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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14D-9

Solicitation/Recommendation Statement under Section 14(d)(4) of the
Securities Exchange Act of 1934

Genesis Microchip Inc.
(Name of Subject Company)

Genesis Microchip Inc.
(Name of Person(s) Filing Statement)

Common Stock, par value $0.001 per share
(including the associated Preferred Stock Purchase Rights)
(Title of Class of Securities)

37184C103
(CUSIP Number of Class of Securities)

Elias Antoun
President and Chief Executive Officer
Genesis Microchip Inc.
2525 Augustine Drive
Santa Clara, CA 95054
(408) 919-8400

(Name, address and telephone number of person

authorized to receive notices and communications on
behalf of the person(s) filing statement)
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With copies to:
Selim Day, Esq. Bradley L. Finkelstein, Esq.
Wilson Sonsini Goodrich & Rosati Wilson Sonsini Goodrich & Rosati
Professional Corporation Professional Corporation
1301 Avenue of the Americas, 40th Floor 650 Page Mill Road
New York, New York 10019 Palo Alto, CA 94301
(212) 999-5800 (650) 493-9300

o Check the box if the filing relates solely to preliminary communications made before the commencement of a
tender offer.
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Item 1. Subject Company Information.

Name and Address. The name of the subject company is Genesis Microchip Inc., a Delaware corporation (  Genesis or
the Company ). The address of the Company s principal executive office is 2525 Augustine Drive, Santa Clara,
California 95054 and the telephone number of the Company s principal executive office is (408) 919-8400.

Securities. This Solicitation/Recommendation Statement on Schedule 14D-9 (this Schedule or Statement ) relates to
the Common Stock, $0.001 par value per share, of the Company (the Common Stock ), including the associated

Series A Participating Preferred Stock purchase rights (the Rights and together with the Common Stock, the Shares )
issued pursuant to the Preferred Stock Rights Agreement (the Rights Agreement ), dated as of June 27, 2002, as
amended by Amendment to the Rights Agreement, dated as of March 16, 2003, and as further amended by

Amendment No. 2 to the Rights Agreement, dated as of December 10, 2007, between the Company and Mellon

Investor Services LLC (the Rights Agent ). As of December 14, 2007, there were 38,016,523 shares of Common Stock
issued and outstanding 841,398 restricted stock units issued and outstanding and 5,799,848 shares of Common Stock
issuable upon or otherwise deliverable in connection with the exercise of outstanding options.

Item 2. Identity and Background of Filing Person.

Name and Address. The Company is the person filing this Statement. The information about the Company s address
and business telephone number in Item 1, under the heading Name and Address, is incorporated herein by reference.
The Company s website address is www.gnss.com. The information on the Company s website should not be
considered a part of this Statement.

Tender Offer and Merger. This Statement relates to the tender offer by Sophia Acquisition Corp., a Delaware
corporation ( Offeror ), a wholly-owned subsidiary of STMicroelectronics N.V., a limited liability company organized
under the laws of the Netherlands, with its corporate seat in Amsterdam, the Netherlands ( Parent ), disclosed in the
Tender Offer Statement on Schedule TO (together with the exhibits thereto, as amended, the Schedule TO ), filed by
Offeror and Parent with the Securities and Exchange Commission (the SEC ) on December 18, 2007, and pursuant to
which Offeror is offering to purchase all outstanding Shares at a price of $8.65 per Share, net to the holder thereof in
cash, without interest, less any required withholding taxes (the Offer Price ), upon the terms and subject to the
conditions set forth in the Offer to Purchase, dated December 18, 2007 (the Offer to Purchase ), and the related Letter
of Transmittal (which, together with the Offer to Purchase, as each may be amended or supplemented from time to
time, constitute the Offer ). The Offer to Purchase and Letter of Transmittal are being mailed with this Statement and
are filed as Exhibits (a)(1) and (a)(2) hereto, respectively, and are incorporated herein by reference.

The Offer is being made pursuant to an Agreement and Plan of Merger, dated as of December 10, 2007 (as such
agreement may be amended from time to time, the Merger Agreement ), among Parent, Offeror and the Company. The
Merger Agreement provides, among other things, that following the consummation of the Offer and subject to the
satisfaction or waiver of the conditions set forth in the Merger Agreement and in accordance with the relevant portions

of the Delaware General Corporation Law (the DGCL ), Offeror will merge with and into the Company (the Merger )
and each Share that is not tendered pursuant to the Offer will be converted into the right to receive cash in an amount
equal to the Offer Price (other than Shares held by Genesis or any subsidiary of Genesis and Shares that are held by
stockholders, if any, who properly exercise their dissenters rights under the DGCL). Following the effective time of

the Merger (the Effective Time ), the Company will continue as a wholly-owned subsidiary of Parent. A copy of the
Merger Agreement is filed as Exhibit (e)(1) hereto and is incorporated herein by reference.
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According to the Offer to Purchase, the Offeror s and Parent s principal executive offices are located at Chemin du
Champ-des-Filles, 39, 1128 Plan-les-Ouates, Geneva, Switzerland and the telephone number of their principal
executive offices is 41-22-929-58-76.
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Item 3. Past Contracts, Transactions, Negotiations and Agreements.

Certain contracts, agreements, arrangements or understandings between the Company or its affiliates and certain of its
executive officers or directors are, except as described below, described in the Information Statement pursuant to
Section 14(f) of the Securities Exchange Act of 1934, as amended (the Exchange Act ) and Rule 14f-1 thereunder (the

Information Statement ) that is attached hereto as Annex I and is incorporated herein by reference. Except as set forth
in this Item 3, Item 4 below or Annex I attached hereto, or as otherwise incorporated herein by reference, to the
knowledge of the Company, there are no material agreements, arrangements or understandings, and no potential or
actual conflicts of interest, between the Company or its affiliates and (i) the Company s executive officers, directors or
affiliates or (ii) Offeror, Parent or their respective executive officers, directors or affiliates.

(a) Arrangements with Executive Officers and Directors of the Company.

Interests of Certain Persons. Certain members of management and the Company s Board of Directors (the Board or
the Board of Directors ) may be deemed to have interests in the transactions contemplated by the Merger Agreement
that are different from or in addition to their interests as Company stockholders, generally. The Board was aware of
these interests and considered them, among other matters, in approving the Merger Agreement and the transactions
contemplated thereby. As described below, consummation of the Offer will constitute a change in control of the
Company for the purposes of determining the entitlements due to executive officers and directors of the Company to
certain severance and other benefits.

Cash Consideration Payable Pursuant to the Offer. If the Company s directors and executive officers were to tender
any Shares they own for purchase pursuant to the Offer, they would receive the same cash consideration on the same
terms and conditions as the other stockholders of the Company. As of December 14, 2007, the Company s directors
and executive officers owned 225,338 Shares in the aggregate (excluding the exercise of options to purchase Shares
and Shares subject to forfeiture and a right of repurchase). If the directors and executive officers were to tender all of
their Shares for purchase pursuant to the Offer and those Shares were accepted for purchase and purchased by Offeror,
the directors and executive officers would receive an aggregate of $1,949,173.70 in cash, less any required
withholding taxes.

As of December 14, 2007, the Company s directors and executive officers held options to purchase 1,649,167 Shares
in the aggregate, 1,024,783 of which were vested and exercisable as of that date, with exercise prices ranging from
$6.06 to $44.76 and an aggregate weighted average exercise price of $14.11 per Share. As of December 14, 2007, the
Company s directors and executive officers held 186,837 shares of restricted stock in the aggregate, 148,864 of which
were subject to forfeiture and the right of repurchase by the Company as of that date. As described below under Stock
Options and Stock Awards, pursuant to the terms of the Merger Agreement, at the Effective Time, outstanding
Company Stock Options having an exercise price per share that is less than $8.65 whether vested or exercisable will
be entitled to be paid an amount in cash equal to the excess, if any, of $8.65 over the applicable per share exercise
price of such Company Stock Option, and each Share subject to Company Stock Awards, whether vested or
exercisable, will receive an amount in cash equal to $8.65. As a result, the executive officers and directors will be
entitled to receive a payment of $576,040 in the aggregate for all such Company Stock Options and $1,616,140.05 in
the aggregate for all such Company Stock Awards.

Employment Agreement with Elias Antoun. In connection with the execution of the Merger Agreement, Elias Antoun,
President and Chief Executive Officer of Genesis, entered into an Employment Agreement (the Employment
Agreement ) with Parent, pursuant to which Parent offered Mr. Antoun employment effective as of the Acceptance
Time (as defined in the Merger Agreement). Mr. Antoun will serve as Group Vice President, TV and Monitors
Division General Manager of Parent. In the event that the Acceptance Time does not occur, the Employment
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Agreement will become null and void. Mr. Antoun s employment with Parent is an at-will employment arrangement
whereby either Parent or Mr. Antoun may terminate Mr. Antoun s employment with Parent at any time, with or
without reason. If Mr. Antoun s employment is terminated on or prior to December 31, 2009, other than for cause, he
will be entitled to receive his base salary and health insurance coverage for 12 months, as well as prorated payments
of his annual bonus and a portion of his special performance bonus for the year.

Pursuant to the terms of the Employment Agreement, Mr. Antoun will receive a base salary of $400,000 per year. In
addition, Mr. Antoun will be eligible to (i) participate in Parent s annual bonus plan and, subject to the terms

3
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of the annual bonus plan, to receive payment of an annual bonus of up to 30% of his base salary, (ii) receive special
performance-based bonuses for each of the 2008, 2009 and 2010 calendar years of up to 30% of base salary for 2008,
25% of base salary for 2009 and 20% of base salary for 2010, based on the achievement of agreed upon performance
goals and (iii) receive an employee retention bonus of up to 25% of base salary for 2008 and 20% of base salary for
2009, based on the achievement of specified employee retention goals for the applicable year. A portion of the
performance bonuses will be automatically deferred and paid in 2011 and the employee retention bonus will be paid in
2010. Mr. Antoun will also be eligible to receive an award under Parent s performance share plan of 7,500 common
shares of Parent for each of 2008, 2009 and 2010, as well as a monthly car allowance.

In addition, pursuant to the terms of the Employment Agreement, Mr. Antoun has agreed that the Employment
Agreement will supercede the CEO Agreement (as defined below) and any other agreement or understanding relating
to the subject matter of the Employment Agreement.

Change of Control Severance Agreements.

On March 2, 2007, the Company entered into a Change of Control Severance Agreement with its Chief Executive
Officer, Elias Antoun (the CEO Agreement ). The CEO Agreement generally provides that if, within twelve months
after the Change of Control (as defined in the CEO Agreement) of the Company, Mr. Antoun s employment is
terminated for reasons other than Cause (as defined in the CEO Agreement), death, or Disability (as defined in the
CEO Agreement), or if he resigns for Good Reason (as defined in the CEO Agreement), and he signs a release of
claims, then he will be entitled to (i) a lump sum severance payment equal to one year of his base salary, as in effect
as of his termination date, (ii) an amount representing Mr. Antoun s pro-rated forgone annual bonus and

(iii) accelerated vesting of 50% of Mr. Antoun s then outstanding, unvested equity compensation awards. The amount
of Mr. Antoun s pro-rated forgone bonus is calculated by multiplying 50% of his annual base salary, as in effect on the
date of his employment termination, by a fraction with a numerator equal to the number of days between the start of
the Company s fiscal year during which the termination occurs and the termination date, and a denominator equal to
365. Further, the Company will reimburse Mr. Antoun for the premiums paid for the continued coverage of himself
and any eligible dependents under the Company s medical, dental and vision plans at the same level of coverage in
effect on the termination date for twelve months, or until Mr. Antoun becomes covered under similar plans.

On November 5, 2007, the Company entered into a Change of Control Severance Agreement with its Chief Financial
Officer, Rick Martig (the Martig Agreement ). The Martig Agreement generally provides that if, within twelve months
after the Change of Control (as defined in the Martig Agreement) of the Company, Mr. Martig s employment is
terminated for reasons other than Cause (as defined in the Martig Agreement), death, or Disability (as defined in the
Martig Agreement), or if he resigns for Good Reason (as defined in the Martig Agreement), and he signs a release of
claims, then he will be entitled to (i) a lump sum severance payment equal to twelve months of his base salary, as in
effect as of his termination date, (ii) an amount representing Mr. Martig s pro-rated forgone annual bonus and

(iii) accelerated vesting of 50% of Mr. Martig s then outstanding, unvested equity compensation awards. The amount
of Mr. Martig s pro-rated forgone bonus is calculated by multiplying 25% of his annual base salary, as in effect on the
date of his employment termination, by a fraction with a numerator equal to the number of days between the start of
the Company s fiscal year during which the termination occurs and the termination date, and a denominator equal to
365. Further, the Company will reimburse Mr. Martig for the premiums paid for the continued coverage of himself
and any eligible dependents under the Company s medical, dental and vision plans at the same level of coverage in
effect on the termination date for twelve months, or until Mr. Martig becomes covered under similar plans.

The Martig Agreement also provides that, in the event a payment to Mr. Martig is subject to the golden parachute
payment excise tax under Section 4999 of the Internal Revenue Code of 1986, as amended (the Code ), the benefits
under the Martig Agreement will be either (a) delivered in full or (b) delivered as to such lesser extent which would
result in no portion of such benefits being subject to the excise tax, whichever of the foregoing amounts, taking into
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account the applicable federal, state and local income taxes and the excise tax, results in the receipt by the officer on
an after-tax basis, of the greatest amount of benefits.

The Company has entered into Change of Control Severance Agreements with each of Ernest Lin, Jeffrey Lin, and
Behrooz Yadegar (the Change of Control Agreements ). The Change of Control Agreements generally
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provide that if, within twelve months after the Change of Control (as defined in the applicable Change of Control
Agreement) of the Company, the executive s employment is terminated for reasons other than Cause (as defined in the
applicable Change of Control Agreement), death, or Disability (as defined in the applicable Change of Control
Agreement), or if he resigns for Good Reason (as defined in the applicable Change of Control Agreement), and the
executive signs a release of claims, then he will be entitled to (i) a lump sum severance payment equal to six months

of his base salary, as in effect as of his termination date and (ii) accelerated vesting of 25% of the executive s then
outstanding, unvested equity compensation awards. Further, the Company will reimburse the executive for the
premiums paid for the continued coverage of himself and any eligible dependents under the Company s medical, dental
and vision plans at the same level of coverage in effect on the termination date for six months, or until the executive
becomes covered under similar plans. The Change of Control Agreements also provide that, in the event a payment to
the executive is subject to the golden parachute payment excise tax under Section 4999 of the Code, the benefits under
the Change of Control agreement will be either (a) delivered in full or (b) delivered as to such lesser extent which
would result in no portion of such benefits being subject to the excise tax, whichever of the foregoing amounts, taking
into account the applicable federal, state and local income taxes and the excise tax, results in the receipt by the
executive on an after-tax basis, of the greatest amount of benefits.

On September 12, 2006, the Company entered into a Change of Control Severance Agreement with Hildy Shandell
(the Shandell Agreement ). The Shandell Agreement terminates upon the earlier of (a) two years after a Change of
Control (as defined in the Shandell Agreement) of the Company, or (b) the date that all obligations of the parties under
the Shandell Agreement have been satisfied.

The Shandell Agreement provides that if Ms. Shandell s employment is terminated as a result of an Involuntary
Termination (as such term is defined in the Shandell Agreement) within three months before a Change of Control of
the Company or within twelve months following a Change of Control, Ms. Shandell will be entitled to certain
severance benefits, including, but not limited to: (i) a lump sum payment equal to twelve months base salary and any
applicable allowances as in effect as of the date of such termination or, if greater, as in effect immediately prior to the
Change of Control; (ii) a lump sum payment equal to a pro-rated amount of Ms. Shandell s annual target bonus for the
year in which the termination occurs, or, if greater, her annual target bonus as in effect immediately prior to a Change
of Control for the year in which the Change of Control occurs (calculated in either case assuming 100% achievement
of individual and corporate plan objectives); (iii) accelerated vesting for 50% of Ms. Shandell s unvested stock options,
restricted stock and other stock based awards, unless the plan under which such awards were granted or the agreement
evidencing such awards provides for accelerated vesting of a greater percentage of such awards; (iv) the right to
exercise all vested stock options prior to the Change of Control for a period of up to two years following the
termination date; and (v) Company-paid health coverage for up to twelve (12) months following the termination date.

Should Ms. Shandell s employment with the Company terminate as the result of an Involuntary Termination at any
time during the period that is after twelve months but before twenty-four months after a Change of Control (the
Second Year ), then, subject to Ms. Shandell s signing and not revoking a general release of claims, she will be entitled
to certain severance benefits, including, but not limited to: (i) a lump sum payment equal to the number of full months
remaining in the Second Year as of the termination date multiplied by Ms. Shandell s monthly base salary and
allowances as in effect as of the termination date, or, if greater, as in effect immediately prior to the Change of
Control; (ii) a lump sum payment equal to a pro-rated amount of Ms. Shandell s annual target bonus for the year in
which the termination occurs, or, if greater, her annual target bonus as in effect immediately prior to a Change of
Control for the year in which the change of control occurs (calculated in either case assuming 100% achievement of
individual and corporate plan objectives); (iii) all stock rights shall accelerate and become vested and exercisable as to
the number of shares that would have otherwise vested during the twelve months following the termination date as if
Ms. Shandell had remained employed by the Company (or its successor) through such date, unless the plan under
which such awards were granted or the agreement evidencing such awards provides for accelerated vesting of a
greater percentage of such awards; (iv) all awards of restricted stock, restricted stock units and other similar awards
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that were issued prior to the Change of Control shall vest as to 50% of the portion of such awards that is unvested as
of the termination date, unless the plan under which such awards were granted or the agreement evidencing such
awards provides for accelerated vesting of a greater percentage of such awards; (v) the right to exercise all vested
stock options for a period of up to two years following the termination date; and
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(vi) Company-paid health coverage following the termination date pro-rated to reflect that number of months
remaining in the Second Year as of the date of termination. The Shandell Agreement also provides that, in the event
that the severance and other benefits provided to Ms. Shandell would be subject to the excise tax imposed by

Section 4999 of the Code, then Ms. Shandell s benefits under the Shandell Agreement will be either (a) delivered in
full or (b) delivered as to such lesser extent which would result in no portion of such benefits being subject to the
excise tax, whichever of the foregoing amounts, taking into account the applicable federal, state and local income
taxes and the excise tax, results in the receipt by Ms. Shandell on an after-tax basis, of the greatest amount of benefits.
In the event Ms. Shandell s benefits are delivered in full, Ms. Shandell will be entitled to receive an additional cash
payment in an amount equal to the sum of the excise tax and an amount sufficient to pay the cumulative excise tax and
all cumulative income taxes (including any interest and penalties imposed with respect to such taxes) relating to the
payment, which will in no event exceed $100,000, less applicable tax withholding.

Stock Options and Stock Awards. The Merger Agreement provides that at the Effective Time, the Company will

cancel each outstanding option to purchase Shares granted under the Company Stock Option Plans (each, a Company
Stock Option ) that is outstanding and each outstanding restricted stock unit (each, a Company Stock Award ), whether
or not vested or exercisable. Each holder of a Company Stock Option that is outstanding and unexercised at the

Effective Time, whether or not vested or exercisable, and that has an exercise price per share that is less than $8.65

and each holder of a Company Stock Award that is outstanding at the Effective Time, whether or not vested or
exercisable, shall be entitled to be paid an amount in cash equal to the excess, if any, of $8.65 over the applicable per
share exercise price of such Company Stock Option, and, with respect to each Share subject to the Company Stock
Award, an amount in cash equal to $8.65.

The Merger Agreement further provides that each holder of one or more Company Stock Options that are outstanding
and unexercised at the Effective Time and that were eligible for exchange ( Eligible Options ) in accordance with the
terms of the Company s Offer to Exchange Certain Outstanding Options for Restricted Stock Units, dated October 18,
2007 (the Exchange Offer ) will be entitled to receive an amount in cash equal to $8.65 for each Share subject to or
otherwise issuable pursuant to the restricted stock unit award that such holder would have received had he or she
tendered all of his or her Eligible Options in the Exchange Offer and been granted restricted stock unit awards in
exchange therefor pursuant to the Exchange Offer. Genesis executive officers and directors were not eligible to
participate in the Exchange Offer and therefore are not entitled to receive any amounts present to this provision of the
Merger Agreement.

The Merger Agreement also provides that the Company will take all actions necessary to shorten any pending

Offering Period (as such term is defined in the Company s 2007 Employee Stock Purchase Plan (the ESPP )) and

establish a New Exercise Date (as contemplated in Section 19(c) of the ESPP) prior to the expiration of the Offer (the
ESPP Date ). After the ESPP Date, all offering and purchase periods pending under the ESPP will be terminated.

Indemnification and Insurance. Section 145 of the DGCL permits a corporation to include in its charter documents,
and in agreements between the corporation and its directors and officers, provisions expanding the scope of
indemnification beyond that specifically provided by current law. The Company s Certificate of Incorporation provides
for the indemnification of the Company s directors to the fullest extent permissible under Delaware law. The

Company s Amended and Restated Bylaws provide for the indemnification of officers, directors and third parties
acting on behalf of the Company, provided that such person acted in good faith and in a manner reasonably believed

to be in and not opposed to the best interest of the Company and, provided further, with respect to any criminal action
or proceeding, the indemnified party had no reason to believe his or her conduct was unlawful. The Company has
indemnification agreements with its directors and officers, which provide for indemnification of such persons to the
fullest extent permissible under Delaware law.

Table of Contents 13



Edgar Filing: GENESIS MICROCHIP INC /DE - Form SC 14D9

Following the Effective Time, Parent has agreed to, and has agreed to cause the surviving corporation in the Merger
(the Surviving Corporation ) to maintain the obligations of the Company pursuant to any indemnification agreements
between the Company and its directors, officers and employees (the Indemnified Parties ) in effect immediately prior
to the Effective Time and any indemnification provisions set forth in the Company s Certificate of Incorporation and
Amended and Restated Bylaws, in each case to the full extent permitted by applicable law. The Certificate of
Incorporation and Bylaws of the Surviving Corporation will contain provisions with respect to
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exculpation and indemnification that are no less favorable to the Indemnified Parties as those contained in the
Certificate of Incorporation and Amended and Restated Bylaws of the Company as in effect on the date of the Merger
Agreement, which provisions will not be amended, repealed or otherwise modified for a period of six years after the
Effective Time in any manner that would adversely affect the rights of the Indemnified Parties, unless such
modification is required by law.

For a period of six years after the Effective Time, Parent has also agreed to cause the Surviving Corporation to
maintain, or substitute substantially equivalent, directors and officers liability insurance policies maintained by the
Company with respect to matters occurring prior to the Effective Time. However, the Surviving Corporation will not
be required to spend more than an amount equal to 250% of the current annual premiums paid by the Company for
such insurance, which is currently $905,063.

(b) Arrangements with Parent or Offeror.

Merger Agreement. The summary of the Merger Agreement contained in Section 10 of the Offer to Purchase and the
description of the conditions of the Offer contained in Section 14 of the Offer to Purchase are incorporated herein by
reference. Such summary and description are qualified in their entirety by reference to the Merger Agreement.

Amendment to Rights Agreement. The summary of Amendment No. 2 to the Preferred Stock Rights Agreement (the

Rights Agreement ), dated as of June 27, 2002 (as amended by Amendment to the Rights Agreement dated as of
March 16, 2003) between the Company and Mellon Investor Services LLC contained in Item 8 below is incorporated
herein by reference. Such summary is qualified in its entirety by reference to the Rights Agreement Amendment (as
defined below) which is filed as Exhibit (e)(8) hereto and incorporated herein by reference.

Confidentiality Agreement. The summary of the Confidentiality Agreement, dated as of November 14, 2007, between
the Company and Parent (the Confidentiality Agreement ) contained in Section 10 of the Offer to Purchase is
incorporated herein by reference. Such summary is qualified in its entirety by reference to the Confidentiality
Agreement, which is filed as Exhibit (e)(2) hereto and incorporated herein by reference.

Employment Agreement. Reference is made to the summary of the Employment Agreement, dated as of December 10,
2007, between Elias Antoun and Parent contained in Item 3(a) above. Such summary is qualified in its entirety by
reference to the Employment Agreement.

Item 4. The Solicitation or Recommendation.
(a) Solicitation/Recommendation.

After careful consideration, including a thorough review of the Offer with Genesis legal and financial advisors, at a
meeting held on December 10, 2007, the Board unanimously determined that the Merger Agreement and the
transactions contemplated thereby, including each of the Offer and the Merger, are fair to and in the best interests of
the holders of Shares, has approved and authorized the Merger Agreement and the transactions contemplated thereby,
including each of the Offer and Merger, and recommends that the holders of Shares accept the Offer and tender their
Shares pursuant to the Offer.

Accordingly, the Board of Directors unanimously recommends that the Company s stockholders accept the
Offer and tender their Shares pursuant to the Offer.

A letter to stockholders communicating the Board of Directors recommendation and the press release issued by the
Company announcing the execution of the Merger Agreement are filed as Exhibits (a)(4) and (a)(5) hereto,
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respectively, and are incorporated herein by reference.
(b) Background.

Over the past three and a half years, Genesis has experienced a dynamically changing market for its products and
increasing competitive pressure. Genesis believed that in order to remain competitive with its existing product
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lines and address new opportunities, it had to develop new products for digital television applications. These new
products required Genesis to incur significant research and development expenses.

During this three and a half year period, Genesis experienced a loss of market share for its existing products, including
its display controllers and video processors, and a significant decrease in gross margins. Due to the time and
complexity associated with the development of the new digital television applications, the costs associated with such
development exceeded expectations. As a result, Genesis overall losses continued to increase.

Having experienced a loss in its position as the market leader in display controller products and its technology
leadership in video processing, Genesis began an in-depth strategic review of various means to enhance stockholder
value, including reviewing the probability of succeeding in its digital television application initiative in light of the
then current competitive landscape and various strategic opportunities and alternatives. Genesis believed that
significant scale and resources were required for any company to succeed in digital television, and therefore Genesis
began to explore ways to obtain increased scale.

In late 2006, Genesis contacted several investment banks, including Goldman, Sachs & Co. ( Goldman Sachs ), to
discuss an engagement to assist it in connection with its strategic review and selected Goldman Sachs to act as its
advisor in connection with this strategic review.

On January 4, 2007, in furtherance of this strategic review, the Board of Directors of Genesis (the Board )formed a
subcommittee (the Subcommittee ) for the purpose of assisting management with identifying and reviewing strategic
opportunities. The Board appointed directors Chandrashekar Reddy, Jeffrey Diamond and Jon Castor to the
Subcommittee and appointed Mr. Reddy to serve as the chairperson of the Subcommittee.

Subsequent to the formation of the Subcommittee, the Subcommittee met periodically to continue its review of
Genesis stand-alone strategy and prospects, including possible restructurings, as well as to review the status of
contacts with third parties. Genesis legal counsel and financial advisors attended and participated in certain of these
meetings. In addition, the members of the Subcommittee provided updates to the other members of the Board with
respect to the Subcommittee s activities.

On January 19, 2007, the Board held a meeting, with all members of the Board in attendance, which was also attended
by members of management of Genesis, representatives of Wilson Sonsini Goodrich & Rosati, Professional
Corporation, Genesis outside legal counsel ( WSGR ), and representatives of Goldman Sachs. At this meeting,
representatives of Goldman Sachs reviewed with the Board various factors impacting Genesis prospects on a stand
alone basis, including challenges facing Genesis in the digital television market and challenges with respect to its
current technology initiatives. Representatives of Goldman Sachs then discussed potential alternatives available to
Genesis, including remaining as an independent company, with or without pursuing a stock repurchase program,
strategic acquisitions, divestitures and change of control transactions, including a going private transaction.
Representatives of Goldman Sachs then identified a number of potential acquisitions Genesis might pursue.
Representatives of Goldman Sachs also provided the Board with an overview of a potential sale process and potential
timing in connection with such a process. A representative of WSGR then reviewed with the Board their fiduciary
duties, particularly in the context of the strategic opportunities discussed at the Board meeting. At the end of this
meeting, the Board determined, with assistance from Goldman Sachs, to contact a limited number of companies with
respect to potential acquisitions or a sale. The Board and Goldman Sachs discussed the advantages of pursuing a
controlled process, including only making contact with a small number of third parties at any one time to limit the
possibility of rumors relating to an auction of Genesis which could, in turn, lead to a disruption in Genesis operations
and workforce.
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Between January 2007 and the Board s meeting on June 28, 2007, Genesis had contact with nine companies identified
as potential strategic partners for Genesis, with Goldman Sachs assisting with respect to some of these contacts.
Genesis management participated in a series of preliminary meetings with several of these companies. None of these
discussions proceeded beyond the preliminary stage other than with respect to the two potential acquisitions by
Genesis described below.

In late January 2007, representatives of Genesis met with representatives of another semiconductor company to
determine if there was interest in a strategic transaction between the two parties, including Genesis acquiring
significant assets related to Genesis business. Subsequent to this meeting, representatives of Genesis contacted this
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semiconductor company to determine whether there was any interest in pursuing conversations relating to either a
strategic transaction or the asset acquisition. However, the company did not confirm that it had interest. Goldman
Sachs, on behalf of Genesis, attempted to make contact with the company in the second calendar quarter of 2007 to
again determine if there was interest in holding conversations and did not receive a response.

In April and May 2007, Genesis conducted preliminary due diligence with respect to acquiring a division of another
semiconductor company that had contacted Genesis. After its due diligence review, however, Genesis decided not to
pursue the acquisition.

On June 28, 2007, the Board, with all members of the Board in attendance, held a meeting which was also attended by
representatives of Genesis management, Goldman Sachs and WSGR. Representatives of Goldman Sachs provided the
Board with an update with respect to contacts with each of the nine potential strategic partners that had been
previously identified. Representatives of Goldman Sachs then reviewed with the Board various strategic alternatives
available to Genesis that had been identified by Genesis management, the Subcommittee and Goldman Sachs,
including remaining as a stand-alone company, with or without acquisitions, selling Genesis and divesting portions of
Genesis business. As part of this presentation, Genesis, together with Goldman Sachs, updated the list of potential
third parties to contact that had been previously developed in January and added new potential parties to that list.

After the June 28, 2007 Board meeting, representatives of Goldman Sachs, on behalf of Genesis, continued to contact
companies that the Board believed could yield beneficial relationships for Genesis, including Parent. Genesis was
familiar with Parent and its business because of the complementary nature of the businesses of Company and Parent.

Also on June 28, 2007, a representative of Goldman Sachs contacted Loic Lietar, Group Vice President, Deputy
General Manager, Strategy, Strategy and System Technology of Parent, to discuss a potential collaboration between
Genesis and Parent. During that conversation, Mr. Lietar, on behalf of Parent, expressed an interest in collaborating
with Genesis and, as a result, agreed that representatives of Parent should meet with representatives of Genesis.

On July 12, 2007, Guy Lauvergeon, Group Vice President, Corporate Strategy & Technology of Parent, spoke by
telephone with Hildy Shandell, Senior Vice President, Corporate Development of Genesis, and arranged a meeting at
Genesis headquarters in Santa Clara, California, on July 25, 2007.

On July 25, 2007, Mr. Lauvergeon met with Elias Antoun President and Chief Executive Officer of Genesis, and
Behrooz Yadegar, Senior Vice President, Product Development of Genesis, and Ms. Shandell at Genesis headquarters
in Santa Clara, California, to explore potential collaboration between the two companies. During this meeting, the
parties exchanged information about their respective businesses and the potential strategic fit of the two companies. At
this meeting, Mr. Lauvergeon inquired as to whether Genesis was committed to continuing as a stand-alone company.
Mr. Antoun indicated that Genesis was open to exploring various alternatives with Parent, including a potential
acquisition of Genesis by Parent.

At a regularly scheduled Board meeting on August 6, 2007, the Board and Genesis management reviewed the status of
employee incentives in light of Genesis recent stock price performance. In light of numerous employee options to
purchase Genesis common stock with exercise prices that were above the then current trading price of Genesis
common stock, the Board approved a proposal to amend Genesis stock plans in order to permit the Exchange Offer

and authorized submission of the proposal to amend Genesis option plans to Genesis stockholders at the 2007 Genesis
annual meeting of stockholders. The purpose of the Exchange Offer was to enhance long-term stockholder value by
improving Genesis ability to provide incentives to, and help retain, Genesis employees and by reducing Genesis
equity award overhang through cancellation of outstanding stock options that did not provide any meaningful

retention or incentive value to Genesis employees.
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On August 29, 2007, Genesis entered into a confidentiality agreement with Parent. On the same day, Messrs. Antoun
and Yadegar and Ms. Shandell met with members of the management of Parent, including Philippe Lambinet,
Corporate Vice President, General Manager, Home Entertainment and Displays Group, and Laurent Remont, Chief
System Architect, in Paris, France, to determine whether there was enough interest to
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commence discussions regarding potential business and strategic opportunities between the two companies. The
principal topic discussed at this meeting was a general overview of Genesis business and technology.

On September 4, 2007, the Company entered into an engagement letter with Goldman Sachs, pursuant to which
Genesis engaged Goldman Sachs as its financial advisor to assist Genesis in connection with the possible sale of all or
a portion of Genesis.

On September 7, 2007, Genesis mailed to its stockholders its proxy statement for its 2007 annual meeting of
stockholders to be held on October 9, 2007, which included the proposal to amend the Genesis option plans to enable
Genesis to commence the Exchange Offer.

On September 13, 2007, Mr. Lambinet confirmed with Mr. Antoun Parent s interest in pursuing further discussions
with Genesis. At that time, Mr. Lambinet provided Mr. Antoun with a list of diligence questions with respect to
Genesis business and operations.

On September 17, 2007, Mr. Antoun provided responses to the diligence questions provided by Parent, but indicated
to Parent that Genesis was not prepared to provide additional information to Parent until Parent provided Genesis with
an indication of serious interest.

At the Genesis 2007 Annual Meeting of Stockholders, held on October 9, 2007, the stockholders of Genesis approved
the amendments to Genesis option plans to permit the Exchange Offer. The Exchange Offer did not permit executive
officers of Genesis to participate in the Exchange Offer.

On October 9, 2007 the Board held a meeting, with all members of the Board in attendance, which was also attended
by members of management and a representative of WSGR and representatives of Goldman Sachs. A representative
of Goldman Sachs provided the Board with an update of contacts with additional potential third party partners. Since
the January 2007 Board meeting, Goldman Sachs had contacted 17 potential strategic partners and two potential
financial sponsors to determine whether any would be interested in exploring a strategic combination with Genesis.
Although Genesis engaged in preliminary conversations with several of these companies, none of the discussions went
beyond the preliminary stage. The Board also discussed the potential advantages of a business combination with
Parent, but noted that it had not yet received further indication of serious interest. Mr. Antoun, Mr. Yadegar and
Graham Loveridge, Vice President, TV Marketing of Genesis, then presented an overview of alternative strategies for
maximizing return to Genesis stockholders, including continuing as a stand-alone company, reducing expenses by
restructuring Genesis operations and headcount, and divesting portions of Genesis business. In addition, Ms. Shandell
reviewed a number of potential acquisitions the company might pursue. In light of the fact that Genesis did not have
any active firm proposals with respect to any strategic relationships, the Board approved the Exchange Offer. The
Exchange Offer would permit eligible Genesis employees to surrender stock option grants that were granted by
Genesis prior to December 2005 and that had an exercise price greater than or equal to $12.26 and receive, in return, a
new grant of restricted stock units on the date of the exchange.

On October 15, 2007, Messrs. Antoun, Lambinet and Lauvergeon met in Geneva, Switzerland and discussed the
businesses of Genesis and Parent and whether the parties should engage in further discussions regarding a potential
transaction.

On October 18, 2007, Genesis initiated the Exchange Offer.

On November 1, 2007, Genesis issued its regular quarterly earnings press release for the quarter ended September 30,
2007.
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On November 2, 2007, Genesis management held a meeting at its headquarters in Santa Clara, California, with all of
the members of the Board invited to attend and several members of the Board attending, to conduct an in-depth review
of the status of its digital television product initiatives.

On November 5, 2007, Parent sent a non-binding letter of intent, dated November 4, 2007, to Genesis, in which Parent
proposed to acquire Genesis through a cash tender offer followed by a merger (the Proposal ). The Proposal indicated
that, subject to satisfactory results of a due diligence review of the Company and certain other conditions, Parent

would be prepared to pay to Genesis stockholders $9.50 per share, in cash, which reflected a premium of
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21% to the average closing price of Genesis stock over the preceding three months and a premium of 41% to the
closing price of Genesis stock on November 2, 2007, the last trading day before Parent sent the Proposal. Also on
November 5, 2007, Parent provided Genesis with a preliminary due diligence request list, a draft exclusivity
agreement containing a provision for specified money damages in the event of a breach of the exclusivity agreement
and an amendment to the confidentiality agreement, which revised the terms of the confidentiality agreement so that
the confidentiality agreement would apply to the discussions between Genesis and Parent with respect to a potential
acquisition and also to Genesis and Parent s advisors. Parent indicated that it was not prepared to commence
discussions and begin incurring expenses until a satisfactory exclusivity agreement had been executed. The letter of
intent from Parent expired in accordance with its terms on November 8, 2007 and was never executed by Genesis.

On November 7, 2007, the Board held a regularly scheduled meeting, at which all members of the Board were in
attendance, which was also attended by members of management, a representative of WSGR and representatives of
Goldman Sachs. The Board discussed the terms of the Proposal. A representative of WSGR then led a discussion of
the Board s fiduciary duties in evaluating a potential sale or merger of Genesis and in the context of a stand-alone
strategy. The Board next discussed with management the status of Genesis digital television product development
initiatives. As part of this discussion, the Board reviewed the results of the November 2, 2007 product status meeting,
including the significant architectural differences of the new products being developed compared to the company s
existing product portfolio. The Board continued to review and discuss the prospects and timing of the company s
planned digital television offerings. The Board then further discussed with representatives of Goldman Sachs the
Proposal. The Board also discussed the status of Genesis discussions with other potential strategic partners. A
representative of Goldman Sachs indicated that as of that date, Genesis and representatives of Goldman Sachs had
contacted 17 potential strategic partners and two potential financial sponsors. Other than with respect to Parent, none
of these contacts resulted in an actionable proposal. The Board next discussed various other strategic alternatives,
including engaging in a more formal process to solicit indications of interest of offers to buy Genesis, including a
public announcement that Genesis was evaluating strategic alternatives. The Board further discussed the advantages
and disadvantages of a controlled auction process, including the prospect of such auction process resulting in a
proposal that was superior to the one made by Parent and the risk of disruption to Genesis operations and workforce as
a result of such a process. The Board then reviewed and discussed with management the financial prospects for
Genesis as a stand-alone company and further discussed with Goldman Sachs Genesis valuation as a stand-alone
company under a variety of financial analyses and sensitivity analyses. The independent Board members then went
into executive session and further discussed the Proposal. Mr. Antoun then returned to the meeting and was informed
that the other members of the Board had determined that Genesis would be interested in entering into discussions with
Parent in response to the Proposal, but that it was not prepared to execute the exclusivity agreement in the form
proposed, which was a pre-condition to Parent s entering into discussions. In particular, the Board was not prepared to
agree to pay specified money damages for a breach of the exclusivity agreement. In light of not having any other
actionable proposal, the Board discussed whether to pursue discussions with Parent if the proposed exclusivity
agreement was modified in a manner acceptable to the Board. Genesis directed management and Goldman Sachs to
discuss with Parent the need to revise the proposed exclusivity agreement prior to commencement of any discussions.

On November 9, 2007, the Board held a telephonic meeting, at which all members were in attendance, which was
attended by a representative of WSGR, Goldman Sachs and Ms. Shandell and Jeffrey Lin, Corporate Counsel and
Secretary of Genesis. At this meeting, the Board discussed whether or not Parent would be willing to provide a higher
purchase price and the status of the exclusivity agreement. After discussion, the Board instructed Mr. Antoun to
respond to Parent by indicating that Genesis would not execute the exclusivity agreement in the form provided and
was not prepared to confirm the per share price proposed by Parent.

On November 11, 2007, Genesis provided Parent with a revised draft of the exclusivity agreement and a new

confidentiality agreement, which contained a standstill provision prohibiting the acquisition of Genesis common stock
by Parent without Genesis consent and an employee non-solicitation provision.
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Over the next several days, representatives of Shearman & Sterling LLP, legal counsel to Parent
( Shearman & Sterling ), and WSGR engaged in negotiations with respect to the exclusivity agreement and the
amendment to the Confidentiality Agreement.
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On November 15, 2007, Parent and Genesis entered into the amendment to the confidentiality agreement, dated as of
November 14, 2007, and the exclusivity agreement, dated as of November 14, 2007, and without the provision
relating to specified money damages. Genesis terminated the Exchange Offer on November 16, 2007. Thereafter,
Parent and Genesis commenced discussions regarding a possible acquisition of Genesis by Parent and Parent and its
representatives were granted access to Genesis electronic data room for purposes of Parents due diligence review of
Genesis.

From November 16, 2007 through November 20, 2007, representatives of Genesis, including Messrs. Antoun,

Yadegar and Lin, and Ms. Shandell, held due diligence meetings with representatives of Parent in Palo Alto,
California. Representatives of Goldman Sachs and representatives of Morgan Stanley, financial advisor to Parent

( Morgan Stanley ), also participated in these due diligence meetings. From November 20, 2007 until execution of the
merger agreement, Parent continued to request, receive and review additional due diligence materials and continued to
meet periodically with Genesis management.

On November 21, 2007, Parent delivered to Genesis an initial draft of a merger agreement.

On November 26, 2007, representatives of WSGR and Shearman & Sterling met in Palo Alto, California to negotiate
the merger agreement.

On November 27, 2007, Genesis responded to Parent with a memorandum and proposed revisions to Parent s initial
draft of the merger agreement.

On November 28, 2007, Messrs. Lambinet and Lauvergeon spoke by telephone with Mr. Antoun. During this call,
Messrs. Lambinet and Lauvergeon updated Mr. Antoun on the status of Parent s due diligence review and highlighted
for Mr. Antoun certain matters identified by Parent during its due diligence. Messrs. Lambinet and Lauvergeon also
discussed with Mr. Antoun the possibility of Mr. Antoun entering into an employment agreement with Parent in the
event that Parent and Genesis were able to agree upon the terms of an acquisition of Genesis by Parent.

On November 28, 2007, the Board held a telephonic meeting, with all directors in attendance, which was also attended
by Ms. Shandell and Mr. Lin as well as by a representative of WSGR. Mr. Antoun provided the Board with an update
as to the status of discussions with Parent and the Board then discussed the status of negotiations with Parent. A
representative of WSGR then provided an update on the status of negotiations with Shearman & Sterling regarding the
terms of the merger agreement. A representative of WSGR then reviewed with the Board their fiduciary duties in the
context of the proposed transaction.

On November 30, 2007, Parent distributed a revised draft of the merger agreement to Genesis. Shearman & Sterling
and WSGR met on December 3, 2007 to negotiate the outstanding issues in the merger agreement.

On December 4, 2007, Parent sent a further revised draft of the merger agreement to Genesis.

On December 5, 2007, Mr. Antoun and Messrs. Lambinet and Lauvergeon held a meeting in Santa Clara, California.

At this meeting, Messrs. Lambinet and Lauvergeon indicated that Parent was still interested in pursuing a transaction
with Genesis, but that, in light of Parent s due diligence review, Parent was revising its proposal to offer the Company s
stockholders $8.25 per share in cash. Parent also noted that the recent stock price performance of the Company was a
consideration for Parent.

On December 6, 2007, Parent requested that Genesis enter into an amendment to the exclusivity agreement, in order to
extend the exclusivity period which was set to expire at 11:59 p.m. that day, until December 10, 2007.
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On December 6, 2007, the Board held a telephonic meeting during which Mr. Antoun informed the Board that Parent
had decreased their proposal to $8.25 per share. After discussion, the Board instructed Mr. Antoun to inform Parent

that Genesis was not willing to proceed at a per share price of $8.25. The Board did not authorize execution of Parent s
proposed amendment to the exclusivity agreement. Representatives of Goldman Sachs then presentented to the Board

a financial analysis of Parent s offer price of $8.25 per share. The Board then discussed the execution risks with respect
to Genesis remaining as a stand-alone company.

On December 7, 2007, Mr. Antoun informed Parent that Genesis was not willing to proceed with a transaction at a
price of $8.25 share.
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On December 8, 2007, Parent informed Genesis that it would be willing to proceed with a transaction at a price of
$8.65 per share. The $8.65 price reflected a premium of 24% to the average closing price of Genesis stock over the
preceding three months and a premium of 62% to the closing price of Genesis stock on December 7, 2007. In addition,
Parent provided proposed resolutions with respect to key unresolved negotiation issues with respect to the draft

merger agreement. Parent also indicated that its proposal was its best and final offer.

Also on December 8, 2007, the Board, with all members in attendance in person or by telephone, held a meeting,
which was also attended by members of management and representatives of WSGR and representatives of Goldman
Sachs. Mr. Antoun summarized his discussions with Parent and informed the Board that Parent had indicated that it
would not increase its offer beyond $8.65 per share. Mr. Antoun and other members of management then recused
themselves from the meeting and the Board held an executive session, consisting only of independent directors and a
representative of WSGR. In the executive session, the independent directors of the Board reviewed in detail the
alternatives available to Genesis, including the price proposed by Parent and various alternatives to a transaction with
Parent, including pursuing a stand-alone strategy, a stand-alone strategy involving restructuring and divestitures, in
each case in light of the associated execution risk, as well as the potential advantages and feasibility of pursuing a
stock repurchase and the low probability of other acquirers materializing in the future in light of the process conducted
since January 2007. The Board also discussed the possibility of approaching Parent with alternative proposals,
including an increase in the offer price. The Board then discussed with Ms. Shandell a chronology of the events, her
view on the likelihood of another transaction materializing and her perspective with respect to the transaction
currently proposed by Parent. The Board concluded the meeting without reaching a conclusion and agreed to convene
the following day. Mr. Antoun conveyed to Parent the status of the Board s deliberations, and Parent indicated it would
was not prepared to increase the proposed price.

On December 9, 2007, Parent indicated that it was seeking a response to its proposal before 5:00 p.m. on that day,
when members of its management were returning to Europe to focus on other matters.

On December 9, 2007, the Board held a meeting in Palo Alto, California, with all members in attendance in person or
by telephone. The meeting was also attended by representatives of management, a representative of WSGR and
representatives of Goldman Sachs. Jeffrey Diamond, the Chairman of the Board, summarized the alternatives
available to Genesis, including continuing as a stand-alone business with various alternative strategies or accepting
Parent s offer. Representatives of Goldman Sachs, together with Rick Martig, Chief Financial Officer and Senior Vice
President of Finance of Genesis, then presented to the Board the advantages and disadvantages of a potential stock
repurchase program in connection with stand-alone strategies. Representatives of Goldman Sachs also discussed the
implied premiums that Parent s offer price of $8.65 per share represented over different periods, noting that Parent s
offer price represented a valuation that was significantly higher than the price at which Genesis stock was then
trading. Representatives of Goldman Sachs and the members of Genesis management, other than Mr. Antoun, then
left the meeting.

Mr. Antoun then reviewed with the Board the proposed employee retention program that Parent had provided to him
and Parent s proposed organizational structure for Genesis following the transaction. Next, he discussed Parent s
proposal for the treatment of the employees who were eligible to participate in the terminated Exchange Offer,
including Parent s intent to replicate the program as close as possible by compensating the employees in cash for the
value of the restricted stock units that they would have received in the Exchange Offer over the applicable vesting
periods.

The Board then reviewed with Mr. Antoun the execution risks with respect to Genesis remaining as a stand-alone
company. The Board engaged in a lengthy discussion with respect to the advantages and disadvantages of accepting
the current offer from Parent. As part of this discussion, the Board discussed the lengthy process that Genesis had
undertaken to solicit interest from potential acquirers, including the efforts by Goldman Sachs in the process, and that
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Parent had emerged as the only viable acquisition opportunity for Genesis after several months of discussions.

At this point, Mr. Antoun recused himself from the meeting and the Board met in executive session. The independent
members of the Board met in executive session with representatives of WSGR and further discussed the risks involved
with Genesis stand-alone plan as well as Parent s offer and the financial analyses of such scenarios as presented by
Goldman Sachs. Mr. Antoun then rejoined the meeting. After a thorough discussion, the
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members of the Board unanimously decided to inform Parent that it would be prepared to proceed at the proposed
price of $8.65, provided that changes were implemented to the merger agreement to ensure greater certainty that the
transaction would be completed by Parent.

Following the meeting, representatives of WSGR negotiated with Parent and Shearman & Sterling the changes to the
merger agreement requested by the Board.

On December 10, 2007, a representative of Shearman & Sterling delivered to Mr. Antoun a draft letter agreement
pursuant to which Parent offered Mr. Antoun employment effective as of the consummation of the Offer. Mr. Antoun
and a representative of Shearman & Sterling discussed this draft agreement, and Parent agreed to make certain
changes to the draft agreement in response to comments from Mr. Antoun. Mr. Antoun had engaged separate legal
counsel to advise him in connection with his employment arrangement with Parent.

On the afternoon of December 10, 2007, the Board held a meeting in Palo Alto, California, which was attended by all
members of the Board in person or by telephone. Representatives of management, representatives of WSGR and
representatives of Goldman Sachs all attended this meeting. Representatives of Goldman Sachs made a presentation to
the Board regarding the proposed acquisition of Genesis in an all cash tender offer by Parent and subsequent merger.
The Goldman Sachs representatives presented an overview of certain terms of the proposed transaction, including the
proposed structure of the transaction, Genesis ability to accept superior proposals and the termination fee associated
therewith, as well as the conditions to closing. Next, the Goldman Sachs representatives presented to the Board the
implied premiums of Parent s $8.65 per share offer over various periods during the prior year, implied transaction
multiples and financial analyses based on various metrics. The $8.65 price reflected a premium of 25% to the average
closing price of Genesis stock over the preceding three months and a premium of 60% to the closing price of Genesis
stock on December 10, 2007. The representatives of Goldman Sachs then discussed the various other strategic
alternatives that had been reviewed with the Board, including continuing as a standalone company and executing on
its current plan, pursuing potential acquisitions, divestitures and pursuing a stock repurchase program and other
changes to Genesis capital and organizational structure. The Goldman Sachs representatives then reviewed with the
Board the Goldman Sachs fairness opinion, and Goldman Sachs delivered its oral opinion, which Goldman Sachs
subsequently confirmed in writing, that as of the date of the opinion and based on and subject to the assumptions
made, procedures followed, matters considered and limitations on the review undertaken as set forth in the written
opinion, the $8.65 per share in cash proposed to be received by the Company s stockholders (other than Parent and its
direct and indirect wholly owned subsidiaries) in the Offer and the Merger pursuant to the Merger Agreement was fair
from a financial point of view to such stockholders.

Following the discussion with representatives of Goldman Sachs, representatives of WSGR reviewed with the Board
the fiduciary obligations of directors generally, including the duties of care and loyalty, as well as the fiduciary
obligations of directors in the change of control context. Representatives of WSGR then reviewed with the Board the
terms of the proposed merger agreement for the transaction.

The members of Genesis management, including Mr. Antoun, and representatives of Goldman Sachs then left the
meeting and the independent members of the Board met in executive session with a representative of WSGR to
discuss the terms of the proposed offer letter between Parent and Mr. Antoun. Subsequently, the compensation
committee of the Board met separately and approved the terms of Mr. Antoun s employment offer letter for purposes
of Rule 14d-10 of the Exchange Act, commonly referred to as the best price rule, which approval was a condition to
Parent s proceeding with the transaction. Mr. Antoun then rejoined the meeting.

Mr. Antoun updated the Board regarding his discussions with Parent with respect to employee retention programs.

Next, Mr. Antoun discussed the change of control agreements with Genesis management. Representatives of Goldman
Sachs and members of Genesis management then rejoined the meeting to discuss the proposed communications
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strategy for announcement of the transaction, and then departed the meeting. Following further discussion, and prior
to approving the transaction, the Board instructed representatives of WSGR to seek additional changes to the merger
agreement including clarification of the conditions to the tender offer to ensure greater certainty that Parent would
complete the transaction. After Parent agreed to these changes, the Board unanimously determined that the merger
agreement and the transactions contemplated thereby, including each of the Offer and the Merger, are fair to and in the
best interests of the holders of Shares, has approved and authorized the Merger Agreement and the transactions
contemplated thereby, including each of the Offer and Merger, and recommends
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that the holders of Shares accept the Offer and tender their Shares pursuant to the Offer. The members of the Board
also indicated their intent to tender their shares into the tender offer, except where it would result in liability under the
short-swing profit rules of Section 16 of the Exchange Act or otherwise where prohibited by law.

Late on December 10, 2007, Parent, Genesis and Purchaser executed the Agreement and Plan of Merger (the Merger
Agreement ) and Mr. Antoun and Parent entered into a letter agreement regarding Mr. Antoun s employment with
Genesis following the completion of the Offer.

Early in the morning on December 11, 2007, Parent and Genesis issued a joint press release announcing the execution
of the Merger Agreement.

(c) Reasons for Recommendation.

In evaluating the Merger Agreement and the other transactions contemplated thereby, including the Offer and the
Merger, the Board of Directors consulted with the Company s senior management and legal and financial advisors, and
considered a number of factors in recommending that all holders of Shares accept the Offer and tender their Shares
pursuant to the Offer, including the following:

1. Financial Condition and Prospects of the Company. The Board of Directors knowledge and familiarity with
the Company s business, financial condition, results of operations, the Company s financial plan and prospects
of the Company if it were to remain independent, particularly in light of competitive pressures with respect
to pricing and technology and the reduction of market share experienced by the Company over the past few
years. The Board of Directors discussed and deliberated at length concerning the Company s current financial
plan, including the risks associated with achieving and executing upon the Company s business plans. The
Company believes that in order to maintain market share in its existing business, the Company must deliver
a next generation digital television product, as customers for its existing business are migrating to adoption
of new digital television solutions. The Board also reviewed the scale projected costs, and resources
necessary for, and the execution risks associated with, successfully developing the Company s
next-generation digital solutions in time to address market opportunities.

2. Available Alternatives; Results of Discussions with Third Parties. The Board of Directors reviewed several
alternative strategies for the Company to continue on a stand-alone basis, including implementing various
restructuring alternatives, stock repurchases and other changes to capital structure and divestitures such as a
spin-off of its DisplayPort business. The Board evaluated each of these prospective alternatives in light of
the various execution risks associated therewith and the Company s historical performance over the prior
three and a half year period. The Board also reviewed the results of discussions with certain other third
parties regarding (i) possible acquisitions to obtain scale or (ii) business combination and change of control
transactions.

3. Analysis and Presentation of Management. The Board of Directors reviewed and considered the analyses
and presentations by senior management of the Company regarding the business, operations, sales,
management and competitive position of the Company and forecasts regarding profitability under various
scenarios.

4. Historical Trading Prices. The historical market prices, volatility and trading information with respect to
the Common Stock, including the fact that the Offer represents a premium of approximately 60% over the
closing price of the Shares on December 10, 2007, the last full trading day prior to the public announcement
of the execution of the Merger Agreement and a premium of approximately 62% over the average closing
price of the Shares for the month period prior to the execution of the Merger Agreement and premium of
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approximately 25% over the average closing price of the Shares for the three month period prior to the
public announcement of the execution of the Merger Agreement..

5. Opinion of Genesis Financial Advisor. The Board of Directors considered the financial analyses and opinion
of Goldman Sachs, dated as of and delivered to the Board of Directors in writing on December 10, 2007, to
the effect that as of such date and based upon and subject to the assumptions made, procedures followed,
matters considered and limitations on the review undertaken set forth therein, the $8.65 per share cash
consideration to be received in the Offer and the Merger by holders of Shares (other than Parent,
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Offeror and their respective direct and indirect wholly owned subsidiaries) was fair from a financial point of
view to such holders. The full text of Goldman Sachs written opinion, dated December 10, 2007, which sets
forth the assumptions made, procedures followed, matters considered and limitations on the review
undertaken, is attached hereto as Annex II and is incorporated herein by reference. Goldman Sachs
provided its opinion for the information and assistance of the Board of Directors in connection with its
consideration of the Offer and Merger. Goldman Sachs opinion is not a recommendation as to
whether or not any holder of Shares should tender such Shares in connection with the Offer or how
any holder of Shares should vote with respect to the Offer and the Merger or any other matter. For a
further discussion of Goldman Sachs opinion, see Opinion of Genesis Financial Advisor below.

6. Terms of the Merger Agreement. The provisions of the Merger Agreement, including the respective
representations, warranties and covenants and termination rights of the parties and termination fees payable
by the Company, including without limitation:

a. Cash Tender Offer. 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, at the
earliest possible time, to obtain the benefits of the transaction in exchange for their Shares.

b. No Financing Condition. Parent s obligations under the Offer are not subject to any financing condition,
the representations of Parent in the Merger Agreement that it has and will have sufficient funds
available to it to consummate the Offer and the Merger, and Parent s financial strength.

c.  No Solicitation. The provisions in the Merger Agreement that provide for the ability of the Board to
respond to unsolicited acquisition proposals, if the Board (A) determines in its good faith judgment
(after having received the advice of a financial advisor of nationally recognized reputation), that such
proposal or offer constitutes, or is reasonably likely to result in, a Superior Proposal (as defined in
Section 7.05(d) of the Merger Agreement) and (B) determines, in its good faith judgment after
consultation with independent legal counsel (who may be the Company s regularly engaged independent
legal counsel), that, in light of such Transaction Proposal (as defined in Section 7.05(d) of the Merger
Agreement), the failure to take such action would be reasonably likely to be inconsistent with its
fiduciary obligations under applicable Law (as defined in Section 4.05(a) of the Merger Agreement),
(C) provides written notice to Parent of its intent to furnish information or enter into discussions with
such person at least 24 hours prior to taking any such action, and (D) obtains from such person an
executed confidentiality agreement on terms with respect to confidential information that are no less
favorable to the Company than those contained in the Confidentiality Agreement (as defined in Section
7.04(b) of the Merger Agreement).

d. Change of Recommendation. The Board of Directors has the right, prior to the purchase of Shares
pursuant to the Offer, to withhold, withdraw, amend or modify its approval or recommendation to the
Company s stockholders of the Merger Agreement, the Offer or the Merger under certain circumstances.

e.  Fiduciary Termination Right. The Board of Directors has the right, prior to the purchase of Shares
pursuant to the Offer, to terminate the Merger Agreement upon a Change of Recommendation (as
defined in Section 7.05(c) of the Merger Agreement) in order to enter into a definitive agreement with
respect to a Superior Offer, if, concurrent with such termination, the Company pays to Parent a
$11,650,000 termination fee.

f. Certainty of Closure. The reasonable likelihood of the consummation of the transactions contemplated
by the Merger Agreement and that Parent s obligations to purchase Shares in the Offer and to close the
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Certainty of Value. That the Offer and Merger, because they are solely for cash consideration, provide
certainty as to the value of the consideration to be received in the proposed transactions.

h. Merger Option. The Genesis Board considered that Parent had been granted a top up option to purchase
from Genesis, under certain circumstances following completion of the Offer, at a price per
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share equal to the Offer Price that number of authorized and unissued Shares equal to the number of
Shares that, when added to the number of Shares directly or indirectly owned by Parent or Offeror at the
time of such exercise, constitutes one share more than 90% of the then outstanding Shares (taking into
account the issuance of Shares pursuant to the top up option), and that this could permit Offeror to
consummate the Merger more quickly as a short form merger under Delaware law.

7. Failure to Close; Public Announcement. The possibility that the transactions contemplated by the Merger
Agreement may not be consummated, and the effect of public announcement of the Merger Agreement,
including effects on the Company s sales, operating results and stock price, and the Company s ability to
attract and retain key management and sales and marketing personnel.

8. Mandatory Extension of Offer Period. Under certain circumstances, Parent is required to extend the Offer
up to May 15, 2008 if certain conditions are not satisfied as of any expiration date.

9. Business Reputation. The business reputation and capabilities of Parent and its management and the
substantial financial resources of Parent and, by extension, Offeror.

10. Economic Climate. The current regional, national and international economic climate.

11. Termination Fee. The Genesis Board considered that the termination fee of approximately
$11,650,000 million, representing approximately $3.5% of the equity value of the transaction, that could
become payable pursuant to the Merger Agreement under certain circumstances, including if Genesis
terminates the Merger Agreement to accept a Superior Proposal or if Genesis terminates the Merger
Agreement because the Genesis Board changes its recommendation with respect to the Offer or the Merger
was reasonable in amount, consistent with precedent transactions and was unlikely to serve as a deterrent to
other bidders.

The foregoing discussion of information and factors considered and given weight by the Board of Directors is not
intended to be exhaustive, but is believed to include all of the material factors considered by the Board of Directors. In
view of the variety of factors considered in connection with its evaluation of the Offer and the Merger, the Board of
Directors 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 Board of
Directors may have given different weights to different factors. In arriving at their respective recommendations, the
directors of Genesis were aware of the interests of executive officers and directors of Genesis as described under Past
Contracts, Transactions, Negotiations and Agreements in Item 3 hereof.

(d) Opinion of Genesis Financial Advisor

Goldman Sachs rendered its opinion to Genesis Board of Directors that, as of December 10, 2007 and based upon and
subject to the factors and assumptions set forth therein, the $8.65 per share in cash to be received by the holders of
shares (other than Parent and its direct and indirect wholly owned subsidiaries) in the Offer and the Merger pursuant

to the Merger Agreement was fair from a financial point of view to such holders.

The full text of the written opinion of Goldman Sachs, dated December 10, 2007, which sets forth assumptions
made, procedures followed, matters considered and limitations on the review undertaken in connection with

the opinion, is attached as Annex I. Goldman Sachs provided its opinion for the information and assistance of
Genesis Board in connection with its consideration of the Offer and the Merger. The Goldman Sachs opinion is
not a recommendation as to whether or not any holder of shares should tender such shares in connection with
the Offer or how any holder of shares should vote with respect to the Merger or any other matter.
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In connection with rendering the opinion described above and performing its related financial analyses, Goldman
Sachs reviewed, among other things:

the Merger Agreement;

annual reports to stockholders and Annual Reports on Form 10-K of Genesis for each of the five fiscal years
ended March 31, 2003, 2004, 2005, 2006 and 2007;
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certain interim reports to stockholders and Quarterly Reports on Form 10-Q of Genesis;
certain other communications from Genesis to its stockholders;
certain publicly available research analyst reports for Genesis; and

certain internal financial analyses and forecasts for Genesis prepared by its management and approved for
Goldman Sachs use by Genesis (the Forecasts ).

Goldman Sachs also held discussions with members of the senior management of Genesis regarding their assessment
of the past and current business operations, financial condition and future prospects of Genesis, including their views
on the risks and uncertainties of achieving the Forecasts. In addition, Goldman Sachs reviewed the reported price and
trading activity for the shares, compared certain financial and stock market information for Genesis with similar
information for certain other companies the securities of which are publicly traded, reviewed the financial terms of
certain recent business combinations in the semiconductor industry specifically and in the other industries generally
and performed such other studies and analyses, and considered such other factors, as it considered appropriate.

For purposes of rendering its opinion, Goldman Sachs relied upon and assumed, without assuming any responsibility
for independent verification, the accuracy and completeness of all of the financial, legal, regulatory, tax, accounting
and other information provided to, discussed with or reviewed by it. Goldman Sachs did not make an independent
evaluation or appraisal of the assets and liabilities (including any contingent, derivative or off-balance sheet assets and
liabilities) of Genesis or any of its subsidiaries, nor was any such evaluation or appraisal furnished to Goldman Sachs.
Goldman Sachs opinion does not address any legal, regulatory, tax or accounting matters. Goldman Sachs opinion
does not address the underlying business decision of Genesis to engage in the transactions contemplated by the
Merger Agreement, or the relative merits of such transactions as compared to any strategic alternatives that may be
available to Genesis. Goldman Sachs opinion addresses only the fairness from a financial point of view, as of
December 10, 2007, of the $8.65 per share in cash to be received by the holders of shares (other than Parent and its
direct and indirect wholly owned subsidiaries) in the Offer and the Merger pursuant to the Merger Agreement.
Goldman Sachs opinion does not express any view on, and does not address, any other term or aspect of the Merger
Agreement or the Offer and the Merger, including, without limitation, the fairness of the Offer and the Merger to, or
any consideration received in connection therewith by, the holders of any other class of securities, creditors, or other
constituencies of Genesis or Parent; nor as to the fairness of the amount or nature of any compensation to be paid or
payable to any of the officers, directors or employees of Genesis or Parent, or class of such persons in connection with
the Offer or the Merger, whether relative to the $8.65 per share in cash proposed to be received by holders of shares
(other than Parent and its direct and indirect wholly owned subsidiaries) in the Offer and the Merger or otherwise.
Goldman Sachs opinion is necessarily based on economic, monetary, market and other conditions as in effect on, and
the information made available to Goldman Sachs as of, the date of its opinion, and Goldman Sachs assumes no
responsibility for updating, revising or reaffirming its opinion based on circumstances, developments or events
occurring after the date of its opinion. Goldman Sachs opinion was approved by a fairness committee of Goldman
Sachs.

The following is a summary of the material financial analyses delivered by Goldman Sachs to the Board of Directors
of Genesis in connection with rendering the opinion described above. The following summary, however, does not
purport to be a complete description of the financial analyses performed by Goldman Sachs, nor does the order of
analyses described represent the relative importance or weight given to those analyses by Goldman Sachs. Some of
the summaries of the financial analyses include information presented in tabular format. The tables must be read
together with the full text of each summary and are alone not a complete description of Goldman Sachs financial
analyses. Except as otherwise noted, the following quantitative information, to the extent it is based on market data, is
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based on market data as it existed on or before December 10, 2007 and is not necessarily indicative of current market
conditions.

Historical Stock Trading Analysis. Goldman Sachs analyzed the $8.65 per share consideration to be received by
holders of shares of Genesis in relation to the closing price of Genesis common stock as of December 10, 2007, and
the average closing price of Genesis common stock for the ten-day, one-month, three-month, six-month and one-year
periods ended December 10, 2007. This analysis indicated that the $8.65 per share in cash to be received
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by the holders of shares of Genesis stock pursuant to the Merger Agreement represented a premium to the per share
prices referenced above as set forth in the tables below.

Premium

Per Share Over
Comparison Period Price $8.65
Closing price on December 10, 2007 $ 5.40 60%
Average closing price for the ten-day period ended December 10, 2007 $ 5.13 69%
Average closing price for the one-month period ended December 10, 2007 $ 5.32 62%
Average closing price for the three-month period ended December 10, 2007 $ 6.95 25%
Average closing price for the six-month period ended December 10, 2007 $ 7.86 10%
Average closing price for the one-year period ended December 10, 2007 $ 8.43 3%

Goldman Sachs also noted Genesis s historical stock price in the three years and three months prior to December 10,
2007 as compared to the Nasdaq as a whole, two other selected semiconductor companies, Pixelworks, Inc. and
Trident Microsystems, Inc., and a peer group (the other peer group ) of Genesis that consisted of Silicon Image, Inc.
and Zoran Corporation.

Selected Companies Analysis. Goldman Sachs calculated the ratios of (i) Genesis s December 10, 2007 closing stock
price and the $8.65 per share consideration to be received by holders of shares of Genesis and (ii) the estimated

calendar year revenues, earnings before interest, taxes, depreciation and amortization ( EBITDA ), and earnings per

share of Genesis as projected by Genesis management for calendar years 2008 and 2009, and as projected by Wall

Street research as of November 2, 2007 for calendar year 2008. Goldman Sachs then compared such multiples with

the multiples implied by the then-current stock prices of Pixelworks, Inc. ( Pixelworks ) and Trident Microsystems, Inc.

( Trident ), as well as a broader group of comparable companies consisting of Pixelworks, Trident, Silicon Image, Inc.

( Silicon Image ) and Zoran Corporation ( Zoran ), and the respective calendar year revenues, EBITDA and earnings per
share as projected by Wall Street research for calendar years 2008 and 2009.

Although none of the selected companies is directly comparable to Genesis, the companies included were chosen
because they are publicly traded companies with operations that for purposes of analysis may be considered similar to
certain results, product profile and operations of Genesis. The results of this analysis are summarized below:

Genesis
December 10,
2007
Closing $8.65 Per
Revenue Price of Share Comparable Companies
Management Forecast $5.40 Price Median  High Low PXLW TRID
2008 (Estimated) 0.09x 0.6x 0.7x 1.6x 0.6x 0.6x 0.6x
2009 (Estimated) 0.06 0.5 0.6 1.4 0.5 0.6 0.5
Street Case
2008 (Estimated) 0.09x 0.6x 0.7x 1.6x 0.6x 0.6x 0.6x
EBITDA
2008 (Estimated) NM* NM 4.7x 12.6x 2.5x 5.0x 2.5x
2009 (Estimated) 0.8x 5.5x NA NA NA NA NA
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Street Case

2008 (Estimated) NM NM 4.7x 12.6x 2.5x 5.0x 2.5x
EPS

2008 (Estimated) NM NM 13.8x 16.3x 7.3x NM 7.3x
2009 (Estimated) 12.0x 19.2x 16.3 45.0 15.3 45.0 NA
Street Case

2008 (Estimated) NM NM 13.8x 16.3x 7.3x NM 7.3x

*  NM means not meaningful.
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Goldman Sachs also calculated and compared the ratios of (i) enterprise value to the estimated next twelve months

( NTM ) revenues for Genesis for the one-month, three-month, six-month, one-year, two-year, and three-year periods
ended December 10, 2007, with Pixelworks, Trident and other peer group comprised of Silicon Image and Zoran and
(i1) price per share to the NTM earnings per share for Genesis for the one-month, three-month, six-month, one-year,
two-year, and three-year periods ended December 10, 2007, with Pixelworks, Trident and the other peer group. The
ratios were calculated based on publicly available financial data as of December 10, 2007, information obtained from
SEC filings and estimates provided by FactSet (a data service that compiles estimates issued by securities analysts) for
the selected companies and Genesis and based on the closing share prices as of December 10, 2007. This analysis was
done to compare the multiples referenced above with respect to Genesis against those of the selected companies and
the other peer group.

The results of these analyses are summarized as follows:

Median NTM Revenue Multiple

December 10, 1 3 6
2007 Month  Months Months 1Year 2Years 3 Years
Genesis 0.08x 0.1x 0.5x 0.5x 0.7x 0.9x 1.1x
Pixelworks* 0.7x 0.7x 0.7x 0.8x 0.9x 1.0x 1.2x
Trident* 0.7x 0.6x 1.5x 1.9x 2.7x 3.3x 3.7x
Other Peer Group* 1.1x 1.0x 1.0x 1.1x 1.3x 1.7x 1.9x
December 10, Median NTM P/E Multiple
1 3 6
2007 Month Months Months 1 Year 2 Years 3 Years
Genesis NM** NM NM NM NM 23.8x 29.0x
Pixelworks* NM NM NM NM NM NM 33.7x
Trident* 7.6x 7.0x 10.0x 12.1x 14.9x 17.3x 23.2x
Other Peer Group* 16.2x 14.9x 16.2x 16.3x 18.0x 18.1x 20.3x

*  Projected Revenues and EPS per FactSet median estimates. Equity Market Cap based on basic shares

outstanding.

**  NM means not meaningful.

Goldman Sachs also calculated, for each of Genesis, Pixelworks, Trident and the other peer group, the percentage
differences between (i) the Revenue Multiples for the one-month, six-month, one-year, and three-year period ended
December 10, 2007 and the then-current Revenue Multiple and (ii) the P/E Multiples for the one-month, six-month,
one-year, and three-year period ended December 10, 2007 and the then-current P/E Multiple. The results of these
analyses are summarized as follows:
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Genesis
Pixelworks
Trident

Other Peer Group

Genesis
Pixelworks
Trident

Other Peer Group

*  NM means not meaningful.
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1 6
Month Months
16% (85)% (88)% (92)%
0% (14)% (25)% (43)%
18% (62)% (74)% (81)%
14% 3% (17 % (42)%

% Change to Current P/E Multiple

1 6
Month Months 1 Year 3 Years
NM* NM NM NM
NM NM NM NM
8% (37)% (49)% (67)%
8% ()% (10)% (20)%

Table of Contents

42



Edgar Filing: GENESIS MICROCHIP INC /DE - Form SC 14D9

Table of Contents

Present Value of Future Share Price Analysis. Goldman Sachs performed an illustrative analysis of the implied
present value of the future price per share of Genesis common stock, which is designed to provide an indication of the
present value of a theoretical future value of a company s equity as a function of such company s estimated future
revenues and earnings and its assumed future enterprise value to revenue multiple and future price to earnings per
share multiple. For this analysis, Goldman Sachs used the Forecasts prepared by Genesis management for each of the
fiscal years 2008, 2009, 2010, 2011 and 2012.

Goldman Sachs first calculated the implied share values for Genesis s current lines of business (including the monitor
and ATV lines of business) as of December 31, 2007 for each of the calendar years 2008, 2009, 2010 and 2011, by
applying one-year forward revenue multiples of 0.1x or 0.5x for Genesis s current lines of business to revenue
estimates for each of the fiscal years 2009, 2010, 2011 and 2012, adding cash balance at the end of fiscal years 2008,
2009, 2010 and 2011 respectively, and discounting the resulting equity values back to December 31, 2007 using a
discount rate of 13.6% to determine equity value from Genesis s current lines of business. Goldman Sachs then
calculated the implied share values for Genesis new lines of business (including the DTV and Display Port lines of
business) as of December 31, 2007 for each of the calendar years 2008, 2009, 2010 and 2011, by applying one-year
forward revenue multiples of 0.5x or 1.0x for Genesis new lines of business to revenue estimates for each of the fiscal
years 2009, 2010, 2011 and 2012, and discounting the resulting equity values back to December 31, 2007 using a
discount rate of 20% (reflecting a higher cost of equity associated with venture growth businesses) to determine equity
value from Genesis new lines of business. This combined analysis resulted in a range of implied present share values
of $5.96 to $9.03 per share.

Goldman Sachs also calculated the implied share values as of December 31, 2007, by applying compound annual
revenue growth rates ranging from 0.0% to 25.0% to revenues from fiscal year 2008 to calculate implied revenue in
fiscal year 2012; operating margins ranging from 4.0% to 12.0% in fiscal year 2012 to calculate fiscal year 2012
earnings and applying a one-year forward price to earnings per share multiple of 13.8x, which is the median 2008
one-year forward price to earnings per share multiple of selected comparable companies (Pixelworks, Inc., Trident
Microsystems, Inc., Silicon Image, Inc. and Zoran Corporation), and then discounting the March 31, 2011 values back
to December 31, 2007 using a discount rate of 18.9%, Genesis theoretical cost of equity. This analysis resulted in a
range of implied present values of $3.07 to $11.53 per share of Genesis common stock, assuming $10.24 million of
interest income and a 2.7% tax rate in fiscal year 2012 based on the Forecasts.

Discounted Cash Flow Analysis. Goldman Sachs performed an illustrative discounted cash flow analysis to determine
a range of implied present values per share based on the Forecasts. Goldman Sachs discounted all cash flows to
December 31, 2007 and based terminal values upon a perpetuity growth rate of 4.0% for cash flows occurring in fiscal
years 2012 and beyond. In performing the illustrative discounted cash flow analysis, Goldman Sachs applied a
discount rate of 18.9% (Genesis theoretical cost of capital) to Genesis projected cash flows for fiscal years 2008 to
2012.

In order to analyze the effects of changes in revenues in fiscal year 2012, the terminal year for the discounted cash
flow analysis, and the effects of changes in operating margins in fiscal year 2012, Goldman Sachs adjusted the
compound annual revenue growth rates during fiscal year 2008 through fiscal year 2012 from 0.0% to 25.0% and
adjusted the fiscal year 2012 operating margin from 4.0% to 12.0%. This analysis resulted in a range of implied
present values of $5.27 to $8.71 per share of Genesis common stock, assuming cash of $182.8 million, 37.5 million
basic shares outstanding as of September 30, 2007, a net operating loss balance of $177 million at the end of fiscal
year 2007, and the free cash flow calculation from the residual net operating losses after fiscal year 2012 assumes
operating profit growth of 4%, constant interest income and a tax rate of 35%.
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In order to analyze the effects of changes in the perpetuity growth rate and in the discount rate, Goldman Sachs
performed a sensitivity analysis, adjusting the perpetuity growth rate from 3.0% to 5.0% and adjusting the discount
rate from 23.4% to 13.6%. This analysis resulted in a range of implied present values of $6.65 to $10.31 per share of
Genesis common stock, assuming cash of $182.8 million, 37.5 million basic shares outstanding as of September 30,
2007, a net operating loss balance of $177 million at the end of fiscal year 2007, and the free cash flow calculation
from residual net operating losses after fiscal year 2012 assumes operating profit growth of 4%, constant interest
income and a tax rate of 35%.
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In order to analyze the effects of changes in annual revenue growth and in annual changes in operating margin,
Goldman Sachs adjusted the annual revenue growth from (20.0)% to 5.0% and adjusted the annual changes in
operating margin from (6.0)% to 2.0%. This analysis resulted in a range of implied present values of $4.27 to $9.30
per share of Genesis common stock, assuming cash of $182.8 million, 37.5 million basic shares outstanding as of
September 30, 2007, an net operating loss balance of $177 million at the end of fiscal year 2007, and the free cash

flow calculation from the residual net operating losses after fiscal year 2012 assumes operating profit growth of 4%,

constant interest income and a tax rate of 35%.

Selected Transactions Analysis. Goldman Sachs analyzed certain information relating to the following selected
transactions (listed by acquirer target) in the semiconductor industry since March 2004:

Intersil / Xicor (2004)

ARM Holdings / Artisan Components (2004)
Cadence Design Systems / Verisity (2005)
Integrated Device Technology / Integrated Circuit Systems (2005)
Microsemi / Advanced Power Technology (2005)
Micron Technology / Lexar Media (2006)

Advanced Micro Devices / ATI Technologies (2006)
SanDisk / M-Systems (2006)

Sponsor Group / Freescale (2006)

Microsemi / PowerDsine (2006)

NVIDIA / PortalPlayer (2006)

LSI Logic / Agere (2006)

Fairchild / System General (2007)

Temasek Holdings / STATS ChipPAC (2007)

Exar / Sipex (2007)

RF Micro Devices / Sirenza Microdevices (2007)

Goldman Sachs analyzed the premiums paid in these transactions based on a comparison of the price per share of the
target company paid or proposed to be paid in the transaction against the undisturbed stock price of the target prior to

announcement of the transaction. The following table present the results of this analysis, which was compiled using
publicly available information:
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Premium Over Undisturbed

2007
2006
2005
2004

Goldman Sachs also conducted an analysis of the premiums paid over the undisturbed stock prices of target

Mean

10.5%
26.5%
36.7%
27.6%

10.8%
28.2%
28.6%
27.6%

Range

22
9.1
19.3
13.4

90-18.2%
Y0-46.7%
%0-62.2%
Y0-41.9%

companies in the technology industry generally in acquisitions announced in 2004 through 2007, both for acquisitions
involving a strategic (non-financial) acquirer paying cash consideration and all transactions. That analysis showed that
strategic acquirers paying cash consideration paid a median premium over the undisturbed stock price of the target of

20% in 2004, 32% in 2005 and 27% in 2006 and 2007, while the median premium paid in all transactions was 28% in
2004, 30% in 2005 and 27% in 2006 and 2007. These median premiums compare to the 60% premium implied by the
$8.65 per share consideration to be received by holders of shares of Genesis.
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The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or
summary description. Selecting portions of the analyses or of the summary set forth above, without considering the
analyses as a whole, could create an incomplete view of the processes underlying Goldman Sachs opinion. In arriving
at its fairness determination, Goldman Sachs considered the results of all of its analyses and did not attribute any
particular weight to any factor or analysis considered by it. Rather, Goldman Sachs made its determination as to
fairness on the basis of its experience and professional judgment after considering the results of all of its analyses. No
company or transaction used in the above analyses as a comparison is directly comparable to Genesis or the
contemplated transaction.

Goldman Sachs prepared these analyses for purposes of Goldman Sachs providing its opinion to Genesis Board of
Directors as to the fairness from a financial point of view of the $8.65 per share of Genesis common stock in cash to
be received by holders of shares of Genesis common stock (other than Parent and its direct and indirect wholly owned
subsidiaries) in the Offer and the Merger pursuant to the Merger Agreement. These analyses do not purport to be
appraisals nor do they necessarily reflect the prices at which businesses or securities actually may be sold. Analyses
based upon forecasts of future results are not necessarily indicative of actual future results, which may be significantly
more or less favorable than suggested by these analyses. Because these analyses are inherently subject to uncertainty,
being based upon numerous factors or events beyond the control of the parties or their respective advisors, none of
Genesis, Goldman Sachs or any other person assumes responsibility if future results are materially different from
those forecast.

The price to be paid in the Offer and the Merger was determined through arms -length negotiations between Genesis
and Parent and was unanimously approved by Genesis Board of Directors. Goldman Sachs provided advice to Genesis
during certain of these negotiations. Goldman Sachs did not, however, recommend any specific amount of
consideration to Genesis or its Board of Directors or that any specific amount of consideration constituted the only
appropriate consideration for the Merger.

As described above, Goldman Sachs opinion to Genesis Board of Directors was one of many factors taken into
consideration by Genesis Board of Directors in making its determination to approve the Merger Agreement. The
foregoing summary does not purport to be a complete description of the analyses performed by Goldman Sachs in
connection with the fairness opinion and is qualified in its entirety by reference to the written opinion of Goldman
Sachs attached as Annex II hereto.

Goldman Sachs and its affiliates are engaged in investment banking and financial advisory services, securities trading,
investment management, principal investment, financial planning, benefits counseling, risk management, hedging,
financing, brokerage activities and other financial and non-financial activities and services for various persons and
entities. In the ordinary course of these activities and services, Goldman Sachs and its affiliates may at any time make
or hold long or short positions and investments, as well as actively trade or effect transactions, in the equity, debt and
other securities (or related derivative securities) and financial instruments (including bank loans and other obligations)
of Genesis, Parent and any of their respective affiliates or any currency or commodity that may be involved in the
transactions contemplated by the Merger Agreement for their own account and for the accounts of their customers.
Goldman Sachs acted as financial advisor to Genesis in connection with, and has participated in certain of the
negotiations leading to, the Offer and the Merger.

Goldman Sachs also has provided certain investment banking and other financial services to Parent and its affiliates
from time to time, including acting as financial advisor to Parent with respect to a carve-out and disposition of certain
of its assets to Numonyx, since October 2007. Goldman Sachs may provide investment banking and other financial
services to Genesis, Parent, Numonyx and their respective affiliates in the future. In connection with the
above-described services Goldman Sachs has received, and may receive, compensation.
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Genesis selected Goldman Sachs as its financial advisor because it is an internationally recognized investment
banking firm that has substantial experience in transactions similar to the Offer and the Merger. Pursuant to a letter
agreement, dated September 4, 2007, Genesis engaged Goldman Sachs to act as its financial advisor in connection
with the possible sale of Genesis. Pursuant to this letter agreement, Goldman Sachs is entitled to receive a transaction
fee of 1.35% of the aggregate consideration to be paid in the transaction, or approximately $5.2 million, all of which is
contingent on the consummation of the transaction. Genesis has also agreed to reimburse Goldman

23

Table of Contents 48



Edgar Filing: GENESIS MICROCHIP INC /DE - Form SC 14D9

Table of Contents

Sachs for its reasonable expenses, including attorneys fees and disbursements, and to indemnify Goldman Sachs
against various liabilities, including certain liabilities under the federal securities laws.

(e) Intent to Tender.

To the Company s knowledge, all of Genesis executive officers and directors currently intend to sell or tender for
purchase pursuant to the Offer any Shares owned of record or beneficially owned.

Item 5. Person/Assets, Retained, Employed, Compensated Or Used.

Except as set forth below, 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 stockholders of the Company concerning
the Offer.

Goldman, Sachs & Co. The Board of Directors selected Goldman Sachs as its financial advisor because it is an
internationally recognized investment banking firm that has substantial experience in transactions similar to the Offer
and the Merger. Pursuant to a letter agreement, dated September 4, 2007, Genesis engaged Goldman Sachs to act as its
financial advisor in connection with the possible sale of Genesis. Pursuant to this letter agreement, Goldman Sachs is
entitled to receive a transaction fee of 1.35% of the aggregate consideration to be paid in the transaction, or
approximately $5.2 million, all of which is contingent on the consummation of the transaction. Genesis has also
agreed to reimburse Goldman Sachs for its reasonable expenses, including attorneys fees and disbursements, and to
indemnify Goldman Sachs against various liabilities, including certain liabilities under the federal securities laws.

Neither Genesis nor any person acting on its behalf has employed, retained or compensated any other person to make
solicitations or recommendations to stockholders on its behalf concerning the Offer or the Merger.

Joele Frank, Wilkinson Brimmer Katcher. Genesis has retained Joele Frank, Wilkinson Brimmer Katcher as its
communications advisor in connection with the Offer. Joele Frank, Wilkinson Brimmer Katcher will receive
reasonable customary compensation for its services and reimbursement of out-of-pocket expenses in connection with
the engagement.

Item 6. Interest In Securities Of The Subject Company.
Other than as set forth below, no transactions in the Shares have been effected during the past 60 days by the

Company or, to the Company s knowledge, by any of the Company s directors, executive officers, affiliates or
subsidiaries.

(a)
Date of Number
Name Transaction Nature of Transaction of Shares Price
Jeffrey Diamond 11/01/2007 Acquired restricted stock units under the 8,000 $ 0(1)
Company s 2007 Equity Incentive Plan
Tim Christoffersen 11/01/2007 Acquired restricted stock units under the 8,000 $ 0o
Company s 2007 Equity Incentive Plan
Chandrashekar Reddy 11/01/2007 Acquired restricted stock units under the 8,000 $ 0o

Company s 2007 Equity Incentive Plan
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11/01/2007

11/01/2007

11/15/2007

11/05/2007

Acquired restricted stock units under the 8,000
Company s 2007 Equity Incentive Plan
Acquired restricted stock units under the 8,000
Company s 2007 Equity Incentive Plan
Acquired common stock under the 158

Company s 1997 Employee Stock Purchase

Plan

Acquired stock options under the 105,000
Company s 2007 Equity Incentive Plan
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$ o)
$ 4.811
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Date of Number

Name Transaction Nature of Transaction of Shares Price

Rick Martig 11/05/2007 Acquired restricted stock units under the 20,000 $  0O(1)
Company s 2007 Equity Incentive Plan

Linda Millage 11/10/2007 Acquired shares of common stock upon 187 $ o)
vesting of a restricted stock unit award

Linda Millage 11/15/2007 Acquired common stock under the 1,516 $ 4811
Company s 1997 Employee Stock Purchase
Plan

Linda Millage 11/20/2007 Acquired shares of common stock upon 500 $ 01
vesting of a restricted stock unit award

Hildy Shandell 11/20/2007 Acquired shares of common stock upon 3,125 $ o)
vesting of a restricted stock unit award

Robert Haefling 11/08/2007 Acquired stock options under the Company s 108,000 $ 6.06
2007 Equity Incentive Plan

Robert Haefling 11/08/2007 Acquired restricted stock units under the 24,000 $ 0(1)
Company s 2007 Equity Incentive Plan

Jeffrey Lin 11/03/2007 Acquired shares of common stock upon 80 $ 0O
vesting of a restricted stock unit award

Jeffrey Lin 11/15/2007 Acquired common stock under the 128 $ 4.811
Company s 1997 Employee Stock Purchase
Plan

Ernest Lin 11/15/2007 Acquired common stock under the 126 $ 45811
Company s 1997 Employee Stock Purchase
Plan

Behrooz Yadegar 11/10/2007 Acquired shares of common stock upon 1,875 $ o)
vesting of a restricted stock unit award

Behrooz Yadegar 11/15/2007 Acquired common stock under the 730 $ 4811
Company s 1997 Employee Stock Purchase
Plan

(1) Each restricted stock unit represents a contingent right to receive one share of the Company s common stock,
following vesting.

Item 7. Purposes Of The Transaction And Plans Or Proposals.

(a) Except as indicated in Items 3 and 4 above, no negotiations are being undertaken or are underway by the Company
in response to the Offer, which relate to a tender offer or other acquisition of the Company securities by the Company,
any subsidiary of the Company or any other person.

(b) Except as indicated in Items 3 and 4 above, no negotiations are being undertaken or are underway by the Company
in response to the Offer, which relate to, or would result in, (i) an extraordinary transaction, such as a merger,
reorganization or liquidation, 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, or (iii) any material change
in the present dividend rate or policy, or indebtedness or capitalization of the Company.
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(c) Except as indicated in Items 3 and 4 above, there are no transactions, board resolutions, agreements in principle or
signed contracts in response to the Offer that relate to or would result in one or more of the matters referred to in this
Item 7.

Item 8. Additional Information.

Section 14(f) Information Statement. The Information Statement attached as Annex I hereto is being furnished in
connection with the possible designation by Offeror, pursuant to the terms of the Merger Agreement, of certain
persons to be elected to the Board of Directors other than at a meeting of the Company s stockholders.

Stockholder Approval. The Company has represented in the Merger Agreement that the execution and delivery of the
Merger Agreement by the Company and the consummation by the Company of the transactions
25

Table of Contents 52



Edgar Filing: GENESIS MICROCHIP INC /DE - Form SC 14D9

Table of Contents

contemplated by the Merger Agreement have been duly and validly authorized by all necessary corporate action on

the part of the Company, and no other corporate proceedings on the part of the Company are necessary to authorize

the Merger Agreement or to consummate the transactions so contemplated, other than, with respect to the Merger, the
approval of the Merger Agreement by the holders of at least a majority of the outstanding Shares prior to the
consummation of the Merger (unless the Merger is consummated pursuant to the short-form merger provisions).
According to the Company s certificate of incorporation, the Shares are the only securities of the Company outstanding
that entitle the holders thereof to voting rights. If following the purchase of Shares by Offeror pursuant to the Offer,
Offeror and its affiliates own more than a majority of the outstanding Shares, Offeror will be able to effect the Merger
without the affirmative vote of any other stockholder of the Company.

Merger Option. Pursuant to the terms of the Merger Agreement, the Company has granted to Parent and Offeror an
irrevocable option (the Merger Option ) to purchase, following the consummation of the Offer and subject to certain
conditions and limitations, newly issued shares of the Company s common stock equal to the number of shares that,
when added to the number of shares of the Company s common stock owned by Parent and Offeror immediately
following the consummation of the Offer, shall equal one share more than 90 percent of the shares of the Company s
common stock then outstanding on a Fully Diluted Basis (as defined in Section 1.01(a) of the Merger Agreement).
The Merger Option will be exercisable only after the purchase of and payment for shares of the Company s common
stock pursuant to the Offer as a result of which Parent and Purchaser beneficially own at least 71 percent of the shares
of the Company s common stock.

Short-Form Merger. The DGCL provides that if a parent company owns at least 90 percent of each class of stock of a
subsidiary, the parent company can effect a short-form merger with that subsidiary without the action of the other
stockholders of the subsidiary. Accordingly, if as a result of the Offer, the exercise of the Merger Option or otherwise,
Offeror acquires or controls the voting power of at least 90 percent of the Shares, Parent would be obligated in the
Merger Agreement (subject to the conditions to its obligations to effect the Merger contained in the Merger
Agreement), to effect the Merger without prior notice to, or any action by, any other stockholder of the Company if
permitted to do so under the DGCL. Even if Parent and Offeror do not own 90 percent of the outstanding Shares
following consummation of the Offer, Parent and Offeror could seek to purchase additional Shares from the Company
in order to reach the 90 percent threshold and effect a short-form merger. The consideration paid per Share for any
Shares acquired from the Company would be equal to that paid in the Offer.

Delaware Anti-Takeover Law. Section 203 of the DGCL ( Section 203 ) prevents certain business combinations with
an interested stockholder (generally, any person who owns or has the right to acquire 15 percent or more of a
corporation s outstanding voting stock) for a period of three years following the time such person became an interested
stockholder, unless, among other things, prior to the time the interested stockholder became such, the board of

directors of the corporation approved either the business combination or the transaction in which the interested
stockholder became such. The Board of Directors approved for purposes of Section 203 the Merger Agreement and

the consummation of the transactions contemplated thereby and has taken all appropriate action so that Section 203,

with respect to the Company, will not be applicable to Parent and Offeror by virtue of such actions.

Antitrust. Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the HSR Act ), and the
related rules and regulations that have been issued by the Federal Trade Commission (the FTC ), certain acquisition
transactions may not be consummated until certain information and documentary material ( Premerger Notification
and Report Forms ) have been furnished to the FTC and the Antitrust Division of the Department of Justice (the

Antitrust Division ) and certain waiting period requirements have been satisfied. These requirements of the HSR Act
apply to the acquisition of Shares in the Offer and the Merger.

Under the HSR Act, the purchase of Shares in the Offer may not be completed until the expiration of a 15 calendar
day waiting period following the filing by Parent of a Premerger Notification and Report Form concerning the Offer
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with the FTC and the Antitrust Division, unless the waiting period is earlier terminated by the FTC and the Antitrust
Division. Parent will file a Premerger Notification and Report Form with the FT'C and the Antitrust Division in
connection with the purchase of Shares in the Offer and the Merger, and the required waiting period with respect to
the Offer and the Merger will expire 15 calendar days after such filing unless earlier terminated by the FTC and the
Antitrust Division or Parent and Offeror receive a request for additional information
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or documentary material (a Second Request ) prior to that time. If within the 15 calendar day waiting period either the
FTC or the Antitrust Division issues a Second Request to Parent or Offeror, the waiting period with respect to the
Offer and the Merger would be extended for an additional period of ten calendar days following the date of substantial
compliance by Parent and Offeror with that request. Only one extension of the waiting period pursuant to a request for
additional information is authorized by the HSR Act and the rules promulgated thereunder. After that time, the waiting
period could be extended only by a court order or with Parent s and Offeror s consent. The FTC or the Antitrust
Division may terminate the additional ten calendar day waiting period before its expiration. In practice, complying
with a Second Request can take a significant period of time. The Company [has] also filed its Premerger Notification
and Report Form with the FTC and the Antitrust Division in connection with the Offer, and could possibly receive a
Second Request from either the FTC or the Antitrust Division. Failure by the Company to comply with an applicable
Second Request will not extend the waiting period with respect to the purchase of Shares in the Offer. The Merger
will not require an additional filing under the HSR Act if Offeror owns at least 50 percent of the outstanding Shares at
the time of the Merger or if the Merger occurs within one year after the HSR Act waiting period applicable to the
Offer expires or is terminated.

At any time before or after Offeror s purchase of Shares pursuant to the Offer, the Antitrust Division or the FTC could
take such action under the antitrust laws as it deems necessary or desirable in the public interest, including seeking to
enjoin the purchase of Shares pursuant to the Offer or the Merger or seeking the divestiture of Shares acquired by
Offeror or the divestiture of substantial assets of Parent or its subsidiaries, or of the Company or its subsidiaries.
Private parties and state governments may also bring legal action under the antitrust laws under certain circumstances.
While the parties believe that consummation of the Offer would not violate any antitrust laws, there can be no
assurance that a challenge to the Offer on antitrust grounds will not be made or, if a challenge is made, what the result
will be. If any such action is threatened or commenced by the FTC, the Antitrust Division or any state or any other
person, Offeror may not be obligated to consummate the Offer.

The acquisition of shares pursuant to the Offer and the Merger are also subject to foreign antitrust laws. Parent and
Company intend to file notification in such foreign jurisdictions as may be required, and to observe any applicable
waiting periods.

Appraisal Rights. No appraisal rights are available in connection with the Offer. However, if the Merger is
consummated, persons who are then stockholders of the Company will have certain rights under Section 262 of the
DGCL to dissent and demand appraisal of, and payment in cash of the fair value of, their Shares. Such rights, if the
statutory procedures were complied with, will lead to a judicial determination of the fair value (excluding any element
of value arising from the accomplishment or expectation of the Merger) required to be paid in cash to such dissenting
stockholders for their Shares. Any such judicial determination of the fair value of Shares could be based upon
considerations other than, or in addition to, the price paid in the Offer and the Merger 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 purchase price per Share pursuant to the Offer or the consideration per Share to be paid in the Merger.

In addition, several decisions by Delaware courts have held that, in certain instances, a controlling stockholder of a
corporation involved in a merger has a fiduciary duty to the other stockholders to ensure that the merger is fair to such
other stockholders. In determining whether a merger is fair to minority stockholders, the Delaware courts have
considered, among other things, the type and amount of consideration to be received by the stockholders and whether
there were fair dealings among the parties. Although the remedies of rescission or other damages are possible in an
action challenging a merger as a breach of fiduciary duty, decisions of the Delaware courts have indicated that in most
cases the remedy available in a merger that is found not to be fair to minority stockholders is a damages remedy based
on essentially the same principles as an appraisal unless the controlling stockholder used coercion or fraud to induce

the merger.
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The foregoing summary of the rights of dissenting stockholders under the DGCL does not purport to be a complete
statement of the procedures to be followed by stockholders desiring to exercise any appraisal rights under the DGCL.
The preservation and exercise of appraisal rights require strict adherence to the applicable provisions of the DGCL.
Appraisal rights cannot be exercised at this time. The information set forth above is for informational purposes only
with respect to alternatives available to stockholders if the Merger is consummated. Stockholders who will be entitled
to appraisal rights in connection with the Merger will receive additional information concerning
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appraisal rights and the procedures to be followed in connection therewith before such stockholders have to take any
action relating thereto. Stockholders who sell Shares in the Offer will not be entitled to exercise appraisal rights.

Rights Plan. On December 10, 2007, in connection with the Merger Agreement, the Company and Mellon Investor
Services LLC, as Rights Agent, entered into Amendment No. 2 (the Rights Agreement Amendment ) to the Preferred
Stock Rights Agreement, dated as of June 27, 2002, as amended by Amendment to Preferred Stock Rights Agreement
dated as of March 16, 2003. The effect of the Rights Agreement Amendment is to permit the execution of the Merger
Agreement and the performance and consummation of the transactions contemplated by the Merger Agreement,
including the Offer and the Merger, without triggering the separation or exercise of the Rights (as defined in the
Rights Agreement) or any event adverse to the Parent or Purchaser under the Rights Agreement.

Forward Looking Statements. This Schedule includes and incorporates by reference statements that are not historical
facts. These forward-looking statements are based on the Genesis current estimates and assumptions and, as such,
involve uncertainty and risk. Forward-looking statements include the information concerning the Genesis possible or
assumed future results of operations and also include those preceded or followed by the words anticipates,  believes,
could, estimates, expects, intends, may, should, plans, targets or similar expressions, but their absence ¢
that the statement is not forward-looking. These forward-looking statements are based on the opinions and estimates
of management at the time the statements were made and are subject to a number of risks, assumptions and
uncertainties that could cause Genesis actual results to differ materially from those projected in such forward-looking
statements, including: the ability to execute the Company s business plan; the ability to achieve revenues from
products and services that are under development; competitive and pricing pressures; the risks of losing clients, failing
to acquire new clients or the reduction of services or license fees from existing clients; and other risks referenced from
time to time in Genesis filings with the Securities and Exchange Commission, which are available without charge at
www.sec.gov. Further risks and uncertainties associated with the Offer include: the risk that Genesis customers may
delay or refrain from purchasing Genesis products due to uncertainties about Genesis future and the availability of
product support and upgrades; the risk that key employees may pursue other employment opportunities due to
concerns as to their employment security; and the risk that litigation is commenced, which might result in significant
costs. All forward-looking statements are qualified by these cautionary statements and are made only as of the date
they are made, and readers are cautioned not to place undue reliance upon these forward-looking statements. Genesis
is under no obligation (and expressly disclaims any such obligation) to update or alter any forward-looking statements,
whether as a result of new information, future events or otherwise.

Item 9. Materials to be Filed as Exhibits.

The following exhibits are filed herewith:

Exhibit
Number Description

(a)(1) Offer to Purchase, dated December 18, 2007 (incorporated by reference to Exhibit(a)(1)(i) to the
Schedule TO filed with the SEC by Sophia Acquisition Corp. and STMicroelectronics N.V. on
December 18, 2007).

(a)(2) Form of Letter of Transmittal (incorporated by reference to Exhibit(a)(1)(ii) to the Schedule TO filed
with the SEC by Sophia Acquisition Corp. and STMicroelectronics N.V. on December 18, 2007).

(a)(3) Information Statement pursuant to Section 14(f) of the Securities Exchange Act of 1934, as amended,
and Rule 14f-1 thereunder (attached hereto as Annex I).

(a)(d)* Letter dated December 18, 2007 to stockholders of Genesis Microchip Inc.

(@)(5)
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Press Release issued by Genesis Microchip Inc. on December 11, 2007 (incorporated by reference to the
pre-commencement Schedule 14D-9 filed with the SEC by the Company on December 11, 2007).

(e)(1) Agreement and Plan of Merger, dated December 10, 2007, among STMicroelectronics N.V., Sophia
Acquisition Corp. and Genesis Microchip Inc. (incorporated by reference to the Company s Current
Report on Form 8-K filed with the SEC on December 11, 2007).
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Exhibit
Number

(e)(2)

(©(3)

(e)(4)
(e)(5)
(e)(6)

©)(7)

(e)(8)

@)
(e)(10)
(e)(11)
(e)(12)
(e)(13)
(e)(14)
(e)(15)
(e)(16)
(e)(17)
(e)(18)
(e)(19)
(e)(20)
(e)(2D)

Description

Confidentiality Agreement, dated as of November 14, 2007, between STMicroelectronics N.V. and
Genesis Microchip Inc. (incorporated by reference to Exhibit (d)(3) to the Schedule TO filed with the
SEC by Sophia Acquisition Corp. and STMicroelectronics N.V. on December 18, 2007).

Employment Agreement, dated December 10, 2007, between STMicroelectronics N.V. and Elias Antoun
(incorporated by reference to Exhibit (d)(2) to the Schedule TO filed with the SEC by Sophia Acquisition
Corp. and STMicroelectronics N.V. on December 18, 2007).

Certificate of Incorporation (incorporated by reference to the Company s Registration Statement on
Form S-4 filed with the SEC on October 25, 2001).

Certificate of Designation of Rights, Preferences and Privileges of Series A Participating Preferred Stock
(included in Exhibit(e)(6) below).

Preferred Stock Rights Agreement between Genesis Microchip Inc. and Mellon Investor Services LL.C
dated June 27, 2002 (incorporated by reference to the Company s Form 8-A/A filed with the SEC on
August 5, 2002).

Amendment to Preferred Stock Rights Agreement between Genesis Microchip Inc. and Mellon Investor
Services LLC, dated March 16, 2003 (incorporated by reference to the Company s Form 8-A/A filed with
the SEC on March 31, 2002).

Amendment No. 2 to Preferred Stock Rights Agreement between Genesis Microchip Inc. and Mellon
Investor Services LLC, dated December 10, 2007 (incorporated by reference to the Company s

Form 8-A/A filed with the SEC on December 11, 2007).

Amended and Restated Bylaws (incorporated by reference to the Company s Annual Report on

Form 10-K filed with the SEC on the Annual Report on Form 10-K filed with the SEC on July 1, 2002).
1987 Stock Option Plan (incorporated by reference to the Company s Registration Statement filed with
the SEC on February 21, 2002).

1997 Employee Stock Option Plan (incorporated by reference to the Company s Annual Report on
Form 10-K filed with the SEC on June 12, 2007).

1997 Employee Stock Purchase Plan (incorporated by reference to the Company s Annual Report on
Form 10-K filed with the SEC on June 12, 2007).

1997 Non-Employee Stock Option Plan (incorporated by reference to the Company s Annual Report on
Form 10-K filed with the SEC on June 12, 2007).

Paradise Electronics, Inc. 1997 Stock Option Plan (incorporated by reference to the Company s Form S-8
filed with the SEC on February 21, 2002).

Sage, Inc. Second Amended and Restated 1997 Stock Option Plan (incorporated by reference to the
Company s Form S-8 filed with the SEC on February 21, 2002).

2000 Nonstatutory Stock Option Plan (incorporated by reference to the Company s Annual Report on
Form 10-K filed with the SEC on June 12, 2007).

2001 Nonstatutory Stock Option Plan (incorporated by reference to the Company s Annual Report on
Form 10-K filed with the SEC on June 12, 2007).

2003 Stock Plan (incorporated by reference to the Company s Registration Statement on Form S-8 filed
with the SEC on October 15, 2003).

2007 Equity Incentive Plan (incorporated by reference to the Company s Definitive Proxy Statement filed
with the SEC on September 7, 2007).

2007 Employee Stock Purchase Plan (incorporated by reference to the Company s Definitive Proxy
Statement filed with the SEC on September 7, 2007).

Form of Director and Officer Indemnification Agreement (incorporated by reference to the Company s
Current Report on Form 8-K filed with the SEC on March 7, 2007).
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(e)(22) Change of Control Severance Agreement between the Company and Elias Antoun, dated March 2, 2007
(incorporated by reference to the Company s Current Report on Form 8-K filed with the SEC on March 7,
2007).
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Exhibit
Number Description

(e)(23)  Change of Control Severance Agreement between the Company and Rick Martig, dated November 5,
2007 (incorporated by reference to the Company s Quarterly Report on Form 10-Q filed with the SEC on
November 8, 2007).
(e)(24)  Change of Control Severance Agreement between the Company and Hildy Shandell, dated
September 12, 2006 (incorporated by reference to the Company s Current Report on Form 8-K filed with
the SEC on September 18, 2006).
(e)(25)  Form of the Company s Change of Control Severance Agreement (incorp