or attempt to make, implement or announce any
proposal that constitutes, or would reasonably be expected to lead to, an Alternative Proposal and (iii) enter into any letter of intent, agreement
or understanding with any Person other than Parent or Purchaser with the intent to effect any Alternative Proposal.

Each Supporting Stockholder has further agreed pursuant to the Stockholder Agreements not to (i) sell or otherwise transfer any of his
Shares, or request that the Company register the transfer of any certificates representing his Shares, (ii) grant any proxies or powers of
attorney with respect to any of his Shares, (iii) enter into any agreement or arrangement providing for the actions described in (i) or (ii) above
or (iv) take any action
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that would reasonably be expected to prevent the Supporting Stockholder from performing his obligations under the Stockholder Agreement.
Notwithstanding the above, each Supporting Stockholder may transfer a limited number of his Shares after February 28, 2003, if Purchaser
has not accepted any Shares for payment by that time.

The Stockholder Agreements terminate upon the earlier of (i) the date of the termination of the Merger Agreement in accordance with its
terms and (ii) the Effective Time. Each Supporting Stockholder also has the right to terminate his Stockholder Agreement after June 30, 2003
upon the occurrence of certain events.

The Company entered into Stockholder Agreements with David C. Chance, Satish K. Gupta, Curtis A. Hossler, Lester Hochberg, David
Lockwood, Timo Ruikk, Victor Shear and Robert R. Walker.

License Agreements. The following is a summary of certain material provisions of license agreements between (i) the Company and
Philips and (ii) the Company and Sony Corporation, the parent corporation of SCA (�Sony�). The summary does not purport to be complete
and is qualified in its entirety by reference to the license agreements, copies of which are filed as Exhibits 9 through 12 hereto and
incorporated herein by reference.

Patent License Agreement with Sony Corporation. On May 20, 2002, the Company entered into a Patent License Agreement (the
�Sony License Agreement�) with Sony. Under this agreement, the Company granted to Sony a nonexclusive, nontransferable and worldwide
license under the Company�s patents to make, use and sell certain products and provide certain services in the Consumer Media Field (as
defined in the Sony License Agreement). Sony paid to the Company an upfront fee of $28,500,000 for this license.

Additionally, upon the election by Sony (or by a third party offering Sony product-based services) and subject to conditions set forth in
the Sony License Agreement, the Company agreed to grant Sony one or more additional licenses to provide certain DRM commercial services
in the Consumer Media Field in exchange for ongoing royalty payments. As described in the section entitled �Amendment to Sony License
Agreement� below, the royalty payment provisions of the Sony License Agreement are no longer in effect.

The Sony License Agreement further provides that if Sony, or a company with which Sony has a patent cross-license of a scope
specified in the agreement, acquires the Company in a manner set forth in the agreement within six months from the effective date of the
agreement, the agreement will terminate and $20,000,000 of the upfront fee will be refunded to Sony. The Sony License Agreement otherwise
continues until the last to expire of the licensed patents, subject to the right of either party to terminate early in the event that:

� the other party fails to cure a material breach of its obligations under the agreement within 90 days after receiving notice of the
breach; or

� the other party becomes insolvent, declares actual or pending insolvency, is subject to a petition in bankruptcy, or makes an
assignment for the benefit of its creditors.

Amendment to Sony License Agreement. On November 13, 2002, the Company entered into an Amendment to the Sony License
Agreement (the �Sony License Amendment�) with Sony. The Company agreed, among other things, to expand the scope of the licenses under
the Sony License Agreement to cover all fields (not just the Consumer Media Field), to include additional products and services in the
definition of licensed products and services, and to terminate Sony�s royalty obligations under the Sony License Agreement. Sony in turn
agreed to pay the Company a non-refundable payment of $6,000,000 within 30 days of the execution date.

Commencing nine months after November 13, 2002, and lasting for six months thereafter, provided that neither the Company nor its
affiliates (as defined in the Sony License Amendment) are marketing commercial products or services other than DRM reference designs or
technology, or licensing patents other than DRM patents, the Company may elect to terminate the Sony License Amendment by paying Sony
$6,000,000.

Foundation Patent License Agreement with Philips. On November 13, 2002, the Company entered into a Foundation Patent License
Agreement (the �Philips License Agreement�) with Philips. The terms of the Philips
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License Agreement are substantially the same as the terms of the Sony License Agreement, except that the upfront fee payable to the
Company is $11,500,000.

Amendment to Philips License Agreement. Also on November 13, 2002, the Company entered into an Amendment to Foundation
Patent License Agreement (the �Philips License Amendment�) with Philips. The terms of the Philips License Amendment are substantially
the same as the terms of the Sony License Amendment, except that the non-refundable fee payable to the Company, and similarly the amount
payable to Philips in the event the Company elects to terminate the Philips License Amendment, is $1,000,000.

Letter of Support. The following is a summary of certain material provisions of a letter of support, dated November 13, 2002,
executed by SCA, Philips and the Company (the �Letter of Support�). This summary does not purport to be complete and is qualified in its
entirety by reference to the complete text of the Letter of Support, a copy of which is filed as Exhibit 14 hereto, and incorporated herein by
reference.

As a primary inducement for the Company�s execution of the Merger Agreement, SCA and Philips jointly agreed, pursuant to a letter of
support dated November 13, 2002 (the �Letter of Support�), to:

� cause Parent and Purchaser to satisfy each and every one of their respective obligations and commitments under the Merger
Agreement in all respects;

� in the event of any failure of Parent or Purchaser to so satisfy such obligations and commitments in accordance with the Merger
Agreement, SCA and Philips jointly and severally agree to satisfy directly, to the extent of such failure, such obligations and
commitments to the full extent provided in the Merger Agreement, within two business days of such notice;

� in the event of a failure of Parent and/or Purchaser to satisfy its obligations and commitments under the Merger Agreement, the
Company will not be required to exhaust its remedies against Parent and/or Purchaser, as the case may be, prior to enforcing its
rights under the Letter of Support.

Item 4: The Solicitation or Recommendation.

Recommendation of InterTrust��s Board of Directors.

At a meeting on November 12, 2002, the Board of Directors unanimously determined that the terms of the Merger Agreement and the
transactions contemplated thereby, including the Offer and the Merger, are fair to, and in the best interests of, InterTrust and the stockholders
of InterTrust; approved the Merger Agreement, and the transactions contemplated thereby, including the Stockholder Agreements, the Offer
and the Merger; and recommended that the stockholders of InterTrust accept the Offer and tender their Shares to Purchaser pursuant to the
Offer.

Background of the Offer.

On January 31, 2002, the Company announced that it had retained Allen & Company LLC (�Allen & Co.�), an investment bank
specializing in the technology and information industries, to advise the Company on strategic alternatives to most effectively capitalize on its
assets. The Company�s retention of Allen & Co. followed a year-long process during which the Company internally examined its business
strategy of marketing DRM products, engaged in significant restructurings to reduce the Company�s operating costs and considered the
potential licensing of its patent portfolio independently from licenses of the Company�s products.

Prior to the Company�s retention of Allen & Co., InterTrust had been engaged in discussions with one company regarding a potential
licensing of InterTrust�s patent portfolio. These discussions eventually evolved into a preliminary exploration of a potential business
combination with InterTrust. In the months following Allen & Co.�s retention, representatives of InterTrust engaged in further discussions
regarding a potential business combination with this company, which included extensive due diligence of InterTrust�s patent portfolio,
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patent-pending technologies and other business and financial information. This potential strategic partner ultimately communicated to
InterTrust that it was not interested in further pursuing a potential licensing arrangement or strategic business combination with the Company.

Also in January 2002, representatives of InterTrust were approached by, and met with, representatives of SCA regarding a potential
patent licensing arrangement. The parties discussed, among other things, SCA�s plans to promote a non-discriminatory DRM patent licensing
program, which would make key DRM intellectual property rights more widely available on a fair and reasonable basis in order to accelerate
the creation of digital content distribution businesses.

During the January meeting, the parties discussed InterTrust�s potential interest in participating in the licensing program.
Representatives of InterTrust raised the possibility of a license arrangement involving SCA and its affiliates, on the one hand, and InterTrust,
on the other hand, that would enable SCA and its affiliates to use InterTrust�s DRM intellectual property in their products. Also at this
meeting, the parties discussed a range of other alternatives, including a minority investment by SCA and its affiliates in InterTrust.

In conjunction with its ensuing discussions with InterTrust regarding a patent license and the establishment of a patent licensing
program, SCA also considered an acquisition of InterTrust, possibly with one or more partners, as a means of acquiring rights to use the DRM
intellectual property in a patent licensing program. These discussions concluded with SCA indicating to InterTrust that it would be in a
position to engage in further discussions with the Company over the next few months.

In February 2002, the Company�s senior management, in consultation with Allen & Co., developed a list of companies that were
believed to be most likely to have an interest in a possible strategic transaction with the Company, whether in the form of a strategic licensing
arrangement or a business combination involving the Company.

On March 27, 2002, the Company�s Board of Directors formed a special committee of directors (the �Special Committee�) to enable the
Board of Directors to more actively monitor and assist in the strategic review process and to direct Allen & Co.�s activities pursuant to its
engagement by InterTrust.

On April 8, 2002, the Special Committee held its first meeting. At this meeting, Allen & Co., presented an overview of the Company�s
strategic alternatives, including a discussion of potential strategic partners identified by the Company�s management and Allen & Co., as well
as an analysis of recent acquisition transactions that could be comparable to a strategic business combination involving the Company. Also at
this meeting, the Company�s special counsel, Skadden, Arps, Slate, Meagher & Flom LLP (�Skadden Arps�), reviewed the fiduciary duties of
the Special Committee under applicable law. The Special Committee authorized InterTrust management, together with Allen & Co., to contact
potential strategic partners identified by the Company�s management and Allen & Co. and to engage in discussions with any other potential
strategic partner who communicated an interest in a possible transaction with the Company.

Between March and July, 2002, Allen & Co. engaged in discussions with 14 potential strategic partners to determine their level of
interest, if any, in a strategic licensing arrangement or business combination with InterTrust. The Company eventually entered into
confidentiality agreements with six potential strategic partners, including SCA and Philips. In addition to the company with whom InterTrust
began discussions prior to Allen & Co.�s engagement, three of the potential partners, including SCA and Philips, conducted due diligence
reviews of the Company in connection with a possible strategic business combination.

While Allen & Co. pursued these alternatives on behalf of InterTrust, InterTrust continued to engage in discussions and the exchange of
information with SCA regarding a possible licensing arrangement and, through April 2002, InterTrust and SCA engaged in discussions and
negotiations regarding the terms of a DRM patent license agreement.
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During the negotiation of the Sony License Agreement, representatives of SCA and InterTrust discussed a possible strategic business
combination between SCA and InterTrust. On April 25, 2002, representatives of InterTrust met with representatives of SCA to continue to
discuss a proposed term for the proposed DRM patent license agreement. At that time, SCA informed InterTrust that an acquisition of
InterTrust was one of several alternatives that SCA was considering, in addition to entering into a DRM patent license agreement with
InterTrust, as a means of establishing a patent licensing program.

On May 9, 2002, concurrent with the announcement of its first quarter financial results, as a part of its continuing effort to enhance
stockholder value, the Company announced that it would narrow its business focus to licensing intellectual property and further restructure its
operations by reducing its workforce by 70% to approximately 35 full-time employees by June 30.

Shortly following the announcement of the shift in business focus, on May 20, 2002, InterTrust and Sony entered into the Sony License
Agreement further described in Item 3 above. Following the execution of the Sony License Agreement, SCA began an extensive due diligence
review of financial and business information relating to the Company pursuant to a confidentiality agreement entered into on May 16, 2002.

Also in May 2002, representatives of Philips responded to the initial contact made by Allen & Co. soliciting Philips� interest in a
potential strategic transaction with the Company. Representatives of InterTrust first met with representatives of Philips in May, when Philips
sent its representatives to conduct preliminary due diligence on the Company�s patent portfolio. This initial meeting led to a second meeting
on June 10, 2002 at the Company�s executive offices to discuss potential transactions ranging from a licensing arrangement to a strategic
business combination. Soon thereafter, Philips communicated to InterTrust that it was interested in pursuing a possible business combination
with the Company. In order to facilitate further discussions, on July 7, 2002, Philips and InterTrust entered into a confidentiality agreement
and Philips began its due diligence review of the Company. Subsequently, the board of directors of Philips authorized its officers to continue
to explore various transaction alternatives with InterTrust regarding the DRM intellectual property.

On June 4 and June 5, 2002, representatives of SCA met with Mr. Lockwood and other representatives of InterTrust at InterTrust�s
headquarters in California to discuss the possible establishment of non-discriminatory DRM patent licensing program. In early July 2002, Mr.
Lockwood met with representatives of SCA at the Allen & Co. annual summer conference in Sun Valley, Idaho to explore further the
possibility of an acquisition of InterTrust by SCA. In addition, SCA approached certain third parties and was approached by other third parties
concerning a potential joint acquisition of InterTrust. Philips was one of these parties. Some of these potential joint acquisition partners, which
had been contemplating a potential acquisition of InterTrust independently, indicated an interest in SCA�s idea for a multi-party acquisition of
InterTrust and the subsequent operation of a DRM patent licensing program.

On August 28, 2002, at Philips� invitation, representatives of Philips and SCA met in Amsterdam for preliminary discussions in which
the Philips representatives indicated that Philips would be interested in pursuing an acquisition of InterTrust with SCA and subsequent
operation of a DRM patent licensing program.

During September 2002, SCA and Philips discussed on several occasions the proposed structure, valuation and strategy for the
acquisition of InterTrust. Also at this time, members of the SCA and Philips management teams exploring the potential transaction reported to
their respective senior managements and boards of directors on the status of discussions with InterTrust regarding the joint acquisition and
each obtained authorization to proceed with such discussions, as well as separate discussions relating to patent licensing arrangements with
InterTrust. Representatives of Philips and InterTrust discussed the possibility of a proposal by Philips and SCA and the sharing of due
diligence, and on September 30, 2002, SCA, Philips and InterTrust entered into the Confidentiality Rider, which amended the terms of the
SCA Confidentiality Agreement and Philips Confidentiality Agreement to allow SCA and Philips to share with one another the results of their
respective past and ongoing due diligence reviews of InterTrust.
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During the discussions between SCA and Philips that ensued, the parties agreed to pursue discussions with InterTrust on a dual track
basis, that is, to pursue an acquisition of InterTrust, on the one hand, and to independently pursue satisfactory patent license arrangements with
InterTrust, on the other hand.

Between late September and early October 2002, SCA and Philips indicated to InterTrust that they might have an interest in pursuing an
acquisition of InterTrust. SCA and Philips also separately discussed their interest in presenting InterTrust with a proposal for the acquisition of
InterTrust by a company to be formed by SCA, Philips and other investors. During this time, SCA and Philips also continued to discuss the
terms of any proposal to InterTrust with respect to an acquisition.

In late October 2002, SCA and Philips received the necessary internal approvals to proceed with the proposed transaction and, thereafter,
SCA and Philips contacted InterTrust to confirm that both companies were interested in proceeding with discussions concerning a potential
business combination with InterTrust. Representatives of InterTrust indicated that the Company would welcome the formulation of a joint
proposal by SCA and Philips. During October, SCA and Philips conducted joint due diligence at InterTrust�s headquarters, including legal
due diligence performed by Brobeck, Phleger & Harrison LLP (�Brobeck�), counsel to Philips and co-counsel to SCA and Parent.

None of the prospective strategic partners identified by InterTrust and Allen & Co., other than SCA and Philips in their joint proposal,
ever submitted a proposal related to a potential acquisition or comparable strategic transaction involving InterTrust that specified an offer
price.

On November 4, 2002, representatives of InterTrust met with representatives of SCA and Philips, together, at SCA�s headquarters in
New York City. At this meeting, representatives of SCA and Philips explained that each was interested in first entering into a non-exclusive
patent licensing arrangement (in the case of SCA, an amendment expanding the scope of the Sony License Agreement), whether or not an
acquisition transaction was ultimately agreed upon by the parties. SCA and Philips indicated that, upon completion of such discussions, SCA
and Philips would be interested in making a proposal on behalf of a company to be formed by them and other investors to acquire all of the
outstanding shares of InterTrust common stock for cash. Representatives of InterTrust responded at this meeting that the Company was
prepared to negotiate the terms of a non-exclusive patent license agreement with each of Sony and Philips, but that InterTrust would not be
prepared to execute these licenses without concurrently agreeing on the terms of a business combination.

During the afternoon of November 4 and on November 5, 2002, representatives of InterTrust met with representatives of SCA at its
headquarters in New York City to discuss the terms of an amendment to the Sony License Agreement which would eliminate the field of use
limitations in the original Sony License Agreement and the obligation to pay ongoing royalties with respect to any services or content using
the licensed patents. The terms of the license, as amended, would continue to be non-exclusive.

On November 6, 2002, representatives of InterTrust met with representatives of Philips at Philips� headquarters in New York City to
discuss the terms of a patent license agreement that would be substantially identical to the original Sony License Agreement as contemplated
to be amended.

On the morning of November 8, 2002, Dewey Ballantine LLP (�Dewey Ballantine�), counsel to SCA and co-counsel to Philips and
Parent, and Brobeck, provided initial drafts of the Merger Agreement and form of the Stockholder Agreements to Skadden Arps. Dewey
Ballantine and Brobeck also delivered to Skadden Arps a draft exclusive negotiation letter among SCA, Philips and InterTrust which would
obligate InterTrust to negotiate exclusively with SCA and Philips with respect to an acquisition transaction, such as a merger, for a limited
period of time. During the evening of November 8, 2002, representatives of InterTrust and Allen & Co. met with representatives of SCA and
Philips to discuss the terms of a possible strategic business combination. At this time, SCA and Philips indicated that they had been authorized
by their respective boards of directors to propose between $3.50 and $3.75 for each outstanding share of InterTrust Common Stock and that
they were offering
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$3.75 per Share in cash to stockholders in a one-step merger transaction. The SCA and Philips representatives explained that $3.75 per Share
proposal represented a premium of 80% over the price at which the Shares were trading immediately prior to the execution of the original
Sony License Agreement four months earlier.

On November 9, 2002, the Company Board held a special meeting to discuss the offer of $3.75 per Share, other terms and conditions
relating to the proposed acquisition, as well as the terms of the proposed amendment to the Sony License Agreement and the possible license
agreement with Philips. During the meeting of the Board of Directors, Lester Hochberg, as Chairman of the Special Committee, updated the
Company Board on the discussions to date with SCA and Philips; representatives of management updated the Company Board on a recent
meeting with Microsoft and discussions with Microsoft to date; Allen & Co. provided its preliminary assessment of the offer and reviewed for
the Company Board the discussions it had with potential strategic partners in the preceding 10 months, the outcome of those discussions to
date and the fact that the only definitive proposal resulting from those discussions was the proposal that led to the Merger Agreement; and a
representative of Skadden Arps advised the Company Board of its legal obligations and fiduciary duties in the context of the proposed
transaction and provided a preliminary review of key transaction terms.

Following discussion, the Company Board authorized the team negotiating on behalf of InterTrust to negotiate an acquisition transaction
as proposed by SCA and Philips, subject to further Board approval of definitive terms and conditions, but at a price no less than $4.50 per
Share. In order to facilitate focused discussions with SCA and Philips, the Board of Directors also approved the Exclusivity Agreement that
had been sought by SCA and Philips. The agreement was executed on the evening of November 10, 2002 and provided that, from that time
until 5:00 p.m., Eastern Standard Time on November 14, 2002, the Company would not, among other things, pursue negotiations or solicit
interest with respect to a potential transaction with any party other than Parent, the joint venture that had been formed by Philips and SCA.

On the evening of November 9, 2002, following the meeting of the Board of Directors of InterTrust, representatives of InterTrust met
with representatives of SCA and Philips at the offices of Dewey Ballantine in New York. In accordance with their directions from the Board
of Directors, the representatives of InterTrust indicated that while the Board of Directors might be prepared to endorse a transaction at $3.75
per Share without the licensing arrangements, the non-solicitation provisions and termination fees that were being proposed by SCA and
Philips, it could not endorse a transaction with these arrangements in place at that price level. The representatives of InterTrust communicated
that, with those arrangements in place, the Board of Directors would require a price of no less than $4.50, subject to further negotiation of
non-price deal terms and approval of the Company Board.

After further discussions and negotiation of non-price deal terms (which included a reduction in the amount of the termination fee sought
by SCA and Philips and the modification of certain conditions to closing sought by SCA and Philips), representatives of SCA and Philips
stated that they would agree to seek internal authorization within their respective companies of a transaction based on an offer price of $4.25
per Share if the representatives of InterTrust would agree to seek similar authorization from the Board of Directors of InterTrust. In light of
progress achieved in these discussions, the representatives of InterTrust agreed to contact the other members of the Company Board
concerning the proposal.

On the morning of November 10, 2002, representatives of SCA and Philips indicated that each of them had secured internal approvals to
negotiate a transaction at a price of $4.25 per Share. Representatives of InterTrust stated that, although no formal board meeting had been
held, most of the Company�s directors had been contacted and were prepared to endorse a transaction at $4.25 per Share, subject to Company
Board approval and to the negotiation of, and agreement on, non-price terms and definitive documentation. The representatives of InterTrust
indicated however their strong preference for a transaction effected through a tender offer followed by a merger in order to expedite the receipt
of the Share Price by Stockholders. After weighing the advantages and disadvantages of a tender offer, representatives of SCA and Philips
agreed to restructure the proposed transaction to provide for a tender offer structure. Representatives of Dewey Ballantine and Brobeck
revised the draft Merger
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Agreement and the form of Stockholder Agreements during the course of that day to reflect the new transaction structure and delivered revised
drafts of the Merger Agreement and Stockholder Agreements to InterTrust and Skadden Arps that evening.

During the course of the day, the parties and their respective legal advisors negotiated the major issues raised by the draft Merger
Agreement and Stockholder Agreements.

Between November 10 through November 12, the parties continued negotiations on the terms and conditions of the definitive
agreements. The Board of Directors of InterTrust met on the evening of November 10 and again on the evening of November 11 to discuss the
status of negotiations with SCA and Philips. In both meetings, a representative of Skadden Arps provided an update on the status of
negotiations and described the principal open issues, and members of management discussed the status of negotiations with respect to the
licensing arrangements and issues that remained to be negotiated with respect to them. The Board of Directors discussed a number of open
issues and provided guidance and direction to counsel and management with respect to negotiating the open issues.

The Board of Directors of InterTrust again met during the evening of November 12. At this meeting, members of management described
the terms of the license arrangements that had been negotiated, a representative of Skadden Arps updated the Board on the status of open
issues, their proposed final resolution and provided a summary of the terms of the definitive documentation for the proposed transaction, a
representative of Allen & Co. provided an analysis of the transaction and delivered orally its opinion (later confirmed in writing) that the
consideration to be received by the holders of InterTrust common stock pursuant to the Offer and subsequent Merger is fair from a financial
point of view to InterTrust�s stockholders (other than Parent and its affiliates). A copy of the written opinion of Allen & Co. is attached to this
Schedule 14D-9 as Schedule I. Following discussion, the Company Board determined that the terms of the Merger Agreement and the
transactions contemplated thereby, including the Offer and the Merger, are fair to and in the best interests of Intertrust and its stockholders,
approved the Merger Agreement, and the transactions contemplated thereby, including the Stockholder Agreement, the Offer and Merger and
recommended that the stockholders accept the Offer and tender their Shares pursuant to the Offer.

During the early morning of November 13, 2002, the Company, Parent and Purchaser executed and delivered the Merger Agreement,
and Parent, Purchaser and the Supporting Stockholders entered into the Stockholder Agreements. In addition, the Company and Sony executed
the amendment to the Sony License Agreement, and the Company and Philips executed the Philips License Agreement and the Philips License
Amendment.

On the morning of November 13, 2002, prior to the opening of the market, the Company issued a press release announcing the execution
of the Merger Agreement. A copy of that press release is filed as Exhibit 15 to this Schedule 14D-9.

Parent and Purchaser commenced the Offer on November 22, 2002.

Reasons for the Recommendation of the Company��s Board of Directors.

Factors Considered by the Board of Directors. In approving the Merger Agreement and the transactions contemplated thereby, and
recommending that all holders of Shares accept the Offer and tender their Shares pursuant to the Offer, the InterTrust Board of Directors
consulted with the Company�s senior management and its legal and financial advisors and considered a number of factors including, but not
limited to, the following:

� Premium. The Board considered the fact that the proposed offer price per Share represents: (1) a premium of approximately 28.9%
over the $3.30 average closing price of the Shares on the Nasdaq during the week ended November 11, 2002, the last full trading
week preceding the public
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announcement of the execution of the Merger Agreement; and (2) a premium of approximately 43.6% over the $2.95 average
closing price of the Shares on the Nasdaq during the three months ended November 11, 2002, the three month period preceding the
public announcement of the execution of the Merger Agreement.

� Terms of Merger Agreement. The Board considered the general terms and conditions of the Merger Agreement, and, with the
assistance of legal counsel, considered in detail several specific provisions of the Merger Agreement, including: (i) the definition of
Company Material Adverse Change; (ii) the circumstances under which the Purchaser is required to extend the Offer; (iii) the ability
of the Company to engage in any negotiations concerning, provide any confidential information or data to, and otherwise have any
discussions with, any person relating to the Alternative Proposal under certain circumstances; (iv) the ability of the Company to
terminate the Merger Agreement in the exercise of its fiduciary duties and under specified conditions and upon the payment of a
termination fee, having recognized that such fees could have the effect of impeding other offers, but believing such fees to be within
the range of reasonable termination fees provided for in comparable transactions and not to be a significant deterrent to competing
offers; and (v) the limited ability of Parent and Purchaser to terminate the Offer or the Merger Agreement.

� Terms of the Licensing Arrangements. The Board considered whether the terms of the licensing arrangements with Sony and
Philips would have an effect of impeding competing offers for the Company and whether the financial terms of the arrangements
represented fair value for the Company with respect to those arrangements. With the assistance of its legal and financial advisors, the
Company Board concluded that, in the totality of the acquisition transaction, the licensing arrangements were within a range of
values that were fair to the Company and represented reasonable commercial terms, and while there was some risk that the licensing
arrangements could be seen by other interested parties as an impediment to a competing transaction, the non-exclusive licensing
arrangements would not preclude another party from making a bid for the Company. The Board also considered that Sony and
Philips had made it clear at the outset of negotiations that they had no interest in pursuing an acquisition transaction without having
the licensing arrangements in place.

� Lack of Financing Condition. The Board considered the fact that Parent�s and Purchaser�s obligations under the Offer are not
subject to any financing condition, and the representation of Parent and Purchaser that they have sufficient funds available to them to
consummate the Offer and the Merger.

� The Opportunities and Challenges Facing the Company and the Uncertainties Surrounding the Company�s Ability to Achieve
Business Successes. The Board considered the opportunities and challenges facing the Company, as well as the uncertainties
surrounding the Company�s ability to execute successfully on its business plans. Specifically, the Board considered the
opportunities resulting from, among other things, the possible successful licensing of the Company�s intellectual property to
additional consumer electronics companies, enterprise hardware and software companies and others in the DRM value chain, the
possible successful implementation of license agreements covering the Company�s intellectual property providing for significant up-
front payments and back-end royalties, and the possible successful resolution of the Company�s litigation with Microsoft. The Board
also considered the challenges and risks to the Company�s achieving these successes, including, among others: the Company�s need
to expand significantly the base of third parties licensing the Company�s intellectual property; the lack of visibility of the pipeline
for potential licensing transactions involving the Company�s intellectual property; potential delays in the market adoption of DRM-
enabled technology over the next 5 to 10 years; the untested nature of the back-end royalty model for license agreements covering
services and distributed content; the potential adoption of technologies that circumvent the Company�s intellectual property; the
ongoing need to successfully defend the Company�s intellectual property portfolio from infringement; the risk associated with
resolving the Microsoft litigation, including the risk that the Company�s patents or claims could be rejected or narrowed by the
Court; the risk of meeting market expectations regarding the pace of signing new licensing agreements covering the Company�s
intellectual property; and the limited coverage of the Company�s common stock by Wall Street broker-dealers.
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� Alternatives. The Board considered the history and progress of the discussions of the Company and Allen & Co. with other
potential strategic partners, none of which submitted a proposal related to a potential acquisition or other comparable transaction
involving InterTrust that specified an offer price.

� Arms-Length Negotiations. The Board considered the extensive arms-length negotiations between the Company, SCA and Philips,
leading to the belief of the Company Board that $4.25 per Share represented the highest possible price per Share that reasonably
could be expected to be received from SCA and Philips.

� Timing. The Board considered the fact that the Offer and the Merger provide for a prompt cash tender offer for all Shares to be
followed by a Merger for the same consideration, thereby enabling the Company�s stockholders to obtain the benefits of the
transaction in exchange for their Shares at the earliest possible time.

� Letter of Support. The Board considered the fact that Sony and Philips have executed the Letter of Support pursuant to which each
has jointly and severally agreed to cause Parent and Purchaser to satisfy their respective obligations and commitments under the
Merger Agreement, including, but not limited to, payment of the Offer Price in accordance with the terms of the Merger Agreement
and the Offer.

� Opinion of Financial Advisor. The Board considered the opinion of Allen & Co., attached as Schedule I to this Schedule 14D-9,
that, as of the date of such opinion, and subject to certain matters stated in the opinion, the consideration to be received by the
holders of InterTrust common stock in the Merger and the Offer was fair, from a financial point of view, to such holders (other than
Parent and its affiliates).

� Political and Economic Uncertainty. The Board considered the economic and political uncertainty created, in part, by the
September 11, 2001 terrorist attacks on the United States and the threat of future attacks and the potential impact of such uncertainty
on the stock market generally and Company�s stock price in particular.

� Risk of Unfavorable Proposal. The Board considered the potential risks of a deterioration of InterTrust�s stock price and the
consequent risk that future acquisition proposals, if any, may be on terms significantly less favorable to the Company and its
stockholders.

The foregoing discussion of information and factors considered and given weight by the Company Board is not intended to be
exhaustive. In view of the variety of factors considered in connection with its evaluation of the Offer and the subsequent Merger, the
Company Board did not find it practicable to, and did not, quantify or otherwise assign relative weights to the specific factors considered in
reaching its determinations and recommendations. In addition, individual members of the Company Board may have given different weights
to different factors.

Opinion of InterTrust��s Financial Advisor. The Company Board retained Allen & Co. to act as InterTrust�s financial advisor in
connection with a review and analysis of InterTrust�s potential strategic alternatives, including the Offer and Merger. As part of the
engagement, Allen & Co. was requested to consider whether the cash consideration to be received by the holders of Common Stock in the
Offer and subsequent Merger was fair, from a financial point of view, to such stockholders (other than Parent and its affiliates). At a meeting
of the Company Board held on November 13, 2002, Allen & Co. delivered its oral opinion, subsequently confirmed in writing, to the effect
that, as of November 13, 2002, the consideration to be received by the holders of Common Stock in the Offer and subsequent Merger is fair,
from a financial point of view, to such stockholders (other than Parent and its affiliates).

The full text of Allen & Co.�s written opinion is attached as Schedule I to this Schedule 14D-9, and describes the assumptions made,
matters considered and limits on the review undertaken. The description of Allen & Co.�s opinion contained in this document should be
reviewed together with the full text of the written opinion, which you are urged to read carefully in its entirety. The summary of the opinion of
Allen & Co. set forth in this document is qualified in its entirety by reference to the full text of Allen & Co.�s written opinion.
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Allen & Co.�s opinion is for the benefit of the Company Board of Directors and its opinion was rendered to the Company Board solely
in connection with its consideration of the Offer and subsequent Merger. Allen & Co.�s opinion is not intended to, and does not, constitute a
recommendation to any holder of Common Stock as to whether such holder should tender such Shares of Common Stock in the Offer or
should vote to approve any matter related to the Merger. Allen & Co.�s opinion does not address the relative merits of the Offer and
subsequent Merger regarding to any alternative business transaction that might be available to InterTrust, or InterTrust�s underlying decision
to pursue the Offer and subsequent Merger.

In arriving at its opinion, Allen & Co., among other things:

(i) reviewed the financial terms and conditions of a draft of the merger agreement, dated November 12, 2002, and certain related
documents (which prior to the delivery of Allen & Co.�s opinion had not been executed by the parties thereto);

(ii) analyzed certain publicly available historical business and financial information relating to InterTrust, as presented in
documents filed by InterTrust with the Commission;

(iii) reviewed various forecast and budgeted financial and operating data for InterTrust for the fiscal years ending December 31,
2002 through 2007, as provided to Allen & Co. by the management of InterTrust;

(iv) held discussions with members of the senior management of InterTrust with respect to the business prospects and financial
condition of InterTrust, including management�s view of InterTrust�s pipeline of potential intellectual property, or IP, licensing
transactions;

(v) reviewed the general trends in the DRM and the IP licensing industries;

(vi) reviewed the historical stock prices and trading volumes of the Common Stock;

(vii) compared the financial performance of InterTrust and the historical prices and trading activity of InterTrust common stock with
that of certain other companies in the IP licensing and the Internet security software industries which Allen & Co. believed to be
generally comparable to the businesses of InterTrust;

(viii) reviewed the financial terms, to the extent publicly available, of certain business combinations and asset sales and acquisitions
which Allen & Co. believed to be generally comparable to the Offer and subsequent Merger, including recent sales of DRM
patent portfolios; and

(ix) considered such other factors and performed such other analyses as Allen & Co. deemed appropriate.

In rendering its opinion, Allen & Co. assumed and relied upon the accuracy and completeness of the financial and other information that
was available to Allen & Co. from public sources, that was provided to Allen & Co. by InterTrust or its representatives, or that was otherwise
reviewed by Allen & Co. Allen & Co. did not assume any responsibility for, and did not conduct, any independent verification of such
information or any independent valuation or appraisal of any of the assets of Parent or InterTrust, or concerning the fair value of Parent or its
affiliates or the solvency of Parent, InterTrust or any of their respective affiliates. With respect to the financial forecasts referred to above,
Allen & Co. assumed that they were reasonably prepared on a basis reflecting the best then-currently available estimates and judgments of the
management of InterTrust as to the future financial performance of InterTrust and that such financial information was materially complete.
Allen & Co. assumed no responsibility for, and expressed no view as to, such forecasts or the assumptions on which they were based. Further,
Allen & Co.�s opinion was necessarily based on economic, monetary, market and other conditions as in effect on the date of its opinion, and
the information made available to Allen & Co. as of the date of its opinion. In rendering its opinion, Allen & Co. did not opine as to the prices
at which shares of InterTrust common stock will trade prior to the consummation of the Offer and subsequent Merger.

In rendering its opinion, Allen & Co. assumed that the Offer and subsequent Merger will be consummated on the terms described in the
Merger Agreement, without any waiver or modification by the parties to the Merger
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Agreement of any material terms or conditions contained in the Merger Agreement, and that obtaining the regulatory and other approvals
necessary in connection with the Offer and subsequent Merger will not have an adverse effect on the ability of Parent, its affiliates or
InterTrust to consummate the Offer and subsequent Merger on the terms and subject to the conditions set forth in the Merger Agreement.
Allen & Co. also assumed that no material changes would be made to the Merger Agreement or any related documents from the drafts Allen
& Co. reviewed for purposes of rendering its opinion, and that the representations and warranties of Parent and InterTrust contained in the
Merger Agreement are true and complete. Allen & Co. also assumed that management of InterTrust is not aware of any information or facts
that would make the information provided to Allen & Co. incomplete or misleading, and that there has been no material change to
InterTrust�s assets, financial condition, results of operations, business or prospects since the date of its last financial statements made
available to Allen & Co. prior to the date of its opinion. Allen & Co. relied on the advice of counsel and independent accountants to InterTrust
as to all legal, financial reporting and accounting matters. In rendering its opinion, Allen & Co. did not give effect to, and did not attempt to
assign any value to, any commercial arrangements entered into by InterTrust, Parent and their respective affiliates in connection with the
Merger Agreement, including, without limitation, the Sony License Amendment, Philips License Agreement and Philips License Amendment
contemplated to be entered into by InterTrust. Although subsequent developments may affect its opinion, Allen & Co. does not have any
obligation to update, revise or reaffirm its opinion.

InterTrust imposed no other limitations, and gave no other instructions, with respect to the investigations made or the procedures
followed by Allen & Co. in rendering its opinion. This summary is not a complete description of Allen & Co.�s opinion to the Company
Board or the financial analyses performed and factors considered by Allen & Co. in connection with its opinion. The preparation of a fairness
opinion is a complex analytical process involving various determinations as to the most appropriate and relevant methods of financial analysis
and the application of those methods to the particular circumstances and, therefore, a fairness opinion is not readily susceptible to summary
description. Allen & Co. believes that its analyses and this summary must be considered as a whole and that selecting portions of its analyses
and factors or focusing on information presented in tabular format, without considering all analyses and factors or the narrative description of
the analyses, could create a misleading or incomplete view of the processes underlying Allen & Co.�s analyses and opinion.

In performing its analyses, Allen & Co. considered industry performance, general business, economic, market and financial conditions
and other matters existing as of the date of its opinion, many of which are beyond the control of InterTrust. No company or business used in
the analyses as a comparison is identical to InterTrust, and an evaluation of the results of those analyses is not entirely mathematical. Rather,
the analyses involve complex considerations and judgments concerning financial and operating characteristics and other factors that could
affect the acquisition, public trading or other values of the companies or business segments analyzed. The estimates contained in Allen &
Co.�s analysis and the ranges of valuations resulting from any particular analysis are not necessarily indicative of actual values or future
results, which may be significantly more or less favorable than those suggested by its analyses. In addition, analyses relating to the value of
businesses or securities do not necessarily purport to be appraisals or to reflect the prices at which businesses or securities actually may be
sold. Accordingly, Allen & Co.�s analyses and estimates are inherently subject to substantial uncertainty. The type and amount of
consideration payable in the Offer and subsequent Merger was determined through negotiation among the parties to the transactions, and the
decision to enter into the transactions was solely that of the Company Board. Allen & Co.�s opinion and financial analyses were only two of
many factors considered by the Company Board in its evaluation of the transactions and should not be viewed as determinative of the views of
the Company Board or InterTrust�s management with respect to the Offer and subsequent Merger or the consideration to be paid in
connection with the Offer and subsequent Merger.
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The following is a summary of the material financial and comparative analyses utilized by Allen & Co. in arriving at its opinion.

Historical Trading Performance and Stock Price Premium Analysis. Allen & Co. reviewed the historical trading averages for the
Common Stock for the week and month ended November 11, 2002, the day immediately preceding approval of the transactions by the
Company Board. The following chart sets forth the premiums implied by the transaction consideration based on those historical trading
averages:

Period

Stock

Price

Percent

Premium

Closing Price as of 11/11/02 $ 3.30 29%
One Week Average (ending 11/11/02) 3.30 29%
One Month Average (ending 11/11/02) 3.08 38%

Allen & Co. compared the premiums implied above with the stock price premiums paid in selected all-cash transactions having an equity
value between $50 and $500 million, based on publicly available information. In those selected all-cash transactions, the premium paid over
the target�s stock price one week prior to announcement ranged from -47% to 323%, with a mean of 48% and a median of 41%.

Enterprise Value Premium Analysis. Allen & Co. reviewed the Enterprise Values of InterTrust implied by the closing share price for
the Common Stock on November 11, 2002 and the average share prices for the Common Stock for the week and month ended November 11,
2002. This Enterprise Value premium analysis shows the premium that a cash buyer is paying assuming that they are not willing to pay a
premium on cash reflected on a company�s balance sheet. For purposes of Allen & Co.�s analysis, Enterprise Value means the fully diluted
equity value of a company, less its cash balances, plus its long-term debt. For purposes of calculating Enterprise Values for InterTrust in its
analyses, Allen & Co. assumed that InterTrust held $125 million of cash and had no long term debt, which information was provided to Allen
& Co. by InterTrust�s management. Accordingly, Allen & Co. used an Enterprise Value for InterTrust of $328 million, based on the Offer
Price, for purposes of its analysis. The following chart sets forth the premiums implied by InterTrust�s Enterprise value at the Offer Price
compared to InterTrust�s Offer Price based on the periods described above:

Period

Enterprise

Value

($ M)

Percent

Premium

Enterprise Value based on Closing Price as of 11/11/02 $ 223 47%
Enterprise Value based on One Week Average Price (ending 11/11/02) 223 47%
Enterprise Value based on One Month Average Price (ending 11/11/02) 199 64%

Allen & Co. compared the premiums implied above with the Enterprise Value premiums paid in selected all-cash transactions having an
equity value between $50 and $500 million, based on publicly available information. In those selected all-cash transactions, the premium paid
over the target�s Enterprise Value one week prior to announcement ranged from -37% to 200% with a mean of 28% and a median of 21%.
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Comparable Company Analysis. Allen & Co. compared certain financial and operating multiples for InterTrust with the corresponding
financial and operating multiples for the following two groups of selected publicly traded companies that Allen & Co. deemed to be generally
comparable to InterTrust. The two groups, which are listed below, represent (1) selected companies in the IP licensing business and (2)
selected companies in the Internet security software industry.

Selected IP Licensing Companies Selected Internet Security Software Companies

ARM Holdings PLC Check Point Software Technologies Ltd.
Forgent Networks, Inc. Digmarc Corporation
Gemstar-TV Guide International, Inc. Entrust, Inc.
Macrovision Corporation Internet Security Systems, Inc.
Rambus Inc. Netegrity, Inc.
QUALCOMM Inc. Rainbow Technologies, Inc.

RSA Security Inc.
SCM Microsystems, Inc.
Secure Computing Corporation
Tumbleweed, Inc.
VeriSign, Inc.
WatchGuard Technologies, Inc.

Allen & Co. calculated the Enterprise Value of each of the comparable companies as a multiple of estimated revenues for the calendar
years ending 2002 and 2003, and as a multiple of estimated 2003 earnings before interest, taxes, and amortization, or EBITA, for the calendar
year ending 2003. The results of this analysis are summarized below:

Comparable Multiple Range

Metric Low Mean High

Enterprise Value Multiples
IP Licensing Companies

Estimated 2002 Net Revenues 1.3x 4.5x 7.5x
Estimated 2003 Net Revenues 1.5x 3.6x 4.7x
Estimated 2003 EBITA 5.9x 15.5x 24.4x

Internet Security Software Companies
Estimated 2002 Net Revenues 0.1x 1.6x 5.4x
Estimated 2003 Net Revenues 0.1x 1.3x 5.1x
Estimated 2003 EBITA 9.3x 12.0x 15.7x

Applying the foregoing multiples to management of InterTrust�s estimates for InterTrust�s revenues and EBITA, Allen & Co. calculated
a reference range of implied Enterprise Values for InterTrust of between $3.9 million and $269 million, with a mean of $107 million. Allen &
Co. compared this range of implied Enterprise Values for InterTrust to the $328 million Enterprise Value for InterTrust implied by the offer
price.

To calculate the multiples utilized in the comparative company analysis, Allen & Co. used publicly available information concerning the
historical and projected financial performance of the comparable companies, including public historical financial information and recent Wall
Street analyst reports containing revenue and EBITA estimates.

No company utilized in the comparative company analysis is identical to InterTrust. An analysis of the results of this analysis therefore
requires complex considerations and judgments regarding the financial and operating characteristics of InterTrust and the comparable
companies, as well as other factors that could affect their public trading values. The numerical results are not in themselves meaningful in
analyzing the contemplated transaction as compared to the comparable companies.
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Comparable Company Analysis Plus Enterprise Value Premium. Allen & Co. also applied an Enterprise Value premium to the range
of implied Enterprise Values from the comparative company analysis above. For purposes of this analysis, Allen & Co. used the 28% average
premium paid, in selected all-cash transactions having a transaction equity value between $50 and $500 million, over the target�s Enterprise
Value based on the one-week period ended immediately prior to announcement. Applying this premium to the Enterprise Values for InterTrust
based on the multiples described under �Comparable Company Analysis� yielded implied Enterprise Values for InterTrust of between $5.0
million and $343 million, with a mean of $136 million. Allen & Co. compared this range of implied Enterprise Values for InterTrust to the
$328 million Enterprise Value for InterTrust implied by the offer price.

Discounted Cash Flow Analysis. Allen & Co. performed a discounted cash flow analysis to estimate the present value of the future
unleveraged, after-tax cash flows for InterTrust. This analysis was based on financial estimates for the years ending December 31, 2002
through 2007 provided to Allen & Co. by InterTrust�s management. Using a range of discount rates of 30.0% to 50.0%, reflecting Allen &
Co.�s estimate of the potential returns which would be required by a third-party investor in the context of an arm�s-length negotiation
regarding a potential investment in InterTrust, and terminal values based on 10.0x to 12.0x estimated 2007 earnings before interest, taxes,
depreciation and amortization, Allen & Co. calculated an implied valuation range for shares of the Common Stock of between $3.20 and $6.36
per share.

Comparative Transaction Analysis. Using publicly available information, Allen & Co. considered selected transactions in the IP
licensing and Internet security software industries that Allen & Co. deemed to be generally similar to the proposed Offer and subsequent
Merger. Specifically, Allen & Co. reviewed the following transactions that it deemed to be generally comparable to the proposed transaction:

� Gemstar�s acquisition of VideoGuide, announced in July 1996;

� Gemstar�s acquisition of StarSight Telecast, announced in December 1996;

� Liberty�s acquisition of OpenTV, announced in May 2002;

� Thomson�s acquisition of Canal+ Technologies, announced in September 2002;

� OpenTV�s acquisition of ACTV, announced in September 2002;

� OpenTV�s acquisition of Wink, announced in September 2002; and

� Microsoft�s acquisition of a patent portfolio from LiquidAudio, announced in October 2002.

Using publicly available information concerning historical financial performance, Allen & Co. calculated the transaction value for
comparable transactions as a multiple of revenue of the target companies for the twelve months immediately preceding the announcement of
the respective transactions, or LTM revenue. This analysis resulted in the following multiples:

High 28.8x
Mean 9.8x
Median 4.6x
Low 1.3x

Allen & Co. compared this range of implied multiples to the 24.3x multiple of LTM revenue implied by the offer price.

No company utilized in the comparative transaction analysis is identical to InterTrust nor is any transaction identical to the contemplated
transaction between InterTrust and Parent. An analysis of the results therefore requires complex considerations and judgments regarding the
financial and operating characteristics of InterTrust and the companies involved in the comparable transaction, as well as other factors that
could affect their
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publicly-traded and/or transaction values. The numerical results are not in themselves meaningful in analyzing the contemplated transaction as
compared to the comparable transactions.

Allen & Co. is a nationally recognized investment banking firm that, as part of its investment banking business, is regularly engaged in
the valuation of businesses and their securities in connection with mergers and acquisitions, private placements and related financings,
bankruptcy reorganizations and similar recapitalizations, negotiated underwritings, secondary distributions of listed and unlisted securities,
and valuations for corporate and other purposes. Allen & Co. has in the past performed financial advisory services for InterTrust for which it
has received customary fees. InterTrust retained Allen & Co. based on those qualifications as well as its familiarity with InterTrust. In
addition, in the ordinary course of Allen & Co.�s business, Allen & Co. and its affiliates may have long or short positions, either on a
discretionary or nondiscretionary basis, for it and its affiliates� own account or for those of its and its affiliates� clients, in the securities of
InterTrust, Parent and/or their respective affiliates. As of the date of Allen & Co.�s opinion, Allen & Company Incorporated (an affiliate of
Allen & Company LLC) held a warrant to purchase 650,000 shares of InterTrust common stock at an exercise price per share of $7.00, which
warrant was issued in connection with a prior financial advisory engagement, and 454,735 shares of InterTrust common stock, of which
306,219 shares were held for the benefit of certain current and former officers of Allen & Company Incorporated.

Under the terms of an engagement letter, dated as of January 8, 2002, InterTrust has agreed to pay Allen & Co.: (i) a retainer of
$500,000, which amount is creditable against any transaction fee that may become due; and (ii) a transaction fee of $9.1 million in connection
with the Offer and subsequent Merger, all of which is contingent upon the closing of the Offer. InterTrust has also agreed to reimburse Allen
& Co. for its reasonable out-of-pocket expenses, including, without limitation, reasonable fees of Allen & Co.�s legal counsel and all
reasonable travel related, database and courier expenses in connection with this engagement, and to indemnify Allen & Co. and certain related
persons against certain liabilities relating to or arising out of Allen & Co.�s engagement.

Litigation Related to the Merger and the Effect of a Tender by a Majority of Outstanding Shares.

On November 13, 2002, two alleged Shareholders filed substantially identical complaints in California Superior Court for Santa Clara
County (the �Court�) naming as defendants each of the directors of InterTrust (together, the �Defendants�). The first complaint is captioned
Fabrizio Righetti v. Curtis A. Hessler, et al., Case No. CV812654 (the �Righetti Action�). The second complaint is captioned Jung-Ho Nam v.
Curtis A. Hessler, et al., Case No. CV812655 (the �Nam Action� and, together with the Righetti Action, the �Actions�). A copy of the
Righetti Action is attached to this Schedule 14D-9 as Schedule III. A copy of the Nam Action is attached to this Schedule 14D-9 as Schedule
IV. Both Mr. Righetti and Mr. Nam (together, the �Plaintiffs�) purport to bring the Actions on behalf of a class consisting of all holders of
InterTrust Common Stock, except Defendants and their affiliates.

Plaintiffs claim that, in pursuing a strategic transaction with Parent and Buyer and approving the Merger Agreement, the Defendants
breached their fiduciary duties to holders of InterTrust Common Stock by, among other things, allegedly engaging in self-dealing, failing to
obtain the highest price reasonably available for InterTrust and its shareholders, and failing to properly value InterTrust. Plaintiffs also allege
that the proposed transaction with Parent and Buyer is the result of a �flawed� process that was designed to ensure the sale of InterTrust to
Fidelio on terms preferential to Fidelio and in violation of the rights and interests of the Company�s public shareholders. Plaintiffs seek,
among other things, a declaration that the Merger Agreement was entered into in breach of the Defendants� fiduciary duties, a preliminary and
permanent injunction to enjoin Defendants from consummating the Merger, a direction to the Defendants to exercise their fiduciary duties to
obtain a transaction that is in the best interests of InterTrust� stockholders, rescission of the Merger or any of the terms thereof to the extent
implemented, and an award of costs and disbursements, including reasonable attorneys� and experts� fees. See Exhibits 18 and 19 to this
Schedule 14D-9 for a full and complete statement of the Plaintiffs� allegations.
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InterTrust is not aware of any pending motion for a preliminary injunction or other interim relief in connection with either Action. There
has been no formal discovery to date.

Based on its review of the complaints, InterTrust believes that the Plaintiffs� allegations are without merit and Defendants intend to
defend the Actions vigorously.

In the event that a majority of the shares of InterTrust Common Stock tender their Shares in the Offer, the Defendants intend to rely
upon the acceptance of the Offer in defense of the claims asserted by the Plaintiffs. Specifically, the Defendants intend to argue that the tender
by the holders of a majority of the shares of InterTrust Common Stock in the Offer constitutes a ratification of the conduct that is the subject
of the Plaintiffs� complaints. The Defendants further intend to argue that such ratification constitutes a complete defense to the Plaintiffs�
claims or otherwise operates to protect Defendants from liability or increase the Plaintiffs� burdens of pleading and proof in the Actions. In
addition, Defendants intend to argue that any holder of shares of InterTrust Common Stock who tenders Shares in the Offer has acquiesced in
the transaction and cannot attack it or participate as a class member in the Actions.

Intent to Tender.

Except as described in this paragraph, and except for Shares that may be sold in market transactions before the completion of the Offer,
after reasonable inquiry and to the best of the Company�s knowledge, and subject to the Stockholder�s Agreements, each executive officer,
director, affiliate and subsidiary of the Company currently intends, subject to compliance with applicable law including Section 16(b) of the
Exchange Act, to tender all Shares held of record or beneficially owned by such person or entity to the Purchaser in the Offer. InterTrust Stock
Options will be cancelled as of the Effective Time, and in consideration of such cancellation, the Company (or, at Parent�s option, Parent)
shall pay to holders of the InterTrust Stock Options, the product of the excess, if any, of the Merger Consideration over the exercise price and
the number of Shares of the Company�s Common Stock subject thereto.

Item 5. Persons/Assets Retained, Employed, Compensated or Used.

The Company retained Allen & Co., pursuant to the terms of an engagement agreement, dated as of January 8, 2002 (the �Engagement
Letter�), to assist in the review and analysis of the Company�s potential strategic alternatives, including any transaction or event or series or
combination thereof, other than in the Company�s ordinary course of trade or business, whereby directly or indirectly, all or a controlling
interest in the capital stock of the Company or all or substantially all of its assets is transferred and which results in the effective acquisition of
the principal assets, business and operations of the Company (a �Transaction�), that the Company may elect to pursue.

Pursuant to the terms of the Engagement Letter, the Company agreed to pay Allen & Co. as follows:

� a cash retainer of $500,000, $125,000 of which was payable upon execution of the Engagement Letter; and

� the remaining $375,000 of Allen & Co.�s retainer which became payable as follows: $125,000 on March 1, 2002, $125,000 on
June 1, 2002 and $125,000 on September 1, 2002.

In addition, the Company agreed to pay Allen & Co. a transaction fee if the Company were to consummate a Transaction based on a
definitive and binding agreement or collective series of agreements entered into:

� on or before January 8, 2003, whether or not the party or parties to the Transaction other than the Company were introduced by
Allen & Co. or Allen & Co. advised the Company concerning the Transaction pursuant to this Agreement; or
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� at any time during a period of: (i) 360 days following the earlier of January 8, 2003, or the date of a termination, if the Transaction,
in each of the foregoing cases, involves a party named on a list referred to in the Engagement Letter in connection with which the
Company, with substantial involvement from Allen & Co., has engaged in substantive discussions with the goal of consummating
a Transaction during the term; or (ii) 180 days following the earlier of January 8, 2003, or the date of a termination pursuant to the
Engagement Letter taking place after 180 days from the date of the Engagement Letter, if the Transaction, in each of the foregoing
cases, involves a party on a list referred to in the Engagement Letter, other than a party referred to in subsection (i), wherein
contact and communication has been made by Allen & Co. with such party with respect to their possible consideration of entering
into a Transaction with the Company.

The transaction fee will equal 2% of the first $1,000,000,000 dollars of Consideration plus 1% of any Consideration above
$1,000,000,000. �Consideration� will mean the sum of: (i) the cash, market value of marketable equity securities or interests, and fair value of
unmarketable equity securities or interests received from an acquiring party; (ii) the fair value of straight and convertible debt instruments or
obligations issued or issuable from an acquiring party; (iii) in the event of an acquisition of assets, the face amount of debt assumed by an
acquiring party; (iv) in the event of a Transaction by means of a sale of stock or partnership interests, the face amount of any indebtedness of
the partnership(s) or corporation(s) sold; and (v) with respect to the Company�s stock or partnership interests, the amount of any extraordinary
distributions, dividends, redemptions or repurchases by the Company, entered into with the advice of Allen & Co. with the intent of
positioning the Company for, or specifically as part of, a Transaction, at any time subsequent to the date of this Agreement, but not including
any repurchases in an aggregate amount of $20,000,000 or less.

Parent has retained Georgeson Shareholder Communications, Inc. to act as Information Agent and Mellon Investor Services LLC to act
as the Depositary in connection with the Offer. Such firms will each receive reasonable and customary compensation for their services.

Except as disclosed herein, neither the Company nor any person acting on its behalf has employed, retained or agreed to compensate any
person to make solicitations or recommendations to the Company�s stockholders concerning the Offer or the Merger.

Item 6. Interest in Securities of the Subject Company.

No transactions in the Shares have been effected during the past 60 days by the Company or, to the best of the Company�s knowledge,
by any executive officer, director, affiliate or subsidiary of the Company, other than a regularly scheduled purchase of Shares pursuant to the
ESPP on October 31, 2002.

Item 7. Purposes of the Transaction and Plans or Proposals.

Except as set forth in this Schedule 14D-9, the Company is not engaged in any negotiation in response to the Offer which relates to or
would result in (i) an extraordinary transaction, such as a merger or reorganization, involving the Company or any subsidiary of the Company
(ii) a purchase, sale or transfer of a material amount of assets by the Company or any subsidiary of the Company (iii) a tender offer for or
other acquisition of securities by or of the Company or (iv) any material change in the present capitalization or dividend policy of the
Company.

Except as described in Item 3 and Item 4 above (the provisions of which are hereby incorporated by reference), there are no transactions,
board resolutions, agreements in principle or signed contracts in response to the Offer which relate to or would result in one or more of the
matters referred to in Item 7.
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Item 8. Additional Information to be Furnished.

Section 14(f) Information Statement. The Information Statement attached as Schedule II hereto is being furnished in connection with
the possible designation by Parent and Purchaser, pursuant to the Merger Agreement, of certain persons to be appointed to the Company
Board other than at a meeting of the Company�s stockholders.

DGCL 203. Section 203 of the DGCL purports to regulate certain business combinations of a corporation organized under Delaware
law, such as the Company, with a stockholder beneficially owning 15% or more of the outstanding voting stock of such corporation (an
�Interested Stockholder�). Section 203 provides, in relevant part, that the corporation shall not engage in any business combination for a
period of three years following the date such stockholder first becomes an Interested Stockholder unless, (i) prior to the date the stockholder
first becomes an Interested Stockholder, the board of directors of the corporation approved either the business combination or the transaction
which resulted in the stockholder becoming an Interested Stockholder, (ii) upon becoming an Interested Stockholder, the Interested
Stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced or (iii) on or
subsequent to the date the stockholder becomes an Interested Stockholder, the business combination is approved by the board of directors and
authorized at an annual or special meeting of stockholders by the affirmative vote of at least two-thirds of the outstanding voting stock which
is not owned by the Interested Stockholder. The Company Board has approved the Merger Agreement and the transactions contemplated
thereby, including the Offer and the Merger, and, therefore, Section 203 of the DGCL is inapplicable to the Offer and the Merger.

Antitrust��United States. Under the HSR Act, and the related rules that have been issued by the Federal Trade Commission (the
�FTC�), certain acquisition transactions may not be consummated unless certain information has been furnished to the Antitrust Division of
the Department of Justice (the �Antitrust Division�) and the FTC and certain waiting period requirements have been satisfied. The purchase of
the Shares pursuant to the Offer is subject to these requirements.

Under the HSR Act, purchase of Shares in the Offer may not be completed until the expiration of a 15-calendar-day waiting period
following the required filing of a Notification Report Form under the HSR Act by each of Philips and SCA (the �parties�), which they intend
to submit on or about November 26, 2002. Accordingly, the waiting period under the HSR Act will expire at 11:59 p.m., New York City time,
on December 11, 2002 unless early termination of the waiting period is granted by the FTC and the Antitrust Division or the parties receive
requests for additional information and documentary material prior thereto. If either the FTC or the Antitrust Division issues requests for
additional information and documentary material from the parties prior to the expiration of the 15-day waiting period, the waiting period will
be extended and will expire at 11:59 p.m., New York City time, on the tenth calendar day after the date of substantial compliance by the
parties with such requests unless terminated earlier by the FTC and the Antitrust Division. If such requests are issued, the purchase of and
payment for Shares pursuant to the Offer will be deferred until the additional waiting periods expire or are terminated. Only one extension of
such waiting periods pursuant to a request for additional information and documentary material is authorized by the rules promulgated under
the HSR Act. Thereafter, the waiting period can be extended only by court order or by consent of the parties. Although the Company is
required to file certain information and documentary material with the Antitrust Division and the FTC in connection with the Offer, neither the
Company�s failure to make such filings nor a request to the Company from the Antitrust Division or the FTC for additional information or
documentary material will extend the waiting period.

The Antitrust Division and the FTC frequently scrutinize the legality under the antitrust laws of transactions such as the proposed
acquisition of the Company pursuant to the Offer. At any time before or after the acquisition of Shares pursuant to the Offer, the Antitrust
Division or the FTC could take such action under the antitrust laws as either deems necessary or desirable in the public interest, including
seeking to enjoin the purchase of Shares pursuant to the Offer or the consummation of the Merger or seeking the divestiture of Shares
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acquired by the parties or the divestiture of substantial assets of the Company or its subsidiaries. Private parties and states Attorneys General
may also bring legal action under the antitrust laws under certain circumstances. There can be no assurance that a challenge to the Offer on
antitrust grounds will not be made, or, if such a challenge is made, of the result thereof.

If the Antitrust Division, the FTC, a state or a private party raises antitrust concerns in connection with the proposed transaction, the
Company and the parties may engage in negotiations with the relevant governmental agency or party concerning possible means of addressing
these issues and may delay consummation of the Offer or the Merger while such discussions are ongoing. The Company and the parties have
agreed to use all reasonable efforts to cooperate with one another in determining which filings are required to be made prior to the Effective
Time with, and which consents, approvals, permits or authorizations are required to be obtained prior to the Effective Time from,
governmental authorities in connection with the execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby; and timely making all such filings and timely seeking all such consents, approvals, permits or authorizations.

Antitrust��European Union. Under Article 7(1) of Council Regulation (EEC) No. 4064/89 of 21 December 1989 on the Control of
Concentrations between Undertakings, as amended (�EC Merger Regulation�), a concentration generally may not be completed before it is
notified to the European Commission (�Commission�) and it has been declared compatible with the common market pursuant to a decision
under Article 6(1)(b) or Article 8(2) or on the basis of a presumption according to Article 10(6). Under Article 7(3), a public bid which has
been notified to the Commission may be implemented, provided that the acquirer does not exercise the voting rights attached to the securities
in question until the conditions of Article 7(1) are satisfied or the acquirer exercises such rights only to maintain the full value of those
investments, and on the basis of a derogation granted by the Commission. The purchase of the Shares pursuant to the Offer falls under the
definition of a notifiable concentration pursuant to the EC Merger Regulation.

Under the provisions of the EC Merger Regulation, the initial (Phase I) review period is one month, which may be extended under
certain circumstances, including to a period of six weeks if the parties offer remedial undertakings during the initial three weeks of the Phase I
period. If the Commission has serious doubts whether a notified transaction is compatible with the common market, it may initiate Phase II
proceedings, which last an additional four months. The parties intend to submit the notification on or about November 21, 2002, in which case
the one-month Phase I review period will expire on December 23, 2002, unless extended.

The Commission frequently scrutinizes under the EC Merger Regulation transactions such as the proposed acquisition of the Company
pursuant to the Offer. The Commission could take enforcement action under the EC Merger Regulation, including declaring that the
concentration is incompatible with the common market or seeking the divestiture of Shares acquired by the parties or the divestiture of
substantial assets of the Company or its subsidiaries or other forms of commitments by the parties. There can be no assurance that a challenge
to the Offer on competition grounds will not be made by the Commission, or, if such a challenge is made, of the result thereof.

If the Commission raises competition concerns in connection with the proposed acquisition of the Company pursuant to the Offer, the
parties may engage in negotiations with the Commission concerning possible means of addressing these issues and may delay consummation
of the Offer or the Merger while such discussions are ongoing. The Company and the parties have agreed to use all reasonable efforts to
cooperate with one another in determining which filings are required to be made prior to the Effective Time with, and which consents,
approvals, permits or authorizations are required to be obtained prior to the Effective Time from, governmental authorities in connection with
the execution and delivery of this Agreement and the consummation of the transactions contemplated hereby; and timely making all such
filings and timely seeking all such consents, approvals, permits or authorizations.

Appraisal Rights. No appraisal rights are available to holders of Shares in connection with the Offer. However, if the Merger is
consummated, holders of Shares may have certain rights under Section 262 of the
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DGCL to dissent and demand appraisal of, and payment in cash for the fair value of, their Shares. Such rights, if the statutory procedures are
complied with, could lead to a judicial determination of the fair value (excluding any element of value arising from accomplishment or
expectation of the Merger) required to be paid in cash to such dissenting holders for their Shares. Any such judicial determination of the fair
value of the Shares could be based upon considerations in addition to the applicable offer price and the market value of the Shares, including
asset values and the investment value of the Shares. The value so determined could be more or less than the Share Price. If any holder of
Shares who demands appraisal under Section 262 of the DGCL fails to perfect, or effectively withdraws or loses his or her right to appraisal,
as provided in the DGCL, each of the Shares of such holder will be converted into the Share Price in accordance with the Merger Agreement.
A stockholder may withdraw his or her demand for appraisal by delivery to Purchaser of a written withdrawal of his or her demand for
appraisal and acceptance of the Merger. Failure to follow the steps required by Section 262 of the DGCL for perfecting appraisal rights may
result in the loss of such rights.
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Item 9. Exhibits.

Exhibit 1. Form of Letter to Stockholders of the Company, dated November 22, 2002.*

Exhibit 2. Offer to Purchase, dated November 22, 2002 (incorporated herein by reference to Exhibit (a)(1)(A) to the Schedule TO).

Exhibit 3. Letter of Transmittal (incorporated herein by reference to Exhibit (a)(1)(B) to the Schedule TO).

Exhibit 4. Agreement and Plan of Merger, dated as of November 13, 2002, by and among Parent, Purchaser and the Company
(incorporated herein by reference to Exhibit (d)(1) to the Schedule TO).

Exhibit 5. Form of Stockholder Tender and Support Agreements, dated as of November 13, 2002, by and among Purchaser, Parent and
certain stockholders of the Company (incorporated herein by reference to Exhibit (d)(4) to the Schedule TO).

Exhibit 6. Confidentiality Agreement, dated as of May 16, 2002, between SCA and the Company (incorporated herein by reference to
Exhibit (d)(3)(A) to the Schedule TO).

Exhibit 7. Confidentiality Agreement, dated as of July 8, 2002, between Philips and the Company (incorporated herein by reference to
Exhibit (d)(3)(B) to the Schedule TO).

Exhibit 8. Rider Regarding Confidentiality Agreement, dated as of September 30, 2002, by and among SCA, Philips and the Company
(incorporated herein by reference to Exhibit (d)(3)(C) to the Schedule TO).

Exhibit 9. Patent License Agreement, dated as of May 30, 2002, between Sony Corporation and the Company.**

Exhibit 10. Amendment to Patent License Agreement, dated as of November 13, 2002, between Sony Corporation and the Company.

Exhibit 11. Foundation License Agreement, dated as of November 13, 2002, between Philips and the Company.**

Exhibit 12. Amendment to Foundation License Agreement, dated as of November 13, 2002, between Philips and the Company.

Exhibit 13. Exclusivity Letter Agreement, dated November 10, 2002, by and among SCA, Philips and the Company (incorporated herein
by reference to Exhibit (d)(5) to the Schedule TO).

Exhibit 14. Letter Agreement, dated as of November 13, 2002, by and among Philips, SCA and the Company (incorporated herein by
reference to Exhibit (d)(2) to the Schedule TO).

Exhibit 15. Press Release issued by the Company on November 13, 2002 (incorporated by reference to the press release filed under cover
of Schedule 14D-9C filed by the Company on November 13, 2002).

Exhibit 16. Fairness Opinion of Allen & Company, LLC (included as Schedule I to this Schedule 14D-9).

Exhibit 17. The Company�s Information Statement pursuant to Section 14(f) under the Exchange Act (included as Schedule II to this
Schedule 14D-9).*

Exhibit 18. Complaint filed by Fabrizio Righetti in the Superior Court, Santa Clara County, California on November 13, 2002.

Exhibit 19. Complaint filed by Jong-Ho Nam in the Superior Court, Santa Clara County, California on November 13, 2002.
* Copy attached to, or enclosed with, copies of this Schedule mailed to stockholders.
** Portions of this exhibit have been omitted based on a request for confidential treatment pursuant to Rule 24b-2 under the Exchange Act.

Such omitted portions have been filed separately with the Securities and Exchange Commission.
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SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.

INTERTRUST TECHNOLOGIES CORPORATION

By: /s/ DAVID LOCKWOOD

Name: David Lockwood

Title: President and Chief Executive Officer

Dated: November 22, 2002
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November 13, 2002

Members of the Board of Directors
InterTrust Technologies Corporation
4800 Patrick Henry Drive
Santa Clara, California 95054

Ladies and Gentlemen:

We understand that Fidelio Acquisition Company, LLC, a Delaware limited liability company (�Buyer�), Fidelio Merger Sub, Inc., a
Delaware corporation and a wholly owned subsidiary of Buyer (�Merger Sub�), and InterTrust Technologies Corporation, a Delaware
corporation (the �Company�), propose to enter into an Agreement and Plan of Merger, dated as of November 13, 2002 (the �Agreement�),
pursuant to which, subject to the terms and conditions of the Agreement, (a) Buyer will cause Merger Sub to commence a tender offer to
purchase all of the outstanding shares of common stock, par value $0.001 per share (�Company Common Stock�), of the Company (the
�Offer�) at a purchase price equal to $4.25 per share, net to the seller in cash, without interest thereon (the �Consideration�), and (b)
following consummation of the Offer, Merger Sub will be merged with and into the Company, with the Company surviving as a wholly
owned subsidiary of Buyer (the �Merger�, and together with the Offer, the �Transaction�), pursuant to which Merger each outstanding share
of Company Common Stock (other than shares held by Buyer, the Company or any of their respective subsidiaries, and stockholders validly
exercising appraisal rights with respect to the Merger under Delaware law) will be converted automatically into the right to receive the
Consideration. The terms and conditions of the Transaction are more fully set forth in the Agreement.

You have requested our opinion, as of the date hereof, as to the fairness, from a financial point of view, of the Consideration to be
received by the holders of Company Common Stock in the Transaction to such stockholders (other than Buyer and its affiliates). In connection
with this opinion, we have, among other things:

(i) reviewed the financial terms and conditions of a draft of the Agreement, dated November 12, 2002, and certain related
documents (which prior to the delivery of this opinion had not been executed by the parties thereto);

(ii) analyzed certain publicly available historical business and financial information relating to the Company, as presented in
documents filed by the Company with the Securities and Exchange Commission;

(iii) reviewed various forecast and budgeted financial and operating data for the Company for the fiscal years ending December 31,
2002 through 2007, as provided to us by the management of the Company;

(iv) held discussions with members of the senior management of the Company with respect to the business prospects and financial
condition of the Company, including management�s view of the Company�s pipeline of potential intellectual property (�IP�)
licensing transactions;

(v) reviewed the general trends in the digital rights management (�DRM�) and the IP licensing industries;

(vi) reviewed the historical stock prices and trading volumes of Company Common Stock;

(vii) compared the financial performance of the Company and the historical prices and trading activity of Company Common Stock
with that of certain other companies in the IP licensing and the Internet security software industries which we believe to be
generally comparable to the businesses of the Company;

(viii) reviewed the financial terms, to the extent publicly available, of certain business combinations and asset sales and acquisitions
which we believe to be generally comparable to the Transaction, including recent sales of DRM patent portfolios; and
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(ix) considered such other factors and performed such other analyses as we have deemed appropriate.

In rendering our opinion, we have assumed and relied upon the accuracy and completeness of the financial and other information that
was available to us from public sources, that was provided to us by the Company or its representatives, or that was otherwise reviewed by us.
We have not assumed any responsibility for, and did not conduct, any independent verification of such information or any independent
valuation or appraisal of any of the assets of Buyer or the Company, or concerning the fair value of Buyer or its affiliates or the solvency of
Buyer, the Company or any of their respective affiliates. With respect to the financial forecasts referred to above, we have assumed that they
have been reasonably prepared on a basis reflecting the best currently available estimates and judgments of the management of the Company
as to the future financial performance of the Company and that such financial information is materially complete. We assume no responsibility
for, and express no view as to, such forecasts or the assumptions on which they are based. Further, our opinion is necessarily based on
economic, monetary, market and other conditions as in effect on the date hereof, and the information made available to us as of the date
hereof. In rendering our opinion, we are not opining as to the prices at which shares of Company Common Stock will trade prior to the
consummation of the Transaction.

In rendering our opinion, we have assumed that the Transaction will be consummated on the terms described in the Agreement, without
any waiver or modification by the parties thereto of any material terms or conditions thereof, and that obtaining the regulatory and other
approvals necessary in connection with the Transaction will not have an adverse effect on the ability of Buyer, its affiliates or the Company to
consummate the Transaction on the terms and subject to the conditions set forth in the Agreement. We also have assumed that there have been
no material changes made to the Agreement or any related documents from the drafts we reviewed for purposes of rendering our opinion, and
that the other representations and warranties of Buyer and the Company contained in the Agreement are true and complete. We also have
assumed that management of the Company is not aware of any information or facts that would make the information provided to us
incomplete or misleading, and that there has been no material change to the Company�s assets, financial condition, results of operations,
business or prospects since the date of its last financial statements made available to us. We have relied on the advice of counsel and
independent accountants to the Company as to all legal, financial reporting and accounting matters. In rendering our opinion, we have not
given effect to, and have not attempted to assign any value to, any commercial arrangements being entered into by the Company, Buyer and
their respective affiliates in connection with the Agreement, including, without limitation, the patent license agreement and the patent license
agreement amendment contemplated to be entered into by the Company and each of Koninklijke Philips Electronics N.V. and Sony
Corporation, respectively.

We have acted as financial advisor to the Company in connection with the Transaction and will receive a fee for our services. In
addition, the Company has agreed to indemnify us for certain liabilities arising out of our engagement. In the past, we and our affiliates have
provided financial advisory services to the Company for which we have received customary fees. As of the date hereof, Allen & Company
Incorporated (an affiliate of Allen & Company LLC) holds a warrant to purchase 650,000 shares of Company Common Stock at an exercise
price per share of $7.00, which warrant was issued in connection with a prior financial advisory engagement. As part of our investment
banking business, we are regularly engaged in the valuation of businesses and their securities in connection with mergers and acquisitions,
private placements and related financings, bankruptcy reorganizations and similar recapitalizations, negotiated underwritings, secondary
distributions of listed and unlisted securities, and valuations for corporate and other purposes. In addition, in the ordinary course of our
business, we and our affiliates may have long or short positions, either on a discretionary or nondiscretionary basis, for our and our affiliates�
own account or for those of our and our affiliates� clients, in the securities of the Company, Buyer and/or their respective affiliates.

Our engagement and the opinion expressed herein are for the benefit of the Board of Directors of the Company and our opinion is
rendered to the Board of Directors of the Company solely in connection with its consideration of the Transaction. This opinion is not intended
to, and does not, constitute a recommendation to any holder of Company Common Stock as to whether such holder should tender such shares
of Company

2

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Common Stock in the Offer or should vote to approve any matter related to the Merger. Our opinion does not address the relative merits of the
Transaction as compared to any alternative business transaction that might be available to the Company, or the Company�s underlying
decision to pursue the Transaction.

Furthermore, our engagement and the opinion expressed herein are solely for the benefit of the Board and are not intended to confer
rights or remedies upon Buyer or any of its affiliates, or any stockholder of the Company or any other person or entity other than the Board of
Directors of the Company. It is understood that this opinion is solely for the information of the Board of Directors of the Company and may
not be used for any other purpose without our prior written consent, except that this opinion may be included in its entirety in any filing made
by the Company with the Securities and Exchange Commission with respect to the Transaction.

Based on and subject to the foregoing, we are of the opinion that, as of the date hereof, the Consideration to be received by the holders of
Company Common Stock in the Transaction is fair, from a financial point of view, to such stockholders (other than Buyer and its affiliates).

Very truly yours,

ALLEN & COMPANY LLC

By: /S/ JOHN H. JOSEPHSON

Name: John H. Josephson

Title: Managing Director
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SCHEDULE II

INTERTRUST TECHNOLOGIES CORPORATION
4800 PATRICK HENRY DRIVE

SANTA CLARA, CALIFORNIA 95054

INFORMATION STATEMENT PURSUANT TO
SECTION 14(f) OF THE SECURITIES

EXCHANGE ACT OF 1934 AND RULE 14f-1 THEREUNDER

This Information Statement is being mailed on or about November 22, 2002, as part of the Solicitation/Recommendation Statement on
Schedule 14D-9 (the �Statement�) of InterTrust Technologies Corporation (the �Company�). Capitalized terms used and not otherwise
defined herein shall have the meaning set forth in the Statement. You are receiving this Information Statement in connection with the possible
election of persons designated by Fidelio Acquisition Company, LLC (�Parent�), a Delaware limited liability company, to a majority of seats
on the Board of Directors (the �Board of Directors� or the �Board�) of the Company.

On November 13, 2002, the Company entered into an Agreement and Plan of Merger (the �Merger Agreement�) with Parent and Fidelio
Sub, Inc. (�Purchaser�), a Delaware corporation and a wholly owned subsidiary of Parent, pursuant to which the Purchaser has commenced a
tender offer to purchase all of the outstanding shares of common stock, par value $0.001 per share, of the Company (the �Common Stock�)
including the associated preferred share purchase rights (the �Rights�, and together with the common stock, the �Shares�) for a price of $4.25
per Share, net to the seller in cash, without interest thereon and less any required withholding taxes upon the terms and subject to the
conditions set forth in Purchaser�s Offer to Purchase, dated November 22, 2002, and in the related Letter of Transmittal (the �Share Price�),
which, together with any amendments or supplements thereto, collectively constitute the �Offer�. Copies of the Offer to Purchase and Letter
of Transmittal have been mailed to stockholders of the Company and are filed as Exhibits (a)(1)(A) and (a)(1)(B) respectively, to the Tender
Offer Statement on Schedule TO (as amended from time to time, the �Schedule TO�) filed with the Securities and Exchange Commission (the
�Commission�) on November 22, 2002, and each is incorporated herein by reference. The Merger Agreement provides that, subject to the
satisfaction or waiver of certain conditions, as soon as practicable after the completion of the Offer, and in accordance with the Delaware
General Corporation Law, the Purchaser will be merged with and into the Company with the Company surviving the merger as a wholly
owned subsidiary of Parent (the �Merger�). At the effective time of the Merger (the �Effective Time�), each issued and outstanding Share
(other than Shares held by stockholders of the Company who have properly exercised their appraisal rights under Delaware law, Shares held
by the Company or any subsidiary of the Company and Shares held by Parent or any subsidiary of Parent) will be converted into the right to
receive an amount in cash equal to the price per share paid in the Offer (the �Merger Consideration�), without interest thereon and less any
required withholding taxes.

The Offer, the Merger, and the Merger Agreement are more fully described in the Statement, to which this Information Statement forms
Schedule II, which was filed by the Company with the Commission on November 22, 2002 and which is being mailed to stockholders of the
Company along with this Information Statement.

This Information Statement is being mailed to you in accordance with Section 14(f) of the Securities Exchange Act of 1934, as amended
(the �Exchange Act�) and Rule 14f-1 promulgated thereunder. The information set forth herein supplements certain information set forth in
the Statement. Information set forth herein relating to Parent, Purchaser or the Fidelio Designees (as defined below) has been provided by
Parent.

You are urged to read this Information Statement carefully. You are not, however, required to take any action in connection with the
matters set forth herein.
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Pursuant to the Merger Agreement, Purchaser commenced the Offer on November 22, 2002. The Offer is currently scheduled to expire
at 12:00 midnight, New York City time, on Friday, December 20, 2002, unless Purchaser extends it.

GENERAL

The Common Stock is the only type of security entitled to vote at a meeting of the stockholders of the Company. Each Share has one
vote. As of the close of business on November 19, 2002, there were 98,345,888 outstanding Shares.

RIGHTS TO DESIGNATE DIRECTORS AND FIDELIO DESIGNEES

The Merger Agreement provides that, promptly upon the acceptance for payment of Shares by the Purchaser pursuant to the Offer,
Parent and Purchaser will be entitled to designate such number of directors (the �Fidelio Designees�) on the Board as will give Purchaser a
majority of such directors.

Additionally, the Merger Agreement provides that the Company will cause the Fidelio Designees to be elected to the Board by its
existing Board. The Merger Agreement also provides that Parent and Purchaser will be entitled to designate such Fidelio Designees on the
Board of Directors of each subsidiary of the Company and each Committee of the board of directors of the Company and each subsidiary of
the Company as will give Purchaser a majority of such directors or committee. In connection with the foregoing, the Company will promptly,
at the option of Parent, either increase the size of the Company�s and each subsidiary of the Company�s Board of Directors (and each
committee thereof) and/or obtain the resignation of such number of its current directors as is necessary to enable the Fidelio Designees to be
elected or appointed to, and to constitute a majority of, the Company�s and each subsidiary of the Company�s Board of Directors (and each
committee thereof) as provided above.

Notwithstanding the foregoing, in the event that the Fidelio Designees are elected to the Board of Directors, until the Effective Time, the
Board of Directors must have at least two directors who were directors on the date of the Merger Agreement who are not officers of the
Company (the �Independent Directors�), provided, however, that if the number of Independent Directors shall be reduced below two for any
reason whatsoever, the remaining Independent Director shall designate a person who shall be deemed to be an Independent Director for
purposes of the Merger Agreement or, if no Independent Director then remains, the other directors shall designate two persons who are not
officers or affiliates of the Company, or officers or affiliates of Parent or any of its subsidiaries and those persons shall be deemed
Independent Directors for purposes of the Merger Agreement. Following the election or appointment of the Fidelio Designees and prior to the
Effective Time, the affirmative vote of a majority of the Independent Directors then in office shall be required to (i) amend or terminate the
Merger Agreement by the Company, (ii) exercise or waive any of the Company�s rights or remedies under the Merger Agreement, (iii) extend
the time for performance of Parent�s and Purchaser�s respective obligations under the Merger Agreement or (iv) take any action that would
materially delay the receipt of the Merger Consideration by the stockholders of the Company.

The Fidelio Designees will be selected by Parent from among the individuals listed below. Each of the following individuals has
consented to serve as a director of the Company if appointed or elected. None of the Fidelio Designees currently is a director of, or holds any
positions with, the Company. Parent has advised the Company that, to the best of Parent�s knowledge, except as set forth below, none of the
Fidelio Designees or any of their affiliates beneficially owns any equity securities or rights to acquire any such securities of the Company, nor
has any such person been involved in any transaction with the Company or any of its directors, executive officers or affiliates that is required
to be disclosed pursuant to the rules and regulations of the Commission other than with respect to transactions between Parent and the
Company that have been described in the Schedule TO or the Statement.
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The name, age, citizenship, present principal occupation or employment and five-year employment history of each of the individuals
who may be selected as the Fidelio Designees are set forth below. Each individual listed below is a Board Manager of Parent.

Name, Age & Citizenship Business Address Present Principal Occupation and Employment History

Elizabeth Coppinger, 50
USA

550 Madison Avenue
New York, NY 10022

Ms. Coppinger is Senior Vice President of SCA and has held this
position since April 2000. Previously, she was Vice President of SCA
from April 1997 until March 2000. Ms. Coppinger has been a
Director of Lightspan, Inc. since March 2001.

Toshimoto Mitomo, 39
Japan

550 Madison Avenue
New York, NY 10022

Mr. Mitomo is Vice President of the Intellectual Property Department
of SCA and has held this position since February 2000. Previously,
he was Director of the Intellectual Property Department of SCA from
October 1998 until February 2000. Prior to that, he held the position
of Manager of the Intellectual Property Department of SCA from
October 1993 until October 1998.

James Patrick Nolan, 42
Ireland

Post Box 77900
1070 MX Amsterdam
The Netherlands

Mr. Nolan is Senior Vice President, Corporate Mergers and
Acquisitions, of Philips and has held this position since January 2000.
Previously, he was Senior Vice President of Rabobank International.
Mr. Nolan has been a Director of Navigation Technologies Inc. since
March 2000.

Ruud J. Peters, 50
The Netherlands

Prof. Holstlaan 6
5656 AA Eindhoven
The Netherlands

Mr. Peters is Executive Vice President and Chief Executive Officer
IP&S of Philips International B.V. and has held this position since
January 1999. Previously, he was Senior Vice President and
Capability Director IP&S of Philips International B.V. from January
1997 until December 1998.

A. Robert Towbin, 67
USA

65 East 55th Street
New York, NY 10022

Mr. Towbin is Managing Director of Stephens Financial Group and
has held this position since October 2002 and is a member of
Stephens Acquisition LLC. Previously, he was Managing Director
and Chairman of C.E. Unterberg from September 1995 until October
2002. Mr. Towbin has been a Director of Gerber Scientific, Inc.,
Globalstar Telecommunications Ltd., Globecomm Systems, Inc. and
K&F Industries Inc.
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OWNERSHIP OF COMMON STOCK BY THE PRINCIPAL STOCKHOLDERS AND MANAGEMENT

The following table sets forth, as of November 19, 2002, certain information with respect to shares beneficially owned by (i) each person
who is known by the Company to be the beneficial owner of more than five percent of the Company�s outstanding shares of common stock,
(ii) each of the Company�s directors and the executive officers named in Executive Compensation and Related Information and (iii) all
current directors and executive officers as a group. Beneficial ownership has been determined in accordance with Rule 13d-3 under the
Exchange Act. Under this rule, certain shares may be deemed to be beneficially owned by more than one person (if, for example, persons
share the power to vote or the power to dispose of the shares). In addition, shares are deemed to be beneficially owned by a person if the
person has the right to acquire shares (for example, upon exercise of an option or warrant) within sixty days of the date as of which the
information is provided. In computing the percentage ownership of any person, the amount of shares is deemed to include the amount of
shares beneficially owned by such person (and only such person) by reason of such acquisition rights. As a result, the percentage of
outstanding shares of any person as shown in the following table does not necessarily reflect the person�s actual voting power at any
particular date.

Shares Beneficially

Owned (1)(2)

Name of Beneficial Owner Number of Shares

Percentage

of Total

Victor Shear 15,103,096 15.4%
David Lockwood (3) 5,045,132 5.1%
DMG Advisors LLC (#) 4,952,623 5.0%
David C. Chance (4) 764,121 *
Edmund Fish (5) 622,395 *
Patrick Nguyen (6) 575,030 *
Satish Gupta (7) 470,000 *
David Maher (8) 302,789 *
Greg Wood (9) 284,061 *
Lester Hochberg (10) 74,521 *
Robert R. Walker (11) 60,000 *
Timo Ruikka (12) 60,000 *
David Ludvigson � *
Mark Ashida � *
Patrick S. Jones � *
All current directors and executive officers as a group (12 persons) (13) 23,537,600 23.0%

* Less than 1%.

(1) Percentage ownership is based on 98,230,035 shares of common stock outstanding on September 30, 2002.

(2) Shares of common stock subject to options currently exercisable or exercisable within 60 days of September 30, 2002 are deemed outstanding for purposes of computing

the percentage ownership of the person holding such options but are not deemed outstanding for computing the percentage ownership of any other person. Except pursuant

to applicable community property laws or as indicated in the footnotes to this table, each stockholder identified in the table possesses sole voting and investment power

with respect to all shares of common stock shown as beneficially owned by such stockholder. Unless otherwise indicated, the address of each of the individuals listed in

the table is c/o InterTrust Technologies Corporation, 4800 Patrick Henry Drive, Santa Clara, CA 95054.

(3) Includes 850,832 shares subject to options that are exercisable within 60 days of September 30, 2002.

(4) Includes 764,121 shares subject to options that are exercisable within 60 days of September 30, 2002.

(5) Includes 313,957 shares subject to options that are exercisable within 60 days of September 30, 2002.

(6) Includes 509,995 shares subject to options that are exercisable within 60 days of September 30, 2002.

(7) Includes 315,000 shares subject to options that are exercisable within 60 days of September 30, 2002.

(8) Includes 299,039 shares subject to options that are exercisable within 60 days of September 30, 2002.

(9) Includes 269,061 shares subject to options that are exercisable within 60 days of September 30, 2002.

(10) Includes 69,121 shares subject to options that are exercisable within 60 days of September 30, 2002.
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(11) Includes 60,000 shares subject to options that are exercisable within 60 days of September 30, 2002.

(12) Includes 60,000 shares subject to options that are exercisable within 60 days of September 30, 2002.

(13) Includes 3,922,619 shares subject to options that are exercisable within 60 days of September 30, 2002.

(#) Based on Schedule 13G filed with the SEC on August 2, 2002.
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INFORMATION ABOUT DIRECTORS AND EXECUTIVE OFFICERS

Name Age Positions and Offices Held With Company

Victor Shear (4) 55 Chairman of the Board
David Lockwood 43 Executive Vice Chairman of the Board, Chief Executive Officer,

President and Director
David C. Chance (3) 45 Director
Satish K. Gupta (1)(2)(4) 57 Director
Curt Hessler 58 Director
Lester Hochberg (1)(2)(3)(4) 65 Director
Timo Ruikka 46 Director
Robert R. Walker (1)(2)(3)(4) 52 Director
Greg Wood 44 Chief Financial Officer
David P. Maher 52 Chief Technology Officer
Patrick P. Nguyen 36 Executive Vice President
Mark Scadina 33 Vice President and General Counsel
Talal Shamoon 38 Executive Vice President
(1) Member of Compensation Committee.

(2) Member of Audit Committee.

(3) Member of Special Committee.

(4) Member of Nominating Committee.

Victor Shear has served as chairman of the board of the Company since its inception in January 1990 and chief executive officer of the
Company from inception to March 2002. Before founding InterTrust, Mr. Shear co-founded Personal Library Software, Inc., a text and
document database company, in June 1986. Mr. Shear served as chairman, president and chief executive officer of Data Scientific
Corporation, a software developer of scientific workstations, from May 1982 to February 1985. Mr. Shear received a B.A. in sociology from
Brandeis University.

David Lockwood has served as chief executive officer of the Company since March 2002, as president since November 2001, executive
vice chairman of InterTrust since September 2001 and as a director since October 2000. Before joining InterTrust, from January 2000 to
October 2001, Mr. Lockwood was the managing partner of Reuters Greenhouse Fund, a venture capital firm. Prior to joining Reuters
Greenhouse Fund, Mr. Lockwood spent 10 years at Goldman, Sachs & Co., most recently as a managing director. Mr. Lockwood currently
serves on the board of directors of Forbes.com. Mr. Lockwood previously served on the boards of directors of Epoch, Logicworx,
@themoment, Aurigin Systems, Moreover and Zeroknowledge, and was the chairman of the board of Venture One. Mr. Lockwood received a
B.A. from Miami University and an M.B.A. from the University of Chicago.

David C. Chance has served as a director of InterTrust since October 1999. Mr. Chance also served as executive vice chairman of
InterTrust from October 1999 to October 2001. Before joining InterTrust, from January 1994 to January 1998, Mr. Chance was deputy
managing director of BskyB Group Ltd., a leading United Kingdom pay-television and media company, and continued to serve as a consultant
and non-executive director until August 1999. In addition, Mr. Chance is a non-executive director of Modern Times Group, the primary pay-
television operator in Scandinavia, and Sunderland football club. Mr. Chance received a B.S. in psychology, a B.A. in industrial relations, and
an M.B.A. from the University of North Carolina at Chapel Hill.

Satish K. Gupta has served as a director of InterTrust since February 1993. Mr. Gupta is currently a senior vice president of Cradle
Technologies, a semiconductor company. BN Mr. Gupta was the president and chief executive officer of Cradle Technologies from July 1998
until October 2002. From May 1994 to June 1998, Mr. Gupta was vice president of corporate marketing and business development of Cirrus
Logic, a semiconductor company, and from June 1991 to May 1994, he was vice president of strategic marketing and advanced
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development of Media Vision, a multi-media peripherals company. Mr. Gupta received a B.E. in electrical engineering in India from Birla
Institute of Technology and Science, an S.M. in electrical engineering from Massachusetts Institute of Technology, and an M.S. in engineering
and economic systems from Stanford University.

Curt Hessler has served as a director of InterTrust since October 2002. Mr. Hessler has held a variety of senior positions at major
corporations including Vice Chairman and Chief Financial Officer of Unisys from 1985 to 1991 and Executive Vice President of the Times-
Mirror Group from 1991 to 1995. Mr. Hessler has also held several government positions including Assistant Secretary of the Treasury for
Economic Policy from 1980 to 1981. Mr. Hessler received a B.A. from Harvard, a Masters degree in economics from the University of
California at Berkeley, a J.D. from Yale Law School, and is also a Rhodes Scholar.

Lester Hochberg has served as director of InterTrust since January 2002. Mr. Hochberg has served as director and president of RR
Capital Partners, an investment company, since June 1998 and as director and president of Bercap Corporation, a financial advisory company,
since 1985. Mr. Hochberg was Chairman of Gibson�s, a chain of retail stores, from February 1992 to September 1998. Mr. Hochberg received
a B.S. in economics from Brooklyn College and a J.D. from Harvard Law School.

Timo Ruikka has served as a director of InterTrust since March 2001. Mr. Ruikka has been a vice president of industry initiatives of
Nokia Corporation, an electronics and communications network equipment company, since July 2001. From April 1999 to July 2001, Mr.
Ruikka served as a vice president of Nokia, Inc., the United States subsidiary of Nokia Corporation. From January 1998 to March 1999, Mr.
Ruikka served as vice president and senior vice president of Nokia Corporation. Mr. Ruikka has an L.L.M. degree from Turku University in
Finland. Mr. Ruikka was nominated by Nokia Corporation to serve as a director of InterTrust in connection with an investment by Nokia
Finance International B.V. in InterTrust.

Robert R. Walker has served as director of InterTrust since January 2002. Mr. Walker was executive vice president and chief financial
officer of Agilent Technologies, a publicly traded electronic equipment manufacturing company, from March 1999 to December 2001. Prior
to joining Agilent Technologies, Mr. Walker held positions including vice president, chief information officer and group controller at Hewlett-
Packard Company, an electronic equipment manufacturing company, from June 1975 to February 1999. Mr. Walker is also a member of the
Executive Committee of Financial Executives International. Mr. Walker received a B.S. in Electrical Engineering and a M.B.A. in finance
from Cornell University.

Greg Wood has served as chief financial officer of InterTrust since November 2000. Prior to joining InterTrust, Mr. Wood served as
chief financial officer of Network Computing Devices, a computer networking company, from August 1999 to November 2000. Mr. Wood
also served as executive vice president and chief financial officer, from December 1998 to July 1999, and as chief financial officer, from July
1997 to November 1998, of Sutmyn Storage Corporation, a data storage company. Prior to joining Sutmyn, Mr. Wood served as senior vice
president, finance and managing director, from April 1996 to June 1997, and as vice president and treasurer, from January 1990 to March
1996, of Memorex Telex NV, a supplier of computer networking products and services. Mr. Wood received a B.B.A. in accounting from the
University of San Diego and a J.D. from the University of San Francisco. Mr. Wood is a certified public accountant.

David P. Maher has served as chief technology officer of InterTrust since June 1999. Prior to joining InterTrust, Mr. Maher served in
various positions at AT&T from June 1981 to June 1999, including as an AT&T fellow, a Bell Labs fellow and head of the secure systems
research department. At AT&T, Mr. Maher developed secure wideband transmission systems, cryptographic key management systems and
secure communications devices. In addition, Mr. Maher was chief architect for AT&T�s STU-III secure device, data, and video products for
secure government communications. Mr. Maher has been a consultant for the National Science Foundation, the National Security Agency, the
National Institute of Standards and Technology, and the Congressional Office of Technology Assessment, and has taught electrical
engineering, mathematics and computer science at several institutions. Mr. Maher received B.A., M.S. and Ph.D. degrees in mathematics from
Lehigh University.
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Patrick P. Nguyen is executive vice president and has also served as senior vice president, corporate development, and vice president,
global alliances, since joining InterTrust in July 1998. Prior to joining InterTrust, from February 1993 to June 1998, Mr. Nguyen worked at the
Silicon Valley Office of Weil, Gotshal & Manges, where he was made a partner in January 1998 and headed the corporate and technology
transaction group. Mr. Nguyen received a B.S. in computer science from the University of California at Irvine and a J.D. from the University
of California at Los Angeles.

Mark Scadina has served as vice president and general counsel of InterTrust since February 2000. From March 1999 to February 2000,
Mr. Scadina served as Director, corporate development and legal at InterTrust. From September 1994 to March 1999 Mr. Scadina practiced
law in the Silicon Valley office of Pennie & Edmonds. Mr. Scadina received a B.S. in computer engineering from Santa Clara University and
a J.D. from the University of California, Berkeley School of Law (Boalt Hall).

Talal Shamoon has served as executive vice president since March 2001, and senior vice president, media of InterTrust since February
2000 to March 2001. From June 1999 to February 2000, Dr. Shamoon served as our vice president, corporate development and technology
initiatives. From June 1997 to June 1999, Dr. Shamoon served as a member of the research staff of STARLab. Prior to joining InterTrust,
from October 1994 to June 1997, Dr. Shamoon worked for NEC Research Institute, an advanced research facility of NEC focused on
computer science and physics, where he focused on multimedia security, signal processing and data compression. Dr. Shamoon received B.S.,
M. Eng and Ph.D degrees in electrical engineering from Cornell University.
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COMPENSATION OF DIRECTORS

Except for grants of stock options, directors of the Company did not receive compensation for services provided as a director during the
last fiscal year ended December 31, 2001. The Company also did not pay compensation for committee participation or special assignments of
the Board of Directors during the last fiscal year ended December 31, 2001. Beginning in April 2002, each non-employee director on the
Audit Committee, Compensation Committee, and the Special Committee received a payment of $1,000 per meeting from the Company. In
addition, the Board of Directors has approved a compensation plan for non-employee directors of the Company consisting of the following
payments which in the aggregate may not exceed $50,000 per year for any individual director: (i) an annual payment of $25,000 (which
payment will be pro-rated so that non-employee directors receive a payment of $6,805.56 for the fiscal year ending December 31, 2002); (ii) a
$1,000 per day payment for attendance of Board meetings in person; and (iii) a $500 per day payment for attendance of Board meetings by
telephone.

Non-employee directors are eligible to receive options under the Company�s 1999 Non-Employee Directors Option Plan (�Directors
Plan�). Each individual who first joins the Company�s Board of Directors as a non-employee director after the effective date of the
Company�s initial public offering will receive at that time a fully vested option for 30,000 shares of the Company�s common stock. In
addition, at each of the Company�s annual stockholders� meetings, each non-employee director who will continue to be a director after that
meeting will automatically be granted at that meeting a fully vested option for 10,000 shares of the Company�s common stock. However, any
non-employee director who receives an option for 30,000 shares under this Directors Plan will first become eligible to receive the annual
option for 10,000 shares at the annual meeting that occurs during the calendar year following the year in which he received the option for
30,000 shares.

Non-employee directors are also eligible to receive options and be issued shares of common stock under the Company�s 1999 Equity
Incentive Plan. Directors who are also employees of the Company are eligible to receive options and be issued shares of common stock under
the Company�s 1999 Equity Incentive Plan and are also eligible to participate in the Company�s 1999 Employee Stock Purchase Plan.

In May 2001, the Company granted to each of Messrs. Fredrickson and Gupta an option to purchase 40,000 shares of common stock at
an exercise price of $2.10 per share; in June 2001, the Company granted to each of Messrs. Fredrickson, Gupta, and Lockwood an option to
purchase 25,000 shares of common stock at an exercise price of $1.10 per share; and in November 2001, the Company granted an option to
purchase 10,000 shares of common stock at an exercise price of $1.07 per share. In March 2001, the Company granted an option to purchase
30,000 shares of common stock at an exercise price of $3.75 per share to Mr. Ruikka. In June 2001, the Company granted Mr. Jones an option
to purchase 30,000 shares of common stock at an exercise price of $1.10 per share, and in July 2001, the Company granted Mr. Jones an
option to purchase 10,000 shares of common stock at an exercise price of $1.23 per share to Mr. Jones. In January 2002, the Company granted
an option to purchase 30,000 shares of common stock at an exercise price of $1.50 to each of Messrs. Hochberg and Walker. In March 2002,
we granted options to purchase 50,000 shares of our common stock to Mr. Chance at exercise prices of $1.26. In June 2002, the Company
granted an option to purchase 30,000 shares of common stock at an exercise price of $2.12 to each of Messrs. Chance, Gupta, Hochberg,
Jones, Ruikka and Walker.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION

Compensation of Executive Officers

The following table presents information about compensation paid by the Company in 2001 for services by Victor Shear, the
Company�s chief executive officer at December 31, 2001, David Lockwood, the Company�s current chief executive officer, and the
Company�s four other highest-paid executive officers who were officers as of the end of fiscal year 2001, and one officer who ceased
employment during the year (collectively the �Named Executive Officers�) whose total salary and bonus for the fiscal year exceeded
$100,000:

Summary Compensation Table

Annual Compensation Long-Term Compensation Awards

Name and Principal Position Year Salary ($) Bonus ($)

Other Annual

Compensation

($)

Number of

Securities

Underlying

Options (#)

All Other

Compensations ($)

Victor Shear 2001 $280,000 � $ 63,404(1) � �

Chairman of the Board,
resigned as Chief Executive Officer in
March 2002

2000
1999

249,375
175,000

�

�

59,530
38,528

(2)
(3)

�

�

�

�

David Lockwood 2001 53,333(4) � � $ 2,625,000 �

Vice Chairman of the Board, Chief
Executive Officer and President

2000
1999

�

�

�

�

�

�

30,000
�

�

�

Greg Wood 2001 240,000 � � 75,000 �

Chief Financial Officer 2000
1999

35,455
�

(5) �

�

�

�

360,000
�

�

�

Patrick Nguyen 2001 233,600 � � 200,000 �

Executive Vice President 2000
1999

183,650
162,400

�

�

�

�

80,000
40,000

�

�

David Ludvigson(6) 2001 250,352 $ 50,000 � 400,000 $ 75,249(7)
Former President 2000

1999
110,349

�

�

�

�

�

1,000,000
�

�

�

Edmund J. Fish(8) 2001 240,000 � � 300,000 �

Former Director, Executive
Vice President and President MetaTrust
Utility

2000
1999

222,500
180,000

�

200,000
�

�

125,000
�

�

�

Mark Ashida(9) 2001 258,750 � � 350,000 �

Former Chief Operating
Officer

2000
1999

13,636
�

�

�

�

�

300,000
�

�

�

(1) Represents $50,689 in rental and related payments, and $12,715 in leased car payments.

(2) Represents $47,895 in rental payments and $11,635 in leased car payments.

(3) Represents $24,568 in rental payments and $13,960 in leased car payments.

(4) Mr. Lockwood commenced employment with the Company in September 2001 and became the Company�s Chief Executive Officer in March 2002.

(5) Mr. Wood commenced employment with the Company in November 2000.

(6) Mr. Ludvigson commenced employment with the Company in August 2000 and resigned his position as President in October 2001.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


(7) Represents forgiveness of loan in the principal amount of $70,000 and interest of $5,249. $61,383 was forgiven as a severance benefit, and $13,866 was forgiven under the

terms of the original employee loan agreement.

(8) Mr. Fish resigned his positions as Director, Executive Vice President and President of the MetaTrust Utility in May 2002.

(9) Mr. Ashida commenced employment with the Company in December 2000 and resigned his position as Chief Operating Officer in May 2002.
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Option Grants in Last Fiscal Year

The following table contains information concerning the stock option grants made to each of the Named Executive Officers in 2001. No
stock appreciation rights were granted to these individuals during such year.

Individual Grants(1)

Number of

Securities

Underlying

Options

% of Total

Options

Granted to

Employees

in Fiscal

Exercise

Price Per

Share Expiration

Potential Realizable Value at

Assumed Annual Rates of

Stock Price Appreciation for

Option Term ($)(4)

Name Granted (#) Year(2) ($/sh)(3) Date 5% 10%

Victor Shear � � � � � �

David Lockwood 25,000 0.2% $ 1.10 6/21/11 $ 17,295
1,500,000 17.0 1.07 9/24/11 1,009,376
1,100,000 12.5 1.18 10/31/11 816,305

Edmund J. Fish 125,000(5) 1.4 3.75 3/5/11 294,794 $ 747,067
175,000(5) 2.0 1.10 6/21/11 121,062 306,795

Greg Wood 75,000(5) 0.8 1.10 6/21/11 51,884 131,483

Mark Ashida 150,000(5) 1.7 3.29 5/1/11 310,359 786,512
200,000(5) 2.3 1.10 6/21/11 138,356 350,623

Patrick Nguyen 100,000(5) 1.1 3.75 3/5/11 235,835 597,653
100,000 1.1 1.10 9/11/11 69,178 175,312

David Ludvigson 200,000(5) 2.3 3.75 3/5/11(6) 471,671 1,195,307
200,000 2.3 1.10 6/21/11(7) 138,356 350,623

(1) The plan administrator has the discretionary authority to re-price the options through the cancellation of those options and the grant of replacement options with an exercise

price based on the fair market value of the option shares on the re-grant date. The options have a maximum term of ten years measured from the option grant date, subject to

earlier termination in the event of the optionee�s cessation of service with the Company. Under each of the options, the option shares will vest upon acquisition of the

Company by merger or asset sale, unless the acquiring entity or its parent corporation assumes the outstanding options or substitutes comparable options.

(2) Based on a total of 8,819,149 option shares granted to the Company�s employees and directors during 2001.

(3) The exercise price was equal to the fair market value of the Company�s Common Stock, based on the closing price of the Common Stock on the Nasdaq Stock Market, on

the date of grant. The exercise price may be paid in cash, in shares of the Company�s Common Stock valued at fair market value on the exercise date or to the extent

permitted by applicable law, through a cashless exercise procedure involving a same-day sale of the purchased shares or through a margin loan procedure involving a loan

secured by the purchased shares with the proceeds of the loan used to pay the Company the exercise price for the purchased shares. The Company may also finance the

option exercise by lending the optionee sufficient funds, to the extent permitted by applicable law, to pay the exercise price for the purchased shares, together with any

federal and state income tax liability incurred by the optionee in connection with such exercise.

(4) The potential realizable value is calculated based on the ten-year term of the option at the time of grant. Stock price appreciation of 5% and 10% is assumed according to

rules promulgated by the Securities and Exchange Commission and does not represent the Company�s prediction of the Company�s stock price performance. The potential

realizable value at 5% and 10% appreciation is calculated by assuming that the exercise price on the date of grant appreciates at the indicated rate for the entire term of the

option and that the option is exercised at the exercise price and sold on the last day of its term at the appreciated price.

(5) The option becomes exercisable in a series of equal monthly installments over a period of 48 months from the vesting commencement date.

(6) The option terminated on October 31, 2001.

(7) The options became fully vested and exercisable on October 31, 2001 and terminated on October 31, 2002 based on the terms of the Severance and Release Agreement

dated October 31, 2001.
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Aggregate Option Exercises in Last Fiscal Year and Fiscal Year-End Option Values

The table below presents for the Company�s Named Executive Officers the number and value of shares underlying unexercised options
that were held by these Named Executive Officers as of December 31, 2001. No options or stock appreciation rights were exercised by these
Named Executive Officers in 2001, and no stock appreciation rights were outstanding at the end of that year.

The figures in the value of unexercised in-the-money options at fiscal year-end column are based on the fair market value of the
Company�s common stock at the end of 2001, less the exercise price payable for these shares. The fair market value for the Company�s
common stock at the end of 2001 was $1.23 per share.

Number of Securities

Underlying Unexercised

Options at Fiscal Year-End

Value of Unexercised In-the-

Money Options

at Fiscal Year-End

Name Exercisable Unexercisable Exercisable Unexercisable

Victor Shear � � � �

David Lockwood 171,666 2,483,334 $ 19,395 $ 278,864
Edmund J. Fish 251,459 343,543 63,002 19,906
Greg Wood 106,875 328,125 1,219 8,531
Mark Ashida 121,875 528,125 3,250 22,750
Patrick Nguyen 314,999 298,335 37,113 24,288
David Ludvigson 520,831 � 26,000 �

Employment Agreements, Change of Control Arrangements and Severance Agreements

On August 21, 2002, the Compensation Committee granted Messrs. Nguyen and Wood a severance benefit equal to 100% of their
respective gross annual salaries if they are terminated by a successor entity for reasons other than certain misconduct within one year
following a corporate transaction.

In September 2001, the Company entered into an employment agreement with David Lockwood to serve as Executive Vice Chairman.
The agreement provides for a base salary of $200,000 per year. In connection with his employment in September 2001, Mr. Lockwood
received an option to acquire 1,500,000 shares at an exercise price of $1.07 per share. In the event of a change of control of the company,
vesting will accelerate on 50% of such then unvested shares, unless consideration to the Company exceeds $5.00 per share in which case
100% of the then unvested shares will vest. Upon assumption of the additional role of President, in November 2001, Mr. Lockwood received
an option to acquire an additional 1,100,000 shares at an exercise price of $1.18 per share. The November 2001 options will vest 100% in the
event of a change of control.

Edmund Fish, the Company�s former President of the MetaTrust Utility, signed a Severance Agreement dated May 2, 2002 (the
�Severance Agreement�) with the Company. In consideration for Mr. Fish�s agreement to comply with certain terms of his employment,
confidentiality and invention assignment agreements with the Company, as well as other commitments set forth in the Severance Agreement,
including a release of all claims against the Company, the Severance Agreement provided for the following severance benefits: (a) extension
of the period to exercise his options from 90 days following his termination of employment to May 3, 2003; and (b) forgiveness of the
remaining balance due of $105,989 under the promissory note executed by Mr. Fish in July 31, 2001.

Mr. Ashida, the Company�s former Chief Operating Officer, signed a Severance and Release Agreement dated May 15, 2002 (the
�Severance Agreement�) with the Company. In consideration for Mr. Ashida�s agreement to comply with the terms of his employment,
confidentiality and invention assignment agreements with the Company, as well as other commitments set forth in the Severance Agreement,
including his release of all claims against the Company, the Severance Agreement provided for the following Severance benefits: (a) a
payment equal to half of Mr. Ashida�s gross annual salary; (b) payment of Mr. Ashida�s COBRA health
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insurance costs until July 13, 2003; and (c) forgiveness of the remaining balances due of $16,701 and $104,179 under two promissory notes
dated July 1, 2001, and October 9, 2001, respectively.

Mr. Wood has an employment agreement with the Company that provides the following severance benefits: if Mr. Wood is terminated
by the Company for reasons other than certain misconduct, in consideration for compliance with the Company�s confidentiality agreement
and a release of claims against the Company, he will receive a cash severance payment equal to three months of base salary and an additional
six months of vesting acceleration with respect to his initial option grant from the Company. In addition, if Mr. Wood is terminated by the
Company for reasons other than cause in connection with an extraordinary corporate transaction, he will receive additional vesting
acceleration with respect to his initial option grant from the Company, as if he provided 48 months of service with the Company.

Upon a corporate transaction of the Company, 100% of the then unvested shares of the Company�s common stock subject to the
following options granted to certain Named Executive Officers will become vested: (a) June 22, 2001 options granted to Mr. Wood for 75,000
shares of the Company�s common stock; (b) September 12, 2001 options granted to Mr. Lockwood for 400,000 shares of the Company�s
common stock, and Messrs. Nguyen and Wood each for 300,000 shares of the Company�s common stock.

David Ludvigson, the Company�s former President, signed a Severance and Release Agreement dated October 31, 2001 (the �Severance
Agreement�) with the Company. In consideration for Mr. Ludvigson�s agreement to comply with certain terms of his employment agreement
with the Company and the Company�s confidentiality and invention agreement and his release of all claims against the Company, the
Severance Agreement provided for the following severance benefits: (a) 100% vesting acceleration of his option to purchase 200,000 shares of
the Company�s common stock granted on June 22, 2001 at an exercise price per share of $1.10; (b) extension of the term of this option to
October 31, 2002; and (c) forgiveness of the remaining balance due of $61,383, under a promissory note executed by Mr. Ludvigson on
August 14, 2000.

RELATED PARTY TRANSACTIONS

Since January 1, 2001, there has not been, nor is there currently proposed, any transaction or series of similar transactions to which the
Company or any of its subsidiaries was or is to be a party in which the amount involved exceeded or will exceed $60,000 and in which any
director, executive officer, holder of more than 5% of the common stock of the Company or any member of the immediate family of any of
the foregoing persons had or will have a direct or indirect material interest other than (i) compensation agreements and other arrangements,
which are described where required in Employment Contracts and Change in Control Arrangements and (ii) the transactions described below.

Options to Purchase Common Stock. In March 2001, we granted an option to purchase 100,000 shares of our common stock to Talal
Shamoon, one of our executive officers, an option to purchase 80,000 shares of our common stock to Mark Scadina, one of our executive
officers, an option to purchase 100,000 shares of our common stock to Patrick Nguyen, one of our executive officers, an option to purchase
65,000 shares of our common stock to David Maher, one of our executive officers, an option to purchase 125,000 shares of our common stock
to Edmund Fish, one of our executive officers and one of our directors, and an option to purchase 200,000 shares of our common stock to
David Ludvigson, a former executive officer, each at an exercise price of $3.75 per share. In May 2001, we granted an option to purchase
150,000 shares of our common stock to Mark Ashida, one of our executive officers, at an exercise price of $3.29 per share. In June 2001, we
granted an option to purchase 75,000 shares of our common stock to Greg Wood, one of our executive officers, an option to purchase 150,000
shares of our common stock to Mr. Shamoon, an option to purchase 200,000 shares to Mr. Ludvigson, an option to purchase 175,000 shares of
our common stock to Mr. Fish, an option to purchase 200,000 shares of our common stock to Mr. Ashida, and an option to purchase 100,000
shares of our common stock to Mr. Nguyen each at an exercise price of $1.10 per share. In September 2001, we granted an option to
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purchase 1,500,000 shares of our common stock to David Lockwood, one of our executive officers and one of our directors, at an exercise
price of $1.07 per share. In November 2001, we granted an option to purchase 1,100,000 shares of our common stock to Mr. Lockwood at an
exercise price of $1.18 per share. In January 2002, we granted an option to purchase 300,000 shares of our common stock to Mr. Shamoon, an
option to purchase 275,000 shares of our common stock to Mr. Scadina, an option to purchase 300,000 shares of our common stock to Mr.
Nguyen, an option to purchase 300,000 shares of our common stock to Mr. Maher, an option to purchase 300,000 shares of our common stock
to Mr. Fish, an option to purchase 300,000 shares of our common stock to Mr. Wood, an option to purchase 400,000 shares of our common
stock to Mr. Lockwood, and an option to purchase 300,000 shares of our common stock to Mr. Ashida at an exercise price of $1.22 per share.

Loan and Forgiveness of Loan of Executive Officer. In August 2000, our Compensation Committee agreed to forgive a $70,000 loan
of David Ludvigson our former president. The loan was forgiven as follows: $12,000 in principal plus interest earned of $1,866 on January 1,
2001 according to the original loan document; and $58,000 in principal plus $3,383 in interest on October 31, 2001 as a provision of the
Severance and Release agreement.

In March 2002, our Compensation Committee agreed to assume two loans to Mark Ashida during 2001, our former Chief Operating
Officer, totaling $200,000. The first loan was a full-recourse, unsecured promissory note for $100,000 accruing interest at 7%, and is
forgivable at $50,000 in January 2002 and $8,333 per month beginning in February 2002 as long as the officer is employed with the company
(the �First Note�). The second note was a full-recourse unsecured promissory note for $100,000 accruing interest at 7%, and is forgivable at
$50,000 on October 9, 2002 and on October 9, 2003 as long as the officer is employed with the company (the �Second Note�). The loans were
forgiven as follows: $83,334 in principal plus interest earned of $4,374 on May 15, 2002 according to the First Note; $16,666 in principal plus
interest earned of $35. pursuant to the First Note on May 15, 2002 as a provision of his Severance Agreement; $100,000 in principal plus
interest earned of $4,179 under the Second Note on May 15, 2002 pursuant to the provisional of his Severance and Agreement.

In July 2001 we made a loan to Edmund Fish, another one of our executive officers. The loan is a full-recourse, unsecured promissory
note for $100,000 accruing interest at 7%. The entire principal and accrued interest is due on July 30, 2004.

In May 2002, the Compensation Committee agreed to forgive a loan made to Edmund Fish, our former president of the MetaTrust
Utility. The loan was forgiven as follows: $100,000 in principal plus interest earned of $5,489 as a provision of the Severance Agreement.

Loans to Directors. In December 2000, we loaned $100,000 to Bruce Fredrickson, a former non-employee director. The loans are in
the form of a full-recourse note which accrues interest at the rate of 6.10% per year and was due in December 2001.

In January 2001, we sold 4,000,000 shares of common stock at $5.00 per share, fair market value, to Nokia Finance International B.V., a
subsidiary of Nokia Corporation (�Nokia�), for total cash consideration of $20 million. In connection with its investment, Nokia agreed to
license our DRM solutions and selected us as its preferred DRM technology. Additionally, per the agreement, we appointed an executive
officer of Nokia to our board of directors. During the fourth quarter of 2001 the two parties agreed to terminate the license, and we recognized
$750,000 received from Nokia for the license as other income.

The Company�s Certificate of Incorporation limits the liability of its directors for monetary damages arising from a breach of their
fiduciary duty as directors, except to the extent otherwise required by the Delaware General Corporation Law. Such limitation of liability does
not affect the availability of equitable remedies such as injunctive relief or rescission.
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The Company�s bylaws provide that the Company shall indemnify its directors and officers to the fullest extent permitted by Delaware
law, including in circumstances in which indemnification is otherwise discretionary under Delaware law. The Company has also entered into
indemnification agreements with its officers and directors containing provisions that may require the Company, among other things, to
indemnify such officers and directors against certain liabilities that may arise by reason of their status or service as directors or officers and to
advance their expenses incurred as a result of any proceeding against them as to which they could be indemnified.

BOARD OF DIRECTORS MEETINGS AND COMMITTEES

During the fiscal year ended December 31, 2001, the Board of Directors held fifteen meetings and never acted by written consent in lieu
of a meeting. Other than Mr. Hessler who was recently elected to the Board in October 2002 for the 2001 fiscal year, each of the directors
during the term of their tenure attended or participated in at least 75% of the aggregate of (i) the total number of meetings of the Board of
Directors and (ii) the total number of meetings held by all committees of the Board of Directors on which each such director served. The
Board of Directors currently has standing audit, compensation and nominating committees.

The Nominating Committee was created in May 2002 to oversee the process of determining the appropriate size of the Board of
Directors, and managing the process of selecting potential candidates for the Board of Directors. The current members of the Nominating
Committee are Messrs. Shear, Gupta, Hochberg, and Walker. The Nominating Committee does not currently consider nominees recommended
by the stockholders.

The Special Committee was formed in March 2002 to have oversight and management over the analysis and pursuit of potential strategic
alternatives that the Company might consider. The analysis and pursuit of strategic alternatives could include negotiations with third parties
regarding potential strategic combinations, patent license agreements or other transactions. The Special Committee also oversees and manages
the Company�s work with Allen and Company, a financial advisor hired by the Board. The current members of the Special Committee are
Messrs. Hochberg, Chance and Walker.

The Audit Committee was created on July 22, 1999, and became effective on the effective date of the Company�s initial public offering
of its securities, October 26, 1999. As discussed further in the Report of the Audit Committee and in the Audit Committee Charter attached as
Appendix A, the Audit Committee reviews, acts on and reports to the Board of Directors with respect to various auditing and accounting
matters, including the selection of the Company�s independent auditors, the scope of the annual audits, fees to be paid to the Company�s
independent auditors, the performance of the Company�s independent auditors and the accounting practices of the Company. During the fiscal
year ended December 31, 2001, the members of the Audit Committee were Messrs. Gupta, Patrick Jones, who resigned as a director in June of
2002, and David Lockwood. Currently, the members of the Audit Committee are Messrs. Gupta, Hochberg, and Walker. Mr. Lockwood
resigned as a member of the Audit Committee in October 2001 when he became an executive of the Company and no longer qualified as an
independent member of the Audit Committee under the listing standards of the Nasdaq National Market. Mr. Walker was added to the Audit
Committee in January 2002. Mr. Hochberg was added to the Audit Committee in June 2002 to replace Mr. Jones. Until October 2001, when
Mr. Lockwood became executive vice chairman of InterTrust, each of the members of the Audit Committee during the fiscal year ended
December 31, 2001, was independent as defined under the listing standards of the Nasdaq National Market. The current members of the Audit
Committee meet such independence standards. During the fiscal year ended December 31, 2001, the Audit Committee of the Board of
Directors held four meetings.

The Compensation Committee was created on July 22, 1999, and became effective on the effective date of the Company�s initial public
offering of its securities, October 26, 1999. The Compensation Committee reviews the performance of the executive officers of the Company,
establishes compensation programs for the officers, and reviews the compensation programs for other key employees, including salary and
cash bonus levels and
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option grants under the 1995 Stock Plan, 1999 Equity Incentive Plan, 2000 Supplemental Option Plan, and 1999 Employee Stock Purchase
Plan. The members of the Compensation Committee during the fiscal year ended December 31, 2001 were Messrs. Gupta and Fredrickson.
Mr. Jones joined the Compensation Committee in January 2002 following the resignation of Mr. Fredrickson. Current members of the
Compensation Committee are Messrs. Gupta, Hochberg, and Walker. Mr. Hochberg joined the Compensation Committee following the
resignation of Mr. Jones in June 2002. Mr. Walker joined the Compensation Committee in July 2002. During the fiscal year ended December
31, 2001, the Compensation Committee of the Board of Directors held one meeting, and acted by written consent in lieu of a meeting on
fourteen occasions.

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Company�s Board of Directors (the �Compensation Committee� or the �Committee�) was formed
on July 22, 1999. The charter for the Committee provides that it has the exclusive authority to establish the level of base salary payable to the
chief executive officer (�CEO�) and certain other executive officers of the Company and to administer the Company�s 1999 Equity Incentive
Plan and 1999 Employee Stock Purchase Plan. In addition, the Committee has the responsibility for approving the individual bonus programs
to be in effect for the CEO and certain other executive officers and key employees each fiscal year.

For the 2001 fiscal year, the process utilized by the Compensation Committee in determining executive officer compensation levels was
based on a number of factors, including reference to similar positions in other high-technology companies. In the case of the key executive
officers, the Compensation Committee also reviewed the inputs from the CEO. In these cases, the final decisions regarding compensation
were made independently by the committee.

General Compensation Policy. The Compensation Committee�s fundamental policy is to offer the Company�s executive officers
competitive compensation opportunities based upon overall Company performance, their individual contribution to the financial success of the
Company and their personal performance. It is the Compensation Committee�s objective to have a substantial portion of each officer�s
compensation contingent upon the Company�s performance, as well as upon his or her own level of performance. Accordingly, each
executive officer�s compensation package consists of: (i) base salary, (ii) discretionary cash bonus and (iii) long-term stock-based incentive
awards.

Base Salary. The base salary for each executive officer is set on the basis of general market levels and personal performance. Each
individual�s base pay is established to achieve an appropriate total compensation package, including other cash incentives and long-term
incentives.

Annual Cash Bonuses. Each executive officer is eligible for a cash bonus at the discretion of the Compensation Committee. The
Compensation Committee considers performance targets established at the start of the fiscal year and personal objectives established for each
executive. Actual bonuses paid reflect an individual�s accomplishment of both corporate and functional objectives.

Long-Term Incentive Compensation. During fiscal 2001, the Compensation Committee, in its discretion, made option grants to the
Company�s Named Executive Officers and certain executive officers as performance bonuses and for retention purposes. The Compensation
Committee also made initial option grants to David Lockwood in connection with his employment commencement in September 2001 and
subsequent assumption of the President position in November 2001. Mr. Lockwood was also appointed as chief executive officer in March
2002. Generally, a significant grant is made in the year that an officer commences employment. Thereafter, option grants may be made at
varying times and in varying amounts in the discretion of the Compensation Committee. Generally, the size of each grant is set at a level that
the Compensation Committee deems appropriate to create a meaningful opportunity for stock ownership based upon the individual�s position
with the
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Company, the individual�s potential for future responsibility and promotion, the individual�s performance in the recent period and the number
of unvested options held by the individual at the time of the new grant. The relative weight given to each of these factors will vary from
individual to individual at the Compensation Committee�s discretion.

Each grant allows the officer to acquire shares of the Company�s common stock at a fixed price per share (the market price on the grant
date) over a specified period of time. The option vests in periodic installments over a two to four year period, contingent upon the executive
officer�s continued employment with the Company. The vesting schedule and the number of shares granted are established to ensure a
meaningful incentive in each year following the year of grant. Accordingly, the option will provide a return to the executive officer only if he
or she remains in the Company�s employ, and then only if the market price of the Company�s common stock appreciates over the option
term.

CEO Compensation. The annual base salary for Mr. Shear, the Company�s Chief Executive Officer until March 2002, was not
increased by the Compensation Committee during fiscal 2001, and Mr. Shear was not granted any options or given any bonus during fiscal
2001.

Tax Limitation. Under the Federal tax laws, a publicly held company such as the Company will not be allowed a federal income tax
deduction for compensation paid to certain executive officers to the extent that compensation exceeds $1 million per officer in any year. To
qualify for an exemption from the $1 million deduction limitation, the stockholders were asked to approve a limitation under the Company�s
1999 Equity Incentive Plan on the maximum number of shares of common stock for which any one participant may be granted stock options
per fiscal year. Because this limitation was adopted, any compensation deemed paid to an executive officer when he exercises an outstanding
option under the 1999 Equity Incentive Plan with an exercise price equal to the fair market value of the option shares on the grant date will
qualify as performance-based compensation that will not be subject to the $1 million limitation. Since it is not expected that the cash
compensation to be paid to the Company�s executive officers for the 2001 fiscal year will exceed the $1 million limit per officer, the
Compensation Committee will defer any decision on whether to limit the dollar amount of all other compensation payable to the Company�s
executive officers to the $1 million cap.

Compensation Committee

Robert Walker
Lester Hochberg
Satish K. Gupta
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

The Compensation Committee of the Company�s Board of Directors was created on July 22, 1999 and became effective on the effective
date of the Company�s initial public offering of its securities, October 26, 1999. The current members of the Compensation Committee are
Messrs. Hochberg, Walker and Gupta. The members of the Compensation Committee during the 2001 fiscal year were Messrs. Gupta and
Fredrickson. Neither of these individuals was at any time during 2001, or at any other time, an officer or employee of the Company. No
executive officer of the Company serves as a member of the board of directors or compensation committee of any entity that has one or more
executive officers serving as a member of the Company�s Board of Directors or Compensation Committee.

PERFORMANCE GRAPH

The graph set forth below compares the cumulative total stockholder return on the Company�s common stock between October 27, 1999
(the date the Company�s common stock commenced public trading) and December 31, 2001 with the cumulative total return of (i) the CRSP
Total Return Index for the Nasdaq Stock Market (U.S. Companies) (the �Nasdaq Stock Market-U.S. Index�) and (ii) the J.P. Morgan H&Q
Internet 100 Index (the �Internet Index�) over the same period. This graph assumes the investment of $100.00 on October 27, 1999, in the
Company�s common stock, the Nasdaq Stock Market-U.S. Index and the Internet Index and assumes the reinvestment of dividends, if any.

The comparisons shown in the graph below are based upon historical data. The Company cautions that the stock price performance
shown in the graph below is not indicative of, nor intended to forecast, the potential future performance of the Company�s common stock.

The Company effected its initial public offering of common stock on October 26, 1999 at a price of $9.00 per share. The graph above,
however, commences with the closing price of $27.188 per share on October 27, 1999�the date the Company�s common stock commenced
public trading.
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Notwithstanding anything to the contrary set forth in any of the Company�s previous or future filings under the Securities Act of 1933,
as amended, or the Exchange Act, that might incorporate this Information Statement or future filings made by the Company under those
statutes, the Compensation Committee Report and Stock Performance Graph shall not be deemed filed with the Securities and Exchange
Commission and shall not be deemed incorporated by reference into any of those prior filings or into any future filings made by the Company
under those statutes.

COMPLIANCE WITH SECTION 16(a) OF THE EXCHANGE ACT

The members of the Board of Directors, the executive officers of the Company and persons who hold more than ten percent (10%) of the
Company�s outstanding common stock are subject to the reporting requirements of Section 16(a) of the Exchange Act which require them to
file reports with respect to their ownership of the Company�s common stock and their transactions in such common stock. Based upon (i) the
copies of Section 16(a) reports that the Company received from such persons for their 2001 fiscal year transactions in the common stock and
their common stock holdings and (ii) the written representations received from one or more of such persons regarding their Section 16(a)
reports for the 2001 fiscal year, the Company believes that all reporting requirements under Section 16(a) for such fiscal year were met in a
timely manner by its executive officers, Board members and greater than ten percent (10%) stockholders, except that (i) Bruce Fredrickson, a
former Director, filed a Form 4 in March 2002 disclosing eight transactions that took place in May 2001 and February 2001, (ii) David
Lockwood filed a Form 4 in March 2002 disclosing two transactions that took place in November 2001 and September 2001, (iii) David
Maher filed an amended Form 3 in March 2002 disclosing one transaction that took place in October 1999, (iv) Patrick Nguyen filed a Form 4
in March 2002 disclosing 1 transaction that took place in February 2001, and (v) Talal Shamoon filed an amended Form 3 in March 2002
disclosing one transaction that took place in October 1999.

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The Audit Committee serves as the representative of the Board of Directors for general oversight of the Company�s financial accounting
and reporting process, system of internal control, audit process, and process for monitoring compliance with laws and regulations and the
Company�s Standards of Business Conduct. The Audit Committee annually recommends to the Board of Directors the appointment of a firm
of independent auditors to audit the financial statements of the Company. A more detailed description of the functions of the Audit Committee
can be found in the Company�s Audit Committee Charter, attached to the Company�s proxy statement filed for the 2002 Annual Meeting
with the SEC on November 15, 2002, as Appendix A.

The Audit Committee was organized in July 1999. The Audit Committee for the last fiscal year consisted of Messrs. Gupta, Lockwood
and Jones. The Audit Committee held four meetings during the last fiscal year. In addition, the Audit Committee met once in 2002 to discuss
the audit for the last fiscal year. Audit Committee meetings are held outside and apart from the Board meetings.

The Company�s management has primary responsibility for preparing the Company�s financial statements and financial reporting
process. The Company�s independent auditors, Ernst & Young LLP, are responsible for expressing an opinion on the conformity of the
Company�s audited financial statements to generally accepted accounting principles. The Audit Committee has general oversight
responsibility with respect to the Company�s financial reporting, and reviews the results and scope of the audit and other services provided by
the Company�s independent auditors.

In this context, the Audit Committee hereby reports as follows:

· The then-current members of the Audit Committee reviewed and discussed the audited financial statements with the Company�s
management and the independent auditors.
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· The then-current members of the Audit Committee discussed with the independent auditors the matters required to be discussed by
Statement on Auditing Standards No. 61 (Codification of Statements on Auditing Standard, AU 380).

· The then-current members of the Audit Committee discussed with the independent auditors the auditor�s independence from the
Company and its management. The Audit Committee has received the written disclosures and the letter from the independent
auditors required by Independence Standards Board Standard No. 1 (Independence Standards Board Standards No. 1,
Independence Discussions with Audit Committees) and has discussed with the independent auditors the independent auditors�
independence.

Audit Fees

Fees for the fiscal year 2001 audit and the review of Forms 10-Q were $197,000 of which an aggregate amount of $79,000 had been
billed through December 31, 2001.

Financial Information Systems Design and Implementation Fees

There were no fees billed for financial information systems design and implementation rendered by Ernst & Young LLP for the fiscal
year ended December 31, 2001.

All Other Fees

Aggregate fees billed for all other services rendered by Ernst & Young LLP for the fiscal year ended December 31, 2000 were
$87,400.00. These fees related to accounting and tax consultations, as well as tax compliance services.

Based on the review and discussions referred to in paragraphs (1) through (3) above, the Audit Committee recommended to the Board of
Directors, and the Board of Directors has approved, that the audited financial statements be included in the Company�s Annual Report on
Form 10-K for the fiscal year ended December 31, 2001, for filing with the Securities and Exchange Commission. The Audit Committee and
the Board of Directors have also recommended, subject to stockholder approval, the selection of Ernst & Young LLP, as the Company�s
independent auditors.

Until October 2001, when Mr. Lockwood became executive vice chairman of InterTrust, each of the members of the Audit Committee
was independent as defined under the listing standards of the Nasdaq National Market. The current members of the Audit Committee meet
such independence standards.

Submitted by the current members of the Audit Committee:

Satish K. Gupta
Lester Hochberg
Robert Walker
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EXHIBIT INDEX

Exhibit No. Document Description

Exhibit 1. Form of Letter to Stockholders of the Company, dated November 22, 2002.*

Exhibit 2. Offer to Purchase, dated November 22, 2002 (incorporated herein by reference to Exhibit (a)(1)(A) to the Schedule TO).

Exhibit 3. Letter of Transmittal (incorporated herein by reference to Exhibit (a)(1)(B) to the Schedule TO).

Exhibit 4. Agreement and Plan of Merger, dated as of November 13, 2002, by and among Parent, Purchaser and the Company
(incorporated herein by reference to Exhibit (d)(1) to the Schedule TO).

Exhibit 5. Form of Stockholder Tender and Support Agreements, dated as of November 13, 2002, by and among Purchaser, Parent and
certain stockholders of the Company (incorporated herein by reference to Exhibit (d)(4) to the Schedule TO).

Exhibit 6. Confidentiality Agreement, dated as of May 16, 2002, between SCA and the Company (incorporated herein by reference to
Exhibit (d)(3)(A) to the Schedule TO).

Exhibit 7. Confidentiality Agreement, dated as of July 8, 2002, between Philips and the Company (incorporated herein by reference to
Exhibit (d)(3)(B) to the Schedule TO).

Exhibit 8. Rider Regarding Confidentiality Agreement, dated as of September 30, 2002, by and among SCA, Philips and the Company
(incorporated herein by reference to Exhibit (d)(3)(C) to the Schedule TO).

Exhibit 9. Patent License Agreement, dated as of May 30, 2002, between Sony Corporation and the Company.**

Exhibit 10. Amendment to Patent License Agreement, dated as of November 13, 2002, between Sony Corporation and the Company.

Exhibit 11. Foundation License Agreement, dated as of November 13, 2002, between Philips and the Company.**

Exhibit 12. Amendment to Foundation License Agreement, dated as of November 13, 2002, between Philips and the Company.

Exhibit 13. Exclusivity Letter Agreement, dated November 10, 2002, by and among SCA, Philips and the Company (incorporated herein
by reference to Exhibit (d)(5) to the Schedule TO).

Exhibit 14. Letter Agreement, dated as of November 13, 2002, by and among Philips, SCA and the Company (incorporated herein by
reference to Exhibit (d)(2) to the Schedule TO).

Exhibit 15. Press Release issued by the Company on November 13, 2002 (incorporated by reference to press release under cover of
Schedule 14D-9C filed by the Company on November 13, 2002).

Exhibit 16. Fairness Opinion of Allen & Company, LLC (included as Schedule I to this Schedule 14D-9).

Exhibit 17. The Company�s Information Statement pursuant to Section 14(f) under the Exchange Act (included as Schedule II to this
Schedule 14D-9).*

Exhibit 18. Complaint filed by Fabrizio Righetti in the Superior Court, Santa Clara County, California on November 13, 2002.

Exhibit 19. Complaint filed by Jong-Ho Nam in the Superior Court, Santa Clara County, California on November 13, 2002.
* Copy attached to, or enclosed with, copies of this Schedule mailed to stockholders.
** Portions of this exhibit have been omitted based on a request for confidential treatment pursuant to Rule 24b-2 under the Exchange Act.

Such omitted portions have been filed separately with the Securities and Exchange Commission.
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EXHIBIT 9

PATENT LICENSE AGREEMENT

THIS PATENT LICENSE AGREEMENT (�Agreement�) is entered into effective as of May 20, 2002 (the �Effective Date�), by and
between InterTrust Technologies Corporation, a Delaware corporation (�InterTrust�), and Sony Corporation, a Japanese corporation (each a
�Party� and collectively, the �Parties�).

BACKGROUND

The Parties desire for InterTrust to grant to Sony, and Sony to receive from InterTrust, certain patent licenses and non-assertion
covenants in the Consumer Media Field, all in accordance with the terms and conditions of this Agreement.

AGREEMENT

The Parties to this Agreement, in exchange for the mutual promises made herein and intending to be legally bound hereby, agree as
follows:

1. Definitions. All capitalized terms used in this Agreement shall have the meanings stated below or defined elsewhere in the
Agreement.

(a) �Affiliate(s)� means any entity with more than fifty percent (50%) of its equity owned or controlled directly or indirectly by Sony
Corporation. As an exception, Sony Ericsson Mobile Communications AB (�SEMC�) and its directly or indirectly wholly owned subsidiaries
shall be included as a Sony Affiliate for so long as Sony owns at least fifty percent (50%) of the equity of SEMC.

(b) �Consumer Media Content� means electronic content and information primarily released or published for distribution to and
consumption by end-user individual consumers in the consumer market, including audio, video, video games, books, periodicals and other
textual publications, and includes associated consumer end-user data obtained in connection therewith.

(c) �Consumer Media Field� means products and services that are principally intended for end-user individual consumers, to Govern
Consumer Media Content. Consumer Media Field excludes any product or service that is intended for use by enterprises, organizations, or
governmental entities to Govern their enterprise, confidential, or other proprietary information. For example (and not by way of limitation),
the Consumer Media Field would not include products or services intended to Govern medical or healthcare information, financial services
information, corporate proprietary information, supply chain management information, regulatory compliance information, or governmental
information. Consumer Media Field also excludes any general-purpose operating systems (such as Microsoft Windows), and general purpose
trusted systems or environments that are generally intended for purposes that are not specifically limited to the Consumer Media Field, to
authenticate, credential, or govern the operation of executables and interaction of such executables with a host operating system (e.g.,
Microsoft .Net).

(d) �Content Transaction� means any individual or distinct sale, rental, vending, license or other provision (collectively,
�Transaction�) of any Consumer Media Content Governed by DRM, in connection with which a fee or other consideration is charged for such
Transaction (regardless of which
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provider is providing the DRM for such content). Content Transaction includes for example, and without limitation, a sale of a song for $3.00,
a sale of an album for $15, a pay-per-view rental of a movie for $5, or selling a newsletter or financial report for $10.

(e) �Digital Rights Management� or �DRM� means the use of software, hardware and/or technical means to Govern electronic
content.

(f) �DRM Commercial Services� means any services or other offering involving the Governance of Consumer Media Content for a
fee or other consideration or for no charge as a result of consideration derived from a proxy or subsidizing payer (such as advertisers).

(g) �GAAP� means the generally accepted accounting principles of the United States set forth in the opinions and pronouncements of
the Accounting Principles Board of the American Institute of Certified Public Accountants and statements and pronouncements of the
Financial Accounting Standards Board, as in effect from time to time.

(h) �Govern(ing)(ance)� means any technical means of implementing or enforcing any instructions or information (such as digital
rules or policies) that enable, describe, and/or provide contributory means for performing or not performing, any permitted and/or required
operation relating to Consumer Media Content. This includes, for example, actions such as (i) regulating access to electronic content and
information, or (ii) providing access to electronic content and information contingent upon proof of payment, membership status, and/or other
specified conditions.

(i) �Gross Commercial Value� means consideration received or derived in connection with a Content Transaction or Subscriber
Service, as specified in Sections 1(d) and 1(v) herein, for transactions involving Consumer Media Content. Without limiting the foregoing,
such consideration includes, for example, consideration paid by a user as a consequence of a user�s use of or other interaction with Consumer
Media Content, or consideration paid by user as consequence of the acquisition or exercise of one or more rights relating to Consumer Media
Content.

(j) �Licensed Patents� means all valid, enforceable and unexpired patents and patent applications throughout the world under which
patents or applications therefor InterTrust at any time owns, or possesses the right to grant the licenses to Sony within the scope granted herein
subject to the following. With respect to any patents owned by any third party (that were not previously owned by InterTrust) for which
InterTrust has a license and the right to sublicense subject to the payment of a fee or royalty to such third party, Licensed Patents will include
such third party patents provided that Sony agrees to pay such license fees or royalties, and abide by relevant terms, as required to obtain such
rights, after InterTrust has provided notice to Sony of such option. For licenses entered into by InterTrust after the execution of this
Agreement where the patents licensed to InterTrust relate to the same general subject matter as any of the Licensed Patents, InterTrust will use
commercially reasonable efforts to obtain sublicensing rights for Sony from such third party patent licensors; provided that Sony agrees to pay
such license fees or royalties, and abide by relevant terms, as required to obtain such sublicense, after InterTrust has provided notice to Sony
of such option. Sony acknowledges and agrees that there will be no liability in the event that InterTrust is unsuccessful after using such
commercially reasonable efforts to obtain sublicensing rights for Sony. The term Licensed Patent shall also include any continuations,
continuations-in-part, divisionals, reexaminations or reissues of any of the aforesaid patents or patent applications. Exhibit A sets forth a list of
InterTrust existing published patent
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applications and issued patents, and upon Sony�s written request from time to time InterTrust will provide an updated list to Sony.

(k) �Market Segment� means, individually, each of the following: (i) music or other audio content; (ii) movies or other video content;
(iii) video games; and (iv) books, periodicals, or other textual publications.

(l) �Memory Stick� means a stand-alone, portable, secure, self-contained semiconductor storage device that is designed to be inserted
into and interfaces with Memory Stick Capable Products, and meets the Memory Stick Standard Format Specifications version 1.3 or 2.0, or
Memory Stick Duo Format Specifications version 1.0, or subsequent specification versions thereof, or any successor product that is a stand-
alone, portable, secure, self-contained storage semiconductor device provided that such device will not be considered a successor product
while it is sold or distributed by Sony at the same time as the prior Memory Stick device. Memory Stick shall not include any DRM software,
but includes its device drivers and any Sony authentication or security software running on any embedded, dedicated-purpose processor on
such Memory Stick.

(m) �Memory Stick Capable Products� means any hardware product that incorporates device drivers (and potentially Sony DRM
software) that interface with a Memory Stick, and that does not include or interface with any third-party DRM software or services, nor
include or interface with any other stand-alone, portable, secure, self-contained storage device. Notwithstanding the foregoing, Memory Stick
Capable Products shall not include any personal computer or set top box (or other products similar to a personal computer or set top box) that
contain a general purpose or open operating system (or any general purpose trusted systems or environments).

(n) �Sony Customer DRM Commercial Services� means any services (other than Sony Trust Services, Sony DRM Commercial
Services, or Sony Third-Party DRM Commercial Services) operated by or for a third party, that rely solely on Sony DRM software that is a
Sony Product to perform the Governance of Consumer Media Content; provided that, in the event a service offers Consumer Media Content
Governed using solely such Sony DRM software and other Consumer Media Content Governed using third party DRM software, �Sony
Customer DRM Commercial Services� shall mean solely the portion of such service offering Consumer Media Content Governed using solely
such Sony DRM software.

(o) �Sony� means Sony Corporation and its Affiliates.

(p) �Sony DRM Commercial Services� means any services (other than Sony Trust Services) operated by Sony, under any Sony
Trademark, that use solely Sony Products to perform the Governance of Consumer Media Content, provided that, in the event a service offers
Consumer Media Content Governed using solely such Sony DRM software and other Consumer Media Content Governed using third party
DRM software, �Sony DRM Commercial Services� shall mean solely the portion of such service offering Consumer Media Content Governed
using solely such Sony DRM software.

(q) �Sony Product� means: (i) any hardware or software product, including but not limited to devices and software products
(including DRM software products), made, used, offered for sale, sold, imported or otherwise distributed by or for Sony, under any Sony
Trademark; and (ii) any mobile phones or mobile audio devices made by Sony, and distributed to a Vertical Partner by or for Sony, for
incorporation into such Vertical Partner�s value�added products under a brand owned by such Vertical Partner; provided that such Vertical
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Partner is not generally in the business of developing or manufacturing mobile phones or mobile audio devices (for example, Sony Products
would include mobile audio devices made by Sony and distributed to Toyota Corporation for inclusion in Toyota automobiles under a Toyota
brand, as Toyota is not itself in the business of developing or manufacturing mobile audio devices). Sony Products shall not include any third-
party-made general purpose or open operating system, or any third-party software that runs on such operating system.

(r) �Sony Third-Party DRM Commercial Services� means any services (other than Sony Trust Services) operated by Sony, under any
Sony Trademark, that use third-party DRM products (other than Microsoft Corporation products during the pendency of Microsoft�s litigation
with InterTrust) to perform the Governance of Consumer Media Content that is owned or exclusively controlled by Sony.

(s) �Sony Trademark� means the names, logos and other marks that are owned, primarily controlled worldwide, or licensed
exclusively for use by Sony. �Sony Trademark� will include situations in which a Sony Trademark is used in connection with a product or
service where a third party trademark is also used, provided that the Sony Trademark is not materially less prominent than such third party
trademark.

(t) �Sony Trust Services� means any services for Sony Products that are operated by Sony, under any Sony Trademark, to provide
key management and renewability, security patches and fixes, and other similar types of security maintenance services.

(u) �Subscriber� means an individual end-user that is a registered user, member, or subscriber of a Subscriber Service. However, an
end-user of a free promotional trial period not exceeding three (3) months (the �Promotional Period�) shall not be deemed a Subscriber.
Further, with respect to any new Subscriber Service that is launched (excluding any service that is a successor to a previously existing
Subscriber Service), and for a period of eighteen (18) months thereafter, the Promotional Period shall be extended to four months and fifteen
(15) days.

(v) �Subscriber Service� means any service to make available Consumer Media Content employing DRM (other than a Content
Transaction), including for example, and without limitation, making available Consumer Media Content on a continuing or periodic basis,
whether based upon time periods (such as hourly, daily, monthly or yearly), volume consumption of Consumer Media Content, or other forms
of measurement, for a subscriber fee or other consideration and/or for no charge as a result of consideration derived from a proxy or
subsidizing payer (such as advertisers). As an illustration, and without limitation, Subscriber Service includes a service to offer music or
movies for a monthly fee, to permit interactive games on an hourly basis, to offer 10 movies over any time for $50, to offer free digital music
to members of the Columbia House Club who buy physical CDs.

(w) �Vertical Partner� means any mobile network operator or automobile manufacturer.

2. Patent Licenses and Non-Assertion Covenants.

(a) Sony Products and Sony Trust Services. Subject to the terms and conditions of this Agreement, InterTrust hereby grants to Sony a
nonexclusive, nontransferable (except as provided for in Section 10(b)), and worldwide license, under the Licensed Patents, in the Consumer
Media Field, to make, have made, use, sell, offer for sale, lease, import and otherwise transfer Sony Products and/or operate Sony Trust
Services.
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(b) Memory Stick. Subject to the terms and conditions of this Agreement, InterTrust hereby grants to Sony a nonexclusive,
nontransferable (except as provided for in Section 10(b)), and worldwide license, under the Licensed Patents, in the Consumer Media Field, to
sublicense third parties the right: (i) to make, have made, use, sell, offer for sale, lease, import and otherwise transfer Memory Stick; and (ii)
to make, have made, use, sell, offer for sale, lease, import and otherwise transfer Memory Stick Capable Products. The license in this Section
2(b) shall not cover any Memory Stick Capable Product: (i) that includes or interfaces with any third-party DRM software or services, or
include or interface with any stand-alone, portable, secure, self-contained storage device other than Memory Stick; or (ii) that is a personal
computer or set top box (or other product similar to a personal computer or set top box) that contains a general purpose or open operating
system (or any general purpose trusted system or environment). Such products are not licensed, and InterTrust reserves the right to enforce
and license its patents with respect to such third party Memory Stick Capable Products. Furthermore, the license granted under this Section
2(b) shall not include any license to use any third party Memory Stick Capable Products (other than a Sony Product) to conduct or perform
any DRM Commercial Services (including, but not limited to, Sony Customer DRM Commercial Services or any other services relating to or
relying upon such third party Memory Stick Capable Products), and a separate license must be obtained from InterTrust to conduct any DRM
Commercial Services using such third party Memory Stick Capable Product.

(c) Sony Product Patent Non-Assertion. Subject to the terms and conditions of this Agreement, InterTrust covenants that it shall not
sue or assert against Sony, or its distributors (excluding Sony�s corporate or enterprise customers that distribute Sony Products to, and for use
by, its personnel) alleging that any unlicensed operating systems or software that is bundled, incorporated, embedded or included in hardware
Sony Products on an OEM basis by Sony infringes, directly or indirectly, any Licensed Patent. Nothing contained in this section shall be
construed to grant any license or non-assertion covenant with respect to consumer end-users of Sony Products. Except as expressly provided
in the foregoing, InterTrust reserves the right to assert or enforce any patent (including any claim of direct, contributory or inducement of
infringement) against any third party products or users thereof.

(d) Sony DRM and Third-Party DRM Commercial Services. Sony is not licensed to engage in or enable any Sony DRM Commercial
Services or Sony Third-Party DRM Commercial Services. However, InterTrust covenants that it shall not sue or assert against Sony alleging
that any Sony DRM Commercial Service or Sony Third-Party DRM Commercial Service engaged or enabled or otherwise performed or
provided within the first nine (9) months from the execution of this Agreement, infringes, directly or indirectly, any Licensed Patent.
Furthermore, if InterTrust does not participate as a licensor in a patent pool of the type described in Section 4 within nine (9) months from the
execution of this Agreement, or if such a patent pool is not formed within such period, and upon Sony�s election to agree to pay the royalties
set forth in Section 3(b) for future Sony DRM Commercial Services and Sony Third-Party DRM Commercial Services, exercisable in their
discretion in accordance herewith, for any or all Market Segments as specified by Sony (in accordance with subsection (e) below)
(collectively, the �Sony DRM Commercial Services Election�): (a) InterTrust grants to Sony a non-exclusive, non-transferable, worldwide
license, under the Licensed Patents, in the Consumer Media Field, to make, have made, offer to sell, sell, import, use or otherwise perform
Sony DRM Commercial Services in the specified Market Segments; and (b) InterTrust shall covenant that it shall not sue or assert against
Sony alleging that any Sony Third-Party DRM Commercial Services in any particular Market Segment elected by Sony hereunder infringe,
directly or indirectly, any Licensed Patent; provided that, in the event InterTrust commences any litigation or administrative proceeding
against any third-party DRM provider, the DRM products of which Sony have licensed to provide Sony Third-Party DRM Commercial
Services,
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InterTrust may elect to have the non-assertion covenant granted hereunder to Sony cease during the prosecution of such litigation or
administrative proceeding (the �Non-assertion Cessation�) by agreeing to provide the indemnity set forth in Section 8. Nothing contained in
this section shall be construed to grant any license or non-assertion covenant with respect to any consumer end-users. Except as expressly
provided in the foregoing, InterTrust reserves the right to assert or enforce any patent (including any claim of direct, contributory or
inducement of infringement) against any services based on third party products, or users thereof.

(e) Sony Customer DRM Commercial Services. Sony is not licensed to enable any Sony Customer DRM Commercial Services and
licensees of Sony Products are not licensed to perform Sony Customer DRM Commercial Services. Upon Sony�s election to agree to pay the
royalties set forth in Section 0(ii), or pursuant to Section 0(i) the third party offering Sony Customer DRM Commercial Services agrees in
writing with InterTrust to pay the royalties set forth therein, exercisable in accordance herewith, for any or all Market Segments as specified
by Sony (in accordance with subsection (f) below) (the �Sony Customer DRM Commercial Services Election�), InterTrust grants to Sony a
non-exclusive, non-transferable, worldwide license, under the Licensed Patents, in the Consumer Media Field, to sublicense any Sony
customer specified in accordance with subsection (e) below to make, have made, offer to sell, sell, import, use or otherwise perform Sony
Customer DRM Commercial Services in the specified Market Segments. Any such sublicense granted to any Sony customer shall not be of
broader scope than the scope of the licenses granted to Sony under this Agreement

(f) Election Procedure. For any exercise of the Sony DRM Commercial Services Election or Sony Customer DRM Commercial
Services Election by Sony to be effective, Sony must be in compliance with the provisions hereof, and InterTrust must have received from
Sony written notice (pursuant to the notice procedures of Section 10(c)) of Sony�s decision to make: (i) the Sony DRM Commercial Services
Election, specifying the Market Segments for which the Sony DRM Commercial Services Election is being exercised by completing and
returning to InterTrust the form of election notice attached hereto as Exhibit B; or (ii) the Sony Customer DRM Commercial Services
Election, specifying those Sony Customers that are being licensed by Sony to perform Sony Customer DRM Commercial Services, and those
Market Segments for which such customers are being licensed, by completing and returning to InterTrust the form of election notice attached
hereto as Exhibit C.

(g) Limitation; No Implied Licenses. Except as otherwise explicitly set forth herein, no license is granted by InterTrust to Sony, or
any third party, with respect to any combination of Sony Products and any other product, or for the use of such combination. Except as
expressly granted in this Section 2, nothing contained in this Agreement shall be construed as a grant of any license or rights, expressly, by
implication or estoppel, to any patents, copyrights, trademarks, trade names, trade secrets, mask work rights or other proprietary rights of
InterTrust. Notwithstanding any contrary provisions contained in this Agreement, no license, non-assertion covenant or other authorization is
granted by this Agreement to: (i) Sony or its licensees to make, have made, use, sell, offer for sale, lease, import or otherwise transfer any
DRM developed by any third party who is in the business of developing and marketing DRM (except as expressly set forth in Section 2(d)
with respect to Sony Third-Party DRM Commercial Services); or (ii) end users to use any Microsoft product or service. All rights not
expressly granted to Sony hereunder are reserved and retained by InterTrust. Sony shall restrict any permitted sublicense to any third party to
the scope of the licenses granted by InterTrust to Sony under this Agreement.
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(h) Past Acts. InterTrust hereby irrevocably releases Sony from any and all claims of infringement of any Licensed Patents, with
respect to any Sony Product or DRM Commercial Service made, used, sold, offered for sale, leased, imported or otherwise transferred by or
for Sony before the Effective Date of this Agreement, to the extent that such product or service would have been licensed hereunder had it
been made, used, sold, offered for sale, leased, imported or otherwise transferred after the date of this Agreement.

(i) Patent Notices. To the extent Sony includes or affixes to Sony Products notices of Sony-owned or third-party patents, Sony shall
consistent with Sony�s reasonable procedures relating to such notices use commercially reasonable efforts to include or affix, as applicable, to
all Sony Products any and all legends and notices for the Licensed Patents as reasonably designated by InterTrust consistent with the
requirements of 25 U.S.C. § 287 or the equivalent thereof in any jurisdiction.

3. License Fees and Payment Terms.

(a) Upfront Fee. Sony shall pay to InterTrust, within thirty (30) days of the execution of this Agreement, a nonrefundable payment of
twenty eight million five hundred thousand U.S. dollars (US$28,500,000);

(b) Sony DRM and Sony Third-Party DRM Commercial Service Fees. In the event Sony makes the Sony DRM Commercial Services
Election pursuant to Section 2(d) of this Agreement, for those Market Segments for which such option is exercised, Sony shall pay to
InterTrust the following royalties in connection with the provision of Sony DRM Commercial Services and/or Sony Third-Party DRM
Commercial Services:

(i) For Content Transactions, [***]% of the Gross Commercial Value of any such Content Transaction; and

(ii) For Subscriber Services, the greater of [***] per Subscriber per year or [***]% of the Gross Commercial Value of any such
Subscriber Service;

If InterTrust enters into any patent license agreement with any third party to license Licensed Patents for DRM in the Consumer Media Field
having or including a scope and nature substantially similar to this Agreement, but more favorable license fees, effective royalty and other
consideration received from such licensee (in the aggregate of such terms) than those granted Sony hereunder, Sony may elect to convert to
the license fee, royalty and consideration structure provided by InterTrust to such other licensee as of the date of such more favorable license
(provided that in no event will InterTrust be required to refund any fees already paid InterTrust). Further, in the event InterTrust makes
available its published licensing fee or royalty structure for DRM Commercial Services in the Consumer Media Field, Sony may, at its option,
elect in writing to convert to such license fee or royalty structure.

InterTrust shall provide notice to Sony of any license that is more favorable than this Agreement in accordance with the immediately
preceding paragraph. In addition, upon Sony�s written request, InterTrust will permit Sony, not more often than once on an annual basis
commencing on the Effective Date), to designate an internationally recognized certified public accounting firm (the �CPA Firm�), subject to
InterTrust�s approval, which approval shall not be unreasonably withheld or delayed, to verify InterTrust�s compliance with the immediately
preceding paragraph. The auditor is required to execute a written confidentiality agreement provided by InterTrust. The auditor will have
access to only redacted portions of relevant InterTrust license
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agreement that are reasonably necessary for the auditor to verify InterTrust�s compliance with the immediately preceding paragraph (and will
not have information that reveals the identity of InterTrust licensees). The auditor can only disclose to Sony whether InterTrust has complied
or not complied with the terms of this section, and in the case of non-compliance, the more favorable license fees, effective royalty and other
consideration structure (unless InterTrust disputes such finding), without revealing any identity or other information regarding InterTrust
licensees or such license agreement. Prior to disclosing its finding to Sony, such auditor shall notify InterTrust of its finding and give
InterTrust a reasonable opportunity to discuss and dispute such finding. In the event InterTrust disputes such findings, the Parties agree to
escalate the dispute to senior executives of the Parties to meet and discuss in good faith. If after thirty (30) days the Parties are unable to
resolve the dispute then the Parties agree to submit the dispute to arbitration in San Jose, California under and in accordance with the rules of
the American Arbitration Association, except that there shall be three (3) arbitrators (where each Party selects an arbitrator and the two
selected arbitrators select the third), the arbitrators shall apply the substantive laws of California, and the arbitrators shall render a decision
with the reasons therefore within ninety (90) days from the date the matter is submitted to arbitration. The institution of any arbitration
hereunder shall not relieve Sony of its obligations to make payments to InterTrust required by the terms of this Agreement during the
continuance of the arbitration proceeding, and the decision of the arbitrators shall be binding and conclusive on the parties. To determine if
such arbitration is necessary, the auditor shall provide to Sony the information described above for use by Sony solely to make a determination
as to the merits of the dispute and for purposes of the arbitration. The cost of the arbitration shall be borne equally. The costs of the audit
provided for in this paragraph shall be paid for by Sony, unless InterTrust is not in material compliance herewith; in which case, InterTrust
shall, in addition to any other remedy to which Sony may be entitled, pay the reasonable costs of such audit. InterTrust shall preserve and
maintain all relevant books and records required for such audit for a period of three (3) years after the end of each of InterTrust�s fiscal year
end.

(c) Sony Customer DRM Commercial Service Fees. In the event Sony makes the Sony Customer DRM Commercial Services
Election pursuant to Section 2(e) of this Agreement, for those Market Segments for which such election is made, Sony shall select one of the
following two royalty structures (at Sony�s election) in connection with the provision of Sony Customer DRM Commercial Services:

(i) InterTrust shall directly receive from any third party offering Sony Customer DRM Commercial Services the following
royalties:

(A) For Content Transactions, [***]% of the Gross Commercial Value of any such Content Transaction; and

(B) For Subscriber Services, the greater of [***] per Subscriber per year or [***]% of the Gross Commercial Value of any
such Subscriber Service; or

(C) in lieu of the royalties set forth in subsections (A) and (B) above, any agreed upon royalty or other amount pursuant to a
license agreement between InterTrust and the third party that is intended to supersede such royalties or that is a pre-existing
license under the Licensed Patents; or

(ii) Sony shall pay InterTrust, in order to license the activity of any third party offering Sony Customer DRM Commercial
Services, the following royalty for
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any Content Transactions generated or Subscriber Services provided by such third party:

(A) For Content Transactions, [***]% of the Gross Commercial Value of any such Content Transaction; and

(B) For Subscriber Services, the greater of [***] per Subscriber per year or [***]% of the Gross Commercial Value of any
such Subscriber Service;

Subject to the parties� agreement on administrative costs, in the event Sony elects the royalty procedure set forth in subsection (ii)
above, and collects such fees from such third parties and remits them to InterTrust, less any withholding taxes that may be required
to be paid, Sony shall be acting as an agent solely for the purpose of collecting fees for the benefit of InterTrust and shall be
entitled to reimbursement by InterTrust for its reasonable and necessary administrative costs (such as bank transfer fees) in
connection with such collection activity that are mutually agreed upon. Sony shall not, and shall have no authority to, enter into
any binding obligation on behalf of InterTrust (other than to collect such fees).

(d) Jurisdiction Application to Royalties. The Parties agree that the royalties set forth in Sections 3(b) and 0 shall not apply to services
that are operated in and provided to jurisdictions where there are no Licensed Patents, unless the Consumer Media Content being Governed
originates from or is processed at any time in a jurisdiction where there are Licensed Patents.

(e) Sony Customer DRM Commercial Service Fee Option. Sony may provide InterTrust an option (at InterTrust�s discretion) to
receive from Sony, in lieu of those royalties set forth in Section 0 above, a mutually agreed-upon percentage of revenue received in connection
with enabling Sony Customer DRM Commercial Services. For audio and video, it is contemplated that such percentage would be based upon
Sony�s pricing for the whole media distribution system for audio and video (including, for example, codecs, streaming formats, and content
authoring components). It is further contemplated that such basis of percentage would not include revenue received independent from enabling
Sony Customer DRM Commercial Services (including, for example, revenue for billing, product management databases, fuel and light
expenses, and office rental expenses). For future additions to such DRM systems, it is contemplated that the parties will agree upon protective
procedures to audit and verify that revenue allocated to Sony Products is appropriate.

(f) Patent Pool or License Authority Fees. If InterTrust participates as a licensor in a patent pool or licensing authority that licenses
patents that are essential to industry accepted standards or practices regarding DRM, and the patent pool or licensing authority permits any
party with patents that are essential to such standards or practices to become a member licensor or participate through such licensing authority,
and the patent pool or licensing authority collects royalties based upon a transaction or service-based fee involving content protected in
accordance with the standards or practices, Sony will, in lieu of the royalty set forth in Sections 3(b) and 3(c), herein for Sony DRM
Commercial Services, Sony Third-Party DRM Commercial Services, and Sony Customer DRM Commercial Services, respectively, pay
whatever the transaction or service-based royalty that is set by the patent pool or licensing authority (excluding any royalty on Sony Products
or Sony Trust Services).

(g) Acquisition of InterTrust. Within six (6) months from the effective date of this Agreement, if Sony acquires at least twenty-five
percent (25%) of the outstanding equity of InterTrust in
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connection with the acquisition by Sony in conjunction with one or more parties in a contemporaneously related transaction (with or approved
in writing by InterTrust) collectively of more than fifty percent (50%) of the outstanding equity of InterTrust, this Agreement shall terminate
in its entirety and twenty million dollars (US$20,000,000) of the upfront license fee paid pursuant to Section 3(a) shall be either returned to
Sony or credited to the acquisition cost to be paid by Sony, at the election of Sony.

(h) Cross-License with Sony. Within six (6) months from the effective date of this Agreement, if a third party acquires InterTrust (in a
transaction with or approved in writing by InterTrust) and that third party has a patent cross-license with Sony such that the scope of the
licenses granted hereunder would be included in such cross-license, this Agreement shall terminate in its entirety and twenty million dollars
(US$20,000,000) of the upfront license fee paid pursuant to Section 3(a) shall be returned to Sony.

(i) Payment Procedure. Except as otherwise expressly provided in this Agreement, within forty-five (45) days after the end of each
calendar quarter, Sony (or its customers in the event Sony elects the royalty structure of Section 3(c)(i)) shall pay InterTrust all amounts due
and/or payable pursuant to the provisions hereof, including for any service fees charged during the previous calendar quarter. Sony (or such
customers) shall make all payments hereunder by wire transfer of immediately available funds to such account as designated by InterTrust in
writing. Concurrently with each royalty payment, Sony (or such customers) shall provide to InterTrust a written royalty report, certified to be
accurate by an officer of Sony, specifying: (i) the service fees (broken down by the type of service and Market Segment), and the number of
Subscribers, that are subject to royalties during such quarter; and (ii) the basis for calculation of the amounts due and payable. The manner of
calculation of the amounts due and payable to InterTrust hereunder shall be determined in accordance with GAAP, consistently applied to all
such payments.

(j) Currency. All consideration subject to the fees of this section in a currency other than U.S. dollars shall be converted by Sony to
U.S. dollars.

(k) Taxes. All payments by Sony to InterTrust under this Agreement shall be net of withholding taxes imposed by any foreign
government or any other jurisdiction outside of the United States, as applicable. Sony shall be responsible for payment of all sales, use, value-
added, transfer, franchise, license, and other taxes, duties, and other charges that may fall due with respect to the transfer to or licensing,
reproduction, distribution, and/or use by Sony of Sony Products and or Sony services. InterTrust shall be responsible for payment of all sales,
use, value-added, and other taxes that may be imposed by the United States government on InterTrust, including any taxes levied based on
InterTrust�s income.

(l) Interest. Sony agrees that all sums owed or payable by Sony to InterTrust hereunder shall bear interest (compounded daily) at the
rate of two (2) points above the prime rate charged by Bank of America (or any successor) on the last day of the calendar quarter for which
such royalties are due, or such lower rate as may be the maximum rate permitted under applicable law, from the date when such payment
becomes due until the date of actual payment whether before or after judgment, and that Sony shall be additionally liable for all reasonable
costs and expenses of collection, including reasonable fees for attorneys and court costs. Notwithstanding the foregoing, such specified rate of
interest shall not excuse or in any way whatsoever be construed as a waiver of Sony�s express obligation to timely provide any and all
payments due to InterTrust hereunder.

(m) Audit. Sony shall maintain at its principal place of business all books, records, and technical materials regarding Sony�s activities
sufficient to determine and confirm any Sony royalty obligations
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and other material obligations hereunder for a period of three (3) years after such royalty obligations and other material obligations hereunder
become due and payable. Upon InterTrust�s written request, Sony will permit an independent auditor of InterTrust�s choice from an
internationally recognized certified public accounting firm (subject to Sony�s approval which will not be unreasonably withheld or delayed)
(subject to execution of a written confidentiality agreement supplied by Sony with commercially reasonable terms) to examine and audit
during a reasonable time (but no more than once during a one (1) year period (if an audit discloses that Sony is underpaying InterTrust at least
$150,000, the next audit may be performed after a six (6) month period)), such books, records, and materials, and make copies thereof for the
purpose of verifying the correctness of reported royalty statements and payments provided by Sony or compliance with the license terms and
other material obligations hereunder. Sony shall pay any unpaid delinquent amounts disclosed by such audit within forty-five (45) days of
InterTrust�s request. To the extent such examination discloses an underpayment of at least one hundred fifty thousand dollars (US$150,000),
Sony shall fully reimburse InterTrust, promptly upon written demand, for the reasonable fees and disbursements due the auditor for such audit.

4. DRM Patent Pool or License Authority. InterTrust hereby confirms its non-binding intent to work with Sony at an appropriate time to
consider the formation of a patent pool or licensing authority with other essential patent holders to license patents regarding DRM for the
Consumer Media Field. Sony is prepared to play a leading and instrumental role in supporting InterTrust to establish a DRM patent pool or
license authority for the Consumer Media Field. Sony suggests that, with its support, such a patent pool or licensing authority could
potentially be consummated in an expedited time frame of six to nine months. On a preliminary basis, it is currently contemplated that such a
patent pool or licensing authority may have a royalty rate as set forth below, based upon the assumption that such patent pool or licensing
authority will be broadly supported by the media, consumer electronics, and computing industry as the IP licensing authority for DRM for the
Consumer Media Field: (a) For Content Transactions, [***]% of the Gross Commercial Value of any such Content Transaction; (b) For
Subscriber Services, the greater of [***] per Subscriber per year or [***]% of the Gross Commercial Value of any such Subscriber Service;
and (c) For products or devices, [***] per unit.

5. Term, Termination, and Survival.

(a) Term. This Agreement shall continue until the last to expire of the Licensed Patents, unless earlier terminated in accordance with
the terms of Section 5(b) or as otherwise explicitly set forth in this Agreement.

(b) Termination. InterTrust or Sony, as the case may be, shall have the right to terminate the licenses granted hereunder: (i) if the
other fails to cure a material breach of its obligations hereunder within ninety (90) days after being notified of the breach (except for payment
of the Upfront Fee, which shall be ten (10) days); and (ii) immediately if the other becomes insolvent, declares its pending or actual
insolvency, is subject to a petition in bankruptcy, or makes an assignment for the benefit of its creditors. The parties acknowledge that all
licenses granted to Sony under or pursuant to this Agreement are and shall be deemed to be, for purposes of Section 365(n) of the U.S.
Bankruptcy Code, licenses of rights to intellectual property as defined under Section 101 of the U.S. Bankruptcy Code, as amended. InterTrust
and Sony hereby agree that all of the Licensed Patents shall and do hereby constitute �intellectual property� as such term is defined and used
for all purposes as set forth at 11 U.S.C. §101(35A). The parties agree that Sony, as a licensee of such rights under this Agreement, shall retain
and may fully exercise all of its rights and elections under the U.S. Bankruptcy Code, as amended.

Page 11

[***] Denotes portions of this exhibit for which confidential treatment has been requested pursuant to Rule 24b-2 under the Securities
Exchange Act of 1934, as amended. In accordance with Rule 24b-2, these portions have been omitted from this exhibit and filed separately
with the Securities and Exchange Commission.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


CONFIDENTIAL

(c) Survival. The rights and obligations under Sections 1, 5, 6, 7, 8, 9, and 10 survive termination of this Agreement. This Agreement
shall continue in effect in accordance with its terms notwithstanding any third party acquisition of any portion of the capital stock of
InterTrust.

6. Limited Warranties and Disclaimers.

(a) Warranties. InterTrust warrants that it owns or has all necessary rights to grant the licenses hereunder.

(b) DISCLAIMER. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY EXPRESSLY
DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE
IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT.

7. LIMITS ON LIABILITY. EXCEPT FOR THE INDEMNIFICATION PROVISIONS UNDER SECTION 8 HEREIN, NEITHER
PARTY IS LIABLE UNDER THIS AGREEMENT FOR ANY LOST PROFITS, LOSS OF DATA, OR ANY INCIDENTAL, INDIRECT,
OR CONSEQUENTIAL DAMAGES, EXCEPT FOR ANY WILLFUL UNAUTHORIZED DISCLOSURE OF CONFIDENTIAL
INFORMATION OR SONY�S WILLFUL BREACH OF SECTION 2. EXCEPT FOR THE INDEMNIFICATION PROVISIONS UNDER
SECTION 8, HEREIN, INTERTRUST�S AGGREGATE LIABILITY IN CONNECTION WITH THIS AGREEMENT UNDER ANY
THEORY OF LIABILITY (INCLUDING BREACH OF CONTRACT OR INDEMNITY) IS LIMITED TO THE AGGREGATE OF FEES
PAID BY SONY TO INTERTRUST. UNDER NO CIRCUMSTANCES WILL INTERTRUST (OR ITS AGENTS) HAVE LIABILITY
RELATING TO CONTENT USED OR DISTRIBUTED BY SONY OR BY THIRD PARTIES.

8. Indemnification. InterTrust shall indemnify and hold Sony harmless from any and all liability, judgments, and damages, (each a
�Claim�, and collectively, �Claims�), to the extent awarded by a court of competent jurisdiction or pursuant to a settlement as provided
hereunder, arising directly or indirectly from: (i) Claims by consumer end-users (excluding Sony corporate customers and/or such customer�s
end-user personnel) of Sony Products resulting from Claims against those consumer end-users by InterTrust alleging that any unlicensed
operating systems or software that are bundled, incorporated, embedded or included in hardware Sony Products on an OEM basis by Sony
infringe, directly or indirectly, any Licensed Patents, except that InterTrust may elect to extend the non-assertion set forth in Section 2(c) to
such consumer end-user in lieu of providing the foregoing indemnity; (ii) Claims by consumer end-users of Sony Third-Party DRM
Commercial Services resulting from Claims against those consumer end-users by InterTrust alleging that any Sony Third-Party DRM
Commercial Services infringe, directly or indirectly, any Licensed Patents, except that InterTrust may elect to extend the non-assertion set
forth in Section 2(d) to such consumer end-user in lieu of providing the foregoing indemnity; and/or (iii) Claims resulting from the Non-
assertion Cessation. If any Claim is brought by a third party for which indemnification is or may be provided hereunder, the indemnified Party
shall provide prompt written notice thereof to the other Party. Where obligated to indemnify such Claim, the indemnifying Party shall, upon
the demand and at the option of the indemnified Party, assume the defense thereof (at the expense of the indemnifying Party) within thirty (30)
days or at least ten (10) days prior to the time a response is due in such case, whichever occurs first, or, alternatively upon the demand and at
the option of the indemnified Party, pay to such Party all reasonable costs and expenses, including reasonable attorneys�
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fees, incurred by such Party in defending itself. The Parties shall cooperate reasonably with each other in the defense of any Claim, including
making available (under seal if desired, and if allowed) all records reasonably necessary to the defense of such Claim, and the indemnified
Party shall have the right to join and participate actively in the indemnifying Party�s defense of the Claim.

9. Confidential Information. Each Party may receive from the other Party information that is proprietary to the disclosing Party, and is
marked as confidential or a similar notice (if disclosed in writing or tangible form), identified as confidential (if disclosed verbally), or should
reasonably be treated as confidential under the context in which disclosure was made (�Confidential Information�). In any event, all royalty
reports and payments made by Sony pursuant to Section 3, herein, shall be deemed Confidential Information, whether or not such information
is actually marked as confidential. Confidential Information does not include information that the receiving Party can demonstrate: (i) is or has
become public knowledge through no fault of the receiving Party; (ii) is rightfully obtained by the receiving Party from a third Party without
breach of any confidentiality obligation; or (iii) is independently developed by employees of the receiving Party without use of or reference to
such information. The receiving Party will: (i) safeguard Confidential Information with the same degree of care as it exercises with its own
confidential information, but no less than reasonable care; (ii) not disclose any Confidential Information to third parties other than Agents who
have a need to know and are bound by confidentiality agreement; and (iii) will use the other Party�s Confidential Information solely in the
exercise of the rights and obligations under this Agreement and for no other purpose. The receiving Party may disclose Confidential
Information if required by a regulation, law or court order, but only to the extent required to comply with such regulation, law or order, and
only after providing reasonable advance notice to the originally disclosing Party to allow such Party to contest such disclosure. This
Agreement and its terms are Confidential Information and shall not be disclosed without consent from the other Party (which consent shall not
be unreasonably withheld), except that: (i) InterTrust may make available this Agreement for review in connection with due diligence
investigations by a third party who has entered into a confidentiality agreement substantially in the form of Confidentiality Agreement entered
into between Sony Corporation of America and InterTrust dated May 16, 2002; and (ii) InterTrust may issue a press release announcing the
nature of this Agreement, the content of which will be mutually approved by the Parties (such approval shall not be unreasonably withheld).

10. Miscellaneous.

(a) Governing Law, Venue, and Jurisdiction. This Agreement is governed by the laws of the State of California, excluding its conflict
of law provisions. The United Nations Convention on Contracts for the International Sale of Goods does not apply to this Agreement. To the
extent permitted by law, the provisions of this Agreement supersede any provisions of the Uniform Commercial Code. The Parties each
irrevocably submit to the exclusive jurisdiction of, and venue in, the courts in Santa Clara County, California in any dispute relating to this
Agreement.

(b) Amendment or Modification; Assignment; Change of Control. This Agreement may not be modified in any manner, except by a
writing signed by a duly authorized officer of each Party. Neither Party may assign or transfer this Agreement, nor its rights or obligations
under this Agreement, whether expressly, by operation of law, or otherwise to any person or entity without the prior written consent of the
other Party (in the exercise of its discretion), except that consent from Sony is not required in connection with any merger or sale of
InterTrust's assets or business related to this Agreement if the successor-in-interest or transferee assumes in writing InterTrust's rights and
obligations under this Agreement. Any unauthorized transfer or assignment is
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null and void. In the event that more than fifty percent (50%) of the outstanding shares or securities (representing the right to vote for the
election of directors or other managing authority) or assets of Sony Corporation hereafter becomes owned or controlled by a third party, Sony
Corporation shall promptly give notice of such acquisition to InterTrust. Unless InterTrust provides written consent (in the exercise of its
discretion) to such change in control, all rights and licenses granted to Sony together with any sublicenses theretofore granted by InterTrust
shall terminate thirty (30) days after the date of such acquisition.

(c) Notices. Any notices under this Agreement must be in writing and either: (i) personally delivered; (ii) transmitted by postage
prepaid registered or certified U.S. airmail, return receipt requested; or (iii) delivered prepaid by an internationally recognized express courier
service. Notices are deemed given on: (a) the date of receipt if delivered personally or by express courier (or if delivery is refused, the date of
refusal); or (b) ten days after the date of posting if transmitted by U.S. mail. Notices and any accompanying documents must be in the English
language or accompanied by a translation into English. Notices will be directed to the Parties� as set forth below:

For Sony: Fumihiko Moriya
General Manager
Licensing Department
Sony Corporation
6-7-35 Kitashinagawa, Kitashinagawa-ku
Tokyo, 141-0001
Japan

For InterTrust: General Counsel
InterTrust Technologies Corporation
4800 Patrick Henry Drive
Santa Clara, California 95054

(d) Waiver. The waiver of any particular breach or default, or any delay in exercising any rights, is not a waiver of any other breach or
default, and no waiver is effective unless in writing and signed by a duly authorized officer of the waiving Party.

(e) Independent contractors. The Parties are independent contractors, and not partners, joint venturers, or agents of the other. Neither
Party assumes any liability of, nor has any authority to bind or control the activities of, the other.

(f) Remedies. The Parties� rights and remedies under this Agreement are cumulative, unless expressly provided otherwise. If either
Party brings a legal action to enforce this Agreement, the prevailing Party is entitled to recover its attorneys� fees, court costs and other
collection expenses, in addition to any other relief it may receive.

[The following space in intentionally omitted.]
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(g) Entire Contract; Binding upon Successors. This Agreement embodies the entire agreement between the Parties and supersedes any
prior contract, agreement or understanding between the Parties, whether oral or written, with respect to the subject matter hereof and shall be
binding upon any permitted successors or assigns of the Parties.

(h) Severability. If any provision of this Agreement is unenforceable, that provision will be changed and interpreted to accomplish its
original objectives to the greatest extent possible under applicable law and the remaining provision will continue in full force and effect.

(i) Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but
all of which together shall constitute one and the same instrument. Execution and delivery of this Agreement may be evidenced by facsimile
transmission.

The parties have caused this Agreement to be duly executed as of the date first written above.

INTERTRUST TECHNOLOGIES CORPORATION

By: /s/ DAVID LOCKWOOD

Name: David Lockwood
Title: Chief Executive Officer/President

SONY CORPORATION

By: /s/ TERUO MASAKI

Name: Teruo Masaki
Title: Corporate Senior Executive Vice President
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EXHIBIT A

InterTrust Patents and Published Applications

Issued U.S. Patents

1. Patent No. 4,827,508, Database Usage Metering and Protection System and Method, issued 5/2/89, priority date 10/14/86.

2. Patent No. 4,977,594, Database Usage Metering and Protection System and Method, issued 12/11/90, priority date 10/14/86.

3. Patent No. 5,050,213, Database Usage Metering and Protection System and Method, issued 9/17/91, priority date 10/14/86.

4. Patent No. 5,410,598, Database Usage Metering and Protection System and Method, issued 4/25/95, priority date 10/14/86.

5. Patent No. 5,892,900, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 4/6/99,
priority date 2/13/95.

6. Patent No. 5,910,987, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 6/8/99,
priority date 2/13/95.

7. Patent No. 5,915,019, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 6/22/99,
priority date 2/13/95.

8. Patent No. 5,917,912, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 6/29/99,
priority date 2/13/95.

9. Patent No. 5,920,861, Techniques for Defining Using and Manipulating Rights Management Data Structures, issued 7/06/99, priority
date 2/25/97.

10. Patent No. 5,943,422, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management Control Information
Over Insecure Communication Channels, issued 8/24/99, priority date 8/12/96.

11. Patent No. 5,949,876, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 9/7/99,
priority date 2/13/95.

12. Patent No. 5,982,891, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 11/9/99,
priority date 2/13/95.

13. Patent No. 5,940,504, Licensing Management System and Method in which Datagrams Including an Address of a Licensee and
Indicative of Use of a Licensed Product are Sent from the Licensee�s Site, issued 8/17/99, priority date 7/1/91.
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14. Patent No. 5,999,949, Text File Compression System Utilizing Word Terminators, issued 12/07/99, priority date 3/14/97.

15. Patent No. 6,112,181, Systems and Methods for Matching, Selecting, Narrowcasting, and/or Classifying Based on Rights Management
and/or Other Information, issued 8/29/00, priority date 11/6/97.

16. Patent No. 6,138,119, Techniques for Defining Using and Manipulating Rights Management Data Structures, issued 10/24/00, priority
date 2/25/97.

17. Patent No. 6,157,721, Systems and Methods Using Cryptography to Protect Secure Computing Environments, issued 12/5/00, priority
date 8/12/96.

18. Patent No. 6,185,683, Trusted and Secure Techniques, Systems and Methods for Item Delivery and Execution, issued 2/6/01, priority
date 2/13/95.

19. Patent No. 6,237,786, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 5/29/01,
priority date 2/13/95.

20. Patent No. 6,240,185, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management Control Information
Over Insecure Communication Channels, issued 5/29/01, priority date 8/12/96.

21. Patent No. 6,253,193, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 6/26/01,
priority date 2/13/95.

22. Patent No. 6,292,569, Systems and Methods Using Cryptography to Protect Secure Computing Environments, issued 9/18/01, priority
date 8/12/96.

23. Patent No. 6,363,488, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 3/26/02,
priority date 2/13/95.

24. Patent No. 6,389,402, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 5/14/02,
priority date 2/13/95.

Published U.S. Patent Applications

25. Application No. 20010026618 A1, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management Control
Information Over Insecure Communication Channels, published 10/4/01, priority date 8/12/96.

26. Application No. 20010042043 A1, Cryptographic Methods, Apparatus and Systems for Storage Media Electronic Rights Management in
Closed and Connected Appliances, published 11/15/01, priority date 2/13/95.
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27. Application No. 20020023214 A1, Systems and Methods Using Cryptography to Protect Secure Computing Environments, published
2/21/02, priority date 8/12/96.

28. Application No. 20020048369 A1, Systems and Methods for Secure Transaction Management and Electronic Rights Protection,
published 4/25/02, priority date 2/13/95.

Issued International Patents

29. European Patent Office, EP 0 329 681, Database Usage Metering and Protection System and Method, counterpart to U.S. Patent No.
4,827,508.

30. Austrian Patent Office, AT 133305, Database Usage Metering and Protection System and Method, counterpart to U.S. Patent No.
4,827,508.

31. German Patent Office, DE 3751678, Database Usage Metering and Protection System and Method, counterpart to U.S. Patent No.
4,827,508.

32. Australian Patent Office, AU 711733, Systems and Methods for Secure Transaction Management and Electronic Rights Protection,
counterpart to U.S. Patent No. 5,982,891.

33. Australian Patent Office, AU 728776, Techniques for Defining Using and Manipulating Rights Management Data Structures,
counterpart to U.S. Patent No. 5,920,861.

34. Australian Patent Office, AU 739300, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management
Control Information Over Insecure Communication Channels, counterpart to U.S. Patent No. 5,943,422.

35. Australian Patent Office, AU 739693, Trusted and Secure Techniques for Item Delivery and Execution, counterpart to U.S. Patent No.
6,185,683.

Published International Patent Applications

36. WO 96/27155, Systems and Methods for Secure Transaction Management and Electronic Rights Protection.

(a) Japan � JP 10-512074 A

(b) Europe � EP 861461 A2

(c) China � CN 1183841 A

(d) Canada � App. No. 2,212,574

37. WO 97/43761, Cryptographic Methods, Apparatus and Systems for Storage Media Electronic Rights Management in Closed and
Connected Appliances.
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(a) Japan � JP 2001501763 A

(b) Europe � EP 898777 A2

(c) China � CN 1225739 A

38. WO 98/09209, Systems and Methods for Secure Transaction Management and Electronic Rights Protection.

(a) Europe � EP 922248 A1

(b) Canada � App. No. 2,265,473

(c) Canada � App. No. 2,373,508

(d) Canada � App. No. 2,373,542

39. WO 98/10381, Trusted Infrastructure Support Systems, Methods and Techniques for Secure Electronic Commerce, Electronic
Transactions, Commerce Process Control and Automation, Distributed Computing, and Rights Management.

(a) Japan � JP 2000516743 A

(b) Europe � EP 974129 A1

(c) China � CN 1234892 A

(d) Canada � App. No. 2,264,819

40. WO 98/37481, Techniques for Defining Using and Manipulating Rights Management Data Structures.

(a) Japan � JP 2001515617 A

(b) Europe � EP 1004068 A1

(c) China � CN 1249041 A

(d) Canada � App. No. 2,282,602

41. WO 99/01815, Obfuscation Techniques for Enhancing Software Security.

(a) Japan � JP 11-508660

(b) China � CN 1260055 A
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(c) Canada � App. No. 2,293,650

42. WO 99/24928, Systems and Methods for Matching, Selecting, Narrowcasting, and/or Classifying Based on Rights Management and/or
Other Information.

(a) Japan � JP 2001523026 A

(b) Europe � EP 1027674 A2

(c) China � CN 1285067 A

(d) Canada � App. No. 2,308,218

43. WO 99/48296, Methods and Apparatus for Continuous Control and Protection of Media Content.

(a) Japan � JP 2002507868 A

(b) Europe � EP 1062812 A1

(c) China � CN 1301459 A

(d) Canada � App. No. 2,323,781

44. WO 01/09702, Methods and Systems for Transaction Record Delivery Using Thresholds and Multi-Stage Protocol.

(a) Europe � EP 1204913 A1

45. WO 01/22320, Systems and Methods for Pricing and Selling Digital Goods.

(a) Europe � Number Not Yet Assigned

46. AU-A-36815/97, Systems and Methods Using Cryptography to Protect Secure Computing Environments.
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EXHIBIT B

Sony DRM Commercial Services Election

By executing this SONY DRM COMMERCIAL SERVICES ELECTION, the undersigned hereby elects as of , in accordance
with Section 2(d) of the Patent License Agreement between Sony Corporation and InterTrust dated May , 2002, to pay the royalties set forth
in Section 3(b) thereof for [Sony DRM Commercial Services][Sony Third-Party DRM Commercial Services] (circle applicable services), for
the following Market Segments:

1.
2.
3.
4.

By executing this election, the undersigned agree to be bound by all the terms and conditions hereof and set forth in the Agreement applicable
to such election.

Sony or Sony Affiliate Acknowledgment:
InterTrust Technologies Corporation

By:
Printed Name:
Title:
Date:

By:
Printed Name:
Title:
Date:
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EXHIBIT C

Sony Customer DRM Commercial Services Election

By executing this SONY CUSTOMER DRM COMMERCIAL SERVICES ELECTION, the undersigned hereby elects as of
, in accordance with Section 2(e) of the Patent License Agreement between Sony Corporation and InterTrust dated May

, 2002 (the �Patent License�), to pay the royalties set forth in Section 3(c) thereof for Sony Customer DRM Commercial Services, for the
following customer (�Sony Customer�):

Customer Name:

for the following Market Segments:

1.
2.
3.
4.

[Part 1: Include where Sony elects under Section 3(c)(i) to have Customer pay InterTrust directly for Sony Customer DRM Commercial
Services]

The undersigned Customer agrees to be bound by all the terms and conditions of the Patent License regarding the accrual and payment of
royalties under Section 3(c)(i), including without limitation, paying directly to InterTrust the royalties associated with Sony Customer DRM
Commercial Services set forth in Section 3(c)(i) therein and reproduced along with other relevant sections as an attachment hereto. The
undersigned agrees that InterTrust shall have the right to enforce against the undersigned the terms of the Patent License, including without
limitation the undersigned�s payment obligations and adherence to the scope of the sublicense within the scope of the licenses granted by
InterTrust to Sony.

Sony Customer Acknowledgment:
InterTrust Technologies Corporation

By:
Printed Name:
Title:
Date:

By:
Printed Name:
Title:
Date:

Sony or Sony Affiliate

By:
Printed Name:
Title:
Date:
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[End of Part 1]
[Part 2: Include where Sony elects under Section 3(c)(ii) to pay InterTrust for Sony Customer DRM Commercial Services]

The undersigned agree, and shall include in the sublicense agreement with Sony Customer, that InterTrust shall have a third party beneficiary
right to enforce such sublicense agreement for purposes of enforcing such Customer�s payment obligations and adherence to the scope of the
sublicense within the scope of the licenses granted by InterTrust to Sony. In the event of an uncured breach of the terms of the sublicense by a
Sony Customer and upon InterTrust�s request, the undersigned will provide InterTrust a copy of the sublicense with such Customer. Sony
shall use good faith efforts to enforce the terms of such sublicense.

By executing this election, the undersigned agree to be bound by all the terms and conditions hereof and set forth in the Agreement applicable
to such election.

Sony or Sony Affiliate Acknowledgment:
InterTrust Technologies Corporation

By:
Printed Name:
Title:
Date:

By:
Printed Name:
Title:
Date:

[End of Part 2]
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EXHIBIT 10

AMENDMENT TO PATENT LICENSE AGREEMENT

THIS AMENDMENT TO PATENT LICENSE AGREEMENT (�Amendment�) is entered into effective as of November 13, 2002 (the
�Effective Date�), by and between InterTrust Technologies Corporation, a Delaware corporation (�InterTrust�), and Sony Corporation, a
Japanese corporation (each a �Party� and collectively, the �Parties�).

BACKGROUND

The Parties have previously entered into a PATENT LICENSE AGREEMENT effective as of May 20, 2002 (�Agreement�).

By this Amendment, the Parties desire to expand the rights granted to Sony by the Agreement, in particular for InterTrust to grant to
Sony a royalty free, fully paid-up, nonexclusive license in all fields under the Licensed Patents for Sony products and services in accordance
with the terms of this Amendment.

In light of Sony�s world-wide preeminence and potential to be a market-maker for the relevant technology, which will be of value to
InterTrust in future licensing, InterTrust is willing to grant and grants this paid-up license at a discounted amount.

AMENDMENT

1. Definitions. Unless expressly defined herein, all capitalized terms used in this Amendment shall have the meanings defined in the
Agreement. Should there be an inconsistency between this Amendment and the Agreement, the definitions set-forth in this Amendment shall
prevail.

(a) �Licensed Products And Services� means (i) any and all processes, activities, software, programs, machines, articles of manufacture,
compositions of matter and any other products or services marketed under Sony Trademarks, (ii) any finished self-contained consumer
electronic hardware appliance (such as TVs, set-top boxes, and portable CD players) that are made by Sony and distributed to a third party for
distribution by such third party under such third party�s trademark, provided that such devices are substantially the same as an equivalent
appliance distributed by Sony under a Sony Trademark (such as a finished DRM-enabled portable disc player made by Sony and distributed to
Sharp Corporation for sale by Sharp under a Sharp brand with only changes in outside appearance and branding, provided that Sony also
distributes a substantially similar disc player under a Sony Trademark); and (iii) Licensed Products And Services also includes (and not by
way of limitation), Sony Products, Sony Trust Services, Sony DRM Commercial Services, Sony Third-Party DRM Commercial Services and
Sony Customer DRM Commercial Services.

1
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(b) �Licensed Patents� means all valid, enforceable and unexpired patents and patent applications throughout the world under which patents
or applications therefor InterTrust at any time owns, or possesses the right to grant the licenses to Sony within the scope granted herein subject
to the following. With respect to any patents owned by any third party (that were not previously owned by InterTrust) for which InterTrust has
a license and the right to sublicense subject to the payment of a fee or royalty to such third party, Licensed Patents will include such third
party patents provided that Sony agrees to pay such license fees or royalties, and abide by relevant terms, as required to obtain such rights,
after InterTrust has provided notice to Sony of such option. For licenses entered into by InterTrust after the execution of this Amendment
where the patents licensed to InterTrust relate to the same general subject matter as any of the Licensed Patents, InterTrust will use
commercially reasonable efforts to obtain sublicensing rights for Sony from such third party patent licensors; provided that Sony agrees to pay
such license fees or royalties, and abide by relevant terms, as required to obtain such sublicense, after InterTrust has provided notice to Sony
of such option. Sony acknowledges and agrees that there will be no liability in the event that InterTrust is unsuccessful after using such
commercially reasonable efforts to obtain sublicensing rights for Sony. The term Licensed Patent shall also include any continuations,
continuations-in-part, divisionals, reexaminations or reissues of any of the aforesaid patents or patent applications. Exhibit A sets forth a list of
InterTrust existing published patent applications and issued patents, and upon Sony�s written request from time to time InterTrust will provide
an updated list to Sony.

2. Patent License and Release

(a) Subject to the terms and conditions of this Amendment and of the Agreement pursuant to Section 4 below, InterTrust hereby grants to
Sony a royalty free, paid-up, nonexclusive, nontransferable, and worldwide license under the Licensed Patents, in all fields, to make, have
made, use, sell, offer for sale, lease, import, transfer, operate, distribute, otherwise dispose of and otherwise provide or have provided any and
all Licensed Products And Services.

(b) Past Acts. InterTrust hereby releases Sony from any and all claims of infringement of any Licensed Patents with respect to any Licensed
Products And Services, in any field, made, used, sold, offered for sale, leased, imported or otherwise transferred before the Effective Date of
this Amendment to the extent licensed. InterTrust further releases Sony�s customers, distributors and end-users in connection with Licensed
Products And Services provided by Sony prior to the Effective Date of this Amendment.

(c) Anti-circumvention. Each Party agrees that Sony is not licensed to distribute a product or technology component that: (i) is made available
to third parties through any community source program or similar public domain initiatives; or (ii) can provide DRM functionality to a
plurality of third-party applications running in an operating system environment, provided that the restriction set forth in this paragraph (ii)
shall not apply to the Consumer Media Field. For avoidance of doubt, a Sony-branded turnkey dedicated
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medical system that supports multiple networked medical devices with DRM functionality is not covered by the restriction set forth in Section
2(c)(ii).

3. License Fee and Payment Terms: Sony shall pay to InterTrust a non-refundable payment of six million U.S. dollars (US$6,000,000.00)
within thirty (30) days of execution of this Amendment.

4. Survival of Agreement Terms: Other than as may be modified herein, all terms of the Agreement and any rights granted therein shall
survive this Amendment, except for the following terms of the Agreement that shall be deemed void: Sections 2(b), 2(d), 2(e), 2(f), 3(b), 3(c),
3(d), 3(e), 3(f), 3(i), and 3(m). Except as set forth in Section 5, in the event of any inconsistencies between the terms of this Amendment and
the Agreement, the terms of this Amendment shall prevail.

5. InterTrust Termination Election. Nine (9) months following the Effective Date, and for six (6) months thereafter (hereinafter the
�Termination Period�), and provided that InterTrust, or any successor, assign, direct or indirect parent or subsidiary, or any of their respective
affiliates (defined as either: (i) any entity that acquires twenty percent or more of the outstanding equity of InterTrust from a transaction
entered into by InterTrust with the approval of the InterTrust board of directors; or (ii) one or more entities working in cooperation through a
joint venture, contractual or otherwise collectively acquires more than fifty percent of the outstanding equity of InterTrust), is not: (a)
marketing commercial products or services other than DRM reference designs or technology; or (b) licensing patents other than DRM patents,
InterTrust may elect to terminate this Amendment by providing Sony with written notice thereof and paying to Sony a payment of six million
U.S. dollars (US$6,000,000.00). Upon termination of this Amendment, the licenses hereunder terminate and any rights surrendered by Sony
hereunder including those provided in Section 2(b) of the Agreement shall be immediately and automatically restored, with no further action
or notice of the Parties or any other party being required, as of the date of such termination, and the Agreement shall continue in accordance
with its terms as it existed prior to the Amendment; except that the products set forth solely in Section 1(a)(ii) of this Amendment shall be
included in Sony Products under the Agreement and thereby licensed in accordance with the terms of Section 2(a) of the Agreement. For the
avoidance of doubt, it is acknowledged that, as of the Effective Date, InterTrust is not marketing commercial products and services other than
DRM reference designs and technology, and that InterTrust�s patent portfolio (including patent applications) are DRM patents.

6. Additional Rights to Memory Stick in the Event of No Termination. If at the end of the Termination Period InterTrust has (i) the right to
terminate pursuant to Section 5 of this Amendment, but (ii) has not exercised such right, then Section 2(b) of the Agreement shall be
immediately and automatically restored, with no further action or notice of the Parties or any other party being required, and the rights granted
therein to Memory Stick and Memory Stick Capable Products shall be amended to include, but not be limited to, the Consumer Media Field.
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The parties have caused this Amendment to be duly executed as of the date first written above.

SONY CORPORATION INTERTRUST TECHNOLOGIES CORPORATION

By: /s/ REIKICHI FUJII By: /s/ DAVID LOCKWOOD

Name: Reikichi Fujii Name: David Lockwood
Title: Senior General Manager Title: Chief Executive Officer
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EXHIBIT A

InterTrust Patents and Published Applications

Issued U.S. Patents

Patent No. 4,827,508, Database Usage Metering and Protection System and Method, issued 5/2/89, priority date 10/14/86.

Patent No. 4,977,594, Database Usage Metering and Protection System and Method, issued 12/11/90, priority date 10/14/86.

Patent No. 5,050,213, Database Usage Metering and Protection System and Method, issued 9/17/91, priority date 10/14/86.

Patent No. 5,410,598, Database Usage Metering and Protection System and Method, issued 4/25/95, priority date 10/14/86.

Patent No. 5,892,900, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 4/6/99, priority date
2/13/95.

Patent No. 5,910,987, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 6/8/99, priority date
2/13/95.

Patent No. 5,915,019, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 6/22/99, priority
date 2/13/95.

Patent No. 5,917,912, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, 6/29/99, priority date
2/13/95.

Patent No. 5,920,861, Techniques for Defining Using and Manipulating Rights Management Data Structures, issued 7/06/99, priority date
2/25/97.

Patent No. 5,943,422, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management Control Information Over
Insecure Communication Channels, issued 8/24/99, priority date 8/12/96.

Patent No. 5,949,876, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 9/7/99, priority date
2/13/95.

Patent No. 5,982,891, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 11/9/99, priority
date 2/13/95.
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Patent No. 5,940,504, Licensing Management System and Method in which Datagrams Including an Address of a Licensee and Indicative of
Use of a Licensed Product are Sent from the Licensee�s Site, issued 8/17/99, priority date 7/1/91.

Patent No. 5,999,949, Text File Compression System Utilizing Word Terminators, issued 12/07/99, priority date 3/14/97.

Patent No. 6,112,181, Systems and Methods for Matching, Selecting, Narrowcasting, and/or Classifying Based on Rights Management and/or
Other Information, issued 8/29/00, priority date 11/6/97.

Patent No. 6,138,119, Techniques for Defining Using and Manipulating Rights Management Data Structures, issued 10/24/00, priority date
2/25/97.

Patent No. 6,157,721, Systems and Methods Using Cryptography to Protect Secure Computing Environments, issued 12/5/00, priority date
8/12/96.

Patent No. 6,185,683, Trusted and Secure Techniques, Systems and Methods for Item Delivery and Execution, issued 2/6/01, priority date
2/13/95.

Patent No. 6,237,786, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 5/29/01, priority
date 2/13/95.

Patent No. 6,240,185, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management Control Information Over
Insecure Communication Channels, issued 5/29/01, priority date 8/12/96.

Patent No. 6,253,193, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 6/26/01, priority
date 2/13/95.

Patent No. 6,292,569, Systems and Methods Using Cryptography to Protect Secure Computing Environments, issued 9/18/01, priority date
8/12/96.

Patent No. 6,363,488, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 3/26/02, priority
date 2/13/95.

Patent No. 6,389,402, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 5/14/02, priority
date 2/13/95.

Patent No. 6,427,140, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 7/30/02, priority
date 2/13/95.

Patent No. 6,449,367, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management Control Information Over
Insecure Communication Channels, issued 9/10/02, priority date 8/12/96.
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Published U.S. Patent Applications

Application No. 20010026618 A1, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management Control
Information Over Insecure Communication Channels, published 10/4/01, priority date 8/12/96.

Application No. 20010042043 A1, Cryptographic Methods, Apparatus and Systems for Storage Media Electronic Rights Management in
Closed and Connected Appliances, published 11/05/01, priority date 2/13/95.

Application No. 20020023214 A1, Systems and Methods Using Cryptography to Protect Secure Computing Environments, published 2/21/02,
priority date 8/12/96.

Application No. 20020048369 A1, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, published
4/25/02, priority date 2/13/95.

Application No. 20020087859 A1, Trust Management Systems and Methods, published 7/4/02, priority date 5/19/00.

Application No. 20020112171 A1, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, published
8/15/02, priority date 2/13/95.

Application No. 20020152173 A1, System and Methods for Managing the Distribution of Electronic Content, published 10/17/02, priority
date 4/5/01.

Issued International Patents

European Patent Office, EP 0 329 681, Database Usage Metering and Protection System and Method, counterpart to U.S. Patent No.
4,827,508.

Austrian Patent Office, AT 133305, Database Usage Metering and Protection System and Method, counterpart to U.S. Patent No. 4,827,508.

German Patent Office, DE 3751678, Database Usage Metering and Protection System and Method, counterpart to U.S. Patent No. 4,827,508.

Australian Patent Office, AU 711733, Systems and Methods for Secure Transaction Management and Electronic Rights Protection,
counterpart to U.S. Patent No. 5,982,891.

Australian Patent Office, AU 728776, Techniques for Defining Using and Manipulating Rights Management Data Structures, counterpart to
U.S. Patent No. 5,920,861.
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Australian Patent Office, AU 739300, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management Control
Information Over Insecure Communication Channels, counterpart to U.S. Patent No. 5,943,422.

Australian Patent Office, AU 739693, Trusted and Secure Techniques for Item Delivery and Execution, counterpart to U.S. Patent No.
6,185,683.

Canadian Patent No. 2,265,473, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, counterpart to
U.S. Patent No. 5,892,900.

Published International Patent Applications

WO 96/27155, Systems and Methods for Secure Transaction Management and Electronic Rights Protection.

(a) Japan�JP 10-512074 A

(b) Europe�EP 861461 A2

(c) China�CN 1183841 A

(d) Canada�App. No. 2,212,574

WO 97/43761, Cryptographic Methods, Apparatus and Systems for Storage Media Electronic Rights Management in Closed and Connected
Appliances.

(a) Japan�JP 2001501763 A

(b) Europe�EP 898777 A2

(c) China�CN 1225739 A

WO 98/09209, Systems and Methods for Secure Transaction Management and Electronic Rights Protection.

(a) Europe�EP 922248 A1

(b) Canada�App. No. 2,373,508

(c) Canada�App. No. 2,373,542
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0WO 98/10381, Trusted Infrastructure Support Systems, Methods and Techniques for Secure Electronic Commerce, Electronic Transactions,
Commerce Process Control and Automation, Distributed Computing, and Rights Management.

(a) Japan � JP 2000516743 A

(b) Europe � EP 974129 A1

(c) China � CN 1234892 A

(d) Canada � App. No. 2,264,819

WO 98/37481, Techniques for Defining Using and Manipulating Rights Management Data Structures.

(a) Japan � JP 2001515617 A

(b) Europe � EP 1004068 A1

(c) China � CN 1249041 A

(d) Canada � App. No. 2,282,602

WO 99/01815, Obfuscation Techniques for Enhancing Software Security.

(a) Japan � JP 11-508660

(b) China � CN 1260055 A

(c) Canada � App. No. 2,293,650

WO 99/24928, Systems and Methods for Matching, Selecting, Narrowcasting, and/or Classifying Based on Rights Management and/or Other
Information.

(a) Japan � JP 2001523026 A

(b) Europe � EP 1027674 A2

(c) China � CN 1285067 A

(d) Canada � App. No. 2,308,218

WO 99/48296, Methods and Apparatus for Continuous Control and Protection of Media Content.
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(a) Japan � JP 2002507868 A

(b) Europe � EP 1062812 A1

(c) China � CN 1301459 A

(d) Canada � App. No. 2,323,781

WO 01/09702, Methods and Systems for Transaction Record Delivery Using Thresholds and Multi-Stage Protocol.

(a) Europe � EP 1204913 A1

WO 01/22320, Systems and Methods for Pricing and Selling Digital Goods.

(a) Europe � Number Not Yet Assigned

AU-A-36815/97, Systems and Methods Using Cryptography to Protect Secure Computing Environments.
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EXHIBIT 11

FOUNDATION PATENT LICENSE AGREEMENT

THIS FOUNDATION PATENT LICENSE AGREEMENT (�Agreement�) is entered into effective as of November 13, 2002 (the
�Effective Date�), by and between InterTrust Technologies Corporation, a Delaware corporation (�InterTrust�), and Koninklijke Philips
Electronics N.V., a corporation of the Netherlands, having a principal place of business in Amsterdam, the Netherlands (hereinafter
�PHILIPS�) (each a �Party� and collectively, the �Parties�).

BACKGROUND

The Parties desire for InterTrust to grant to PHILIPS, and PHILIPS to receive from InterTrust, certain patent licenses and non-assertion
covenants in the Consumer Media Field, all in accordance with the terms and conditions of this Agreement.

AGREEMENT

The Parties to this Agreement, in exchange for the mutual promises made herein and intending to be legally bound hereby, agree as
follows:

1. Definitions. All capitalized terms used in this Agreement shall have the meanings stated below or defined elsewhere in the Agreement.

(a) �Affiliate(s)� means any entity with more than fifty percent (50%) of its equity owned or controlled directly or indirectly by PHILIPS.

(b) �KPENV� means PHILIPS and its Affiliates.

(c) �Consumer Media Content� means electronic content and information primarily released or published for distribution to and consumption
by end-user individual consumers in the consumer market, including audio, video, video games, books, periodicals and other textual
publications, and includes associated consumer end-user data obtained in connection therewith.

(d) �Consumer Media Field� means products and services that are principally intended for end-user individual consumers, to Govern
Consumer Media Content. Consumer Media Field excludes any product or service that is intended for use by enterprises, organizations, or
governmental entities to Govern their enterprise, confidential, or other proprietary information. For example (and not by way of limitation),
the Consumer Media Field would not include products or services intended to Govern medical or healthcare information, financial services
information, corporate proprietary information, supply chain management information, regulatory compliance information, or governmental
information. Consumer Media Field also excludes any general-purpose operating systems (such as Microsoft Windows), and general purpose
trusted systems or environments that are generally intended for purposes that are not specifically limited to

[***] Denotes portions of this exhibit for which confidential treatment has been requested pursuant to Rule 24b-2 under the Securities
Exchange Act of 1934, as amended. In accordance with Rule 24b-2, these portions have been omitted from this exhibit and filed separately
with the Securities and Exchange Commission.
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the Consumer Media Field, to authenticate, credential, or govern the operation of executables and interaction of such executables with a host
operating system (e.g., Microsoft .Net).

(e) �Content Transaction� means any individual or distinct sale, rental, vending, license or other provision (collectively, �Transaction�) of any
Consumer Media Content Governed by DRM, in connection with which a fee or other consideration is charged for such Transaction
(regardless of which provider is providing the DRM for such content). Content Transaction includes for example, and without limitation, a
sale of a song for $3.00, a sale of an album for $15, a pay-per-view rental of a movie for $5, or selling a newsletter or financial report for $10.

(f) �Digital Rights Management� or �DRM� means the use of software, hardware and/or technical means to Govern electronic content.

(g) �DRM Commercial Services� means any services or other offering involving the Governance of Consumer Media Content for a fee or
other consideration or for no charge as a result of consideration derived from a proxy or subsidizing payer (such as advertisers).

(h) �GAAP� means the generally accepted accounting principles of the United States set forth in the opinions and pronouncements of the
Accounting Principles Board of the American Institute of Certified Public Accountants and statements and pronouncements of the Financial
Accounting Standards Board, as in effect from time to time.

(i) �Govern(ing)(ance)� means any technical means of implementing or enforcing any instructions or information (such as digital rules or
policies) that enable, describe, and/or provide contributory means for performing or not performing, any permitted and/or required operation
relating to Consumer Media Content. This includes, for example, actions such as (i) regulating access to electronic content and information, or
(ii) providing access to electronic content and information contingent upon proof of payment, membership status, and/or other specified
conditions.

(j) �Gross Commercial Value� means consideration received or derived in connection with a Content Transaction or Subscriber Service, as
specified in Sections 1(e) and 1(t) herein, for transactions involving Consumer Media Content. Without limiting the foregoing, such
consideration includes, for example, consideration paid by a user as a consequence of a user�s use of or other interaction with Consumer
Media Content, or consideration paid by user as consequence of the acquisition or exercise of one or more rights relating to Consumer Media
Content.

(k) �Licensed Patents� means all valid, enforceable and unexpired patents and patent applications throughout the world under which patents
or applications therefor InterTrust at any time owns, or possesses the right to grant the licenses to KPENV within the scope granted herein
subject to the following. With respect to any patents owned by any third party (that were not previously owned by InterTrust) for which
InterTrust has a license and the right to sublicense subject to the payment of a fee or royalty to such third party,
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Licensed Patents will include such third party patents provided that KPENV agrees to pay such license fees or royalties, and abide by relevant
terms, as required to obtain such rights, after InterTrust has provided notice to KPENV of such option. For licenses entered into by InterTrust
after the execution of this Agreement where the patents licensed to InterTrust relate to the same general subject matter as any of the Licensed
Patents, InterTrust will use commercially reasonable efforts to obtain sublicensing rights for KPENV from such third party patent licensors;
provided that KPENV agrees to pay such license fees or royalties, and abide by relevant terms, as required to obtain such sublicense, after
InterTrust has provided notice to KPENV of such option. KPENV acknowledges and agrees that there will be no liability in the event that
InterTrust is unsuccessful after using such commercially reasonable efforts to obtain sublicensing rights for KPENV. The term Licensed
Patent shall also include any continuations, continuations-in-part, divisionals, reexaminations or reissues of any of the aforesaid patents or
patent applications. Exhibit A sets forth a list of InterTrust existing published patent applications and issued patents, and upon KPENV�s
written request from time to time InterTrust will provide an updated list to KPENV.

(l) �Market Segment� means, individually, each of the following: (i) music or other audio content; (ii) movies or other video content; (iii)
video games; and (iv) books, periodicals, or other textual publications.

(m) �KPENV Customer DRM Commercial Services� means any services (other than KPENV Trust Services, KPENV DRM Commercial
Services, or KPENV Third-Party DRM Commercial Services) operated by or for a third party, that rely solely on KPENV DRM software that
is a KPENV Product to perform the Governance of Consumer Media Content; provided that, in the event a service offers Consumer Media
Content Governed using solely such KPENV DRM software and other Consumer Media Content Governed using third party DRM software,
�KPENV Customer DRM Commercial Services� shall mean solely the portion of such service offering Consumer Media Content Governed
using solely such KPENV DRM software.

(n) �KPENV DRM Commercial Services� means any services (other than KPENV Trust Services) operated by KPENV, under any KPENV
Trademark, that use solely KPENV Products to perform the Governance of Consumer Media Content, provided that, in the event a service
offers Consumer Media Content Governed using solely such KPENV DRM software and other Consumer Media Content Governed using
third party DRM software, �KPENV DRM Commercial Services� shall mean solely the portion of such service offering Consumer Media
Content Governed using solely such KPENV DRM software.

(o) �KPENV Product� means: (i) any hardware or software product, including but not limited to devices and software products (including
DRM software products), made, used, offered for sale, sold, imported or otherwise distributed by or for KPENV, under any KPENV
Trademark; and (ii) any mobile phones or mobile audio devices made by KPENV, and distributed to a Vertical Partner by or for KPENV, for
incorporation into such Vertical Partner�s value�added products under a brand owned by such Vertical Partner; provided that such Vertical
Partner is not generally in the business of developing
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or manufacturing mobile phones or mobile audio devices (for example, KPENV Products would include mobile audio devices made by
KPENV and distributed to Toyota Corporation for inclusion in Toyota automobiles under a Toyota brand, as Toyota is not itself in the
business of developing or manufacturing mobile audio devices). KPENV Products shall not include any third-party-made general purpose or
open operating system, or any third-party software that runs on such operating system.

(p) �KPENV Third-Party DRM Commercial Services� means any services (other than KPENV Trust Services) operated by KPENV, under
any KPENV Trademark, that use third-party DRM products (other than Microsoft Corporation products during the pendency of Microsoft�s
litigation with InterTrust) to perform the Governance of Consumer Media Content that is owned or exclusively controlled by KPENV.

(q) �KPENV Trademark� means the names, logos and other marks that are owned, primarily controlled worldwide, or licensed exclusively for
use by KPENV. �KPENV Trademark� will include situations in which a KPENV Trademark is used in connection with a product or service
where a third party trademark is also used, provided that the KPENV Trademark is not materially less prominent than such third party
trademark.

(r) �KPENV Trust Services� means any services for KPENV Products that are operated by KPENV, under any KPENV Trademark, to
provide key management and renewability, security patches and fixes, and other similar types of security maintenance services.

(s) �Subscriber� means an individual end-user that is a registered user, member, or subscriber of a Subscriber Service. However, an end-user
of a free promotional trial period not exceeding three (3) months (the �Promotional Period�) shall not be deemed a Subscriber. Further, with
respect to any new Subscriber Service that is launched (excluding any service that is a successor to a previously existing Subscriber Service),
and for a period of eighteen (18) months thereafter, the Promotional Period shall be extended to four months and fifteen (15) days.

(t) �Subscriber Service� means any service to make available Consumer Media Content employing DRM (other than a Content Transaction),
including for example, and without limitation, making available Consumer Media Content on a continuing or periodic basis, whether based
upon time periods (such as hourly, daily, monthly or yearly), volume consumption of Consumer Media Content, or other forms of
measurement, for a subscriber fee or other consideration and/or for no charge as a result of consideration derived from a proxy or subsidizing
payer (such as advertisers). As an illustration, and without limitation, Subscriber Service includes a service to offer music or movies for a
monthly fee, to permit interactive games on an hourly basis, to offer 10 movies over any time for $50, to offer free digital music to members
of the Columbia House Club who buy physical CDs.

(u) �Vertical Partner� means any mobile network operator or automobile manufacturer.

2. Patent Licenses and Non-Assertion Covenants.
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(a) KPENV Products and KPENV Trust Services. Subject to the terms and conditions of this Agreement, InterTrust hereby grants to KPENV
a nonexclusive, nontransferable (except as provided for in Section 9(b)), and worldwide license, under the Licensed Patents, in the Consumer
Media Field, to make, have made, use, sell, offer for sale, lease, import and otherwise transfer KPENV Products and/or operate KPENV Trust
Services.

(b) KPENV Product Patent Non-Assertion. Subject to the terms and conditions of this Agreement, InterTrust covenants that it shall not sue or
assert against KPENV, or its distributors (excluding KPENV�s corporate or enterprise customers that distribute KPENV Products to, and for
use by, its personnel) alleging that any unlicensed operating systems or software that is bundled, incorporated, embedded or included in
hardware KPENV Products on an OEM basis by KPENV infringes, directly or indirectly, any Licensed Patent. Nothing contained in this
section shall be construed to grant any license or non-assertion covenant with respect to consumer end-users of KPENV Products. Except as
expressly provided in the foregoing, InterTrust reserves the right to assert or enforce any patent (including any claim of direct, contributory or
inducement of infringement) against any third party products or users thereof.

(c) KPENV DRM and Third-Party DRM Commercial Services. KPENV is not licensed to engage in or enable any KPENV DRM Commercial
Services or KPENV Third-Party DRM Commercial Services. However, InterTrust covenants that it shall not sue or assert against KPENV
alleging that any KPENV DRM Commercial Service or KPENV Third-Party DRM Commercial Service engaged or enabled or otherwise
performed or provided within the first nine (9) months from the execution of this Agreement, infringes, directly or indirectly, any Licensed
Patent. Furthermore, if InterTrust does not participate as a licensor in a patent pool within nine (9) months from the execution of this
Agreement, and upon KPENV�s election to agree to pay the royalties set forth in Section 3(b) for future KPENV DRM Commercial Services
and KPENV Third-Party DRM Commercial Services, exercisable in their discretion in accordance herewith, for any or all Market Segments as
specified by KPENV (in accordance with subsection (e) below) (collectively, the �KPENV DRM Commercial Services Election�): (a)
InterTrust grants to KPENV a non-exclusive, non-transferable, worldwide license, under the Licensed Patents, in the Consumer Media Field,
to make, have made, offer to sell, sell, import, use or otherwise perform KPENV DRM Commercial Services in the specified Market
Segments; and (b) InterTrust shall covenant that it shall not sue or assert against KPENV alleging that any KPENV Third-Party DRM
Commercial Services in any particular Market Segment elected by KPENV hereunder infringe, directly or indirectly, any Licensed Patent;
provided that, in the event InterTrust commences any litigation or administrative proceeding against any third-party DRM provider, the DRM
products of which KPENV have licensed to provide KPENV Third-Party DRM Commercial Services, InterTrust may elect to have the non-
assertion covenant granted hereunder to KPENV cease during the prosecution of such litigation or administrative proceeding (the �Non-
assertion Cessation�) by agreeing to provide the indemnity set forth in Section 7. Nothing contained in this section shall be construed to grant
any license or non-assertion covenant with respect to any consumer end-users. Except as expressly provided in the foregoing, InterTrust
reserves the right to assert or enforce any patent (including any
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claim of direct, contributory or inducement of infringement) against any services based on third party products, or users thereof.

(d) KPENV Customer DRM Commercial Services. KPENV is not licensed to enable any KPENV Customer DRM Commercial Services and
licensees of KPENV Products are not licensed to perform KPENV Customer DRM Commercial Services. Upon KPENV�s election to agree
to pay the royalties set forth in Section 3(c) the third party offering KPENV Customer DRM Commercial Services agrees in writing with
InterTrust to pay the royalties set forth therein, exercisable in accordance herewith, for any or all Market Segments as specified by KPENV (in
accordance with subsection (f) below) (the �KPENV Customer DRM Commercial Services Election�), InterTrust grants to KPENV a non-
exclusive, non-transferable, worldwide license, under the Licensed Patents, in the Consumer Media Field, to sublicense any KPENV customer
specified in accordance with subsection (e) below to make, have made, offer to sell, sell, import, use or otherwise perform KPENV Customer
DRM Commercial Services in the specified Market Segments. Any such sublicense granted to any KPENV customer shall not be of broader
scope than the scope of the licenses granted to KPENV under this Agreement.

(e) Election Procedure. For any exercise of the KPENV DRM Commercial Services Election or KPENV Customer DRM Commercial
Services Election by KPENV to be effective, KPENV must be in compliance with the provisions hereof, and InterTrust must have received
from KPENV written notice (pursuant to the notice procedures of Section 9(c)) of KPENV�s decision to make: (i) the KPENV DRM
Commercial Services Election, specifying the Market Segments for which the KPENV DRM Commercial Services Election is being exercised
by completing and returning to InterTrust the form of election notice attached hereto as Exhibit B; or (ii) the KPENV Customer DRM
Commercial Services Election, specifying those KPENV Customers that are being licensed by KPENV to perform KPENV Customer DRM
Commercial Services, and those Market Segments for which such customers are being licensed, by completing and returning to InterTrust the
form of election notice attached hereto as Exhibit C.

(f) Limitation; No Implied Licenses. Except as otherwise explicitly set forth herein, no license is granted by InterTrust to KPENV, or any third
party, with respect to any combination of KPENV Products and any other product, or for the use of such combination. Except as expressly
granted in this Section 2, nothing contained in this Agreement shall be construed as a grant of any license or rights, expressly, by implication
or estoppel, to any patents, copyrights, trademarks, trade names, trade secrets, mask work rights or other proprietary rights of InterTrust.
Notwithstanding any contrary provisions contained in this Agreement, no license, non-assertion covenant or other authorization is granted by
this Agreement to: (i) KPENV or its licensees to make, have made, use, sell, offer for sale, lease, import or otherwise transfer any DRM
developed by any third party who is in the business of developing and marketing DRM (except as expressly set forth in Section 2(c) with
respect to KPENV Third-Party DRM Commercial Services); or (ii) end users to use any Microsoft product or service. All rights not expressly
granted to KPENV hereunder are reserved and retained by InterTrust. KPENV shall restrict any permitted sublicense to any third party to the
scope of the licenses granted by InterTrust to KPENV under this Agreement.
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(g) Past Acts. InterTrust hereby irrevocably releases KPENV from any and all claims of infringement of any Licensed Patents, with respect to
any KPENV Product or DRM Commercial Service made, used, sold, offered for sale, leased, imported or otherwise transferred by or for
KPENV before the Effective Date of this Agreement, to the extent that such product or service would have been licensed hereunder had it
been made, used, sold, offered for sale, leased, imported or otherwise transferred after the date of this Agreement.

(h) Patent Notices. To the extent KPENV includes or affixes to KPENV Products notices of KPENV-owned or third-party patents, KPENV
shall consistent with KPENV�s reasonable procedures relating to such notices use commercially reasonable efforts to include or affix, as
applicable, to all KPENV Products any and all legends and notices for the Licensed Patents as reasonably designated by InterTrust consistent
with the requirements of 25 U.S.C. § 287 or the equivalent thereof in any jurisdiction.

3. License Fees and Payment Terms.

(a) Upfront Fee. KPENV shall pay to InterTrust, within thirty (30) days of the execution of this Agreement, a nonrefundable payment of
eleven and one-half million U.S. dollars (US$11,500,000);

(b) KPENV DRM and KPENV Third-Party DRM Commercial Service Fees. In the event KPENV makes the KPENV DRM Commercial
Services Election pursuant to Section 2(d) of this Agreement, for those Market Segments for which such option is exercised, KPENV shall
pay to InterTrust the following royalties in connection with the provision of KPENV DRM Commercial Services and/or KPENV Third-Party
DRM Commercial Services:

(i) For Content Transactions, [***]% of the Gross Commercial Value of any such Content Transaction; and

(ii) For Subscriber Services, the greater of [***] per Subscriber per year or [***]% of the Gross Commercial Value of any such
Subscriber Service;

If InterTrust enters into any patent license agreement with any third party to license Licensed Patents for DRM in the Consumer Media Field
having or including a scope and nature substantially similar to this Agreement, but more favorable license fees, effective royalty and other
consideration received from such licensee (in the aggregate of such terms) than those granted KPENV hereunder, KPENV may elect to
convert to the license fee, royalty and consideration structure provided by InterTrust to such other licensee as of the date of such more
favorable license (provided that in no event will InterTrust be required to refund any fees already paid InterTrust). Further, in the event
InterTrust makes available its published licensing fee or royalty structure for DRM Commercial Services in the Consumer Media Field,
KPENV may, at its option, elect in writing to convert to such license fee or royalty structure.

[***] Denotes portions of this exhibit for which confidential treatment has been requested pursuant to Rule 24b-2 under the Securities
Exchange Act of 1934, as amended. In accordance with Rule 24b-2, these portions have been omitted from this exhibit and filed separately
with the Securities and Exchange Commission.
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InterTrust shall provide notice to KPENV of any license that is more favorable than this Agreement in accordance with the immediately
preceding paragraph. In addition, upon KPENV�s written request, InterTrust will permit KPENV, not more often than once on an annual basis
commencing on the Effective Date), to designate an internationally recognized certified public accounting firm (the �CPA Firm�), subject to
InterTrust�s approval, which approval shall not be unreasonably withheld or delayed, to verify InterTrust�s compliance with the immediately
preceding paragraph. The auditor is required to execute a written confidentiality agreement provided by InterTrust. The auditor will have
access to only redacted portions of relevant InterTrust license agreement that are reasonably necessary for the auditor to verify InterTrust�s
compliance with the immediately preceding paragraph (and will not have information that reveals the identity of InterTrust licensees). The
auditor can only disclose to KPENV whether InterTrust has complied or not complied with the terms of this section, and in the case of non-
compliance, the more favorable license fees, effective royalty and other consideration structure (unless InterTrust disputes such finding),
without revealing any identity or other information regarding InterTrust licensees or such license agreement. Prior to disclosing its finding to
KPENV, such auditor shall notify InterTrust of its finding and give InterTrust a reasonable opportunity to discuss and dispute such finding. In
the event InterTrust disputes such findings, the Parties agree to escalate the dispute to senior executives of the Parties to meet and discuss in
good faith. If after thirty (30) days the Parties are unable to resolve the dispute then the Parties agree to submit the dispute to arbitration in San
Jose, California under and in accordance with the rules of the American Arbitration Association, except that there shall be three (3) arbitrators
(where each Party selects an arbitrator and the two selected arbitrators select the third), the arbitrators shall apply the substantive laws of
California, and the arbitrators shall render a decision with the reasons therefore within ninety (90) days from the date the matter is submitted
to arbitration. The institution of any arbitration hereunder shall not relieve KPENV of its obligations to make payments to InterTrust required
by the terms of this Agreement during the continuance of the arbitration proceeding, and the decision of the arbitrators shall be binding and
conclusive on the parties. To determine if such arbitration is necessary, the auditor shall provide to KPENV the information described above
for use by KPENV solely to make a determination as to the merits of the dispute and for purposes of the arbitration. The cost of the arbitration
shall be borne equally. The costs of the audit provided for in this paragraph shall be paid for by KPENV, unless InterTrust is not in material
compliance herewith; in which case, InterTrust shall, in addition to any other remedy to which KPENV may be entitled, pay the reasonable
costs of such audit. InterTrust shall preserve and maintain all relevant books and records required for such audit for a period of three (3) years
after the end of each of InterTrust�s fiscal year end.

(c) KPENV Customer DRM Commercial Service Fees. In the event KPENV makes the KPENV Customer DRM Commercial Services
Election pursuant to Section 2(d) of this Agreement, for those Market Segments for which such election is made, KPENV shall select one of
the following two royalty structures (at KPENV�s election) in connection with the provision of KPENV Customer DRM Commercial
Services:
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(i) InterTrust shall directly receive from any third party offering KPENV Customer DRM Commercial Services the following
royalties:

(A) For Content Transactions, [***]% of the Gross Commercial Value of any such Content Transaction; and

(B) For Subscriber Services, the greater of [***] per Subscriber per year or [***]% of the Gross Commercial Value of any
such Subscriber Service; or

(C) in lieu of the royalties set forth in subsections (A) and (B) above, any agreed upon royalty or other amount pursuant to a
license agreement between InterTrust and the third party that is intended to supersede such royalties or that is a pre-existing
license under the Licensed Patents; or

(ii) KPENV shall pay InterTrust, in order to license the activity of any third party offering KPENV Customer DRM Commercial
Services, the following royalty for any Content Transactions generated or Subscriber Services provided by such third party:

(A) For Content Transactions, [***]% of the Gross Commercial Value of any such Content Transaction; and

(B) For Subscriber Services, the greater of [***] per Subscriber per year or [***]% of the Gross Commercial Value of any
such Subscriber Service;

Subject to the parties� agreement on administrative costs, in the event KPENV elects the royalty procedure set forth in subsection
(ii) above, and collects such fees from such third parties and remits them to InterTrust, less any withholding taxes that may be
required to be paid, KPENV shall be acting as an agent solely for the purpose of collecting fees for the benefit of InterTrust and
shall be entitled to reimbursement by InterTrust for its reasonable and necessary administrative costs (such as bank transfer fees) in
connection with such collection activity that are mutually agreed upon. KPENV shall not, and shall have no authority to, enter into
any binding obligation on behalf of InterTrust (other than to collect such fees).

(d) Jurisdiction Application to Royalties. The Parties agree that the royalties set forth in Sections 3(b) and 3(c) shall not apply to services that
are operated in and provided to jurisdictions where there are no Licensed Patents, unless the Consumer Media Content being Governed
originates from or is processed at any time in a jurisdiction where there are Licensed Patents.

(e) KPENV Customer DRM Commercial Service Fee Option. KPENV may provide InterTrust an option (at InterTrust�s discretion) to receive
from KPENV, in lieu of those

[***] Denotes portions of this exhibit for which confidential treatment has been requested pursuant to Rule 24b-2 under the Securities
Exchange Act of 1934, as amended. In accordance with Rule 24b-2, these portions have been omitted from this exhibit and filed separately
with the Securities and Exchange Commission.
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royalties set forth in Section 3(c) above, a mutually agreed-upon percentage of revenue received in connection with enabling KPENV
Customer DRM Commercial Services. For audio and video, it is contemplated that such percentage would be based upon KPENV�s pricing
for the whole media distribution system for audio and video (including, for example, codecs, streaming formats, and content authoring
components). It is further contemplated that such basis of percentage would not include revenue received independent from enabling KPENV
Customer DRM Commercial Services (including, for example, revenue for billing, product management databases, fuel and light expenses,
and office rental expenses). For future additions to such DRM systems, it is contemplated that the parties will agree upon protective
procedures to audit and verify that revenue allocated to KPENV Products is appropriate.

(f) Patent Pool or License Authority Fees. If InterTrust participates as a licensor in a patent pool or licensing authority that licenses patents
that are essential to industry accepted standards or practices regarding DRM, and the patent pool or licensing authority permits any party with
patents that are essential to such standards or practices to become a member licensor or participate through such licensing authority, and the
patent pool or licensing authority collects royalties based upon a transaction or service-based fee involving content protected in accordance
with the standards or practices, KPENV will, in lieu of the royalty set forth in Sections 3(b) and 3(c), herein for KPENV DRM Commercial
Services, KPENV Third-Party DRM Commercial Services, and KPENV Customer DRM Commercial Services, respectively, pay whatever the
transaction or service-based royalty that is set by the patent pool or licensing authority (excluding any royalty on KPENV Products or KPENV
Trust Services).

(g) Cross-License with KPENV. If on or prior to November 20, 2002 a third party (other than Sony Corporation, KPENV or its Affiliates)
acquires InterTrust (in a transaction with or approved in writing by InterTrust) and that third party has a patent cross-license with KPENV
such that the scope of the licenses granted hereunder would be included in such cross-license, this Agreement shall terminate in its entirety
and eleven and one half million dollars (US$11,500,000) of the upfront license fee paid pursuant to Section 3(a) shall be returned to KPENV.

(h) Payment Procedure. Except as otherwise expressly provided in this Agreement, within forty-five (45) days after the end of each calendar
quarter, KPENV (or its customers in the event KPENV elects the royalty structure of Section 3(c)(i)) shall pay InterTrust all amounts due and/
or payable pursuant to the provisions hereof, including for any service fees charged during the previous calendar quarter. KPENV (or such
customers) shall make all payments hereunder by wire transfer of immediately available funds to such account as designated by InterTrust in
writing. Concurrently with each royalty payment, KPENV (or such customers) shall provide to InterTrust a written royalty report, certified to
be accurate by an officer of KPENV, specifying: (i) the service fees (broken down by the type of service and Market Segment), and the
number of Subscribers, that are subject to royalties during such quarter; and (ii) the basis for calculation of the amounts due and payable. The
manner of calculation of the amounts due and payable to InterTrust hereunder shall be determined in accordance with GAAP, consistently
applied to all such payments.
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(i) Currency. All consideration subject to the fees of this section in a currency other than U.S. dollars shall be converted by KPENV to U.S.
dollars.

(j) Taxes. All payments by KPENV to InterTrust under this Agreement shall be net of withholding taxes imposed by any foreign government
or any other jurisdiction outside of the United States, as applicable. KPENV shall be responsible for payment of all sales, use, value-added,
transfer, franchise, license, and other taxes, duties, and other charges that may fall due with respect to the transfer to or licensing,
reproduction, distribution, and/or use by KPENV of KPENV Products and or KPENV services. InterTrust shall be responsible for payment of
all sales, use, value-added, and other taxes that may be imposed by the United States government on InterTrust, including any taxes levied
based on InterTrust�s income.

(k) Interest. KPENV agrees that all sums owed or payable by KPENV to InterTrust hereunder shall bear interest (compounded daily) at the
rate of two (2) points above the prime rate charged by Bank of America (or any successor) on the last day of the calendar quarter for which
such royalties are due, or such lower rate as may be the maximum rate permitted under applicable law, from the date when such payment
becomes due until the date of actual payment whether before or after judgment, and that KPENV shall be additionally liable for all reasonable
costs and expenses of collection, including reasonable fees for attorneys and court costs. Notwithstanding the foregoing, such specified rate of
interest shall not excuse or in any way whatsoever be construed as a waiver of KPENV�s express obligation to timely provide any and all
payments due to InterTrust hereunder.

(l) Audit. KPENV shall maintain at its principal place of business all books, records, and technical materials regarding KPENV�s activities
sufficient to determine and confirm any KPENV royalty obligations and other material obligations hereunder for a period of three (3) years
after such royalty obligations and other material obligations hereunder become due and payable. Upon InterTrust�s written request, KPENV
will permit an independent auditor of InterTrust�s choice from an internationally recognized certified public accounting firm (subject to
KPENV�s approval which will not be unreasonably withheld or delayed) (subject to execution of a written confidentiality agreement supplied
by KPENV with commercially reasonable terms) to examine and audit during a reasonable time (but no more than once during a one (1) year
period (if an audit discloses that KPENV is underpaying InterTrust at least $150,000, the next audit may be performed after a six (6) month
period)), such books, records, and materials, and make copies thereof for the purpose of verifying the correctness of reported royalty
statements and payments provided by KPENV or compliance with the license terms and other material obligations hereunder. KPENV shall
pay any unpaid delinquent amounts disclosed by such audit within forty-five (45) days of InterTrust�s request. To the extent such examination
discloses an underpayment of at least one hundred fifty thousand dollars (US$150,000), KPENV shall fully reimburse InterTrust, promptly
upon written demand, for the reasonable fees and disbursements due the auditor for such audit.

4. Term, Termination, and Survival.
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(a) Term. This Agreement shall continue until the last to expire of the Licensed Patents, unless earlier terminated in accordance with the terms
of Section 4(b) or as otherwise explicitly set forth in this Agreement.

(b) Termination. InterTrust or KPENV, as the case may be, shall have the right to terminate the licenses granted hereunder: (i) if the other fails
to cure a material breach of its obligations hereunder within ninety (90) days after being notified of the breach (except for payment of the
Upfront Fee, which shall be ten (10) days); and (ii) immediately if the other becomes insolvent, declares its pending or actual insolvency, is
subject to a petition in bankruptcy, or makes an assignment for the benefit of its creditors. The parties acknowledge that all licenses granted to
KPENV under or pursuant to this Agreement are and shall be deemed to be, for purposes of Section 365(n) of the U.S. Bankruptcy Code,
licenses of rights to intellectual property as defined under Section 101 of the U.S. Bankruptcy Code, as amended. InterTrust and KPENV
hereby agree that all of the Licensed Patents shall and do hereby constitute �intellectual property� as such term is defined and used for all
purposes as set forth at 11 U.S.C. §101(35A). The parties agree that KPENV, as a licensee of such rights under this Agreement, shall retain
and may fully exercise all of its rights and elections under the U.S. Bankruptcy Code, as amended.

(c) Survival. The rights and obligations under Sections 1, 4, 5, 6, 7, 8, and 9 survive termination of this Agreement. This Agreement shall
continue in effect in accordance with its terms notwithstanding any third party acquisition of any portion of the capital stock of InterTrust.

5. Limited Warranties and Disclaimers.

(a) Warranties. InterTrust warrants that it owns or has all necessary rights to grant the licenses hereunder.

(b) DISCLAIMER. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY EXPRESSLY DISCLAIMS
ALL REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT.

6. LIMITS ON LIABILITY. EXCEPT FOR THE INDEMNIFICATION PROVISIONS UNDER SECTION 7 HEREIN, NEITHER PARTY
IS LIABLE UNDER THIS AGREEMENT FOR ANY LOST PROFITS, LOSS OF DATA, OR ANY INCIDENTAL, INDIRECT, OR
CONSEQUENTIAL DAMAGES, EXCEPT FOR ANY WILLFUL UNAUTHORIZED DISCLOSURE OF CONFIDENTIAL
INFORMATION OR KPENV�S WILLFUL BREACH OF SECTION 2. EXCEPT FOR THE INDEMNIFICATION PROVISIONS UNDER
SECTION 7, HEREIN, INTERTRUST�S AGGREGATE LIABILITY IN CONNECTION WITH THIS AGREEMENT UNDER ANY
THEORY OF LIABILITY (INCLUDING BREACH OF CONTRACT OR INDEMNITY) IS LIMITED TO THE AGGREGATE OF FEES
PAID BY KPENV TO INTERTRUST. UNDER NO CIRCUMSTANCES WILL INTERTRUST (OR ITS
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AGENTS) HAVE LIABILITY RELATING TO CONTENT USED OR DISTRIBUTED BY KPENV OR BY THIRD PARTIES.

7. Indemnification. InterTrust shall indemnify and hold KPENV harmless from any and all liability, judgments, and damages, (each a
�Claim�, and collectively, �Claims�), to the extent awarded by a court of competent jurisdiction or pursuant to a settlement as provided
hereunder, arising directly or indirectly from: (i) Claims by consumer end-users (excluding KPENV corporate customers and/or such
customer�s end-user personnel) of KPENV Products resulting from Claims against those consumer end-users by InterTrust alleging that any
unlicensed operating systems or software that are bundled, incorporated, embedded or included in hardware KPENV Products on an OEM
basis by KPENV infringe, directly or indirectly, any Licensed Patents, except that InterTrust may elect to extend the non-assertion set forth in
Section 2(b) to such consumer end-user in lieu of providing the foregoing indemnity; (ii) Claims by consumer end-users of KPENV Third-
Party DRM Commercial Services resulting from Claims against those consumer end-users by InterTrust alleging that any KPENV Third-Party
DRM Commercial Services infringe, directly or indirectly, any Licensed Patents, except that InterTrust may elect to extend the non-assertion
set forth in Section 2(c) to such consumer end-user in lieu of providing the foregoing indemnity; and/or (iii) Claims resulting from the Non-
assertion Cessation. If any Claim is brought by a third party for which indemnification is or may be provided hereunder, the indemnified Party
shall provide prompt written notice thereof to the other Party. Where obligated to indemnify such Claim, the indemnifying Party shall, upon
the demand and at the option of the indemnified Party, assume the defense thereof (at the expense of the indemnifying Party) within thirty (30)
days or at least ten (10) days prior to the time a response is due in such case, whichever occurs first, or, alternatively upon the demand and at
the option of the indemnified Party, pay to such Party all reasonable costs and expenses, including reasonable attorneys� fees, incurred by
such Party in defending itself. The Parties shall cooperate reasonably with each other in the defense of any Claim, including making available
(under seal if desired, and if allowed) all records reasonably necessary to the defense of such Claim, and the indemnified Party shall have the
right to join and participate actively in the indemnifying Party�s defense of the Claim.

8. Confidential Information. Each Party may receive from the other Party information that is proprietary to the disclosing Party, and is marked
as confidential or a similar notice (if disclosed in writing or tangible form), identified as confidential (if disclosed verbally), or should
reasonably be treated as confidential under the context in which disclosure was made (�Confidential Information�). In any event, all royalty
reports and payments made by KPENV pursuant to Section 3, herein, shall be deemed Confidential Information, whether or not such
information is actually marked as confidential. Confidential Information does not include information that the receiving Party can
demonstrate: (i) is or has become public knowledge through no fault of the receiving Party; (ii) is rightfully obtained by the receiving Party
from a third Party without breach of any confidentiality obligation; or (iii) is independently developed by employees of the receiving Party
without use of or reference to such information. The receiving Party will: (i) safeguard Confidential Information with the same degree of care
as it exercises with its own confidential information, but no less than reasonable care; (ii) not disclose any
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Confidential Information to third parties other than Agents who have a need to know and are bound by confidentiality agreement; and (iii) will
use the other Party�s Confidential Information solely in the exercise of the rights and obligations under this Agreement and for no other
purpose. The receiving Party may disclose Confidential Information if required by a regulation, law or court order, but only to the extent
required to comply with such regulation, law or order, and only after providing reasonable advance notice to the originally disclosing Party to
allow such Party to contest such disclosure. This Agreement and its terms are Confidential Information and shall not be disclosed without
consent from the other Party (which consent shall not be unreasonably withheld), except that: (i) InterTrust may make available this
Agreement for review in connection with due diligence investigations by a third party who has entered into a confidentiality agreement
substantially in the form of Confidentiality Agreement entered into between KPENV Corporation of America and InterTrust dated and (ii)
InterTrust may issue a press release announcing the nature of this Agreement, the content of which will be mutually approved by the Parties
(such approval shall not be unreasonably withheld).

9. Miscellaneous.

(a) Governing Law, Venue, and Jurisdiction. This Agreement is governed by the laws of the State of California, excluding its conflict of law
provisions. The United Nations Convention on Contracts for the International Sale of Goods does not apply to this Agreement. To the extent
permitted by law, the provisions of this Agreement supersede any provisions of the Uniform Commercial Code. The Parties each irrevocably
submit to the exclusive jurisdiction of, and venue in, the courts in Santa Clara County, California in any dispute relating to this Agreement.

(b) Amendment or Modification; Assignment; Change of Control. This Agreement may not be modified in any manner, except by a writing
signed by a duly authorized officer of each Party. Neither Party may assign or transfer this Agreement, nor its rights or obligations under this
Agreement, whether expressly, by operation of law, or otherwise to any person or entity without the prior written consent of the other Party (in
the exercise of its discretion), except that consent from KPENV is not required in connection with any merger or sale of InterTrust�s assets or
business related to this Agreement if the successor-in-interest or transferee assumes in writing InterTrust�s rights and obligations under this
Agreement. Any unauthorized transfer or assignment is null and void. In the event that more than fifty percent (50%) of the outstanding shares
or securities (representing the right to vote for the election of directors or other managing authority) or assets of KPENV Corporation hereafter
becomes owned or controlled by a third party, KPENV Corporation shall promptly give notice of such acquisition to InterTrust. Unless
InterTrust provides written consent (in the exercise of its discretion) to such change in control, all rights and licenses granted to KPENV
together with any sublicenses theretofore granted by InterTrust shall terminate thirty (30) days after the date of such acquisition.

(c) Notices. Any notices under this Agreement must be in writing and either: (i) personally delivered; (ii) transmitted by postage prepaid
registered or certified U.S. airmail, return receipt requested; or (iii) delivered prepaid by an internationally
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recognized express courier service. Notices are deemed given on: (a) the date of receipt if delivered personally or by express courier (or if
delivery is refused, the date of refusal); or (b) ten days after the date of posting if transmitted by U.S. mail. Notices and any accompanying
documents must be in the English language or accompanied by a translation into English. Notices will be directed to the Parties� as set forth
below:

For KPENV:
Ruud Peters
CEO
Philips Intellectual Property & Standards
PO Box 220, 5600 AE Eindhoven, The Netherlands

For InterTrust: General Counsel
InterTrust Technologies Corporation
4800 Patrick Henry Drive
Santa Clara, California 95054

(d) Waiver. The waiver of any particular breach or default, or any delay in exercising any rights, is not a waiver of any other breach or default,
and no waiver is effective unless in writing and signed by a duly authorized officer of the waiving Party.

(e) Independent contractors. The Parties are independent contractors, and not partners, joint venturers, or agents of the other. Neither Party
assumes any liability of, nor has any authority to bind or control the activities of, the other.

(f) Remedies. The Parties� rights and remedies under this Agreement are cumulative, unless expressly provided otherwise. If either Party
brings a legal action to enforce this Agreement, the prevailing Party is entitled to recover its attorneys� fees, court costs and other collection
expenses, in addition to any other relief it may receive.

[The following space in intentionally omitted.]
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(g) Entire Contract; Binding upon Successors. This Agreement embodies the entire agreement between the Parties and supersedes any prior
contract, agreement or understanding between the Parties, whether oral or written, with respect to the subject matter hereof and shall be
binding upon any permitted successors or assigns of the Parties.

(h) Severability. If any provision of this Agreement is unenforceable, that provision will be changed and interpreted to accomplish its original
objectives to the greatest extent possible under applicable law and the remaining provision will continue in full force and effect.

(i) Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of
which together shall constitute one and the same instrument. Execution and delivery of this Agreement may be evidenced by facsimile
transmission.

The parties have caused this Agreement to be duly executed as of the date first written above.

InterTrust Technologies Corporation

By: /s/ DAVID LOCKWOOD

Name: David Lockwood
Title: Chief Executive Officer

KPENV

By: /s/ RUUD PETERS

Name: Ruud Peters
Title: Chief Executive Officer

Philips International Property & Standards
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EXHIBIT A

InterTrust Patents and Published Applications

Issued U.S. Patents

1 Patent No. 4,827,508, Database Usage Metering and Protection System and Method, issued 5/2/89, priority date 10/14/86.

Patent No. 4,977,594, Database Usage Metering and Protection System and Method, issued 12/11/90, priority date 10/14/86.

Patent No. 5,050,213, Database Usage Metering and Protection System and Method, issued 9/17/91, priority date 10/14/86.

Patent No. 5,410,598, Database Usage Metering and Protection System and Method, issued 4/25/95, priority date 10/14/86.

(c) Patent No. 5,892,900, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 4/6/99,
priority date 2/13/95.

(d) Patent No. 5,910,987, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 6/8/99,
priority date 2/13/95.

(e) Patent No. 5,915,019, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 6/22/
99, priority date 2/13/95.

(f) Patent No. 5,917,912, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 6/29/
99, priority date 2/13/95.

Patent No. 5,920,861, Techniques for Defining Using and Manipulating Rights Management Data Structures, issued 7/06/99, priority
date 2/25/97.

Patent No. 5,943,422, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management Control Information
Over Insecure Communication Channels, issued 8/24/99, priority date 8/12/96.

(g) Patent No. 5,949,876, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 9/7/99,
priority date 2/13/95.
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(h) Patent No. 5,982,891, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 11/9/
99, priority date 2/13/95.

Patent No. 5,940,504, Licensing Management System and Method in which Datagrams Including an Address of a Licensee and
Indicative of Use of a Licensed Product are Sent from the Licensee�s Site, issued 8/17/99, priority date 7/1/91.

Patent No. 5,999,949, Text File Compression System Utilizing Word Terminators, issued 12/07/99, priority date 3/14/97.

Patent No. 6,112,181, Systems and Methods for Matching, Selecting, Narrowcasting, and/or Classifying Based on Rights Management
and/or Other Information, issued 8/29/00, priority date 11/6/97.

(i) Patent No. 6,138,119, Techniques for Defining Using and Manipulating Rights Management Data Structures, issued 10/24/00,
priority date 2/25/97.

(j) Patent No. 6,157,721, Systems and Methods Using Cryptography to Protect Secure Computing Environments, issued 12/5/00,
priority date 8/12/96.

(k) Patent No. 6,185,683, Trusted and Secure Techniques, Systems and Methods for Item Delivery and Execution, issued 2/6/01,
priority date 2/13/95.

(l) Patent No. 6,237,786, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 5/29/
01, priority date 2/13/95.

(m) Patent No. 6,240,185, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management Control
Information Over Insecure Communication Channels, issued 5/29/01, priority date 8/12/96.

(n) Patent No. 6,253,193, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 6/26/
01, priority date 2/13/95.

(o) Patent No. 6,292,569, Systems and Methods Using Cryptography to Protect Secure Computing Environments, issued 9/18/01,
priority date 8/12/96.

(p) Patent No. 6,363,488, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 3/26/
02, priority date 2/13/95.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


(q) Patent No. 6,389,402, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 5/14/02,
priority date 2/13/95.

Published U.S. Patent Applications
2. Application No. 20010026618 A1, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management Control

Information Over Insecure Communication Channels, published 10/4/01, priority date 8/12/96.

3. Application No. 20010042043 A1, Cryptographic Methods, Apparatus and Systems for Storage Media Electronic Rights Management in
Closed and Connected Appliances, published 11/15/01, priority date 2/13/95.

4. Application No. 20020023214 A1, Systems and Methods Using Cryptography to Protect Secure Computing Environments, published
2/21/02, priority date 8/12/96.

5. Application No. 20020048369 A1, Systems and Methods for Secure Transaction Management and Electronic Rights Protection,
published 4/25/02, priority date 2/13/95.

Issued International Patents
6. European Patent Office, EP 0 329 681, Database Usage Metering and Protection System and Method, counterpart to U.S. Patent No.

4,827,508.

(r) Austrian Patent Office, AT 133305, Database Usage Metering and Protection System and Method, counterpart to U.S. Patent No.
4,827,508.

(s) German Patent Office, DE 3751678, Database Usage Metering and Protection System and Method, counterpart to U.S. Patent No.
4,827,508.

(t) Australian Patent Office, AU 711733, Systems and Methods for Secure Transaction Management and Electronic Rights Protection,
counterpart to U.S. Patent No. 5,982,891.

(u) Australian Patent Office, AU 728776, Techniques for Defining Using and Manipulating Rights Management Data Structures,
counterpart to U.S. Patent No. 5,920,861.

(v) Australian Patent Office, AU 739300, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management
Control Information Over Insecure Communication Channels, counterpart to U.S. Patent No. 5,943,422.

(w) Australian Patent Office, AU 739693, Trusted and Secure Techniques for Item Delivery and Execution, counterpart to U.S. Patent No.
6,185,683.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Published International Patent Applications
7. WO 96/27155, Systems and Methods for Secure Transaction Management and Electronic Rights Protection.

(a) Japan � JP 10-512074 A

(b) Europe � EP 861461 A2

(c) China � CN 1183841 A

(d) Canada � App. No. 2,212,574

(x) WO 97/43761, Cryptographic Methods, Apparatus and Systems for Storage Media Electronic Rights Management in Closed and
Connected Appliances.

(a) Japan � JP 2001501763 A

(b) Europe � EP 898777 A2

(c) China � CN 1225739 A

(y) WO 98/09209, Systems and Methods for Secure Transaction Management and Electronic Rights Protection.

(a) Europe � EP 922248 A1

(b) Canada � App. No. 2,265,473

(z) Canada � App. No. 2,373,508

(d) Canada � App. No. 2,373,542

(aa) WO 98/10381, Trusted Infrastructure Support Systems, Methods and Techniques for Secure Electronic Commerce, Electronic
Transactions, Commerce Process Control and Automation, Distributed Computing, and Rights Management.

(a) Japan � JP 2000516743 A

(bb) Europe � EP 974129 A1

(c) China � CN 1234892 A

(d) Canada � App. No. 2,264,819
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(cc) WO 98/37481, Techniques for Defining Using and Manipulating Rights Management Data Structures.

(a) Japan � JP 2001515617 A

(b) Europe � EP 1004068 A1

(c) China � CN 1249041 A

(d) Canada � App. No. 2,282,602

(dd) WO 99/01815, Obfuscation Techniques for Enhancing Software Security.

(a) Japan � JP 11-508660

(b) China � CN 1260055 A

(c) Canada � App. No. 2,293,650

(ee) WO 99/24928, Systems and Methods for Matching, Selecting, Narrowcasting, and/or Classifying Based on Rights Management
and/or Other Information.

(a) Japan � JP 2001523026 A

(b) Europe � EP 1027674 A2

(c) China � CN 1285067 A

(d) Canada � App. No. 2,308,218

(ff) WO 99/48296, Methods and Apparatus for Continuous Control and Protection of Media Content.

(a) Japan � JP 2002507868 A

(b) Europe � EP 1062812 A1

(c) China � CN 1301459 A

(d) Canada � App. No. 2,323,781

(gg) WO 01/09702, Methods and Systems for Transaction Record Delivery Using Thresholds and Multi-Stage Protocol.

(a) Europe � EP 1204913 A1
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(hh) WO 01/22320, Systems and Methods for Pricing and Selling Digital Goods.

(a) Europe � Number Not Yet Assigned

(ii) AU-A-36815/97, Systems and Methods Using Cryptography to Protect Secure Computing Environments.
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EXHIBIT B

KPENV DRM Commercial Services Election

By executing this KPENV DRM COMMERCIAL SERVICES ELECTION, the undersigned hereby elects as of , in
accordance with Section 2(d) of the Foundation Patent License Agreement between KPENV Corporation and InterTrust dated November ,
2002, to pay the royalties set forth in Section 3(b) thereof for [KPENV DRM Commercial Services][KPENV Third-Party DRM Commercial
Services] (circle applicable services), for the following Market Segments:

1.
2.
3.
4.

By executing this election, the undersigned agree to be bound by all the terms and conditions hereof and set forth in the Agreement applicable
to such election.

KPENV or KPENV Affiliate Acknowledgment:
InterTrust Technologies Corporation

By: By:
Printed Name: Printed Name:

Title: Title:
Date: Date:
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EXHIBIT C

KPENV Customer DRM Commercial Services Election

By executing this KPENV CUSTOMER DRM COMMERCIAL SERVICES ELECTION, the undersigned hereby elects as of
, in accordance with Section 2(e) of the Foundation Patent License Agreement between KPENV Corporation and

InterTrust dated November , 2002 (the �Patent License�), to pay the royalties set forth in Section 3(c) thereof for KPENV Customer DRM
Commercial Services, for the following customer (�KPENV Customer�):

Customer Name:

for the following Market Segments:

1.
2.
3.
4.

[Part 1: Include where KPENV elects under Section 3(c)(i) to have Customer pay InterTrust directly for KPENV Customer DRM Commercial
Services]

The undersigned Customer agrees to be bound by all the terms and conditions of the Patent License regarding the accrual and payment of
royalties under Section 3(c)(i), including without limitation, paying directly to InterTrust the royalties associated with KPENV Customer
DRM Commercial Services set forth in Section 3(c)(i) therein and reproduced along with other relevant sections as an attachment hereto. The
undersigned agrees that InterTrust shall have the right to enforce against the undersigned the terms of the Patent License, including without
limitation the undersigned�s payment obligations and adherence to the scope of the sublicense within the scope of the licenses granted by
InterTrust to KPENV.

KPENV Customer Acknowledgment:
InterTrust Technologies Corporation

By: By:
Printed Name: Printed Name:

Title: Title:
Date: Date:

KPENV or KPENV Affiliate

By:
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Printed Name:

Title:

Date:

[End of Part 1]
[Part 2: Include where KPENV elects under Section 3(c)(ii) to pay InterTrust for KPENV Customer DRM Commercial Services]

The undersigned agree, and shall include in the sublicense agreement with KPENV Customer, that InterTrust shall have a third party
beneficiary right to enforce such sublicense agreement for purposes of enforcing such Customer�s payment obligations and adherence to the
scope of the sublicense within the scope of the licenses granted by InterTrust to KPENV. In the event of an uncured breach of the terms of the
sublicense by a KPENV Customer and upon InterTrust�s request, the undersigned will provide InterTrust a copy of the sublicense with such
Customer. KPENV shall use good faith efforts to enforce the terms of such sublicense.

By executing this election, the undersigned agree to be bound by all the terms and conditions hereof and set forth in the Agreement applicable
to such election.

[KPENV or KPENV Affiliate] Acknowledgment:
InterTrust Technologies Corporation

By: By:
Printed Name: Printed Name:

Title: Title:
Date: Date:

[End of Part 2]
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EXHIBIT 12

AMENDMENT TO FOUNDATION PATENT LICENSE AGREEMENT

THIS AMENDMENT TO FOUNDATION PATENT LICENSE AGREEMENT (�Amendment�) is entered into effective as of
November 13, 2002 (the �Effective Date�), by and between InterTrust Technologies Corporation, a Delaware corporation (�InterTrust�), and
Koninklijke Philips Electronics N.V.,, a corporation of the Netherlands (�PHILIPS�) (each a �Party� and collectively, the �Parties�).

BACKGROUND

The Parties have previously entered into a FOUNDATION PATENT LICENSE AGREEMENT effective as of November 13, 2002
(�Agreement�).

By this Amendment, the Parties desire to expand the rights granted to PHILIPS and its Affiliates (�KPENV�) by the Agreement, in
particular for InterTrust to grant to KPENV a royalty free, fully paid-up, nonexclusive license in all fields under the Licensed Patents for
KPENV products and services in accordance with the terms of this Amendment.

In light of KPENV�s world-wide preeminence and potential to be a market-maker for the relevant technology, which will be of value to
InterTrust in future licensing, InterTrust is willing to grant and grants this paid-up license at a discounted amount.

AMENDMENT

1. Definitions. Unless expressly defined herein, all capitalized terms used in this Amendment shall have the meanings defined in the
Agreement. Should there be an inconsistency between this Amendment and the Agreement, the definitions set-forth in this Amendment shall
prevail.

(a) �Licensed Products And Services� means (i) any and all processes, activities, software, programs, machines, articles of manufacture,
compositions of matter and any other products or services marketed under KPENV Trademarks, (ii) any finished self-contained consumer
electronic hardware appliance (such as TVs, set-top boxes, and portable CD players) that are made by KPENV and distributed to a third party
for distribution by such third party under such third party�s trademark, provided that such devices are substantially the same as an equivalent
appliance distributed by KPENV under a KPENV Trademark (such as a finished DRM-enabled portable disc player made by KPENV and
distributed to Sharp Corporation for sale by Sharp under a Sharp brand with only changes in outside appearance and branding, provided that
KPENV also distributes a substantially similar disc player under a KPENV Trademark); and (iii) Licensed Products And Services also
includes (and not by way of limitation), KPENV

1
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CONFIDENTIAL

Products, KPENV Trust Services, KPENV DRM Commercial Services, KPENV Third-Party DRM Commercial Services and KPENV
Customer DRM Commercial Services.

(b) �Licensed Patents� means all valid, enforceable and unexpired patents and patent applications throughout the world under which patents
or applications therefor InterTrust at any time owns, or possesses the right to grant the licenses to KPENV within the scope granted herein
subject to the following. With respect to any patents owned by any third party (that were not previously owned by InterTrust) for which
InterTrust has a license and the right to sublicense subject to the payment of a fee or royalty to such third party, Licensed Patents will include
such third party patents provided that KPENV agrees to pay such license fees or royalties, and abide by relevant terms, as required to obtain
such rights, after InterTrust has provided notice to KPENV of such option. For licenses entered into by InterTrust after the execution of this
Amendment where the patents licensed to InterTrust relate to the same general subject matter as any of the Licensed Patents, InterTrust will
use commercially reasonable efforts to obtain sublicensing rights for KPENV from such third party patent licensors; provided that KPENV
agrees to pay such license fees or royalties, and abide by relevant terms, as required to obtain such sublicense, after InterTrust has provided
notice to KPENV of such option. KPENV acknowledges and agrees that there will be no liability in the event that InterTrust is unsuccessful
after using such commercially reasonable efforts to obtain sublicensing rights for KPENV. The term Licensed Patent shall also include any
continuations, continuations-in-part, divisionals, reexaminations or reissues of any of the aforesaid patents or patent applications. Exhibit A
sets forth a list of InterTrust existing published patent applications and issued patents, and upon KPENV�s written request from time to time
InterTrust will provide an updated list to KPENV.

2. Patent License and Release

(a) Subject to the terms and conditions of this Amendment and of the Agreement pursuant to Section 4 below, InterTrust hereby grants to
KPENV a royalty free, paid-up, nonexclusive, nontransferable, and worldwide license under the Licensed Patents, in all fields, to make, have
made, use, sell, offer for sale, lease, import, transfer, operate, distribute, otherwise dispose of and otherwise provide or have provided any and
all Licensed Products And Services.

(b) Past Acts. InterTrust hereby releases KPENV from any and all claims of infringement of any Licensed Patents with respect to any
Licensed Products And Services, in any field, made, used, sold, offered for sale, leased, imported or otherwise transferred before the Effective
Date of this Amendment to the extent licensed. InterTrust further releases KPENV�s customers, distributors and end-users in connection with
Licensed Products And Services provided by KPENV prior to the Effective Date of this Amendment.

(c) Anti-circumvention. Each Party agrees that KPENV is not licensed to distribute a product or technology component that: (i) is made
available to third parties through any community source program or similar public domain initiatives; or (ii) can provide DRM

2
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CONFIDENTIAL

functionality to a plurality of third-party applications running in an operating system environment, provided that the restriction set forth in this
paragraph (ii) shall not apply to the Consumer Media Field. For avoidance of doubt, a KPENV-branded turnkey dedicated medical system that
supports multiple networked medical devices with DRM functionality is not covered by the restriction set forth in Section 2(c)(ii).

3. License Fee and Payment Terms: KPENV shall pay to InterTrust a non-refundable payment of one million U.S. dollars (US$1,000,000.00)
within thirty (30) days of execution of this Amendment.

4. Survival of Agreement Terms: Other than as may be modified herein, all terms of the Agreement and any rights granted therein shall
survive this Amendment, except for the following terms of the Agreement that shall be deemed void: Sections 2(c), 2(d), 2(e), 3(b), 3(c), 3(d),
3(e), 3(f), 3(h), and 3(l). Except as set forth in Section 5, in the event of any inconsistencies between the terms of this Amendment and the
Agreement, the terms of this Amendment shall prevail.

5. InterTrust Termination Election. Nine (9) months following the Effective Date, and for six (6) months thereafter (hereinafter the
�Termination Period�), and provided that InterTrust, or any successor, assign, direct or indirect parent or subsidiary, or any of their respective
affiliates (defined as either: (i) any entity that acquires twenty percent or more of the outstanding equity of InterTrust from a transaction
entered into by InterTrust with the approval of the InterTrust board of directors; or (ii) one or more entities working in cooperation through a
joint venture, contractual or otherwise collectively acquires more than fifty percent of the outstanding equity of InterTrust), is not: (a)
marketing commercial products or services other than DRM reference designs or technology; or (b) licensing patents other than DRM patents,
InterTrust may elect to terminate this Amendment by providing KPENV with written notice thereof and paying to KPENV a payment of one
million U.S. dollars (US$1,000,000.00). Upon termination of this Amendment, the licenses hereunder terminate and any rights surrendered by
KPENV hereunder shall be immediately and automatically restored, with no further action or notice of the Parties or any other party being
required, as of the date of such termination, and the Agreement shall continue in accordance with its terms as it existed prior to the
Amendment; except that the products set forth solely in Section 1(a)(ii) of this Amendment shall be included in KPENV Products under the
Agreement and thereby licensed in accordance with the terms of Section 2(a) of the Agreement. For the avoidance of doubt, it is
acknowledged that, as of the Effective Date, InterTrust is not marketing commercial products and services other than DRM reference designs
and

3
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CONFIDENTIAL

technology, and that InterTrust�s patent portfolio (including patent applications) are DRM patents.

The parties have caused this Amendment to be duly executed as of the date first written above.

KPENV INTERTRUST TECHNOLOGIES CORPORATION

By: /s/ RUUD PETERS By: /s/ DAVID LOCKWOOD

Name: Ruud Peters Name: David Lockwood
Title: Executive Vice President Title: Chief Executive Officer

4

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


EXHIBIT A

InterTrust Patents and Published Applications

Issued U.S. Patents

Patent No. 4,827,508, Database Usage Metering and Protection System and Method, issued 5/2/89, priority date 10/14/86.

Patent No. 4,977,594, Database Usage Metering and Protection System and Method, issued 12/11/90, priority date 10/14/86.

Patent No. 5,050,213, Database Usage Metering and Protection System and Method, issued 9/17/91, priority date 10/14/86.

Patent No. 5,410,598, Database Usage Metering and Protection System and Method, issued 4/25/95, priority date 10/14/86.

Patent No. 5,892,900, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 4/6/99, priority date
2/13/95.

Patent No. 5,910,987, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 6/8/99, priority date
2/13/95.

Patent No. 5,915,019, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 6/22/99, priority
date 2/13/95.

Patent No. 5,917,912, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, 6/29/99, priority date
2/13/95.

Patent No. 5,920,861, Techniques for Defining Using and Manipulating Rights Management Data Structures, issued 7/06/99, priority date
2/25/97.

Patent No. 5,943,422, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management Control Information Over
Insecure Communication Channels, issued 8/24/99, priority date 8/12/96.

Patent No. 5,949,876, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 9/7/99, priority date
2/13/95.

Patent No. 5,982,891, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 11/9/99, priority
date 2/13/95.
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Patent No. 5,940,504, Licensing Management System and Method in which Datagrams Including an Address of a Licensee and Indicative of
Use of a Licensed Product are Sent from the Licensee�s Site, issued 8/17/99, priority date 7/1/91.

Patent No. 5,999,949, Text File Compression System Utilizing Word Terminators, issued 12/07/99, priority date 3/14/97.

Patent No. 6,112,181, Systems and Methods for Matching, Selecting, Narrowcasting, and/or Classifying Based on Rights Management and/or
Other Information, issued 8/29/00, priority date 11/6/97.

Patent No. 6,138,119, Techniques for Defining Using and Manipulating Rights Management Data Structures, issued 10/24/00, priority date
2/25/97.

Patent No. 6,157,721, Systems and Methods Using Cryptography to Protect Secure Computing Environments, issued 12/5/00, priority date
8/12/96.

Patent No. 6,185,683, Trusted and Secure Techniques, Systems and Methods for Item Delivery and Execution, issued 2/6/01, priority date
2/13/95.

Patent No. 6,237,786, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 5/29/01, priority
date 2/13/95.

Patent No. 6,240,185, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management Control Information Over
Insecure Communication Channels, issued 5/29/01, priority date 8/12/96.

Patent No. 6,253,193, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 6/26/01, priority
date 2/13/95.

Patent No. 6,292,569, Systems and Methods Using Cryptography to Protect Secure Computing Environments, issued 9/18/01, priority date
8/12/96.

Patent No. 6,363,488, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 3/26/02, priority
date 2/13/95.

Patent No. 6,389,402, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 5/14/02, priority
date 2/13/95.

Patent No. 6,427,140, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, issued 7/30/02, priority
date 2/13/95.

Patent No. 6,449,367, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management Control Information Over
Insecure Communication Channels, issued 9/10/02, priority date 8/12/96.
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Published U.S. Patent Applications

Application No. 20010026618 A1, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management Control
Information Over Insecure Communication Channels, published 10/4/01, priority date 8/12/96.

Application No. 20010042043 A1, Cryptographic Methods, Apparatus and Systems for Storage Media Electronic Rights Management in
Closed and Connected Appliances, published 11/05/01, priority date 2/13/95.

Application No. 20020023214 A1, Systems and Methods Using Cryptography to Protect Secure Computing Environments, published 2/21/02,
priority date 8/12/96.

Application No. 20020048369 A1, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, published
4/25/02, priority date 2/13/95.

Application No. 20020087859 A1, Trust Management Systems and Methods, published 7/4/02, priority date 5/19/00.

Application No. 20020112171 A1, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, published
8/15/02, priority date 2/13/95.

Application No. 20020152173 A1, System and Methods for Managing the Distribution of Electronic Content, published 10/17/02, priority
date 4/5/01.

Issued International Patents

European Patent Office, EP 0 329 681, Database Usage Metering and Protection System and Method, counterpart to U.S. Patent No.
4,827,508.

Austrian Patent Office, AT 133305, Database Usage Metering and Protection System and Method, counterpart to U.S. Patent No. 4,827,508.

German Patent Office, DE 3751678, Database Usage Metering and Protection System and Method, counterpart to U.S. Patent No. 4,827,508.

Australian Patent Office, AU 711733, Systems and Methods for Secure Transaction Management and Electronic Rights Protection,
counterpart to U.S. Patent No. 5,982,891.

Australian Patent Office, AU 728776, Techniques for Defining Using and Manipulating Rights Management Data Structures, counterpart to
U.S. Patent No. 5,920,861.
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Australian Patent Office, AU 739300, Steganographic Techniques for Securely Delivering Electronic Digital Rights Management Control
Information Over Insecure Communication Channels, counterpart to U.S. Patent No. 5,943,422.

Australian Patent Office, AU 739693, Trusted and Secure Techniques for Item Delivery and Execution, counterpart to U.S. Patent No.
6,185,683.

Canadian Patent No. 2,265,473, Systems and Methods for Secure Transaction Management and Electronic Rights Protection, counterpart to
U.S. Patent No. 5,892,900.

Published International Patent Applications

WO 96/27155, Systems and Methods for Secure Transaction Management and Electronic Rights Protection.

(a) Japan�JP 10-512074 A

(b) Europe�EP 861461 A2

(c) China�CN 1183841 A

(d) Canada�App. No. 2,212,574

WO 97/43761, Cryptographic Methods, Apparatus and Systems for Storage Media Electronic Rights Management in Closed and Connected
Appliances.

(a) Japan�JP 2001501763 A

(b) Europe�EP 898777 A2

(c) China�CN 1225739 A

WO 98/09209, Systems and Methods for Secure Transaction Management and Electronic Rights Protection.

(a) Europe�EP 922248 A1

(b) Canada�App. No. 2,373,508

(c) Canada�App. No. 2,373,542
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0WO 98/10381, Trusted Infrastructure Support Systems, Methods and Techniques for Secure Electronic Commerce, Electronic Transactions,
Commerce Process Control and Automation, Distributed Computing, and Rights Management.

(a) Japan � JP 2000516743 A

(b) Europe � EP 974129 A1

(c) China � CN 1234892 A

(d) Canada � App. No. 2,264,819

WO 98/37481, Techniques for Defining Using and Manipulating Rights Management Data Structures.

(a) Japan � JP 2001515617 A

(b) Europe � EP 1004068 A1

(c) China � CN 1249041 A

(d) Canada � App. No. 2,282,602

WO 99/01815, Obfuscation Techniques for Enhancing Software Security.

(a) Japan � JP 11-508660

(b) China � CN 1260055 A

(c) Canada � App. No. 2,293,650

WO 99/24928, Systems and Methods for Matching, Selecting, Narrowcasting, and/or Classifying Based on Rights Management and/or Other
Information.

(a) Japan � JP 2001523026 A

(b) Europe � EP 1027674 A2

(c) China � CN 1285067 A

(d) Canada � App. No. 2,308,218

WO 99/48296, Methods and Apparatus for Continuous Control and Protection of Media Content.
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(a) Japan � JP 2002507868 A

(b) Europe � EP 1062812 A1

(c) China � CN 1301459 A

(d) Canada � App. No. 2,323,781

WO 01/09702, Methods and Systems for Transaction Record Delivery Using Thresholds and Multi-Stage Protocol.

(a) Europe � EP 1204913 A1

WO 01/22320, Systems and Methods for Pricing and Selling Digital Goods.

(a) Europe � Number Not Yet Assigned

AU-A-36815/97, Systems and Methods Using Cryptography to Protect Secure Computing Environments.
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EXHIBIT 18

SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF SANTA CLARA

FABRIZIO RIGHETTI, On Behalf of Himself ) VIA FAX
And All Others Similarly Situated, )

)
Plaintiff, ) Case No. CV812654

)
vs. ) CLASS ACTION

)
CURTIS A. HESSLER, ROBERT R. ) COMPLAINT BASED
WALKER, LESTER HOCHBERG, DAVID C. ) UPON SELF-DEALING
CHANCE, DAVID LOCKWOOD, TIMO ) AND BREACH OF
RIUKKA, SATISH K. GUPTA, VICTOR ) FIDUCIARY DUTY
SHEAR and DOES 1-25, inclusive, )

)
Defendants. )

)
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Plaintiff, by his attorneys, alleges as follows:

SUMMARY OF THE ACTION

1. This is a stockholder class action brought by plaintiff on behalf of the holders of InterTrust Technologies Corporation (�InterTrust�
or the �Company�) common stock against InterTrust�s directors arising our of their attempts to provide certain InterTrust insiders and
directors with preferential treatment in connection with their efforts to complete the sale of InterTrust to Fidelio Acquisition Company, LLC
(the �Acquisition�). This action seeks equitable relief only.

2. In pursuing the unlawful plan to sell InterTrust, each of the defendants violated applicable law by directly breaching and/or siding the
other defendants� breaches of their fiduciary duties of loyalty, due care, independence, good faith and fair dealing.

3. In fact, instead of attempting to obtain the highest price reasonably available for InterTrust for UK shareholders, the individual
defendants spent substantial effort tailoring the structural terms of the Acquisition to meet the specific needs of Fidelio Acquisition Company,
LLC (�Fidelio�). Instead of disclosing the Company�s Q3 results (which each of the defendants knows), each of the defendants actively
concealed these results until after the Acquisition announcement. Defendants should be required to:

· Rescind the transaction until after the Company discloses its Q3 earnings report which is scheduled to be released hours after this
Acquisition announcement.

· Rescind the �payoff� agreements and stock option grants.

· Withdraw their consent to the sale of Fidelio and allow the shares to trade freely�without impediments.

· Act independently so that the interests of InterTrust�s public stockholders will be protected, including, but not limited to, the
retention of truly independent advisors and/or the appointment of a truly independent Special Committee.

· Adequately ensure that no conflicts of interest exist between defendants� own interests and their fiduciary obligation to maximize
stockholder value or, if such conflicts exist, to ensure that all conflicts be resolved in the best interests of InterTrust�s public
stockholders.

4. In essence, the proposed Acquisition is the product of a hopelessly flawed process that was designed to ensure the sale of InterTrust
to one buying group, and one buying group only, on terms preferential to Fidelio and to subvert the interests of plaintiff and the other public
stockholders of InterTrust.

JURISDICTION AND VENUE

5. This Court has jurisdiction over the cause of action asserted herein pursuant to the California Constitution, Article VI, §10, because
this case is a cause not given by statute to other trial courts.

6. This Court has jurisdiction over defendants because they conduct business in California and/or are citizens of California. This action
is not removable.

7. Venue is proper in this Court because the conduct at Issue took place and had an effect in this County.

PARTIES

8. Plaintiff Fabrizio Righetti is, and at all times relevant hereto was, a shareholder of InterTrust.
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9. InterTrust is a California-based corporation. InterTrust is engaged in inventing and defining technologies for Digital Rights
Management (�DRM�), including various trusted competing technologies that enable secure management of digital processes and
information.
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10. Defendant Curtis A. Hessler (�Hessler�) is a Board member of the Company.

11. Defendant Robert R. Walker (�Walker�) is a Board member of the Company.

12. Defendant Lester Hochberg (�Hochberg�) is a Board member of the Company.

13. Defendant David C. Chance (�Chance�) is a Board member of the Company. Chance is also the former Vice Chairman of
InterTrust.

14. Defendant David Lockwood (�Lockwood�) is the Vice Chairman, President and CEO as well as a Board member of the Company.

15. Defendant Timo Riukka (�Riukka�) is a Board member of the Company.

16. Defendant Satish K. Gupta (�Gupta�) is a Board member of the Company.

17. Defendant Victor Shear (�Shear�) is the Chairman of the Board of the Company.

18. The defendants named above in ¶¶10-17 are sometimes collectively referred to herein as the �Individual Defendants.�

19. The true names and capacities of defendants sued herein under California Code of Civil Procedure §474 as Does 1 through 25,
inclusive, are presently not known to plaintiff, who therefore sues these defendants by such fictitious names. Plaintiff will seek to amend this
Complaint and include these Doe defendants� true names and capacities when they are ascertained. Each of the fictitiously named defendants
is responsible in some manner for the conduct alleged herein and for the injuries suffered by the Class.

DEFENDANTS�� FIDUCIARY DUTIES

20. In accordance with their duties of loyalty, care and good faith, the defendants, as directors and/or officers of InterTrust, are obligated
to refrain from:

(a) participating in any transaction where the directors� or officers� loyalties are divided;

(b) participating in any transaction where the directors or officers receive or are entitled to receive a personal, financial benefit not
equally shared by the public shareholders of the corporation; and/or

(c) unjustly enriching themselves at the expense or to the detriment of the public shareholders.

21. Plaintiff alleges herein that the Individual Defendants, separately and together, in connection with the sale of InterTrust, violated the
fiduciary duties owed to plaintiff and the other public shareholders of InterTrust, including their duties of loyalty, good faith and
independence, insofar as they stood on both sides of the transaction and engaged in self-dealing and obtained for themselves personal benefits,
including personal financial benefits not shared equally by plaintiff or the Class.

22. Because the Individual Defendants have breached their duties of loyalty, good faith and independence in connection with the sale of
InterTrust, the burden of proving the inherent or entire fairness of the Acquisition, including all aspects of its negotiation and structure, is
placed upon the Individual Defendants as a matter of law.

CLASS ACTION ALLEGATIONS

23. Plaintiff brings this action on his own behalf and as a class action pursuant to California Code of Civil Procedure §382 on behalf of
all holders of InterTrust stock who are being and will be harmed by defendants�
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actions described below (the �Class�). Excluded from the Class are defendants herein and any person, firm, trust, corporation, or other entity
related to or affiliated with any defendant.

24. This action is properly maintainable as a class action.

25. The Class is so numerous that joinder of all members is impracticable. According to InterTrust�s Securities and Exchange
Commission (�SEC�) filings, there were more than 96 million shares of Inter Trust common stock outstanding.

26. There are questions of law and fact which are common to the Class and which predominate over questions affecting any individual
Class member. The common questions include, inter alia, the following:

(a) whether defendants have breached their fiduciary duties of undivided loyalty, independence or due care with respect to
plaintiff and the other members of the Class in connection with the Acquisition;

(b) whether the Individual Defendants are engaging in self-dealing in connection with the Acquisition;

(c) whether the Individual Defendants are unjustly enriching themselves and other insiders or affiliates of InterTrust;

(d) whether defendants have breached any of their other fiduciary duties to plaintiff and the other members of the Class in
connection with the Acquisition, including the duties of good faith, diligence, honesty and fair dealing;

(e) whether the defendants, in bad faith and for improper motives, have impeded or erected barriers to discourage other offers for
the Company or its assets; and

(f) whether plaintiff and the other members of the Class would suffer irreparable injury were the transactions complained of herein
consummated.

27. Plaintiff�s claims are typical of the claims of the other members of the Class and plaintiff does not have any interests adverse to the
Class.

28. Plaintiff is an adequate representative of the Class, has retained competent counsel experienced in litigation of this nature and will
fairly and adequately protect the interests of the Class.

29. The prosecution of separate actions by Individual members of the Class would create a risk of inconsistent or varying adjudications
with respect to individual members of the Class which would establish incompatible standards of conduct for the party opposing the Class.

30. Plaintiff anticipates that there will be no difficulty in the management of this controversy. A class action is superior to other
available methods for the fair and efficient adjudication of this controversy.

31. Defendants have acted on grounds generally applicable to the Class with respect to the matters complained of herein, thereby
making appropriate the relief sought herein with respect to the Class as a whole.

BACKGROUND TO THE PROPOSED ACQUISITION

32. InterTrust is engaged in inventing and defining DRM technologies, including various trusted competing technologies that enable
secure management of digital processes and information.

33. On November 13, 2002, PRNewswire issued a press release entitled, �Philips and Sony Lead Acquisition of InterTrust.� The press
release stated in part:
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Fidelio Acquisition Company, LLC, a company formed by Sony Corporation of America, a subsidiary of Sony Corporation, Royal
Philips Electronics and certain other investors, has executed a definitive agreement
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to acquire InterTrust Technologies Corporation. As a result of the transaction, Fidelio will acquire all of the outstanding common stock
of InterTrust for approximately $453 million on a fully diluted basis or $4.25 per share. The most important objective of the transaction
is to enable secure distribution of digital content by providing wider access to InterTrust�s key Digital Rights Management (DRM)
intellectual property on a fair and reasonable basis.

InterTrust is a leading holder of intellectual property in DRM. The company holds 26 U.S. patents and has approximately 85 patent
applications pending worldwide. InterTrust�s patent portfolio covers software and hardware technologies that can be implemented in a
broad range of products that use DRM, including digital media platforms, web services and enterprise infrastructure.

InterTrust�s Board of Directors has unanimously approved the acquisition and has determined that the transaction is advisable and in the
best interest of its shareholders. All InterTrust board members owning shares including Victor Shear, Founder and Chairman of the
board of directors, have agreed to tender all of their shares of InterTrust common stock, representing approximately 20% of the
outstanding common stock, in favor of the transaction. The acquisition, which is subject to customary closing conditions, including
regulatory approvals, is expected to close in early 2003.

34. Defendants, together with Philips and Sony, knew that the Company would disclose its Q3 results on November 14, 2002.
Defendants gave Sony and Philips this information prior to November 12, 2002, thereby allowing these third parties to usurp the benefits of
these results and simultaneously placing a cap on the price of the Company�s shares. With an announced deal at $4.25 per share, defendants
should have known that the Q3 report would not influence the price of the shares beyond $4.25 per share, thus ensuring the sale to Sony and
Philips at a firesale price.

SELF-DEALING

35. By reason of their positions with InterTrust, the Individual Defendants are in possession of non-public information concerning the
financial condition and prospects of InterTrust, and especially the true value and expected increased future value of InterTrust and its assets,
which they have not disclosed to InterTrust�s public stockholders. Moreover, despite their duty to maximize shareholder value, the defendants
have clear and material conflicts of interest and are acting to better their own interests at the expense of InterTrust�s public shareholders.

36. The proposed sale is wrongful, unfair and harmful to InterTrust�s public stockholders, and represents an effort by defendants to
aggrandize their own financial position and interests at the expense of and to the detriment of Class members. The Acquisition is an attempt to
deny plaintiff and the other members of the Class their rights while usurping the same for the benefit of Fidelio on unfair terms.

37. In light of the foregoing, the Individual Defendants must, as their fiduciary obligations require:

· Rescind the transaction until after the Company discloses its Q3 earnings report which is scheduled to be released hours after this
Acquisition announcement.

· Rescind the �payoff� agreements and stock option grants.

· Withdraw their consent to the sale of Fidelio and allow the shares to trade freely�without impediments.

· Act independently so that the interests of InterTrust�s public stockholders will be protected, including, but not limited to, the
retention of truly independent advisors and/or the appointment of a truly independent Special Committee.

· Adequately ensure that no conflicts of interest exist between defendants� own interests and their fiduciary obligation to maximize
stockholder value or, if such conflicts exist, to ensure that all conflicts be resolved in the best interests of InterTrust�s public
stockholders.
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38. The Individual Defendants have also approved the Acquisition so that it transfers 100% of InterTrust�s revenues and profits to
Fidelio, thus all of InterTrust�s operations will now accrue to the benefit of Fidelio.

CAUSE OF ACTION

Claim for Breach of Fiduciary Duties

39. Plaintiff repeats and realleges each allegation set forth herein.

40. The defendants have violated fiduciary duties of care, loyalty, candor and Independence owed under Delaware law to the public
shareholders of InterTrust and have acted to put their personal interests ahead of the interests of InterTrust�s shareholders.

41. By the acts, transactions and courses of conduct alleged herein, defendants, individually and acting as a part of a common plan, are
attempting to advance their interests at the expense of plaintiff and other members of the Class.

42. The Individual Defendants have violated their fiduciary duties by entering into a transaction with Fidelio without regard to the
fairness of the transaction to InterTrust�s shareholders.

43. As demonstrated by the allegations above, the Individual Defendants failed to exercise the care required, and breached their duties
of loyalty, good faith, candor and independence owed to the shareholders of InterTrust because, among other reasons:

(a) they failed to properly value InterTrust; and

(b) they ignored or did not protect against the numerous conflicts of interest resulting from their own interrelationships or
connection with the Acquisition.

44. Because the Individual Defendants dominate and control the business and corporate affairs of InterTrust, and are in possession of
private corporate information concerning InterTrust�s assets, business and future prospects, there exists an imbalance and disparity of
knowledge and economic power between them and the public shareholders of InterTrust which makes it inherently unfair for them to pursue
any proposed transaction wherein they will reap disproportionate benefits.

45. By reason of the foregoing acts, practices and course of conduct, the defendants have failed to exercise ordinary care and diligence
in the exercise of their fiduciary obligations toward plaintiff and the other members of the Class.

46. As a result of the actions of defendants, plaintiff and the Class will suffer irreparable injury as a result of defendants� self dealing.

47. Unless enjoined by this Court, the defendants will continue to breach their fiduciary duties owed to plaintiff and the Class, and may
consummate the proposed Acquisition which will exclude the Class from its fair share of InterTrust�s valuable assets and businesses, and/or
benefit them in the unfair manner complained of herein, all to the irreparable harm of the Class, as aforesaid.

48. Defendants are engaging in self-dealing, are not acting in good faith toward plaintiff and the other members of the Class, and have
breached and are breaching their fiduciary duties to the members of the Class.

49. Unless the proposed Acquisition is enjoined by the Court, defendants will continue to breach their fiduciary duties owed to plaintiff
and the members of the Class, will not engage in arm�s-length negotiations on the Acquisition terms, and will not supply to InterTrust�s
minority stockholders sufficient information to enable
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them to cast informed votes on the proposed Acquisition and may consummate the proposed Acquisition, all to the irreparable harm of the
members of the Class.

50. Plaintiff and the members of the Class have no adequate remedy at law. Only through the exercise of this Court�s equitable powers
can plaintiff and the Class be fully protected from the immediate and irreparable injury which defendants� actions threaten to inflict.

PRAYER FOR RELIEF

WHEREFORE, plaintiff demands preliminary and permanent injunctive relief in his favor and in favor of the Class and against
defendants as follows:

A. Declaring that this action is properly maintainable as a class action;

B. Declaring and decreeing that the Acquisition agreement was entered into in breach of the fiduciary duties of the defendants and
is therefore unlawful and unenforceable;

C. Enjoining defendants, their agents, counsel, employees and all persons acting in concert with them from consummating the
Acquisition, unless and until the Company adopts and implements a procedure or process to obtain the highest possible price for
shareholders;

D. Directing the Individual Defendants to exercise their fiduciary duties to obtain a transaction which is in the best interests of
InterTrust�s shareholders;

E. Rescinding, to the extent already implemented, the Acquisition or any of the terms thereof;

F. Rescinding the transaction until after the Company discloses its Q3 earnings report which is scheduled to be released hours
after the Acquisition;

G. Awarding plaintiff the costs and disbursements of this action, including reasonable attorneys� and experts� fees; and

H. Granting such other and further equitable relief as this Court may deem just and proper.

DATED: November 13, 2002

MILBERG WEISS BERSHAD
HYNES & LERACH LLP

WILLIAM S. LERACH
DARREN J. ROBBINS

/s/ WILLIAM S. LERACH

William S. Lerach

401 B Street, Suite 1700
San Diego, CA 92101
Telephone: 619/231-1058
619/231-7423 (fax)

Attorneys for Plaintiff
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EXHIBIT 19

SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF SANTA CLARA

JONG-HO NAM, On Behalf of Himself and ) VIA FAX
All Others Similarly Situated, )

)
Plaintiff, ) Case No. CV812655

)
vs. ) CLASS ACTION

)
CURTIS A. HESSLER, ROBERT R. ) COMPLAINT BASED
WALKER, LESTER HOCHBERG, ) UPON SELF-DEALING
DAVID C. CHANCE, DAVID ) AND BREACH OF
LOCKWOOD, TIMO RIUKKA, SATISH ) FIDUCIARY DUTY
K. GUPTA, VICTOR SHEAR and )
DOES 1-25, inclusive, )

)
Defendants. )

)
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Plaintiff, by his attorneys, alleges as follows:

INTRODUCTION

1. This is a stockholder class action brought by plaintiff on behalf of all of the public shareholders of InterTrust Technologies
Corporation (�InterTrust� or the �Company�) common stock against InterTrust�s directors arising out of their attempts to provide certain
InterTrust insiders and directors with preferential treatment in connection with their efforts to complete the sale of InterTrust to Fidelio
Acquisition Company, LLC (the �Acquisition�).

2. This action seeks equitable relief only.

3. In pursuing the unlawful plan to sell InterTrust, each of the defendants violated applicable law by directly breaching and/or aiding the
other defendants� breaches of their fiduciary duties of loyalty, due care, independence, good faith and fair dealing.

4. Instead of attempting to obtain the highest price reasonably available for InterTrust for its shareholders, the individual defendants
spent substantial effort tailoring the structural terms of the Acquisition to meet the specific needs of Fidelio Acquisition Company, LLC
(�Fidelio�). Instead of disclosing the Company�s Q3 results (which each of the defendants knows), each of the defendants actively concealed
these results until after the Acquisition announcement. Defendants should be required to:

(a) Rescind the transaction until after the Company discloses its Q3 earnings report which is scheduled to be released hours after
this Acquisition announcement;

(b) Rescind the �payoff� agreements and stock option grants;

(c) Withdraw their consent to the sale of Fidelio and allow the shares to trade freely and without impediments;

(d) Act independently so that the interests of InterTrust�s public stockholders will be protected, including, but not limited to, the
retention of truly independent advisors and/or the appointment of a truly independent Special Committee; and

(e) Adequately ensure that no conflicts of interest exist between defendants� own interests and their fiduciary obligation to
maximize stockholder value or, if such conflicts exist, to ensure that all conflicts be resolved in the best interests of InterTrust�s public
stockholders.

5. The proposed Acquisition is the product of a hopelessly flawed process that was designed to ensure the sale of InterTrust to one
buying group, and one buying group only, on terms preferential to Fidelio and to subvert the interests of plaintiff and the other public
stockholders of InterTrust.

JURISDICTION AND VENUE

6. This Court has jurisdiction over the cause of action asserted herein pursuant to the California Constitution, Article VI, §10, because
this case is a cause not given by statute to other trial courts.

7. This Court has jurisdiction over defendants because they conduct business in California and/or are citizens of California. This action
is not removable.

8. Venue is proper in this Court because the conduct at issue took place and had an effect in this County.
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PARTIES

9. Plaintiff Jong-Ho Nam is, and at all times relevant hereto was, a shareholder of InterTrust.

10. InterTrust is a California-based corporation. InterTrust is engaged in inventing and defining technologies for Digital Rights
Management (�DRM�), including various trusted competing technologies that enable secure management of digital processes and
information.

11. Defendant David Lockwood (�Lockwood�) is the Vice Chairman, President and CEO as well as a director of the Company.

12. Defendant Victor Shear (�Shear�) is the Chairman of the Board of the Company.

13. Defendant David C. Chance (�Chance�) is a director of the Company. Chance is also the former Vice Chairman of InterTrust.

14. Defendant Curtis A. Hessler (�Hessler�) is a director of the Company.

15. Defendant Robert R. Walker (�Walker�) is a director of the Company.

16. Defendant Lester Hochberg (�Hochberg�) is a director of the Company.

17. Defendant Timo Riukka (�Riukka�) is a director of the Company.

18. Defendant Satish K. Gupta (�Gupta�) is a director of the Company.

19. The defendants named above in ¶¶1-18 are sometimes collectively referred to herein as the �Individual Defendants.�

20. The true names and capacities of defendants sued herein under California Code of Civil Procedure §474 as Does 1 through 25,
inclusive, are presently not known to plaintiff, who therefore sues these defendants by such fictitious names. Plaintiff will seek to amend this
Complaint and include these Doe defendants� true names and capacities when they are ascertained. Each of the fictitiously named defendants
is responsible in some manner for the conduct alleged herein and for the injuries suffered by the Class.

BACKGROUND

21. InterTrust is engaged in inventing and defining DRM technologies, including various trusted competing technologies that enable
secure management of digital processes and information.

22. On November 13, 2002, PR Newswire issued a press release entitled, �Philips and Sony Lead Acquisition of InterTrust.� The press
release stated in part:

Fidelio Acquisition Company, LLC, a company formed by Sony Corporation of America, a subsidiary of Sony Corporation, Royal
Philips Electronics and certain other investors, has executed a definitive agreement to acquire InterTrust Technologies Corporation.
As a result of the transaction, Fidelio will acquire all of the outstanding common stock of InterTrust for approximately $453
million on a fully diluted basis or $4.25 per share. The most important objective of the transaction is to enable secure distribution
of digital content by providing wider access to InterTrust�s key Digital Rights Management (DRM) intellectual property on a fair
and reasonable basis.
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InterTrust is a leading holder of intellectual properly in DRM. The company holds 26 U.S. patents and has approximately 85 patent
applications pending worldwide. InterTrust�s patent portfolio covers software and hardware technologies that can be implemented in a
broad range of products that use DRM, including digital media platforms, web services and enterprise infrastructure.

InterTrust�s Board of Directors has unanimously approved the acquisition and has determined that the transaction is advisable and in the
best interest of its shareholders. All InterTrust board members owning shares including Victor Shear, Founder and Chairman of the
board of directors, have agreed to tender all their shares of InterTrust common stock, representing approximately 20% of the outstanding
common stock, in favor of the transaction. The acquisition, which is subject to customary closing conditions, including regulatory
approvals, is expected to close in early 2003.

23. Defendants, together with Philips and Sony, knew that the Company would disclose its Q3 results on November 14, 2002.
Defendants gave Sony and Philips this information prior to November 12, 2002, thereby allowing these third parties to usurp the benefits of
these results and simultaneously placing a cap on the price of the Company�s shares. With an announced deal at $4.25 per share, defendants
should have known that the Q3 report would not influence the price of the shares beyond $4.25 per share, thus ensuring the sale to Sony and
Philips at a firesale price.

DUTIES OWED

24. In accordance with their duties of loyalty, care and good faith, the defendants, as directors and/or officers of InterTrust, are obligated
to refrain from:

(a) participating in any transaction where the directors� or officers� loyalties are divided;

(b) participating in any transaction where the directors or officers receive or are entitled to receive a personal financial benefit not
equally shared by the public shareholders of the corporation; and/or

(c) unjustly enriching themselves at the expense or to the detriment of the public shareholders.

25. Plaintiff alleges herein that the Individual Defendants, separately and together, in connection with the sale of InterTrust, violated the
fiduciary duties owed to plaintiff and the other public shareholders of InterTrust, including their duties of loyalty, good faith and
independence, insofar as they stood on both sides of the transaction and engaged in self-dealing and obtained for themselves personal benefits,
including personal financial benefits not shared equally by plaintiff or the Class.

26. Because the Individual Defendants have breached their duties of loyalty, good faith and independence in connection with the sale of
InterTrust, the burden of proving the inherent or entire fairness of the Acquisition, including all aspects of its negotiation and structure, is
placed upon the Individual Defendants as a matter of law.

SELF-DEALING

27. By reason of their positions with InterTrust, the Individual Defendants are in possession of non-public information concerning the
financial condition and prospects of InterTrust, and especially the true value and expected increased future value of InterTrust and its assets,
which they have not disclosed to InterTrust�s public stockholders. Moreover, despite their duty to maximize shareholder value, the defendants
have clear and material conflicts of interest and are acting to better their own interests at the expense of InterTrust�s public shareholders.

28. The proposed sale is wrongful, unfair and harmful to InterTrust�s public stockholders, and represents an effort by defendants to
aggrandize their own financial position and interests at the expense of and to the detriment of Class members. The Acquisition is an attempt to
deny plaintiff and the other members of the Class their rights while usurping the same for the benefit of Fidelio on unfair terms.
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29. In light of the foregoing, the Individual Defendants must, as their fiduciary obligations require:

· Rescind the transaction until after the Company discloses its Q3 earnings report which is scheduled to be released hours after this
Acquisition announcement.

· Rescind the �payoff� agreements and stock option grants.

· Withdraw their consent to the sale of Fidelio and allow the shares to trade freely�without impediments.

· Act independently so that the interests of InterTrust�s public Stockholders will be protected, including, but not limited to, the
retention of truly independent advisors and/or the appointment of a truly independent Special Committee.

· Adequately ensure that no conflicts of interest exist between defendants� own interests and their fiduciary obligation to maximize
stockholder value or, if such conflicts exist, to ensure that all conflicts be resolved in the best interests of InterTrust public
stockholders.

30. The Individual Defendants have also approved the Acquisition so that it transfers 100% of InterTrust�s revenues and profits to
Fidelio, thus all of InterTrust�s operations will now accrue to the benefit of Fidelio.

CLASS ACTION ALLEGATIONS

31. Plaintiff brings this action on his own behalf and as a class action pursuant to California Code of Civil Procedure §382 on behalf of
all holders of InterTrust stock who are being and will be harmed by defendants� actions described below (the �Class�). Excluded from the
Class are defendants herein and any person, firm, trust, corporation, or other entity related to or affiliated with any defendant.

32. This action is properly maintainable as a class action.

33. The Class is so numerous that joinder of all members is impracticable. According to InterTrust�s Securities and Exchange
Commission (�SEC�) filings, there were more than 96 million shares of InterTrust common stock outstanding.

34. There are questions of law and fact which are common to the Class and which predominate over questions affecting any individual
Class member. The common questions include, inter alia, the following:

(a) whether defendants have breached their fiduciary duties of undivided loyalty, independence or due care with respect to
plaintiff and the other members of the Class in connection with the Acquisition;

(b) whether the Individual Defendants are engaging in self-dealing in connection with the Acquisition;

(c) whether the Individual Defendants are unjustly enriching themselves and other insiders or affiliates of InterTrust;

(d) whether defendants have breached any of their other fiduciary duties to plaintiff and the other members of the Class in
connection with the Acquisition, including the duties of good faith, diligence, honesty and fair dealing;

(e) whether the defendants, in bad faith and for improper motives, have impeded or erected barriers to discourage other offers for
the Company or its assets; and

(f) whether plaintiff and the other members of the Class would suffer irreparable injury were the transactions complained of herein
consummated.
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35. Plaintiff�s claims are typical of the claims of the other members of the Class and plaintiff does not have any interests adverse to the
Class.
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36. Plaintiff is an adequate representative of the Class, has retained competent counsel experienced in litigation of this nature and will
fairly and adequately protect the interests of the Class.

37. The prosecution of separate actions by individual members of the Class would create a risk of inconsistent or varying adjudications
with respect to individual members of the Class which would establish incompatible standards of conduct for the party opposing the Class.

38. Plaintiff anticipates that there will be no difficulty in the management of this litigation. A class action is superior to other available
methods for the fair and efficient adjudication of this controversy.

39. Defendants have acted on grounds generally applicable to the Class with respect to the matters complained of herein, thereby
making appropriate the relief sought herein with respect to the Class as a whole.

CAUSE OF ACTION

Claim for Breach of Fiduciary Duties

40. Plaintiff repeats and realleges each allegation set forth herein.

41. The defendants have violated fiduciary duties of care, loyalty, candor and independence owed under Delaware law to the public
shareholders of InterTrust and have acted to put their personal interests ahead of the interests of InterTrust�s shareholders.

42. By the acts, transactions and courses of conduct alleged herein, defendants, individually and acting as a part of a common plan, are
attempting to advance their interests at the expense of plaintiff and other members of the Class.

43. The Individual Defendants have violated their fiduciary duties by entering into a transaction with Fidelio without regard to the
fairness of the transaction to InterTrust�s shareholders.

44. As demonstrated by the allegations above, the Individual Defendants failed to exercise the care required, and breached their duties
of loyalty, good faith, candor and independence owed to the shareholders of InterTrust because, among other reasons:

(a) they failed to properly value InterTrust; and

(b) they ignored or did not protect against the numerous conflicts of interest resulting from their own interrelationships or
connection with the Acquisition.

45. Because the Individual Defendants dominate and control the business and corporate affairs of InterTrust and are in possession of
private corporate information concerning InterTrust�s business and future prospects, there exists an imbalance and disparity of knowledge and
economic power between them and the public shareholders of InterTrust which makes it inherently unfair for them to pursue any proposed
transaction wherein they will reap disproportionate benefits.

46. By reason of the foregoing acts, practices and course of conduct, the defendants have failed to exercise ordinary care and diligence
in the exercise of their fiduciary obligations toward plaintiff and the other members of the Class.

47. As a result of the actions of defendants, plaintiff and the Class will suffer irreparable injury as a result of defendants� self dealing.
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48. Unless enjoined by this Court, the defendants will continue to breach their fiduciary duties owed to plaintiff and the Class, and may
consummate the proposed Acquisition which will exclude the Class from its fair share of InterTrust�s valuable assets and businesses, and/or
benefit them in the unfair manner complained of herein, all to the irreparable harm of the Class, as aforesaid.

49. Defendants are engaging in self-dealing, are not acting in good faith toward plaintiff and the other members of the Class, and have
breached and are breaching their fiduciary duties to the members of the Class.

50. Unless the proposed Acquisition is enjoined by the Court, defendants will continue to breach their fiduciary duties owed to plaintiff
and the members of the Class, will not engage in arm�s-length negotiations on the Acquisition terms, and will not supply to InterTrust�s
minority stockholders sufficient information to enable them to cast informed votes on the proposed Acquisition and may consummate the
proposed Acquisition, all to the irreparable harm of the members of the Class.

51. Plaintiff and the members of the Class have no adequate remedy at law. Only through the exercise of this Court�s equitable powers
can plaintiff and the Class be fully protected from the immediate and irreparable injury which defendants� actions threaten to inflict.

PRAYER FOR RELIEF

WHEREFORE, plaintiff demands preliminary and permanent injunctive relief in his favor and in favor of the Class and against
defendants as follows:

A. Declaring that this action is properly maintainable as a class action;

B. Declaring and decreeing that the Acquisition agreement was entered into in breach of the fiduciary duties of the defendants and
is therefore unlawful and unenforceable;

C. Enjoining defendants, their agents, counsel, employees and all persons acting in concert with them from consummating the
Acquisition, unless and until the Company adopts and implements a procedure or process to obtain the highest possible price for
shareholders;

D. Directing the Individual Defendants to exercise their fiduciary duties to obtain a transaction which is in the best interests of
InterTrust�s shareholders;

E. Rescinding, to the extent already implemented, the Acquisition or any of the terms thereof;

F. Rescinding the transaction until after the Company discloses its Q3 earnings report which is scheduled to be released hours
after the Acquisition;

G. Awarding plaintiff the costs and disbursements of this action, including reasonable attorneys� and experts� fees; and

H. Granting such other and further equitable relief as this Court may deem just and proper.

DATED: November 13, 2002

ROBBINS UMEDA & FINK, LLP
BRIAN J. ROBBINS
MARC M. UMEDA

By: /s/ BRIAN J. ROBBINS

Brian J. Robbins

1010 Second Avenue
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San Diego, CA 92101
Telephone: 619/525-3990
619/525-3991 (fax)

Attorneys for Plaintiff

7

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com

	Cover Page
	FORM SC 14D9(SCHEDULE 14D-9)
	EX-99.9(PATENT LICENSE AGREEMENT DATED MAY 30,2002)
	EX-99.10(AMENDMENT TO PATENT LICENSE AGREEMENT)
	EX-99.11(FOUNDATION LICENSE AGREEMENT DATED NOV. 13, 2002)
	EX-99.12(AMENDMENT TO FOUNDATION LICENSE AGREEMENT)
	EX-99.18(COMPLAINT FILED BY FABRIZIO RIGHETTI)
	EX-99.19(COMPLAINT FILED BY JONG-HO NAM)

