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CURRENT REPORT OF MATERIAL EVENTS OR CORPORATE CHSES

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported)July 20, 2006

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Delaware 47-0210602
(State or other jurisdiction « (I.LR.S. Employe
incorporation or organizatiol Identification No.)
1025 Eldorado Blvd., Broomfield, Colorado 80021
(Address of principal executive office (Zip code)

720-888-1000
(Registrant’s telephone number including area code)

Not applicable
(Former name and former address, if changed sastedport)

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O  Written communications pursuant to Rule 425 uniderSecurities Act (17 CFR 230.425)
O  Soliciting material pursuant to Rule 14a-12 uritierExchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Ride2(b) under the Exchange Act (17 CFR 240.144)2(b
O Pre-commencement communications pursuant to Fded(c) under the Exchange Act (17 CFR 240.13p-4(c
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Item 1.01. Entry into a Material Definitive Agreement

On July 20, 2006, Level 3 Communications, Inc. (@empany”), Technology Spectrum, Inc., a whollyr@d subsidiary of the Company
(“Seller”) and Insight Enterprises, Inc. (“Insigh&ntered into a Stock Purchase Agreement (theii@oé Spectrum Stock Purchase
Agreement”) whereby Seller will sell to Insight 28Mf the outstanding common stock of Seller's wjollvned subsidiary, Software
Spectrum, Inc. (“Software Spectrum”) for a cashchase price of $287 million. The purchase pricgulgject to a working capital adjustment.
The sale of Software Spectrum is not conditionetherreceipt of financing by Insight, however sitsubject to customary closing conditions,
including antitrust approvals.

The foregoing description of the Software Spect&iock Purchase Agreement is not complete and iiifigdan its entirety by reference to
the Software Spectrum Stock Purchase Agreemewopwaaf which is filed as Exhibit 10.1 hereto andnisorporated herein by reference.

Item 2.01. Completion of Acquisition or Dispositionof Assets

As previously reported, on April 30, 2006, the Camyp entered into a definitive Agreement and Plamefger by and among Level 3,
Eldorado Acquisition Three, LLC, a wholly owned sidhary of the Company, and TelCove, Inc., a Del@@orporation (“TelCove”) (the
“TelCove Merger Agreement”), as described in ther€ut Report on Form 8-K filed by the Company wvitik Securities and Exchange
Commission (“SEC”) on May 3, 2006. In the merghe €ompany paid consideration consisting of appnately 149.9 million shares of
Level 3 common stock and $445,820,000 in cashasthckholders and warrantholders of TelCove. bitesh, the Company repaid
approximately $132,000,000 of TelCove'’s debt.

TelCove is a provider of business critical telecaminations services that offers enterprise compaanel carriers Internet, Data, and Voice
solutions via its metropolitan and intercity fitmgstic network to 70 markets throughout the eastathof the United States.

The description of the terms of the TelCove Me§greement is qualified in its entirety by refererteeghe copy of the TelCove Merger
Agreement filed as Exhibit 10.1 to the Current Répa Form 8-K filed by Level 3 with the SEC on M8y2006. The TelCove Merger
Agreement was incorporated by reference in that B|&8006 Form 8-K as if set forth in that Form 8-K.

Item 2.02. Results of Operations and Financial Corition.

On July 25, 2006, the Company issued a press eetetating to, among other things, second quafi®é Zinancial results, including third
guarter 2006 and certain full year 2006 and 200&riftial projections. This press release is furmisteExhibit 99.1 to this Form 8-K and
incorporated by reference as if set forth in flihe furnishing of this information shall not be desl an admission as to the materiality of the
information included in this Form 8-K. This infortian is not filed but is furnished to the SEC pasuto Item 2.02 of Form 8-K.

-2-
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Item 9.01. Financial Statements and Exhibits
(a) Financial Statements of Business Acquired
None
(b) Pro Forma Financial Information
None
(c) Shell Company Transactions
None
(d) Exhibits

10.1 Stock Purchase Agreement, dated July 20, 2006, giinevel 3 Communications, Inc., Technology Specirlmo. and Insight
Enterprises, Inc

99.1 Press Release dated July 25, 2006, relating todespaarter 2006 financial results, including secqudrter 2006 and certain fi
year 2006 and 2007 financial projectio
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SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned, thereunto duly authorized.

Level 3 Communications, Inc.

By: /s/ Neil J. Eckstein
Neil J. Eckstein, Senior Vice Preside

July 26, 2006
Date
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT, dated aduy 20, 2006, is made and entered into by andreiNSIGHT
ENTERPRISES, INC., a Delaware corporatidBgyer” ), LEVEL 3 COMMUNICATIONS, INC., a Delaware corpdian (“Parent” ), and
TECHNOLOGY SPECTRUM, INC., a Delaware corporatiam & wholly owned subsidiary of PareriSgller” ).

WHEREAS, Parent indirectly owns all oétissued and outstanding capital stock of Selldr&aftware Spectrum, Inc., a Delaware
corporation (théCompany” );

WHEREAS, Seller directly owns all of tissued and outstanding capital stock (tBkares” ) of the Company; and

WHEREAS, the parties desire to entepithis Agreement pursuant to which, on the terntssarbject to the conditions hereof, Seller
proposes to sell to Buyer, and Buyer proposes tohase from Seller, the Shares;

NOW, THEREFORE, in consideration of tbhesfgoing and the mutual representations, warrgrd@s&nants and agreements set forth
herein, intending to be legally bound hereby, thdiges hereto agree as follows:

ARTICLE |
PURCHASE AND SALE OF SHARES

Section 1.1 Sale and Transfer of ShaBsbject to the terms and conditions of this Agrest, at the Closing, Seller shall sell, convey,
assign, transfer and deliver to Buyer, good aniivdle to all the Shares, free and clear of alcEmbrances, except for any Encumbrance
arising under the Securities Act or any applicaitége securities laws, and Buyer shall purchaspjigcand accept the Shares from Seller.

Section 1.2 Consideration; Purchase Pr8ubject to the terms and conditions of this Agrest, in consideration of the aforesaid sale,
conveyance, assignment, transfer and delivery t@Baf the Shares, Buyer shall pay to Seller anegae amount in cash equal to the sum
of $287,000,000 (th&Purchase Price”), as adjusted upward or downward pursuant to Setti®nwhich shall be paid to Seller at the Clo:
by wire transfer of immediately available fundsatcordance with instructions delivered by SelleBtyer at least two Business Days prio
the Closing Date. The Purchase Price shall be sutgjdurther adjustment following the Closing pumst to Section 1.4.

Section 1.3 Closing Date Purchase Pridigigtment Not more than five Business Days nor less thanBwsiness Days prior to the
Closing Date, Seller shall deliver to Buyer a sehedthe“Estimated Adjustment Schedule”) setting forth Seller’s calculation of its good
faith estimate of the Working Capital Assets léss\Working Capital Liabilities as of the ClosingtBdthe“Estimated Closing Date
Working Capital Amount” ) based on the most recently available unauditedtimend consolidated balance sheet of the Compaahyhee
Company Subsidiaries regularly prepared by the Gommnder the Parent’s basis of presentation. Nlesteinding the foregoing, if the
Estimated Closing Date Working Capital




Amount less the Company’s cash and cash equivad@pisaring on such most recently available unagdiditenth-end consolidated balance
sheet (théNon-Cash Estimated Closing Date Working Capital Ammount” ) exceeds $50,000,000, the Estimated Closing Datekiigy
Capital Amount shall be reduced by the amountitiafNon-Cash Estimated Closing Date Working Capgitabunt exceeds $50,000,000. If
the Non-Cash Estimated Closing Date Working Capitabunt equals or is below $50,000,000, then tharizéed Closing Date Working
Capital Amount shall not be reduced. If the Estedaflosing Date Working Capital Amount set forthtbe Estimated Adjustment Schedule
(i) exceeds zero, the Purchase Price payable ter&¢lthe Closing shall be increased by an amegual to such surplus, or (i) is less than
zero, the Purchase Price payable to Seller at i@ shall be decreased by an amount equal todeficiency (such upward or downward
adjustment pursuant to this Section 1.3 is her@naéferred to as tH&stimated Adjustment Amount Due” ).

Section 1.4 Poesllosing Purchase Price Adjustment

(a) As soon as practicable, butdrement later than forty five days after the Clgsidate, Buyer shall deliver to Seller a consolid:
balance sheet of the Company and its Subsidiasie$ the Closing Date. Such balance sheet shatbempanied by a schedule (tBaiyer
Adjustment Schedule”) setting forth Buyer’s calculation of (i) the Wamkg Capital Assets and the Working Capital Liakght in each case
as of the Closing Date (ttiProposed Closing Date Working Capital Amount”), and (ii) the amount by which the Purchase Pstoauld be
adjusted (A) upward to the extent that the Prop&deding Date Working Capital Amount is greatenthlae Estimated Closing Date Work
Capital Amount, and (B) downward to the extent thatProposed Closing Date Working Capital Amosnéss than the Estimated Closing
Date Working Capital Amount (such proposed upwardawnward adjustment is hereinafter referred tthasProposed Final Adjustment
Amount Due” ). For the avoidance of doubt, for purposes of aating the Final Closing Date Working Capital Amouanid the Final
Adjustment Amount Due, no cap or limitation on timwvard or downward adjustment, if any, to the PasehPrice in respect of the Proposed
Final Adjustment Amount Due, shall apply. Sellealskbooperate reasonably with Buyer and its Repragiwes in order to facilitate
preparation of the Buyer Adjustment Schedule aridrdenation of the Proposed Final Adjustment AmaoDog, and Seller and its
representatives shall have the right to perforrsaeable procedures necessary to verify accuracgdhe

(b) After receipt of the Buyer Adjoent Schedule, Seller may request, and Buyermnaliide to Seller and its accountants and ¢
representatives, upon reasonable notice, reasoaetdss during normal business hours to, or cajes Seller or such accountants and
other representatives shall reasonably requesinfibenation (including the books and records & @ompany and its Subsidiaries), data and
work papers used in connection with the preparatfdhe Buyer Adjustment Schedule and to calculaeProposed Final Adjustment
Amount Due, and will make its and the Company'’s tiiedCompany Subsidiaries’ personnel and accowntaatilable to Seller and its
accountants and other representative to discusswahyinformation, data or work papers. Sellerlatatify Buyer in writing within twenty
days following delivery of the Buyer Adjustment &clule (the'Dispute Period” ) that (i) Seller agrees with the Buyer Adjustm8nhedule
and the Proposed Final Adjustment Amount Due"fgproval Notice” ) or (ii) Seller disagrees with such calculatiodgntifying with
reasonable detail the items with which Seller disag (d'Dispute Notice” ).
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Upon receipt by Buyer of a Dispute Notice, Buyed &eller will use good faith efforts during the tvyeday period following the date of
Buyer's receipt of a Dispute Notice (tHeesolution Period” ) to resolve any differences they may have asda#iculations of the Buyer
Adjustment Schedule and/or the Proposed Final Aufjest Amount Due. If Buyer and Seller cannot reactritten agreement during the
Resolution Period, within five days thereafter tlidésagreements, limited to only those issuesistiflispute (‘Remaining Disputes” ), shall
be promptly submitted to the national office of &r& Young LLP (the'Independent Accountant” ), which firm shall conduct such
additional review as is necessary to resolve teeifip Remaining Disputes referred to it. Selled &uyer will cooperate fully with the
Independent Accountant to facilitate its resolutidrithe Remaining Disputes, including by providihg information, data and work papers
used by each party (as applicable) to calculaté@tbposed Final Adjustment Amount Due and the ReimgiDisputes, making its personnel
and accountants available to explain any suchnimétion, data or work papers and submitting eacheif calculations of the Final Closing
Date Working Capital Amount and the Final AdjustiAmount Due. Based upon such review and otherimétion, the Independent
Accountant shall determine the Final Closing Daterkihg Capital Amount and the Final Adjustment AmbDue strictly in accordance wi
the calculation specified in Section 1.3 of thedlisure Schedule and, to the extent not specifietktn, in accordance with GAAP applied
a consistent basis (tilndependent Accountant Determination” ). Such determination shall be completed as prongstipracticable but in
no event later than thirty days following the subsion of the Remaining Disputes to the Independenbuntant and shall be explained in
reasonable detail and confirmed by the Indepenflecduntant in writing to, and shall be final andding on, Seller and Buyer for purposes
of this Section 1.4, except to correct manifesticé or mathematical errors.

(c) The fees and disbursements eitdependent Accountant shall be apportioned iviBeiyer and Seller based on the total d
value of disputed exceptions resolved in favoraaflresuch party, with each such party bearing secteptage of the fees and disbursements
of the Independent Accountant as the aggregateitdidexceptions resolved against that party bedtsettotal dollar value of all disputed
exceptions considered by the Independent Accountant

(d) On the third Business Day after earliest of (i) the receipt by Buyer of an Amyal Notice, (ii) the expiration of the Dispute
Period if Buyer has not received an Approval Notice Dispute Notice within such period, (iii) tresolution by Seller and Buyer of all
differences regarding the Buyer Adjustment Scheduobthe Proposed Final Adjustment Amount Due withe Resolution Period and (iv) if
no payment is due under Section 1.4(e), the recéifte Independent Accountant Determination, $eliBuyer, as applicable, shall pay to
the other any Final Adjustment Amount Due, plugtiest calculated from the Closing Date through nmttincluding, the date of such
payment at the Interest Rate, by wire transfenohediately available funds without set-off or deilut of any kind.

(e) If, at the end of the ResolutiReriod, there are Remaining Disputes but thegsdgree as to which party is to make the pay
under Section 1.4(d), on the third Business Dagrdfte end of the Resolution Period, such partil phg to the other party the Final
Adjustment Amount Due in the lowest amount that wen proposed by one of the parties (such lowestat, the‘Undisputed
Adjustment Amount Due” ), plus interest




calculated from the Closing Date through, but netuding, the date of such payment, at the IntdRese¢, by wire transfer of immediately
available funds without set-off or deduction of &iyd. If an Undisputed Adjustment Amount Due beesrpayable, on the third Business
Day after the receipt of the Independent AccounBetermination, Seller or Buyer, as applicable]ighay to the other the excess, if any, of
the Final Adjustment Amount Due over the Undisputeiustment Amount Due, plus interest calculatenhfithe Closing Date through, but
not including, the date of such payment at therésieRate, by wire transfer of immediately avaiatinds without set-off or deduction of any
kind.

For purposes of this Section 1.4, the follgywiefined terms have the following meanings:

“Interest Rate” shall mean the rate per annum equal to (1) the RB&e for deposits in U.S. Dollars for the threanth-period
commencing on the Closing Date, as such LIBORapfeears on Telerate Page 3750 at approximatel Bh) London time, on the Closing
Date plus (2) 1.5%; provided, however, that if ptmthe date payment is to be made under Sectifd)lor 1.4(e), the party making such
payment has materially breached its obligationsutiis Section 1.4 and as a result of such breacth date of payment has been delayed,
the Interest Rate shall instead be 15%.

“Final Adjustment Amount Due” shall mean, as finally determined in accordancé this Section 1.4, the amount by which the
Purchase Price shall be adjusted (A) upward textbent that the Final Closing Date Working Capialount is greater than the Estimated
Closing Date Working Capital Amount and (B) downd/éw the extent that the Final Closing Date Work@apital Amount is less than the
Estimated Closing Date Working Capital Amount.

“Final Closing Date Working Capital Amount” shall mean, as finally determined in accordancé thits Section 1.4, the amount of the
Working Capital Assets and the Working Capital llitibs, in each case as of the Closing Date.

ARTICLE II
THE CLOSING

Section 2.1 The Closinga) The sale and transfer of the Shares by SellBuyer as contemplated hereby shall take platieeaoffices
of Skadden, Arps, Slate, Meagher & Flom LLP, 300t8dsrand Avenue, Los Angeles, California 9007100 am (Los Angeles time) on
the third Business Day following the satisfactiomér waiver of all conditions set forth in Articld (other than those conditions that are to
be satisfied at Closing, but subject to the waorefulfillment of those conditions), unless anotdate or place is agreed in writing by each of
the parties hereto (tH€losing” ).

(b) At the Closing:

(i) Seller shall deliver to Baryone or more certificates representing all tsaedl and outstanding Shares, each such
certificate to be duly and validly endorsed in faebBuyer or accompanied by a separate stock powigrand validly executed by the
Seller such that the sole legal and beneficial gship of the Shares are vested in Buyer; and
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(ii) Buyer shall deliver or cuto be delivered to Seller cash in the amoutti@Purchase Price pursuant to Section 1.2.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the DisclosureeSicte delivered by Seller to Buyer simultaneousithsthe execution hereof, Seller represents
and warrants to Buyer as of the date of this Agesan(or, if made as of a specified date, as of slath) that:

Section 3.1 OrganizatiofEach of Seller, the Company and the Company 8iatvi&s (a) is a corporation duly organized, validl
existing and, if applicable, in good standing unitherlaws of its jurisdiction of organization; (s all requisite corporate or other legal entity
power and authority to carry on its business @snibw being conducted and to own the propertigsaasets it now owns; and (c) is duly
qualified or licensed to do business in every figson in which such qualification is required,éach case except for such failures to be so
qualified or licensed to do business that wouldreesonably be expected to, individually or in élggregate, result in a Company Material
Adverse Effect or a material adverse effect orathiéity of Seller to consummate the Closing or perf its obligations under this Agreement.
Seller has heretofore delivered or made availabBulyer complete and correct copies of the cedii@of incorporation and by-laws or
comparable organizational documents of the Compaidythe Company Subsidiaries as presently in effect

Section 3.2 AuthorizatiarSeller has the requisite corporate power andoaitytto execute, deliver and perform this Agreetraamd to
consummate the Closing. The execution, deliverymarébrmance by Seller of this Agreement and thesammation by Seller of the Closing
has been duly authorized by the board of direacib&eller, and no other corporate action on thé¢ giaeller is necessary to authorize the
execution, delivery and performance by Seller &f Agreement or the consummation by Seller of tlesi@g.

Section 3.3 Execution; Validity of Agreent. This Agreement has been duly executed and deliMey Seller and, assuming due and
valid authorization, execution and delivery herepBuyer, is a valid and binding obligation of ®ellenforceable against Seller in accord:
with its terms, except as such enforceability mayimited by applicable bankruptcy, insolvency, atorium, reorganization or similar laws
in effect that affect the enforcement of creditaights generally and by equitable limitations ba availability of specific remedies and by
principles of equity (collectively'Enforceability Limitations” ).

Section 3.4 Consents and Approvals; Naafions. None of the execution, delivery or performanceéhid Agreement by Seller or the
consummation by Seller of the Closing will (a) darfwith or result in any breach of any provisiohthe certificate of incorporation or by-
laws of Seller or the Company or of any organizaialocument of any Company Subsidiary, (b) reqaing filing with, or permit,
authorization, consent or approval of, any GovemaleEntity, (c) result in a violation or breach of constitute (with or without notice or
lapse of time or both) a default (or give rise hy aight of termination, cancellation or acceleva)iunder, or cause the loss of a benefit
(including any increase in payments) under anyefterms, conditions or provisions of any note,dhanortgage, indenture, lease, license,
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contract or agreement to which Seller, the Compargny Company Subsidiary is a party or by which aithem or any of their respective
properties or assets may be bound, or result icriggtion of an Encumbrance upon any of the assegtmoperties of Seller, the Company or
any of the Company Subsidiaries, or (d) violatary respect any federal, state, local or foreign tegulation, ordinance, rule, ruling,
judgment, writ, injunction, order or decre‘Law”) applicable to Seller, the Company or anytleéir respective Subsidiaries or any of their
respective properties or assets, except, in casaabf of the foregoing clauses (b), (c) and (dhdilings, permits, authorizations, consents or
approvals that the failure to obtain, and suchatiohs, breaches or defaults that, would not regtsigrbe expected to result in a Company
Material Adverse Effect.

Section 3.5 Ownership and PossessiothafeS. Seller is the sole record and beneficial ownealithe Shares free and clear of all
Encumbrances whatsoever, except for any Encumbsameated by this Agreement, Encumbrances arigidgnthe Securities Act or any
applicable state securities laws. Seller is natr@ypto, or bound by, any agreement creating rights to the Shares, and Seller has the power
and legal right to sell, assign, transfer and @éelthe Shares as contemplated by this AgreementeTdre no existing warrants, options, stock
purchase agreements, redemption agreements, tiestiof any nature, voting trust agreements, @®xtalls or rights to subscribe of any
character relating to such Shares.

Section 3.6 CapitalizatioThe issued and outstanding capital stock of thia@any consists exclusively of the Shares. AllShares
are duly authorized, validly issued, fully paid amah-assessable and free of preemptive rights.eTdrer no options, rights or agreements to
which any of Seller, the Company or any of thegpective Subsidiaries is a party or by which anthefm is bound obligating any of them
(a) to issue, deliver or sell, or refrain from is&y delivering or selling, any shares of capitatk or other equity or ownership interest of the
Company or any Company Subsidiary, or to grangrakbr enter into any such option, right or agregimg) to repurchase, redeem or
otherwise acquire, or to refrain from repurchasiegleeming or otherwise acquiring, any shares pitaastock or other equity or ownership
interest of the Company or any Company Subsid@ryo grant, extend or enter into any such optimht or agreement, or (c) to vote, or to
refrain from voting, any shares of capital stoclotiter equity or ownership interest of the Compangny Company Subsidiary.

Section 3.7 Subsidiaries and Affiliat€dection 3.6f the Disclosure Schedule lists all of the Comp&uapsidiaries, their jurisdictions
of incorporation and the ownership interests of@loenpany. All the outstanding capital stock andeo#iquity or ownership interests of each
Company Subsidiary is owned directly by the Compaing Company Subsidiary, free and clear of allugmorances (other than Permitted
Encumbrances), and is duly authorized, validlyassdully paid and nonassessable and free of préeenights. Neither the Company nor
any of the Company Subsidiaries owns, directlyndirectly, any capital stock or other equity or @nghip interests, or has any obligations to
acquire any capital stock or other ownership irggri@ any corporation, partnership, joint ventarether Person that is not a Company
Subsidiary.

Section 3.8 Financial Statemeritsue and complete copies of the Financial Statésn@re included in Section 3o8the Disclosure
Schedule. The Audited Financial Statements have hedited by KPMG LLP and have been prepared inraence

6




with GAAP applied on a consistent basis (exceptated in the notes thereto) and fairly preserdllimaterial respects, the combined
financial position and the combined results of atiens and cash flows for the Company and the Comnfaibsidiaries as of the dates anc
the periods referred to therein. The Unaudited fiéied Statements have been prepared in accordaitit&&AP applied on a basis consist
with the manner in which GAAP is applied in connectwith the preparation of the financial statensewit Parent and fairly present, in all
material respects, the combined financial positind the combined results of operations and castsffor the Company and the Company
Subsidiaries as of the dates and for the peridésresl to therein, subject only to year end adjestis which are not material and the absence
of footnotes. The Company and the Company Subsgigdianaintain internal accounting controls desigieegrovide reasonable assurances
(a) transactions by the Company and the Compangi@iabes are executed in accordance with managesrgameral or specific
authorizations, (b) transactions by the CompanytaadCompany Subsidiaries are recorded as necesspeymit preparation of financial
statements in conformity with GAAP and to maintagtountability for assets, and (c) the recordedaatability for assets of the Company
and the Company Subsidiaries is compared with xistieg assets at reasonable intervals and apptepaiction is taken with respect to any
differences. There have been no instances of fitsatdccurred during any period covered by the fiiied Statements or subsequent to the
Balance Sheet Date involving the management oéS¢lie Company or any Company Subsidiary or ahgratmployees of Seller, the
Company or any Company Subsidiary who have a sagmif role in the Company’s and Company Subsidgiryternal control over financial
reporting.

Section 3.9 Absence of Certain Chandgg&iace the Balance Sheet Date, (a) no event, ehangircumstance that has had or would
reasonably be expected to have a Company Matetiat e Effect has occurred and (b) none of SellerCompany, any Company
Subsidiary or their Affiliates has taken any actiwromitted to take any action of the type desdriibeSections 5.1(f), (g), (h), (i), (k), (1), (0),
(p) or (q) hereof, if taken or omitted to be talkdter the date hereof, would constitute a violatbisection 5.1.

Section 3.10 Property and Assdts) Neither the Company nor any Company Subsidiams any real property or holds any option to
acquire any real property. Section 3.1@{B)he Disclosure Schedule sets forth a true, coard complete list of all real property leased by
the Company or any Company Subsidiary (lteased Properties”). To the Knowledge of Seller, there are no defecthe buildings,
improvements and structures located on the LeasgueRies which would impair the conduct of theibhass by Buyer immediately followit
the Closing. All material tangible assets othenttiee Leased Properties leased by the Companyyasfahe Company Subsidiaries are in
operating condition for the uses to which theymmesently being put, subject to ordinary wear a&ad &nd ordinary maintenance
requirements.

(b) No Person, other than the Corggarany Company Subsidiary, has any right to ogappossess any portion of the Leased
Properties.

Section 3.11 Lease) The leases relating to the Leased PropdttiesReal Property Leases”) are in full force and effect, and
neither the Company nor any of the Company Subsididnas Knowledge of or has received any writice of any default, or
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condition which with the passage of time would ¢iiate a material default under the Real Propedgdes, except such defaults as would not
reasonably be expected to result in a Company Matsdverse Effect.

(b) True, correct and complete cspiEthe Real Property Leases have been made lateatitaBuyer prior to the date hereof and ¢
Real Property Leases have not been amended, ntbdifisupplemented in any material respect, or tetaince that date.

Section 3.12 Contracts and Commitmefé3 Section 3.18f the Disclosure Schedule sets forth, as of the dareof, a complete list of
every binding contract, agreement, loan, licensarantee or commitment to which the Company oradripe Company Subsidiaries is a
party or by which any of them or their respectigsets or properties are bound and that (i) is avithajor Customer or a Major Vendor; (ii) is
a collective bargaining, works council agreemendionilar labor-related agreement or arrangemeiitcfntains any non-competition or
similar restrictions or contains any exclusivityppision that materially restricts the ability oet€ompany to engage in any business or
operate in any geographic area; (iv) is a contratitense related to Licensed Intellectual Prop&ights or Company Intellectual Property
Rights; (v) provides for Indebtedness of the Comypamany Company Subsidiary; or (vi) provides fayguaranty, excluding endorsements
or guaranties of instruments made in the ordinatyse of business, including in connection withdkgosit of items for collection and
statutory warranties.

(b) Without duplication of the preians of Section 3.12(c), there is not, and thaserot been claimed or alleged in writing by any
Person, with respect to any Material Contract atiats other than Material Contracts, a defa@tebf by the Company or any Company
Subsidiary which, in the aggregate, would be makéoithe Company and the Company Subsidiariegitals a whole), any default or event
that, with notice or lapse of time or both, woutthstitute such a default on the part of the Compmargny Company Subsidiary or, to the
Knowledge of Seller, on the part of any other panreto.

(c) Without duplication of the preians of Section 3.12(b), with respect to the SjstiContracts: (i) (A) all representations and
certifications executed, acknowledged or set forthr otherwise material to the Specified Contrastse complete and correct in all material
respects as of their effective date, and the Cospnpad the Company Subsidiaries have made a gothdeffiort to comply in all material
respects with all such representations and ceatifios and (B) no termination for convenience, taation for default, cure notice or show
cause notice is in effect as of the date heredfjmng to any of the Specified Contracts; (ii)ther the Company nor any Company
Subsidiary nor, to the Seller's Knowledge, anytdit respective key management personnel or offisefor during the last three years has
been) under audit by any Governmental Entity witspect to any alleged irregularity, misstatemermtroission arising under or relating to
any of the Specified Contracts (other than rousindits) and during the last three years, neithebmpany nor any Company Subsidiary
conducted or initiated any internal investigationm@ade a voluntary disclosure to the United St&egernment, with respect to any material
alleged irregularity, misstatement or omissioniagsunder or relating to any of the Specified Caats; (iii) there exist (A) no outstanding
material claims against the Company or any of tom@any Subsidiaries, either by any Governmentahgmr by any prime contractor,
subcontractor or vendor, arising under or




relating to the Specified Contract and (B) no matelisputes between the Company or any Compangi8ialoy and any Governmental En
under the Contract Disputes Act, as amended, ootrer federal or state statute or between Compaayy of the Company Subsidiaries
any prime contractor, subcontractor or vendor agisinder or relating to the Specified Contract; @mdneither the Company nor any of the
Company Subsidiaries nor, to the Seller’s Knowleadgwy of their respective key management persaomedficers has been suspended or
debarred from doing business with the United St&gernment or any other Governmental Entity ooisat any time has been, the subject
of a finding of nonresponsibility or ineligibilitior United States Government or other Governmeadity contracting.

Section 3.13 Insuranc&ection 3.13(a)f the Disclosure Schedule lists all insuranceqgiedi maintained by or for the Company or any
Company Subsidiary in effect as of the date hetteaitfprovide coverage with respect to the businesssets of the Company or any of the
Company Subsidiaries (tlinsurance Policies” ). Correct and complete copies of such InsurandieiP® can be made available to Buyer
upon request. Section 3.13(f)the Disclosure Schedule lists all outstandingemal insurance claims with respect to the Compamy the
Company Subsidiaries (other than employee berelésed claims) as of the date hereof.

Section 3.14 LitigationThere are no actions, suits or proceedings @i Jegiministrative or arbitration proceedings oritte
Knowledge of Seller, investigations pending ortiie Knowledge of Seller, threatened against or ngras a party the Company or the
Company Subsidiaries or any of their propertiesesor business or any of their officers, directmremployees (in their capacities as such
for the Company or the Company Subsidiaries) bedoseGovernmental Entity that, if adversely deterai against the Company or the
Company Subsidiaries, would reasonably be expdotezsult in a Company Material Adverse Effect. lehare no material outstanding
orders, judgments, injunctions, awards or decréaesy Governmental Entity against the Company erGompany Subsidiaries. There is no
material litigation initiated by the Company or tBempany Subsidiaries pending against any PerdmreTare no actions, suits, charges or
claims, or legal, administrative or arbitration peedings or investigations pending or, to the Krealgke of Seller, threatened against any of
the present or former directors, officers or empkgy/ (in their capacities as such for the Comparnigeo€Company Subsidiaries), in each case
where the Company or any Company Subsidiary hasvedt written notice of an indemnification or cdbtition obligation on the part of the
Company or such Company Subsidiary.

Section 3.15 Environmental Mattefthe Company and each Company Subsidiary is irptiante with all applicable Environmental
Laws except for any noncompliance of such Enviromiadd aws as would not reasonably be expectedsugtran a Company Material
Adverse Effect. Neither the Company nor any Compmlysidiary has received any written notice or camigation that alleges that the
Company or a Company Subsidiary is in materialatioh of any applicable Environmental Law; theragsEnvironmental Claim pending or,
to the Knowledge of Seller, threatened againsCbepany or any Company Subsidiary, or against amgdh whose liability for any
Environmental Claim the Company or any Company Blidgry has retained or assumed either contractweillyy operation of law, except a
such Environmental Claim that would not reasondiglyexpected to result in a Company Material Advé&féect; and, to the Knowledge of
Seller, there are no past




or present material actions, activities, circumeséan conditions, events or incidents, includinghwit limitation, the release, emission,
discharge, presence or disposal of any Materimsfronmental Concern, that could reasonably beetgal to form the basis of any material
Environmental Claim against the Company, any Com@&ubsidiary, or against any Person whose liabfitityany Environmental Claim the
Company or any Company Subsidiary has retainedsarmaed either contractually or by operation of lamgtherwise result in any material
costs or liabilities under applicable Environmerttalv. The Company has provided or made availabRuter all material assessments,
reports, data, results of investigations or audits] other information that is in the possessiooratasonably available to the Company
regarding environmental matters pertaining to ergéhvironmental condition of the business of thex@any or any Company Subsidiary, or
the material compliance (or noncompliance) by thenfany or any Company Subsidiary with any appliedvironmental Laws.

Section 3.16 Compliance with LawSach of the Company and the Company Subsidieriespossession of all material franchises,
grants, authorizations, licenses, permits, conseatsificates, approvals and orders of any Govemtal Entity that are necessary for it to
carry on its business as it is now being conduatet] to Seller's Knowledge, no suspension or céatteh of any of the foregoing is pending
or threatened. Neither the Company nor any of the@any Subsidiaries is in violation of any applieabaw, nor have the Company or any
of the Company Subsidiaries received written, détler's Knowledge, oral notice, charge, clainassertion alleging any violations of any
applicable Law, except in each case any such woisithat would not reasonably be expected to ré@sal Company Material Adverse Effe

Section 3.17 Employee Benefit Pla(®) Section 3.17(a)f the Disclosure Schedule sets forth a completkaacurate list as of the di
of this Agreement of all Employee Benefit Plans ethihe Company, any Company Subsidiary or anyaif 8BRISA Affiliates maintain or
make contributions for the benefit of the currentasmer employees of the Company or of any Comfulysidiary (together, tHteCompany
Employee Plans”). For purposes of this Agreement, the followingnrte shall have the following meanings:“@mployee Benefit Plan”
means any “employee pension benefit plan” (as ddfin Section 3(2) of ERISA), any “employee welfaemefit plan” (as defined in
Section 3(1) of ERISA), any other employee bengéin, scheme or arrangement, including, withouitéitron, any stock option, restricted
stock and other equity plans and all severance|amgnt, change-in-control, fringe benefit, bonmsgentive, deferred compensation and
employee loan arrangements, whether or not sutljdeRISA and whether foreign or U.S., whether fdroranformal, oral or written; (ii)
“ERISA” means the Employee Retirement Income Security At9d4, as amended; and (fIERISA Affiliate” means any entity which is
member of (A) a controlled group of corporations dafined in Section 414(b) of the Code), (B) augrof trades or businesses under
common control (as defined in Section 414(c) ofGlele), or (C) an affiliated service group (as mkedi under Section 414(m) of the Code or
the regulations under Section 414(o) of the Caoal®y,of which includes or included the Company &uasidiary of the Company.

Section 3.17(apf the Disclosure Schedule sets forth a completesaaurate list of any severance or change of sbatrangements which
will be triggered by the transactions contempldigdhis Agreement. There are no severance or chafngmntrol arrangements under which
the Company or any of the Company Subsidiaries hayeobligations or would be liable for any paynsent
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(b) Seller has made available to@y) correct and complete copies of all documentd®odying each Company Employee Plan,
including all amendments thereto and all relatadttdocuments and amendments thereto, (ii) the rmosht annual reports
(Form Series 5500 and all schedules and finantEigents attached thereto), if any, required uB@EA or the Code in connection with
each Company Employee Plan, (iii) the most recemirsary plan description together with the summas)(bf material modifications
thereto, if any, required under ERISA with respectach Company Employee Plan, (iv) all writteneggnents and contracts relating to each
Company Employee Plan, including administrativesiseragreements and group insurance contractsistspbnsored solely for the benefil
the current and former employees of the Companytlea€ompany Subsidiaries, and their related degrgsd(v) all material correspondence
to or from any governmental agency relating to @enpany Employee Plan, (vi) forms of COBRA notiges) all discrimination tests for
each Company Employee Plan for the most recenty@an and (viii) the most recent IRS determinatompinion letter issued with respect
to each Company Employee Plan.

(c) All obligations required to berformed by the Company and/or Company Subsidindeueach Company Employee Plan have
been satisfied, and there has not been a defaviblation of the terms of any such plan that worddsonably be expected to result in a
Company Material Adverse Effect. Each Company EggxoPlan has been established and maintainedresalcts in accordance with its
terms and in compliance with applicable Law, segubrders, rules and regulations, including ER&4A the Code, except in each case any
such violations that would not reasonably be exqubtd result in a Company Material Adverse Efféety Company Employee Plan intended
to be qualified under Section 401(a) of the Codeli®en amended in accordance with applicable LavWhas obtained a current favorable
determination letter (or opinion letter, if applid@) as to its qualified status under the Codesorains within the remedial amendment period
for obtaining such letter. No “prohibited transaati’ within the meaning of Section 4975 of the Cod&ections 406 and 407 of ERISA, and
not otherwise exempt under Section 408 of ERISA,deurred with respect to any Company Employee thlat would reasonably be
expected to result in a Company Material AdverdedEf

(d) There are no actions, suitslaints pending, or to Seller's Knowledge, threateaeteasonably anticipated (other than routine
claims for benefits) against or relating to any @amy Employee Plan or against the assets of anyp@oynEmployee Plan. Each Company
Employee Plan can be amended, terminated or otbemhiscontinued after the Closing Date in accordavith its terms, without liability to
Buyer, the Company, any of its Subsidiaries or BRYSA Affiliate other than any liability relatingp tthe payment or satisfaction of all
benefits and obligations accrued prior to the d&i@ny such amendment, termination or discontineanc

(e) There are no audits, inquiriepr@ceedings pending, or to Seller's Knowledgegdtened by the IRS, DOL, or any other
Governmental Entity with respect to any Company Byge Plan. Neither the Company, Company Subsidiaryany ERISA Affiliate has
any liability for any penalty or Tax with respeotany Company Employee Plan under Section 502@RiSA or Sections 4975 through 4¢
(including 4980B) of the Code.
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(f) The Company and each Companysisiidry have timely made all contributions and otb&ments required by and due unde
terms of each Company Employee Plan.

(g) None of the Company EmployeePRlig a pension plan that is subject to Title NE&ISA, Section 302 of ERISA or
Section 412 of the Code. With respect to any sutsion plan that is sponsored by, or to which doutions are required of, any ERISA
Affiliate, there does not exist any accumulatedding deficiency within the meaning of Section 4¥2he Code or Section 302 of ERISA,
whether or not waived. None of the Company, the @amy Subsidiaries or any ERISA Affiliate has anystanding liability under
Section 4062 or 4063 of ERISA to the PBGC or touatee appointed under Section 4042 of ERISA, anevents have occurred and no
circumstances exist that could reasonably be eggdotresult in any such liability to the Compaagy Company Subsidiary or any ERISA
Affiliate.

(h) None of the Company EmployeePRlia a multiemployer plan (as described in Se@(@7) of ERISA). None of the Company,
any Company Subsidiary or any ERISA Affiliate hasurred any liability due to a complete or partiéhdrawal from any multiemployer
plan or due to the termination or reorganizatioamf multiemployer plan, except for any such ligpivhich has been satisfied in full, and
events have occurred and no circumstances existabiéd reasonably be expected to result in ani $iability to the Company, any
Company Subsidiary or any ERISA Affiliate.

(i) No Company Employee Plan prosider reflects or represents any liability to pdiyipost-termination or retiree life insurance,
health or other employee welfare benefits to anmggefor any reason, except as may be requirecebiidh 4980B of the Code or other
applicable statute.

() Neither the Company nor any Camp Subsidiary has made any payments in the cuaa®able year, is obligated to make any
payments, or is a party to any agreement that ogpitdes the making of any payments that will notleductible under Code Section 280G.

(k) Each nonqualified deferred comgsion plan to which the Company or any Comparyskliary is a party has been operated in
accordance with the applicable requirements ofgraghs (2), (3) and (4) of Section 409A(a) of tlwl€, including proposed regulations and
notices issued by the IRS.

() Neither the Company nor any Camp Subsidiary has any obligation to reimburse@mployee with respect to any penalty tax
on the employee imposed by Section 409A of the @Qudke excise tax imposed by Section 4999 of theeC

(m) Neither the Company nor any CampSubsidiary has any liability, including for thending of the acquisition of stock, or
payments of costs to the trustee under Parent'®tliingdom Trust Deed and Rules Stock IncentianPI

Section 3.18 Tax Matteréa) The Company and each Company Subsidiary mpd@nsolidated, combined, unitary or aggregatemgro
for Tax purposes of which the
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Company or any Company Subsidiary is or has baeeraber: (i) have timely filed (or there have bei&tdfon their behalf) with appropriate
Tax Authorities all Tax Returns required to bediley them, in the manner provided by Law, which Reeturns are true, complete and
correct; and (ii) have timely paid all Taxes shagndue on any such Tax Return.

(b) Seller has delivered or madédlalske to Buyer complete and accurate copies of t&eral, state, local and foreign Tax Returns
(other than consolidated income Tax Returns anthaation reports) of each of the Company and then@my Subsidiaries and their
predecessors for each taxable year ending onartrDecember 31, 2004, including the Seller’ aidgted income Tax Returns for such
taxable years, and complete and accurate copié@famination reports and statements of defi¢genassessed against or agreed to by any
of the Company and the Company Subsidiaries opaegecessors since December 31, 2001.

(c) No U.S. federal, state, locahon-U.S. audits, examinations, investigationstbeoadministrative proceedings (such audits,
examinations, investigations and other administegpiroceedings referred to collectively‘asidits” ) or court proceedings are presently
pending with regard to any Taxes or Tax Returreslfidy or on behalf of the Company or any Compartsiliary. There are no outstanding
requests, agreements, consents or waivers to ettiersfatutory period of limitations applicablethe assessment of any Taxes or deficier
against the Company or any Company Subsidiary.

(d) No adjustment relating to thex Returns described in paragraph (a) above hasfreposed, asserted, or assessed in writing by
any Tax Authority (including, without limitationng proposed assessments or reassessments of aeytprowned by the Company or any
Company Subsidiaries). None of Seller, the Comparyany Company Subsidiary has received noticenpfcéaim made by a Tax Authority
in a jurisdiction where neither the Company nor @wynpany Subsidiary files a Tax Return, which stéat the Company or any Company
Subsidiary is subject to Tax by that jurisdiction.

(e) There are no Encumbrances fpaithTaxes upon any property or assets of the Coynpaany Company Subsidiary, except for
Encumbrances for Taxes not yet due.

(f) The Company and the Company &lidnses have no liability for the Taxes of any &ar other than the Company and the
Company Subsidiaries, including, without limitatjgr) under Treasury Regulation Section 1.1502+6afty similar provision of state, local or
non-U.S. Law), (ii) as a transferee or succesgufijipby contract. The Company has not enterdd angain recognition agreement under
Section 367 of the Code that will continue in effafter the Closing.

(g) Neither the Company nor anytef Company Subsidiaries is a party to any Tax sbafiax indemnity or other agreement or
arrangement with any Person.

(h) Neither the Company nor anytef Company Subsidiaries has been either a “disindpeorporation” or a “controlled
corporation” (within the meaning of Section 355(3Jf) of the Code) in a distribution of stock qdiglg for tax-free treatment
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under Section 355 of the Code (i) in the two ygmisr to the date of this Agreement or (ii) in atdbution which could otherwise constitute
part of a “plan” or “series of related transactibfwithin the meaning of Section 355(¢e) of the Code #ne Treasury Regulations promulge
thereunder) with the acquisition of Shares purstmttiis Agreement.

(i) The Company and each of the CamypSubsidiaries have properly paid and/or withladlidaxes and established systems and
processes to ensure the same (including, withoutation, all sales and use Taxes and any amoaqtsred to be paid and/or withheld under
the Federal Insurance Contributions Act, the Fddémemployment Tax Act, and the Laws of any apgilegurisdiction governing the
withholding of Taxes from wages and any other reenation), and filed all Tax Returns related theredguired by the Code and the Treas
Regulations promulgated thereunder and other agigécTax Laws (including, without limitation, witlespect to all persons who currently
are, or any time in the past were, employees ahd@pendent contractors with respect to, eithetGbmpany or any of the Company
Subsidiaries for purposes of the Code).

() Neither the Company nor any Cemp Subsidiary has entered into any transactiothgl) is subject to the reporting requirements
of Treasury Regulations Sections 1.6011-4, (iij thaequired to be registered as a “tax sheltadar Section 6111 of the Code and the
Treasury Regulations promulgated thereunder, @ifdii which a list is required to be maintainedden Section 6112 of the Code and
Treasury Regulations promulgated thereunder.

(k) Neither the Company nor anyted Company Subsidiaries (i) has consented at axg/tth have the provisions of Section 341(f)
(2) of the Code apply to any disposition of theets®f any of the Company and the Company Subsdialii) has made an election, or is
required, to treat any of its assets as tax-exdympd financed property or tax-exempt use propeitigizthe meaning of Section 168 of the
Code; (iii) has acquired or owns any assets thattly or indirectly secure any debt the interesirdich is tax exempt under Section 103(a)
of the Code; or (iv) made any of the foregoing &tets or is required to apply any of the foregointes under any comparable state or local
Tax provision.

() _Section 3.1&f the Disclosure Schedule sets forth all jurisdits in which the Company or any Company Subsie&is a
resident and in which it has or has had a permasablishment in any foreign country, as defimedny applicable Tax treaty or conventi

(m) All transactions between eacimPany or any Company Subsidiary, on the one hartlaay non-resident person with whom it
was not dealing at arm’s length, on the other (ditlg the Company and any Company Subsidiary), weneucted at arm’s length prices as
defined in Section 482 of the Code and the releggdlations (and any similar or corresponding simvi of foreign law) and the Company
and the Company Subsidiaries have made or obtaguerds or documents supporting these prices giifito meet the requirements of
Section 6662 of the Code and the regulations tmelenu(and any similar or corresponding provisiofiooéign law). No governmental
authority responsible for Taxes has ever proposeatijustment with respect to any such transactéstiibed in the preceding sentence that
will have continuing effect after the Closing.
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(n) Neither the Company nor any CampSubsidiary owns stock of any corporation thas wlassified as a “passive foreign
investment company” as defined in Code section ¥80@ny taxable year of such corporation endingrgo the Closing Date, except for
stock of a corporation that is a “controlled foreigprporation” as defined in Code section 957 (dhwespect to which the Company or such
Company Subsidiary is a “United States shareholdgrdefined in Code section 941(b).

Section 3.19 Intellectual Property andhirelogy. (a) Definitions. In addition to the terms defined elsewhere hetéim following
terms shall have the respective meanings below:

(iYCompany Business”means, with respect to the Company and the Com@ahgidiaries, their respective businesses as
currently conducted.

(iilyCompany Intellectual Property Rights” means Intellectual Property Rights owned by the gamy or a Company
Subsidiary.

(iiiy‘Intellectual Property Rights” means the following rights in or arising out of fieology in any jurisdiction: (1) rights
in or arising out of Works of Authorship, includimgthout limitation rights granted under any cogy act (‘Copyrights” ); (2) rights ir
or arising out of Inventions, including without lii@tion rights granted under any patent d®dtent Rights” ); (3) rights in or arising ot
of Trademarks, including without limitation righgsanted under the Lanham Act or any trademark ‘@tademark Rights” ); (4) rights
in or arising out of Confidential Information, inling without limitation rights granted under thaifdrm Trade Secrets Act or any other
trade secrets act{rade Secret Rights” ); and (5) rights in or arising out of domain nang&Bomain Name Rights”).

(ivYRegistered Intellectual Property Rights” means all Intellectual Property Rights that aresthigiect of an application,
certificate, filing, registration, or other documéssued by, filed with, or recorded by, any stgt@yernment, or other public legal
authority in any jurisdiction.

(v¥Technology” means: (1) published and unpublished works of astfip, including without limitation audiovisual w,
collective works, computer programs, compilatiatetabases, derivative works, literary works, anthdaecordings ‘(Works of
Authorship” ); (2) inventions and discoveries, including withtimitation articles of manufacture, business noet) compositions of
matter, improvements, machines, methods, and mesemd new uses for any of the preceding itéitmyéntions” ); (3) words, names,
symbols, devices, designs, and other designatimtscombinations of the preceding items, usedéntify or distinguish a business,
good, group, product, or service or to indicateraifof certification, including without limitatiologos, product designs, and product
features (Trademarks” ); and (4) information that is not generally knoanreadily ascertainable through proper means, henet
tangible or intangible, including without limitaticalgorithms, customer
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lists, user data, ideas, designs, formulas, know;, Ineethods, processes, programs, prototypes, sgstard techniques‘Confidential
Information” ).

(b)_Ownership(i) The Company or a Company Subsidiary is theewvof all right, title and interest in and to Bempany
Intellectual Property Rights free and clear of &mgumbrances, (ii) since January 1, 2004 neitteCbmpany nor any Company Subsidiary
has received any written notice of claims challagghe ownership, validity or enforceability of aofythe Company Intellectual Property
Rights, and (iii) to the Seller’s Knowledge, algjigtrations of the Company Intellectual PropertgtR$ are subsisting, valid and enforceable
and there are no facts or circumstances that éoydir the existence, validity or enforceabilityasfy registrations of Company Intellectual
Property Rights. Neither the Company nor any Com@ubsidiary is obligated to transfer any mateCiampany Intellectual Property Rights
to a third party.

(c)_Confidential InformatiariThe Company and the Company Subsidiaries taleonadle steps to maintain the confidentiality of
their respective Confidential Information.

(d)_Company Registered Intellecteadperty Rights Section 3.19(ddf the Disclosure Schedule: (i) lists all Registehatellectual
Property Rights owned by, filed in the name of,legapfor by, or subject to an obligation of assiggmto the Company or a Company
Subsidiary (‘Company Registered Intellectual Property Rights”) and (ii) identifies all third party joint owneasd co-applicants that share
rights to the Company Registered Intellectual PriypRights with the Company or a Company Subsidi@ther than the domain names,
which Parent and Seller will use reasonable bésttefto transfer to the Company on or prior tosig, the Company or a Company
Subsidiary is the sole and beneficial owner of@loenpany Registered Intellectual Property Rights.

(e)_Licensed Intellectual PropdRights. Section 3.19(edf the Disclosure Schedule lists all (i) licensesl(ding sublicense) und
any Company Intellectual Property Rights grantedhieyCompany or a Company Subsidiary to third partnd (i) licenses to Intellectual
Property Rights granted to the Company by thirdigsu(“Licensed Intellectual Property Rights” ), including open source software, copy
left and community source code used in, incorporatto, integrated or bundled with, or integrategny current Company owned
Technology, or any Company owned Technology undgelbpment, and other than agreements for (x) sicgnCopyrights, Trademark
Rights and Domain Name Rights in connection widention orders or comparable advertising or manietigreements granted to the
Company or a Company Subsidiary in the ordinarys®wof business and (y) licensing software on remmafhinatory terms and having an
aggregate value of less than $25,000, commer@atylable software, off-the-shelf software, shnmiap software and clickarough softwart
To Seller's Knowledge, there are no material breadby the Company or any Company Subsidiary ohgneements relating to the Licensed
Intellectual Property Rights, and neither the Conypaor any Company Subsidiary has received anyemrior to Seller’'s Knowledge, oral
notice of claims challenging any of Licensed Irgetlal Property Rights.

() _InfringementTo the Seller's Knowledge, (i) the conduct of @@mpany Business does not infringe, misappropraate
otherwise violate the Intellectual
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Property Rights of a third party, (ii) neither tiempany nor a Company Subsidiary has receivedenritbtice of a claim that the conduct of
the Company Business infringes, misappropriatestterwise violates the Intellectual Property Rigbt a third party, and (iii) there is no
infringement, misappropriation, or violation of a@pmpany Intellectual Property Rights.

Section 3.20 Labor and Employment Matters

(a) Section 3.20@f)the Disclosure Schedule contains a completeaandrate list of the following information for each
employee (listed by country) (including part tinteoyees and temporary employees) as of May 165:288me; employer; job title; place
work; date of employment; and current base salawyage rate and regular rate of pay for overtimgppses (théEmployee List” ).

(b) The Company and the Companlgsidiaries are not and, to Seller's Knowledgeemot, engaged in any material unfair
labor practice as defined in the National Labora®ehs Act or any similar unlawful or unfair prass act that would reasonably be expected
to violate in any material respects any foreigatesbr local Law comparable or similar to the NagiloLabor Relations Act.

(c) No labor union, labor orgaation, trade union, works council, or group offdayees of the Company or the Company
Subsidiaries has made a pending demand for redmgioit certification, and there are no represeonatir certification proceedings or
petitions seeking a representation proceeding ptiysgending or, to Seller's Knowledge, threatetebte brought or filed with the National
Labor Relations Board or any other comparable ¢prestate or local labor relations tribunal or auity. To Seller's Knowledge, there are no
labor union organizing activities with respect tty @mployees of the Company or the Company Sub&@dial here are no pending or, to
Seller’'s Knowledge, threatened arbitrations, gneess, labor disputes, strikes, lockouts, slowdoamasork stoppages or similar disputes of
any kind against or affecting the Company or then@any Subsidiaries which, if individually or colteely resolved against the Company or
any Company Subsidiary, as the case may be, weakbnably be expected to result in a Company Méatkdverse Effect.

(d) Except as would not reasibyle expected to result in a Company Material éide Effect, the Company and the Company
Subsidiaries are and have been in compliance Wittpplicable Laws respecting employment and emplent practices, including, without
limitation, all Laws respecting terms and condiiaf employment, health and safety, wages and hohiigl labor, immigration, employment
discrimination, affirmative action, disability ritgor benefits, equal opportunity, plant closunes layoffs, affirmative action, workers’
compensation, labor relations, employee consultapavacy, data protection, severance, redundaroployee classification (including,
without limitation, the Fair Labor Standards Adt)dependent contractors and consultants, loared\cances to employees, consultants or
independent contractors, wage withholding, empldgaee or time-off issues and unemployment insweaand there is not currently pending
against the Company or any of the Company Subsgidiany material complaint, action or other pro@egdespecting any of the foregoing
any employee or Governmental Entity.
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(e) The Company and the Company igidsges are not delinquent with respect to anyamat payments to any employees or for
employees for any services or amounts require t@imbursed or otherwise paid. Neither the Compamany of the Company Subsidia
is a party to, or otherwise bound by, any ordedt@iermination issued by any Governmental Entitstied) to employees or employment
practices.

(f) All material personnel policiesies and procedures applicable to employeeseo€timpany or any of the Company Subsidiaries
are in writing. True and complete copies of alltten personnel manuals, handbooks, policies, nigsocedures applicable to employees of
the Company or any of the Company Subsidiaries havetofore been made available to Buyer.

(g)_Section 3.20(gj the Disclosure Schedule sets forth a true amabcblist of all employment agreements or sevezanc
agreements with current or former officers or emppés to which the Company or any Company Subsidsasyparty or is bound.

(h) Neither the Company nor anytef Company Subsidiaries is currently engaged iis planning to engage in, any layoffs or
employment terminations sufficient in number tgger application of the WARN Act or any similartstdocal or foreign Law.
Section 3.20(hpf the Disclosure Schedule contains a true and &aimfist of the names and the sites of employmefacilities of those
individuals who suffered an “employment loss” (adied in the WARN Act) or similar loss of employmes defined under any foreign,
state or local law at any site of employment oilitsgaof the Company or any of the Company Subsiémduring the 90-day period prior to
the date of this Agreement. Section 3.2@hthe Disclosure Schedule shall be updated thresngss Days prior to the Closing with respe
the 90-day period prior to the Closing.

(i) To Seller's Knowledge, no empdeyof the Company or the Company Subsidiariesvslation of any term of any employment
agreement, nondisclosure agreement, noncompetioement or restrictive covenant to a former eggslof any such employee relating to
the right of any such employee to be employed kyGbmpany or the Company Subsidiaries.

(j) The Company and each Companystidry will consult with employees in respect loé transactions contemplated by this
Agreement as required by local Laws in co-operatwith Buyer, during the period between the datéhisf Agreement and the Closing.

Section 3.21 Brokers or Findeido agent, broker, investment banker, financiaisat or other firm or Person acting on behalf of
Seller, the Company, any Company Subsidiary orAffiliate thereof or under the authority of anytbe foregoing is or will be entitled to
any brokers’ or finder’s fee or other commissiorsionilar fee with respect to which the Buyer or afijts Affiliates (including the Company
and the Company Subsidiaries from and after Cldsirigybe liable in connection with the transactiocontemplated by this Agreement.
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Section 3.22 Certain Business Relatigrshiith the CompanyNeither Seller, Parent, any controlled AffiliateParent (other than the
Company or any Company Subsidiary), nor, to thewdadge of Seller, the Company or Company Subsiekadirectors or officers, or any
other Affiliate of Parent, on the one hand, and ahthe Company or any Company Subsidiary, on therchand, are party to any material
contract or agreement of the Company or the Comfamgidiaries.

Section 3.23 Absence of Undisclosed Liiwds . Except for liabilities which have been or areumed after the Balance Sheet Date in
the ordinary course of business consistent with p@stice or in connection with the transactioostemplated hereunder, none of the
Company or any of the Company Subsidiaries hasratgrial liability of a kind required by GAAP to beflected on a consolidated balance
sheet of the Company and the Company Subsidiatiéshwvas not reflected or reserved against in thetmecent unaudited balance sheet
included in the Unaudited Financial Statements.

Section 3.24 Assets of the Company aaddbmpany SubsidiarieS he assets, properties and rights of each o€tirapany and the
Company Subsidiaries constitute all of the asgetperties and rights which are necessary for gregation of their respective businesses as
currently conducted, including MediaPlane and MobManager. There are no material assets, prageoti rights of any kind or nature that
either of the Company or any of the Company Subsgik has been using, holding or operating in ffesipective businesses prior to the
Closing that will not be used, held or owned byheattthe Company or the Company Subsidiaries imatetji following the Closing,
including MediaPlane and Mobility Manager.

Section 3.25 Customers and Suppli&sction 3.2%f the Disclosure Schedule lists, (a) by revenueegged to the Company and the
Company Subsidiaries during fiscal year 2005, héaBgest customers of the Company and the ComBabgidiaries (th&Major
Customers”), and (b) by consolidated gross profit, includesgimated supplier rebates, each of the Compamyidars, suppliers and
publishers, the sale of whose product constituteterthan 5% of the Company’s consolidated grosBtpirecluding estimated supplier
rebates, during fiscal year 2005 (thajor Vendors” ). As of the date hereof, none of the Company grairihe Company Subsidiaries has
received any written, or, to Seller's Knowledgeglarotice from any Major Customer or Major Vendoattit has ceased, or will cease, to use
or has substantially reduced or will substantiediguce its use of the products, equipment, goodsmices of the Company or any Company
Subsidiary, or has ceased, or will cease to, oshhstantially reduced or will substantially reditsesupply to the Company or any Company
Subsidiary, or has terminated or will terminatesiggeement with the Company or any Company Subgidia

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Sedexfghe date of this Agreement that:
Section 4.1 OrganizatioBuyer (a) is a corporation duly organized, valigkisting and, in good standing under the lawthefState of
Delaware, (b) has all requisite corporate powerauttiority to carry on its business as it is nomgeonducted and
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to own the properties and assets it now owns anig @uly qualified or licensed to do businessyery jurisdiction in which such

qualification is required, in each case excepstarh failures that would not, individually or irethggregate, either (i) have a material adverse
effect on the ability of Buyer to consummate thesiig or perform its obligations under this Agreeimer (i) impede or delay the
consummation of the Closing in any material respect

Section 4.2 Authorization; Validity of Agement Buyer has the requisite corporate power and aityhto execute, deliver and perfo
this Agreement and to consummate the Closing. Xbaeuwtion, delivery and performance by Buyer of thiseement and the consummation
by Buyer of the Closing have been duly approvethieyboard of directors of Buyer, and no other coafmaction on the part of Buyer is
necessary to authorize the execution, deliverypmrtbrmance by Buyer of this Agreement or the camsation by Buyer of the Closing. Tl
Agreement has been duly executed and delivereduggmB3and, assuming due and valid authorizatioecetion and delivery hereof by Sell
is a valid and binding obligation of Buyer, enfaibée against Buyer in accordance with its termgesuito the Enforceability Limitations.

Section 4.3 Consents and Approvals; Naafions. None of the execution, delivery or performancéhif Agreement by Buyer or the
consummation by Buyer of the Closing will (a) caetfith or result in any breach of any provisiditlte certificate of incorporation or by-
laws or similar organizational document of Buyé), €éxcept as set forth on Schedule 4.3(b) henstquire any notice to, filing with, or
permit, authorization, consent or approval of, @overnmental Entity, (c) except as set forth oneSlctte 4.3(c) heretpresult in a violation
or breach of, or constitute (with or without notmelapse of time or both) a default (or give tisany right of termination, cancellation or
acceleration) under, or cause the loss of the iianefer, any of the terms, conditions or provisi@f any material note, bond, mortgage,
indenture, lease, license, contract, agreemerther instrument or obligation to which Buyer or arfyits Subsidiaries is a party or by which
any of them or any of their respective propertieassets may be bound, or result in the creati@andncumbrance upon any of the assets or
properties of Buyer or any of its Subsidiaries(drviolate any Law applicable to Buyer, any of$tsbsidiaries or any of their respective
properties or assets, except, in case of eachedbtiegoing clauses (b), (c) and (d), such filingermits, authorizations, consents or approvals
that the failure to obtain, and such violationgdmhes or defaults that, would not, individuallyrothe aggregate, either (i) have a material
adverse effect on the ability of Buyer to consunahe Closing or perform its obligations under thigeement or (ii) impede or delay the
consummation of the Closing in any material respect

Section 4.4 Acquisition of Shares fordstment; Ability to Evaluate and Bear Risk

(a) Buyer is acquiring the Stsafor investment and not with a view toward, ardale in connection with, any “distribution” as
such term is used in the Securities Act of 193&msnded (théSecurities Act” ), nor with any present intention of distributingselling the
Shares.
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(b) Buyer is able to bear tkereomic risk of holding the Shares for an indeirperiod, and has knowledge and experience in
financial and business matters such that it isloigpaf evaluating the risks of the investment im®&is.

(c) Buyer acknowledges that$fares have not been registered under the Sesukitit or any state securities laws and may not
be transferred unless subsequently registereduthéee or pursuant to a valid exemption from regtgin.

(d) Buyer is an “accreditedestor” as such term is defined in Rule 501(a) ajliation D promulgated under the Securities Act.

Section 4.5 Availability of Fund8uyer has obtained a written financing commitnfemin a financial institution for a portion of the
Purchase Price (tH€ommitment Letter” ), which, together with Buyes’cash on hand, constitutes sufficient funds totpayPurchase Pri
and to make other necessary payments by Buyeminemion with the transactions contemplated heeetuyto pay all related fees and
expenses. Buyer will have available to it on thesig Date sufficient funds to pay such amountyeBhas delivered to Seller true, correct
and complete copies of the Commitment Letter. Tom@itment Letter is valid and in full force andexff, and Buyer is not in default of any
of its obligations thereunder.

Section 4.6 Acknowledgment by Buy®&uyer acknowledges that neither Seller nor anysoffiliates, agents or representatives m
or has made any representation or warranty, edkgress or implied, as to the Company or any Com@aibsidiary, except as and only to
extent expressly set forth herein with respechéorepresentations and warranties contained irtl&dil of this Agreement and subject to the
limitations and restrictions contained in this Agmeent.

Section 4.7 Brokers or Findei®ther than MartinWolf Securities LLC, the feeslaxpenses of which are to be paid solely by Buyer,
neither Buyer nor any of its Subsidiaries or it§ilidtes has entered into any agreement or arraegéentitling any agent, broker, investment
banker, financial advisor or other firm or Persomhy broker’s or finder’s fee or any other commaisr similar fee in connection with any
of the transactions contemplated by this Agreerfanivhich Seller or any of its Affiliates are or gnbe responsible.

ARTICLE V
COVENANTS

Section 5.1 Interim Operations of the @amy. Except as expressly contemplated by this Agreéwreas may be reasonably neces
for the consummation of the transactions conteraglal the Transition Services Agreement, except@aired by applicable Law, except as
set forth in the Disclosure Schedule, and exceptasbe consented to in writing by Buyer (whichsemt shall not be unreasonably withheld
or delayed), after the date hereof and prior toQlusing Date:

(a) the Company and the Comgaulysidiaries shall conduct their respective bissies in the ordinary course in a manner
consistent with past practice;
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(b) Seller will use, and widese each of the Company and the Company Subskliaruse, their reasonable efforts to preserve
the business organization of the Company and thepaay Subsidiaries intact, to preserve the gooa##luppliers, customers, independent
contractors and others with whom business relatipssexist and to keep available the services@ptiesent executive officers, employees
and consultants of each of the Company and the @oynfubsidiaries;

(c) (i) neither the Company aoy Company Subsidiary shall amend its certificdt@corporation or by-laws or similar
organizational documents and (ii) neither the Camypzor any Company Subsidiary shall (A) issue,, sedhsfer, pledge, dispose of or
encumber any shares of any class or series ddjitisat stock or other equity or ownership intergstssecurities convertible into or
exchangeable for, or options, warrants, calls, ciments or rights of any kind to acquire, any skaykany class or series of its capital stock
or other equity or ownership interests, (B) exdeptany cash dividend or distribution, declare,astle or pay any dividend or any other
distribution payable in stock or other equity orr@#ship interests, or property with respect to simgres of any class or series of its capital
stock or other equity or ownership interests, (@it,scombine or reclassify any shares of any ctasseries of its stock or other equity or
ownership interests, or (D) redeem, purchase @rafise acquire directly or indirectly any sharesuwy class or series of its capital stock or
other equity or ownership interests, or any ins&ntror security which consists of or includes atig acquire such shares or other equity or
ownership interests;

(d) except as may be requingdjiplicable Law or under any existing Company Eoyeé Plan, arrangement, practice or other
agreement or policy maintained by the Company grGmpany Subsidiary, neither the Company nor amm@any Subsidiary shall
(i) increase the compensation or benefits payabte become payable to or grant any bonus, satengase, severance pay or retention pay tc
any of the Company or Company Subsidiaries’ officdirectors, employees, agents or consultanjgA(ienter into or amend or alter the
terms of any Company Employee Plan or any colledbiargaining agreement or similar agreement wighlalmor union, works council or
similar organization representing employees oiGhmpany or any Company Subsidiary, (B) hire anyleyge, agent or consultant on terms
providing for annual base compensation theretoxaess of $100,000, or (C) amend any loans to aiitg officers, directors, employees,
Affiliates, agents or consultants or make any cleangts existing borrowing or lending arrangemeotsor on behalf of any of such Persons
pursuant to Company Employee Plan or otherwisee(dtian (1) general increases in compensationmeflie to employees other than
officers or directors that are made in the ordinaoyrse of business consistent with past pract{@mployee advances in the ordinary
course of business consistent with past pract{&s1ew hires for non management positions forptingoses of the business of the Company
and the Company Subsidiaries; (4) new placementsmsultants for the purposes of the businesseo€ttmpany and the Company
Subsidiaries; (5) as required under any existimrgement with the Company or any of the Company iigsges or (6) as permitted in clause
5.1(i) below); or (iii) discharge any executiveioffr of the Company or Company Subsidiaries wittoautse, or engage in any employee
layoffs, plant closures or reductions in force withfirst providing notices and complying with aother applicable requirements of the
WARN Act or any similar applicable Law;

22




(e) neither the Company nor @aynpany Subsidiary shall adopt a plan of compdeteartial liquidation, dissolution, merger,
consolidation, restructuring, recapitalization twer corporate reorganization of the Company or@ospany Subsidiary;

(f) neither the Company nor &gmpany Subsidiary shall change any of the acaogimtethods used by it unless required by
GAAP or applicable Law;

(g) the Company and the Compulgsidiaries shall not become legally committedrip new capital expenditure requiring
expenditures in excess of $25,000, except as d¢ensiwith the consolidated capital expenditure tidg the Company, a copy of which is
included in_Section 5.1(@f the Disclosure Schedule;

(h) the Company and the Companpsidiaries shall not transfer, sell, leasenkeg mortgage or create an Encumbrance (other
than a Permitted Encumbrance) upon any of there&ts/e material assets or properties or licersle, teansfer, pledge, modify, disclose,
dispose of or permit to lapse any right under speeting, or enter into any settlement (other thahe ordinary course of business consistent
with past practices) regarding the breach or iggment of, any Company Intellectual Property Rigihwsed by the Company or any
Company Subsidiary;

(i) the Company and the Comp8njsidiaries shall not make any loans or advatcarsy Person other than the extension of
credit to customers, loans to Affiliates and adesnio directors, officers and employees for traleelging, entertainment and relocation
expenses, in each case in the ordinary coursesifidéss consistent with past practice;

()) none of the Company or @@mpany Subsidiaries will incur, or assume or beesmbject to, whether directly or by way of
guarantee or otherwise, any material Indebtednesther liability, including purchase money indebitess, except trade or business
obligations incurred in the ordinary course of bess consistent with past practice;

(k) none of the Company or @@mpany Subsidiaries will merge or consolidate wtlrchase all or any substantial part of the
assets of, or otherwise acquire any Person;

() none of the Company or @@mpany Subsidiaries will (i) modify in any matériespect, amend in any material respect or
terminate any of its Material Contracts, or (ii))iwe release or assign any rights or claims, atfien (in the case of clauses (i) and (ii)) such
modifications, amendments, terminations, exerciaetions, waivers, releases or assignments as #ine ordinary course of business
consistent with past practice;

(m) none of the Company or @wmpany Subsidiaries will enter into any contraettt (i) would have been a Material Contract
with a Major Vendor (other than contracts relatinghe marketing and sale of goods and servicegeshinto in the ordinary course of
business); (ii) has a term greater than one yedicannot by its terms be terminated without penattyess than ninety days notice; (iii) gre
exclusivity in favor of another Person; or (iv) ioges a minimum buying commitment that is not pasisexmligh to customers;
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(n) commence, join, make anesgbpvith respect to or settle any action, claimdait, arbitration or other proceeding before any
court or Governmental Entity in any jurisdictiorhet than in the ordinary course of business andistant with past practice;

(o) none of the Company or@wmnpany Subsidiaries will pay, discharge or satisfy material claims or liabilities (absolute,
accrued, asserted or unasserted, contingent amo#ie@ other than the payment, discharge or satisiain the ordinary course of business
consistent with past practice of claims or lial@ktwhich (i) are reflected or reserved againsheFinancial Statements or incurred thereafter
in the ordinary course of business consistent patbt practice, or (ii) are paid, discharged oisfiatl as required under this Agreement;

(p) neither the Company nor &ompany Subsidiary shall (i) adopt or change aerthimd of Tax accounting, (i) make or revc
any election related to Taxes, (iii) settle or coompise any Audit or court proceeding related todsin each case which could affect the
liability of the Company or any Company Subsidifoyany Post-Closing Tax Period or (iv) consenany extension or waiver of the
limitation period applicable to any claim or assesst in respect of Taxes; and

(g) neither the Company nor afithe Company Subsidiaries shall enter into agrg@ment, contract, commitment or
arrangement to do any of the foregoing.

Section 5.2 Access; Confidentialitfa) Seller shall cause the Company prior to tlusi@g to (i) give Buyer and its authorized
representatives, upon reasonable advance noticéuaimd) regular business hours, reasonable acoedktiooks, records, Tax Returns,
personnel, representatives, officers and othelitiasiand properties of the Company and ComparbsHliaries, (ii) permit Buyer to make
such copies and inspections thereof, upon advastogerand during regular business hours, as Buygrneasonably request and (iii) cause
the officers of the Company and Company Subsidigagurnish Buyer with such financial and opergtitata and other information with
respect to the business and properties of the Cayripat Buyer may from time to time reasonably esjuprovided however, that any such
access shall be conducted at Buyer's expensageasanable time, under the supervision of Sellethe Company’s personnel and in such a
manner as to not unreasonably interfere with threnaboperations of the business of Seller or them@any.

(b) Buyer hereby acknowleddes any information provided or made availablet tayior on behalf of Seller, the Company or
any Company Subsidiary pursuant to this Sectiorsball be deemed “Evaluation Material” within theamning of the Confidentiality
Agreement and shall be treated as confidential ioyeB and Buyer shall cause its Affiliates, accantg and other representatives to whom
such information is provided or made availableréat it as confidential, in accordance with the f@Emntiality Agreement.

(c) From and after the ClosiRgrent, Seller and their controlled Affiliates khat disclose, furnish or make available to any
Person (other than the directors, officers, empoydffiliates, representatives and agents of Rag=iler and such Affiliates who need to
know such information in connection with the penfiance of their services or duties to, or their awhip of or affiliation with, Parent, Seller
and/or their respective
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Affiliates) or utilize any nonpublic information #fie Company and the Company Subsidiaries; proylt@dever, that the provisions of this
Section 5.2(c) shall not apply to any such infoiprathat (i) is disclosed or made available toghelic other than by Parent, Seller or its
controlled Affiliates in breach of the provisionithis Section 5.2(c) or (ii) is required to bedgsed by Law or in connection with filings
with any Governmental Entity, provided that, if péited by Law and to the extent reasonably prabtegrior to any such required
disclosure (other than in connection with any siiloig) Seller shall promptly notify Buyer thereed that Buyer may, at its sole expense,
a protective order or other appropriate remedyegpect of such required disclosure. Parent, Smtiertheir controlled Affiliates shall keep t
terms and conditions of the Commitment Letter abafitial except as may be required to be disclogddaby.

Section 5.3 Efforts and Actions to CaG#esing to Occur (a) Prior to the Closing, upon the terms andetttip the conditions of this
Agreement, Buyer and Seller shall use their repgectasonable best efforts to take, or cause talten, all actions, and to do, or cause to be
done and cooperate with each other in order t@dithings necessary, proper or advisable to consat® the Closing as promptly as
practicable, including the preparation and filirfgath forms, registrations and notices requirethédfiled to consummate the Closing and the
taking of such actions as are necessary to obtgimexjuisite approvals, authorizations, consemtgrs, licenses, permits, qualifications,
exemptions or waivers by any third party or Goveental Entity.

(b) If any party hereto or Affiliatbereof receives a request for information or doentary material from any Governmental Entity
with respect to this Agreement or any of the tratisas contemplated hereby, then such party shdka&vor in good faith to make, or caus
be made, as soon as reasonably practicable amatafteultation with the other party, an appropriggponse in compliance with such reqt

(c) Without limiting the generalitf the undertakings set forth in this Section B@yer and Seller shall use their respective
reasonable best efforts to file as soon as prdégzotifications under the HSR Act and under apyyliaable foreign anti-trust laws to permit
consummation of the acquisition of the Shares bhadransactions contemplated by this Agreementt@nelspond as promptly as practicable
to any inquiries received from the United Stateddfal Trade Commission, the Antitrust Division loé tUnited States Department of Justice,
and any State Attorney General or any applicableif@ governmental antitrust authority or any otBevernmental Entity for additional
information or documentation. Notwithstanding tbesjoing or any other covenant contained hereinpimection with the receipt of any
necessary approvals under the HSR Act or undeapplicable foreign anti-trust laws, nothing shaljuire Buyer to (i) divest or hold
separate any material part of its or the Compaby&nesses or operations (or of a combination geBs and the Company’ businesses or
operations) or (ii) agree not to compete in anyggaphic area or line of business in such a mamnearoalld reasonably be expected to rest
a Company Material Adverse Effect or a materialeade effect on the business, financial conditissets, liabilities or results of operation
Buyer.

Section 5.4 Tax Matter¢a) Tax Indemnification Parent and Seller shall, jointly and severaligeimnify, save and hold the Buyer
Indemnified Persons harmless from
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and against any and all Losses incurred in conmeatith, arising out of, resulting from or incident(i) any Taxes of any of the Company
and the Company Subsidiaries with respect to amyy&ar or portion thereof ending on or before thas®g Date (or for any Tax year
beginning before and ending after the Closing Diatéhe extent allocable (as determined in theofaithg sentence) to the portion of such
period beginning before and ending on the Closiatel (ii) the unpaid Taxes of any Person (othan tany of the Companies and the
Company Subsidiaries) under Treasury Regulatiooidel.1502-6 (or any similar provision of stdteal or foreign law), as a transferee or
successor, by contract, or otherwise, and (iii) largach of the representations and warrantieosgbtih Section 3.18; provided that neither
Parent nor Seller shall have any liability for ffeyment of a Loss in respect of Taxes under thiti@e5.4(a) to the extent that such Taxe:!
reflected in the reserve for Tax liability (rathban any reserve for deferred Taxes establisheefitect timing differences between book and
Tax income) shown on the face of the balance shiegtsded with the Audited Financial Statementshiga than in any notes thereto), as such
reserve is adjusted for the passage of time thrthugiClosing Date in accordance with past custothpmactice of the Companies and the
Company Subsidiaries in filing their Tax Returnslass such Taxes are part of a reserve for Taxehvdexcluded from the calculation of
Working Capital Liabilities. For purposes of thepeding sentence, in the case of any Taxes thanpsed on a periodic basis and are
payable for a Tax period that includes (but dodsend on) the Closing Date (eStraddle Period”), the portion of such Tax that relates to
portion of such Straddle Period ending on the @ip&ate shall (i) in the case of any Taxes othan thaxes based upon or related to income
or receipts, be deemed to be the amount of sucorake entire Straddle Period multiplied by ecfran the numerator of which is the
number of days in the Straddle Period ending orCilosing Date and the denominator of which is thmber of days in the entire Straddle
Period, and (ii) in the case of any Tax based upaelated to income or receipts, be deemed equaktamount which would by payable if
the relevant Tax period ended on the Closing Oateyided, that for purposes of this sentence aamystictions occurring in the ordinary
course of business on the Closing Date after tlsi@y shall be treated as having occurred on thiefiar the Closing Date. For purposes of
this Section 5.4(a), the provisions of Sectionshdll apply.

(b)_Tax Periods Ending On or Beftire Closing Date— Nonconsolidated Tax Return8uyer shall prepare or cause to be prep
and file or cause to be filed all Tax Returns faclke of the Company and the Company Subsidiari¢satbadue to be filed after the Closing
Date, other than Tax Returns with respect to psrfodwhich a consolidated, unitary or combined Raturn of Seller will include the
operations of the Company and the Company SubididBuyer shall permit Seller to review and comtre@neach Tax Return that relates to
a period ending on or prior to the Closing Datechihis filed after the Closing Date prior to sudinfi, and shall make such revisions to such
Tax Returns as are reasonably requested by S8ilger shall deliver to Seller completed drafts lbsach Tax Returns at least thirty days
prior to the filing thereof for Seller’s review, mmnent and reasonable approval without undue d8leler shall pay to Buyer, within fifteen
days after the date on which Taxes are paid witheet to such periods, that amount equal to sugbsTaf each of the Company and the
Company Subsidiaries with respect to such periexisgpt to the extent that such Taxes are reflemtetherwise taken into account in
determining the Final Closing Date Working Capiahount.
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(c)_Tax Periods Ending On or Befthre Closing Date— Seller Consolidated Tax Returngor all Tax periods ending on or prior to
the Closing Date, Seller shall cause the Compadytla Company Subsidiaries to join in any consédidaunitary or combined Tax Returr
Seller to the extent such Companies were includetich Tax Returns as a matter of past practiceSafier shall pay any such Taxes
attributable to the Company and the Company Sudnsédi (including without limitation, in the case®éller’ consolidated federal income T
Return, any intercompany items taken into incomgen reasury Regulation Section 1.1502-13 and aogss loss account taken into
income under Treasury Regulation Section 1.1502-AB¥yuch Tax Returns shall be prepared and fited manner consistent with prior
practice.

(d)_Cooperation on Tax MatteBuyer and Seller shall cooperate, as and toxtenereasonably requested by the other party, in
connection with the filing of Tax Returns pursutmthis Agreement and any Audit, litigation or atipeoceeding with respect to Taxes. Such
cooperation shall include the retention and (upendther party’s request) the provision of rec@md information which are reasonably
relevant to any such audit, litigation or othergeeding, making employees available on a mutualhywenient basis to provide additional
information and explanation of any material proddereunder, and timely notification of receiptofy notice of an Audit or notice of
deficiency relating to any Tax or Tax Return wiéispect to which the non-recipient may have liabHigreunder. From and after the Closing,
Buyer shall cause the Company and the Company @akiss to (i) retain all books and records withpect to Tax matters pertinent to each
of the Company and the Company Subsidiaries reglatirany Taxable period beginning before the Cip&ate until the expiration of the
statute of limitations of the respective Taxableqgus, and to abide by all record retention agregmentered into with any Taxing authority,
(i) give Seller reasonable written notice priorttansferring, destroying or discarding any sucblsoand records, and (iii) make available to
Seller all books and records as requested forruaay audit. Buyer and Seller further agree, ugmuest, to use their reasonable best efforts
to obtain any certificate or other document frorg governmental authority or any other Person as beayecessary to mitigate, reduce or
eliminate any Tax that could be imposed (includimgt, not limited to, with respect to the transatsi@ontemplated hereby).

(e)_Tax Proceedingl an audit, examination, litigation or claimdemmenced by any Tax authority which may resuérin
indemnity payment pursuant to Section 5.4(a), Bsyadl promptly notify Parent of such audit or plaja “Tax Proceeding”), stating the
nature and basis of any such claim and the ambentdf, to the extent known. Failure to give suctice shall not relieve Parent from any
liability which it may have on account of this indeification or otherwise, unless the Parent is migtg prejudiced thereby. Parent will have
the right, at its option, upon timely notice to Buyto assume control or any defense of any Tagdeding with their own counsel. Parent’s
right to control a Tax Proceeding will be limitemlamounts in dispute which would be paid by SelteParent or for which Seller or Parent
would be liable pursuant to Section 5.4(a). Buyfez,Company and the Company Subsidiaries shalleratgwith Parent in connection with
any Tax Proceeding, which cooperation shall inclilgeretention and, upon Parent’s request, theigoovof records and information which
are reasonably relevant to such Tax Proceedinginga@mployees available on a mutually conveniestsi provide additional information
or explanation of any material provided hereundher providing Parent with any powers of attorneyt thauld be necessary
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for Parent to assume the control or defense offaxyProceedings. Notwithstanding the foregoingeRashall neither consent nor agree (nor
cause the Company to consent or agree) to themettlt of any Tax Proceeding with respect to arbjlitg for Taxes that may adversely
affect the liability of the Company or any Compa&uybsidiaries for any tax not otherwise indemnifabhder Section 5.4(a) without the prior
written consent of Buyer (which consent shall neulnreasonably withheld or delayed), and neithee®anor any of its Affiliates, shall file
an amended Tax Return that may adversely affedigthiity for Taxes of the Company or any Compa&@ubsidiaries that is not otherwise
indemnifiable under Section 5.4(a) without the prigitten consent of Buyer (which consent shall betunreasonably withheld or delayed).

() _Certain TaxedAll transfer, documentary, sales, use, stampstegion and other substantially similar Taxes feeb (including
any penalties and interest) incurred in conneatiih this Agreement (collectively, Transfer Taxes”) and costs incurred in connection with
the payment thereof shall be borne equally by Bayer Seller. Transfer Taxes shall be timely paidi, @l applicable filings, reports and
returns shall be filed, as provided by applicabl& by the party ordinary required to pay such tamsmake such filings. The paying party
shall be entitled to reimbursement from the nonipgparty. Upon payment of any such Transfer Th&,gaying party shall present a
statement to the nopaying party setting forth the amount of reimbursairto which the paying party is entitled togetivéh such supportin
evidence as is reasonably necessary to calcuka@ntiount to be reimbursed. The non-paying party steke such reimbursement promptly
but in no event later than ten days after the ptasien of such statement.

(9)_FIRPTA CertificateThe Company shall have delivered to Buyer afieate substantially in the form set forth in Treas
Regulation Section 1.1445-2(b)(2)(iv)(B).

(h)_Section 338(h)(10) Election

(i) Seller and Buyer shall jyrmake or cause to be made the election providetly Section 338(h)(10) of the Code and
Section 1.338(h)(10)-1 of the Treasury Regulatiamd any comparable election under state, locaireidn tax law with respect to the
Company and any Company Subsidiaries with respaghich such election can be made (tt&ettion 3 38(h)(10) Electiori).

(ii) Within 120 days after tldosing Date, (1) Buyer shall prepare a Form 8@%gh(all attachments) and Seller and Buyer
shall reasonably cooperate with each other to alllections necessary and appropriate (includilggfisuch additional forms, returns,
elections, schedules and other documents as maggheed) to effect and preserve such Section 38Bfh Election in accordance with t
provisions of Section 1.338(h)(10)-1 of the TregdRegulations (or any comparable provisions ofestatd local tax law) or any successor
provisions, and (2) Buyer shall determine the anhofithe “adjusted gross-up basis” with respedht Section 338(h)(10) Election
(within the meaning of Treasury Regulation Secfid3B88-5) and the allocations of the “adjusted gedssp basis” among the relevant
assets in accordance with Section 338(b)(5) ofCthée and the Treasury regulations thereunder. Bugletermination shall be subject to
Seller's reasonable review. In the event that trtigs
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cannot agree on a mutually satisfactory allocatitthin thirty days after the presentation of Bugetbmputations and allocations descr

in clause (2), a mutually selected independentwtting firm shall, at Seller’'s and Buyer’s jointgnse, determine the appropriate
allocation, which determination shall be bindingtbe parties. Any allocation of Purchase Price tneder shall be made final no later than
ten days prior to the due date for filing the F@023.

(iii) The parties agree to lmaibd by the allocation of the Purchase Price asemupon and shall take no action inconsistent
with the Section 338(h)(10) Election or the agrapdn allocation of the Purchase Price for the psepaf all income Tax Returns filed by
them, and shall not voluntarily take any actiomimsistent therewith unless required by law.

(i) _RefundsSeller shall be entitled to, and Buyer shall fageller within thirty days of the receipt, or tidization as a credit, by
the Buyer or any of its Affiliates, of any refunflany Taxes of the Company or any Company Subsidieat is attributable to a Tax period
(or portion thereof) ending on or prior to the GhgsDate or any other Taxes that are indemnifi#gl&eller (including any interest received
thereon) to the extent that such refunds are ieexof amounts reflected in the Final Closing Ddteking Capital Amount, in any case net
of any Taxes incurred by Buyer, its Affiliates, tBempany or a Company Subsidiary in the year irclvisuch refund is received in respect of
receipt of such refund. None of Buyer, its Affigat the Company or any Company Subsidiary shatdpeired to return to Seller any refund
attributable to any carrybacks described in Sedidf).

(i) _CarrybacksTo the extent that Buyer either chooses, orgsired by Law, to carryback any operating lossesoperating
losses, capital losses, tax credits or similar g@frany non-U.S. Company Subsidiary to a Pre-@tp$iax Period and/or a Straddle Period
(including, without limitation, if such losses aexjuired to be carried back prior to being carf@dvard), all relevant amended Tax Returns
shall be prepared and filed promptly by the paggponsible for filing such Tax Return, and any mefor credit attributable to such carryback
shall be for the benefit of such Company Subsidiang, if received by Seller or any Affiliate oktiseller (other than the Company or any
Company Subsidiary), the Seller or such Affiliads,applicable, shall promptly upon receipt remahstefund or the amount of such credit to
the Company Subsidiary entitled thereto.

(k) _Termination of Existing Tax Simgy Agreements Any and all existing Tax sharing agreements caragements, written or oral,
between Seller, on the one hand, and the Compaagy€ompany Subsidiary, on the other hand, shatlinate as of the Closing. After the
Closing Date, neither the Company nor any of them@any Subsidiaries nor any member of Seller affiiagroup shall have any further
rights or obligations under any such Tax sharingagents.

() The representations containe8éaction 3.18 of this Agreement shall survive uthtd expiration of the applicable statute of
limitations (giving effect to extensions thereof).
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Notwithstanding anything in this Section S4Me contrary, any item of income, gain, lossjeduction arising from the transactions
contemplated by Article | or Section 5.4(h) of thigreement, including any Section 338(h)(10) Elattishall be allocated to the period prior
to the Closing.

Section 5.5 PublicitySeller and Buyer shall consult with each othdotgeissuing any public release or announcementeroing the
transactions contemplated hereby (eachfamouncement”), provided that nothing contained in this Sectth shall restrict Seller, Buyer
or their respective Affiliates from timely makingyAnnouncement required by applicable Law.

Section 5.6 EmployeeBlo more than five days prior to the Closing, @@mpany shall provide Buyer with an Employee Lisbéa
date not more than ten days prior to such delivery.

Section 5.7 Employee Benefit Plans

(a) Parent and Seller shall causkealefits that have accrued and vested in any&meplas of the Closing pursuant to the terms of
any Company Employee Plan to remain so vestedadn aocrued benefits as of the Closing under, asgdordance with, the applicable
terms of such Company Employee Plan. Parent arerSbhll take such action as is necessary sutthtt&ompany and the Company
Subsidiaries shall cease being a “participatingleygs” and shall cease any co-sponsorship andggaation in each Company Employee
Plan that is jointly adopted, sponsored or maimdiby Parent, Seller, the Company or any Compabgi8iary and in which any current,
terminated or retired employee of the Company gr@mpany Subsidiary participates (each such Cogngamployee Plan being aSeller
Plan ). The Company and the Company Subsidiaries sbaihin liable, and shall reimburse Parent in acnuecd with past practice, for
insurance premiums and claims incurred by the atilaed former employees of the Company and the @om@ubsidiaries prior to the
Closing Date, whether such claims are made priooricor after the Closing Date, under any SellanPlthat are “welfare plans” (within the
meaning of Section 3(1) of ERISA). Following theo€ihg Date, Buyer or its Affiliates shall assumk fesponsibility for providing
continuation coverage pursuant to Section 4980B@fCode and Section 601 of ERISA, and the reguiatihereunder (COBRA ), to
current and former employees of the Company an€trapany Subsidiaries who are “M&A Qualified Ber&dries” as such term is defined
in Treas. Reg. 88 54.4980B-9 only to the extentireq under COBRA.

(b) On or prior to the Closing, ®elshall deliver to Buyer a schedule (th8dle Bonus Schedul®) setting forth the Sale Bonus
Payment (as defined in the Sale Bonus Agreemestzitded below) payable, as a result of the traimagtontemplated by this Agreement,
to each employee who is a party to a Sale Bonusékgent listed on Section 5.7()the Disclosure Schedule (including, but not tadito,
any payments for excise taxes, gross-up of incexestand cost to the Company of loss of dedudyilwfithe payments). The aggregate Sale
Bonus Payments set forth on the Sale Bonus Schetalebe accrued as Working Capital Liabilities farposes of the adjustments to the
Purchase Price pursuant to Sections 1.3 and iMsof\greement. Following the Closing, Buyer sltallise the Company
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to pay when due under the Sale Bonus AgreemenBabdlBonus Payments in the respective amounfersieton the Sale Bonus Schedule.

(c) Following the Closing, Buyer ait&lAffiliates shall be responsible for the paymehseverance to any Company Employee, in
accordance with the Buyer or its Affiliates appbtapolices and procedures; provided, howevemnyfsuch individuak employment with th
Company or the Company Subsidiaries is terminayetthd Company or its Affiliates without cause withine year following the Closing
Date, and such individual is not otherwise entitleg severance benefits that are otherwise paymler the terms of any employment or
similar agreement (including any Specific Employi&greement, or any agreement listed on Sectiofbbof the Disclosure Schedule)
between any Company Employee and the Company o€ampany Subsidiary, such individual shall be &dito severance benefits in the
amounts set forth on Section 5.7¢¢)the Disclosure Schedule. Notwithstanding anyghierein to the contrary, the provisions of this
Section 5.7(c) shall not supersede, replace omfikip addition to any Company Employees’ entitlette any severance benefits that are
payable under the terms of any employment or simadgeement (including any Specific Employment Agnent, or any agreement listed on
Section 5.7(bpf the Disclosure Schedule) between any Companyl@&map and the Company or any Company Subsidianytieopurposes
of this Section 5.7(c), Company Employees shakirexcredit for prior service with the Company, étdr Seller or any of their Affiliates. For
the purposes of this Section 5.7(c), Company Engaeyshall receive credit for prior service with @@mpany, Parent, Seller or any of their
Affiliates. Severance paid to employees followihg Closing (with the exception of severance paicbinnection with the transactions listed
at Item 1 on Section 3.2% the Disclosure Schedule) shall not be accruedfaking Capital Liabilities for purposes of thegjagtments to the
Purchase Price pursuant to Sections 1.3 and 1.4.

(d) Following the Closing, and foperiod of 12 months thereafter, the Company Engseyshall be entitled to participate in
Buyer’'s medical, dental and vision plans (withagard to pre-existing and at-work conditions, if aexcept for limitations or waiting
periods that have not been satisfied under anyeléiS medical, dental and vision plans with redpge any such employee) at a level that is
comparable to the Seller’'s medical, dental anduigilans as in effect immediately prior to the @igsprovided, however, that the Company
Employees shall not be required to pay a premiunstdich coverage that exceeds the greater of (lgrttoyee premium payable under the
Seller’'s plans or (2) 80% of the employee premiwayable under the Buyer’s plans, plus any premidated to any post-Closing increase in
the cost of providing benefits under such Buyel&(s) (not including any deductibles and/or comants applicable to the Company
Employees). Buyer shall provide each Company Engsayith appropriate credit for any deductibles andb-payments paid prior to the
Closing in satisfying any applicable deductibled/an co-payment requirements under any of Buyeeslical, dental and vision plans in
which such employees participate following the @igs

(e) Following the Closing, Buyeritr Affiliates will provide the Company Employedsi(so long as they remain employees of the
Company, Buyer or its Affiliates), with life insuree, short-term disability insurance and long-téisability insurance under Buyer’s plans
on such terms and under such conditions that atessdfavorable to the Company Employees thamtdasiy situated employees of the
Buyer or its Affiliates;
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provided, however, that, for a period of twelve ianfollowing the Closing Date, such insurance mted to the Company Employees shall
be provided on terms and under conditions no lassréble than the following:

(i) Buyer or its Affiliates stharovide life insurance at no cost to the Comp&myployees in an amount equal to their base
salary, up to $200,000 per year; and

(i) Company Employees who elecparticipate in the Buyer’'s long- and shortatisability plans shall not be required to
pay a premium for such benefits that exceeds 508eofotal premium for benefits under such plans.

(f) Following the Closing, the ConmyaEmployees will be allowed to participate in Brget01(k) plan on such terms and under
such conditions that are no less favorable to thmg@any Employees than to similarly situated empaeyef the Buyer or its Affiliates.

(9) Following the Closing, Buyerity Affiliates will provide the Company Employedsr(so long as they remain employees of the
Company, Buyer or its Affiliates), with vacationdasick leave benefits that are no less favorabtaegdCompany Employees than to similarly
situated employees of Buyer or its Affiliates; pided, however, that with respect to any accruedubused vacation time and sick leave to
which any Company Employee is entitled pursuarnhéovacation and sick leave policy applicable tchsemployee immediately prior to the
Closing, Buyer shall allow such employee to utikzeeh accrued vacation time and sick leave in aecare with Buyer’s current practice.

(h) Service with the Company, Par&atler or any of their Affiliates shall be recaggd for purposes of Sections 5.7(d) — (g) for
purposes of determining eligibility for participati, eligibility for commencement of benefits, lewélbenefits under any paid time off policy
and vesting of benefits under such plan(s), teetttent applicable under such plan(s).

Section 5.8 Intercompany Arrangemeift§ agreements and commitments, whether writteal or otherwise, which are solely
between the Company or any Company Subsidiaryh@wohe hand, and Seller and its Affiliates (exalgdhe Company and the Company
Subsidiaries), on the other hand, as set fortreitiGn 5.80f the Disclosure Schedule (and in the case ofagetements including a summary
of terms), shall be terminated and of no furthéeaf simultaneously with the Closing without amyther action or liability on the part of the
parties thereto.

Section 5.9 Maintenance of Books and RixoAfter the Closing, each of the parties heretdl giraserve, until at least the eighth
anniversary of the Closing Date, all material ptesihg Date records possessed or to be possessetthyarty relating to the Company.
After the Closing Date and up until at least thgh#h anniversary of the Closing Date, upon anyaealsle request from a party hereto or its
representatives, the party holding such recordé @&)grovide to the requesting party or its regmetatives reasonable access to such records
during normal business hours and (b) permit theesting party or its representatives to make cogfiesich records, in each case at no cc
the requesting party or
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its representatives (other than for reasonableobpbcket expenses); providetiowever, that nothing herein shall require either party to
disclose any information to the other if such discire would jeopardize any attorney-client or otbgal privilege or contravene any
applicable Law. Such records may be sought undeStction 5.9 solely to the extent reasonablyiredun connection with the audit,
accounting, tax, litigation, federal securitiescttisure or other similar needs of the party seekingh records. Any information obtained
pursuant to this Section 5.9 will be treated asifere confidential information and subject (foetbenefit of the delivering party) to the terms
of Section 5.2. Notwithstanding the foregoing, amyg all such records may be destroyed by a pastydifi destroying party sends to the other
party hereto written notice of its intent to degtsaich records, specifying in reasonable detaitthreents of the records to be destroyed; such
records may then be destroyed after the sixtiegtfalbowing such notice unless the other party bteermtifies the destroying party that such
other party desires to obtain possession of sumrds, in which event the destroying party shalhgfer the records to such requesting party
and such requesting party shall pay all reasoratpenses of the destroying party in connectiorethigh.

Section 5.10 Bank AccountSeller shall provide Buyer with a complete liseach of the bank accounts of the Company and the
Company Subsidiaries and the authorized signat@wiesach such account as soon as practicableééferClosing Date. The parties shall
cooperate in connection with the replacement opkupentation of such signatories effective as ef@osing.

Section 5.11 Assumption of Guarante&sClosing, Buyer will expressly assume, and ea8sller and its Affiliates to be fully released
and discharged from all obligations in respecttifguarantees currently provided by Seller or ahigs Affiliates for those Contracts set fo
on Section 5.10f the Disclosure Schedule (th&tarantees”). If an assumption, release and discharge ofGagrantee is not permitted,
Buyer will indemnify Parent pursuant to Article Yfbr any amounts owed under any such Guarantee.

Section 5.12 Further Assurancés) From and after the Closing, each of Sellek Bayer shall furnish or cause to be furnishedo t
other party and its employees, counsel, auditodsodimer representatives such information and assistrelating to the Company and the
Company Subsidiaries (to the extent within the @rdgf such other party) as is reasonably necedsamgquired financial reporting and
required accounting matters of the other partyuiliag the furnishing of such documentation anainfation relating to the Company and
Company Subsidiaries as may be reasonably requiestedinection with the preparation of reports,aagts and other documents and
materials to be filed with or submitted to the S&Gny stock exchange or in connection with anypsed capital markets offering.

(b) At any time and from time to &peach party to this Agreement agrees, subjebetterms and conditions of this Agreement, to
take such actions and to execute and deliver sochrdents as may be necessary to effectuate thegrgpf this Agreement at the earliest
practicable time.

Section 5.13 Compliance with the WARN Aod Similar Laws Seller shall cause the Company and each of thep@oy Subsidiaries
not to, at any time within the 90-day period befthve Closing Date, without complying fully with tinetice and other
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requirements of the WARN Act or similar state, loaaforeign Law, effectuate (a) a “plant closings defined in the WARN Act) affecting
any single site of employment or one or more faesior operating units within any single site ofgoyment of the Company or any of the
Company Subsidiaries; or (b) a “mass layoff” (ardel in the WARN Act) at any single site of emphoegnt or one or more facilities or
operating units within any single site of employmefithe Company or any of the Company Subsidiafies purposes of the WARN Act and
this Agreement, the Closing Date is and shall leeséime as the “effective date” within the meanifithe WARN Act.

Section 5.14 Insurance Policies

(a) As of the Closing Date, the aage of all Insurance Policies related to the Cammand the Company Subsidiaries (other than
such Insurance Policies, if any, held by the Comparthe Company Subsidiaries and not shared vatierR or its other Affiliates, which
shall be assigned to Buyer at Closing) shall camtiim force only for the benefit of Parent, Setlad their Affiliates and not for the benefit of
Buyer. Buyer agrees to arrange for its own insuggralicies with respect to the Company and Comggamysidiaries effective at Closing.
Furthermore, Buyer shall make its own arrangement®ver prior acts under any claims made insurgotieies where the claim is not made
or reported prior to the Closing Date. Seller shallentitled to cause the Company to pursue cléim®wvn or unknown) insured under an
occurrence policy which claims emanate from an oetice(s) prior to the Closing Date.

(b) At the Closing, Seller shalligssto Buyer, and Buyer shall be entitled to reedive benefits of, any and all claims and proceeds
Seller or its Affiliates may have with respect toyansurance policies with respect to the Compard/tae Company Subsidiaries which rel
to occurrences between the date hereof and thénG/qwovided that pursuing claims under any pobéygeller will remain the responsibility
of Seller. Seller will act on behalf of Buyer tacsee the protection or benefits due under any pafdnsurance and will provide to Buyer
status reports upon receipt of reasonable requéstaithstanding anything in this Section 5.14he tontrary, Seller does not guarantee the
performance or payment under any of the policiesgirance.

(c) After the Closing, Buyer and thempany, and not Seller, shall remain responsdrléhe payment of all deductibles to the ex
they provide coverage or claim payments on beHatieCompany, any Company Subsidiary or any emgadijereof or the Company’s or
any Company Subsidiary’s assets. Buyer shall maketdayments to the insurer for such obligations.

Section 5.15 Government Services Cordraetom and after the Closing, Parent and Selldl, sbrad shall cause each of their Affiliates
to, cooperate fully with Buyer in executing any @gments as required by any governmental authanitgrfy contract between Company and
Company Subsidiaries on the one hand, and any goweertal authority on the other hand (tB®vernment Service Contracts”), including
guaranteeing the performance of the Governmenti@eBontracts if so required by the government#ianty and shall do all such other &
and things, all as may be reasonably requestediggrBas necessary to assure to Buyer all the ragiddnterests granted or intended to be
granted under this Agreement.
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Section 5.16 NeGompete

(a) For a period of two years frontlafter the Closing Date (theNon-Compete Period’), Parent and Seller agree that they and
their respective controlled Affiliates shall noirettly or indirectly, either for themselves or famy other Person, operate anywhere in the
world a business that (i) is authorized by Microesodrporation or any other software publisher tetevolume licenses to end-users under
Select License and Enterprise Agreements or suitarsimilar agreements, or (ii) provides softwdicense reconciliation or software
license management services to end-usergC@nipetitive Business).

(b) For the avoidance of doubt antithstanding any provision of this Agreementhe tontrary, Seller and its Affiliates shall not

be deemed to be engaged directly or indirectly @oenpetitive Business or otherwise to have breacmgdobligation set forth in Section 5.16
(a) if Seller or any of its Affiliates:

(i) beneficially owns ten pemter less of the equity of any Person that engagasCompetitive Business;
(i) beneficially owns Indebtezks or other non-voting securities of any Persahdngages in a Competitive Business;

(iii) provides any service, limding (A) transport, collocation, hosting, conteligtribution or any other communications
services, or (B) with respect to video or multi-rizedontent, services involving content or digiights management, distribution or

transport, which services are not in and of theweselCompetitive Businesses, but which may enablénaelated Person to engage in a
Competitive Business;

(iv) solicits any customer bétCompany or any Company Subsidiary for the sadey product or service other than a
Competitive Business service; or

(v) engages in a CompetitivesiBass that results from the acquisition of a Rergothe assets of a Person, that is engage
Competitive Business, provided that the total esysibefore interest, taxes, depreciation and amatidn (“EBITDA ") of such acquired
Person or acquired assets that are attributaltfet€ompetitive Business represent less than twgargent of the consolidated EBITDA
such Person.

(c) From and after the Closing Date until the first anniversary thereof, withou fhrior written consent of Buyer, Parent and its
controlled Affiliates will not directly or indirett solicit for employment (as an employee or indegent contractor) any employee of the
Company and the Company Subsidiaries, includingaleamployees with a Specified Employment Contadbjre any employee of the
Company and the Company Subsidiaries with a SecEimployment Contract; provided, however, thaPéjent may solicit or hire any st
individual as an employee or independent contratgrch individual’'s employment shall have beermi@ated by the employer prior to the
expiration of such one-year period, and (ii) Pamreller may place an advertisement in a newspapdodical or other
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similar media of general circulation, or on theicadnternet or similar media, and may hire anytsindividual (other than an employee wit
Specified Employment Contract) who responds thereto

(d) For the avoidance of doubt antivithstanding any provision of this Agreementtie tontrary, nothing in this Agreement
(including, without limitation, this Section 5.16hall restrict or prohibit the actions or conduicopotherwise apply to, any third party (or any
Affiliate thereof) that consummates a merger, ctidation, business combination, acquisition of &sse purchase of capital stock with
respect to Parent, Seller or any of their respediffiliates.

Section 5.17 Other Agreementg Closing, (a) Parent will cause Level 3 Comnuations, LLC to enter into (directly or through its
Affiliates) the Transition Services Agreement ahjiRParent and the Company will enter into the lattlial Property License Agreement.

Section 5.18 Release of Credit Suppotigations and Payment of Indebtednefarent and Seller shall, prior to Closing, retcas
cause to be released, the Company and each CorSpasidiary from any credit support obligationstwd tndebtedness of Parent, Seller or
their respective Affiliates (other than the Companyny of the Company Subsidiaries) and shallyepacause to be repaid, all Indebtedr
list in Section 3.12f the Disclosure Schedule.

Section 5.19 Indemnification of Directarsd Officers From and after the Closing Date, Buyer shalklall cause the Company and
the Company Subsidiaries, to provide indemnifigatim each Covered Person to the same extent arat similar conditions and procedures
as such Covered Person is entitled on the datehiareonnection with any Proceeding based direatlindirectly (in whole or in part) on, or
arising directly or indirectly (in whole or in paudut of, the fact that such Covered Person isas an officer or director (or Person in a sin
position) of the Company or any Company Subsidiarys or was serving at the request of the Commarany Company Subsidiary as an
officer or director (or Person in a similar positjmf another Person, including, without limitati@ageneral partner or trustee of any other
Person, whether pertaining to any matter arisirfgreeor after the Closing Date.

Section 5.20 Transfer of Sharéd or prior to the Closing, the transfer of steaoé Software Spectrum Netherlands BV (“BV”) to the
Company will be completed and it will be a Comp&upsidiary. BV will be considered a Company Sulasidfor all purposes of this
Agreement.

Section 5.21 Transfer of Parent Employessof the Closing Date, each employee of Pareiis d\ffiliates listed in Section 5.24f the
Disclosure Schedule (the “ Transferred Employ®eball be offered employment by the Company othsierms and conditions as are agreed
to by Buyer, the Company and the Transferred Engdoyny claims that any Transferred Employee tha¢pts employment may have that
pre-date the Closing Date shall be for the accotifarent and Parent shall indemnify and hold Bayet its Affiliates harmless in respect of
all Losses arising from such claims. From the digteof and continuing through the Closing Date,dshall have reasonable access, during
normal business hours, to

36




communicate with the Transferred Employees reggrtlie terms and conditions of their employment tlith Company following the
Closing.

ARTICLE VI
CONDITIONS

Section 6.1 Conditions to Each Pai@bligation to Effect the Closingrhe obligation of each party to consummate tteesi@b shall
be subject to the satisfaction or waiver on ormpidathe Closing Date of each of the following citioehs:

(a)_Statutes; Court OrdeMo Law shall have been enacted or promulgateahlyyGovernmental Entity which makes the
transactions contemplated hereby illegal, resalteaterial damages or imposes material restrictiort®nditions on the post-Closing
operations of Buyer or it Subsidiaries (solely assult of the consummation of the transactionsaroplated hereby), the Company or the
Company Subsidiaries, or otherwise prohibits thesasonmation of the Closing; there shall not be gpnary restraining order, preliminary
permanent injunction or other judgment or ordendéssby any Governmental Entity of competent judidn (collectively,"Restraints ) in
effect preventing the consummation of the Closing.

(b)_Orders and Approval&ll material consents, orders or approvals o€lations or filings with, and expirations of wag
periods imposed by, any Governmental Entity liste8ection 6.1(bpf the Disclosure Schedule, that are requiredferdonsummation of tt
transactions contemplated hereby, if any, shaleH#en obtained and in effect.

Section 6.2 Conditions to ObligationsBefyer to Effect the ClosingThe obligation of Buyer to consummate the Closihgll be
subject to the satisfaction or waiver on or prtie Closing Date of each of the following corafis:

(a)_Representations and Warranfidge representations and warranties of Selleratoad in_Article lllof this Agreement shall be
true and correct (without giving effect to any niatity or Company Material Adverse Effect qualif¢ as of the date of this Agreement and,
except for representations and warranties thatkspeaf a specific date other than the Closing Datéch need only be true and correct
(without giving effect to any materiality or CompaRaterial Adverse Effect qualifiers) as of suclesific date, as of the Closing Date, with
the same force and effect as though such reprégerga@and warranties had been made on and as @ltiseng Date, except where the failure
of such representations or warranties to be trdecarrect, in the aggregate, would not reasonablgipected to have a Company Material
Adverse Effect. The satisfaction of the conditieb ferth in this Section 6.2(a) notwithstanding &xéstence of any failure of the
representations and warranties of Seller contamédticle Il hereof to be so true and correct as of the CloSiatg shall not affect any right
of Buyer to indemnification in respect thereof asvided in Article VIII hereof.

(b)_Performance of ObligatiarRarent and Seller shall have performed and ceahplith, in all material respects, all agreements,
covenants and obligations required by this Agredn@ehe performed or complied with by them priootoat the Closing.
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(c)_Seller CertificateBuyer shall have received certificates signediappropriate executive officer of Parent (sosyto clause
(b) of Section 6.2) and Seller, dated the ClosiageDto the effect set forth in clauses (a) anaflhis Section 6.2.

(d)_Transition Services Agreemebével 3 Communications, LLC shall have delivesgdexecuted Transition Services Agreement
to Buyer.

(e)_Resignation®arent and Seller shall have delivered to Buyerésignations of all members of the boards @fatiars of the
Company and the Company Subsidiaries from theiitipos as directors of such entities immediatelfobethe Closing including the director
who the Company has the right to appoint pursuathid joint venture agreement with Uchida Yoko Omited.

(f)_Release of Credit Support Oatigns and PaymenParent and Seller shall have delivered to Bugasonable evidence that the
Company and the Company Subsidiaries have beesseazldrom any credit support obligations pursuai8ection 5.18 and that all
Indebtedness on Section 3.4f2he Disclosure Schedule has been repaid.

Section 6.3 Conditions to ObligationsSedler to Effect the ClosingThe obligations of Seller to consummate the @ipshall be
subject to the satisfaction or waiver on or prmthe Closing Date of each of the following corafis:

(a)_Representations and Warranfidse representations and warranties of Buyer aoedain_Article IV of this Agreement shall be
true and correct (without giving effect to any nietity qualifiers) as of the date of this Agreerhand, except for representations and
warranties that speak as of a specific date ottaar the Closing Date, which need only be true amcect (without giving effect to any
materiality qualifiers) as of such specific date pathe Closing Date, with the same force andcefis though such representations and
warranties had been made on and as of the Closatg, Bxcept where the failure of such represemsiio warranties to be true and correct,
in the aggregate, would not reasonably be expeotedher (i) have a material adverse effect orathiéity of Buyer to consummate the
Closing or perform its obligations under this Agremt or (ii) impede or delay the consummation ef @osing in any material respect. The
satisfaction of the condition set forth in this S@e 6.3(a) notwithstanding the existence of anlpfa of the representations and warranties of
Seller contained in Article I\hereof to be so true and correct as of the CloBiatg shall not affect any right of Parent or Sditer
indemnification in respect thereof as provided micle VIII hereof.

(b)_Performance of ObligatiarBuyer shall have performed and complied withalirmaterial respects, all agreements, covenants
and obligations required by this Agreement to bégpmed or complied with by it prior to or at thdéoSing.

(c)_Buyer CertificateSeller shall have received a certificate signgdappropriate executive officer of Buyer, datesg Closing
Date, to the effect set forth in clauses (a) ana{lhis Section 6.3.

(d)_Intellectual Property Licensgrdement The Company shall have delivered an executedidntaal Property License
Agreement to Seller.
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ARTICLE VII
TERMINATION

Section 7.1 Terminatiomhe transactions contemplated hereby may be tatetdl or abandoned at any time prior to the CloBiatg:
(a) by the mutual written consenBafyer and Seller;

(b) by either Buyer or Seller ongpnivritten notice to the other if any Governmeriatity of competent jurisdiction shall have
issued an order, decree or ruling or taken anyr@ttigon which permanently restrains, enjoins direowise prohibits the transactions
contemplated by this Agreement and such ordergegeculing or other action shall have become famal non-appealable;

(c) by Buyer or Seller on prior weit notice to the other if the Closing shall noténaccurred on or prior to December 31, 2006 (the
“ Termination Date "); provided, however, that if either such party determines that addaidime is necessary in connection with obtaining
any consent, approval, permit or authorization uitide HSR Act or under any applicable foreign antst laws, the Termination Date may be
extended by either such party from time to timenbigten notice to the other party to a date notdselyMarch 31, 2007;

(d) by Seller, if there has beenaarial breach of any representation, warrantyeement or covenant of Buyer, which breach shall
have not been cured within thirty Business Daysrafiritten notice thereof from Seller or which brkas not reasonably susceptible to cure
within thirty Business Days, provided that suchdmteshall have rendered the conditions set for@eiction 6.3 incapable of fulfillment on or
before the Termination Date (as extended purswaBettion 7.1(c), if applicable); or

(e) by Buyer, if there has been demal breach of any representation, warranty, @gent or covenant of Seller, which breach shall
have not been cured within thirty Business Daysrafiritten notice thereof from Buyer or which brkeas not reasonably susceptible to cure
within thirty Business Days, provided that suchdateshall have rendered the conditions set for@eiction 6.2 incapable of fulfillment on or
before the Termination Date (as extended purswaBettion 7.1(c), if applicable).

Section 7.2 Effect of Terminatioin the event of the termination of this agreemeraticcordance with Section 7.1, (a) this Agreement
shall become null and void and of no further fooceffect except for Section 5.5, this Article Vdind Article X, (b) such termination shall
relieve each party from all violations of this Agrmeent that occurred prior to such termination othan intentional or reckless breaches and
breaches which result in such termination, andh@)e shall be no liability on the part of any pdrereto or any of its Affiliates, or any of
their respective directors, officers or stockhogder
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ARTICLE VI
INDEMNIFICATION

Section 8.1 Indemnification; Remedi€a) From and after the Closing, Parent and Sshaltl, jointly and severally, indemnify, defend
and hold harmless Buyer and the Company, and itegirective Subsidiaries, Affiliates, successorsigas, officers, directors, stockholders
and employees Buyer Indemnified Persons”) from and against all Losses incurred by, orroled or assessed against, any of them that
arise out of or relate to (i) any breach of SefleBpresentations and warranties contained inlArticof this Agreement (other than
Section 3.18 which is addressed in Section 5.3 )afly breach by Parent or Seller of any of theirenants in this Agreement, or (iii) the
Covered Matter and the Scheduled Matter.

(b) From and after the Closing, Busieall indemnify, defend and hold harmless Par@elier, and their respective Subsidiaries,
Affiliates, successors, assigns, officers, dires;tetockholders and employeesSgller Indemnified Persons’) from and against all Losses
incurred by, or claimed or assessed against, attyeofi that arise out of or relate to (i) any breatBuyer’s representations and warranties
contained in Article 1V of this Agreement, (ii) atieach by Buyer of any of its covenants in thisegnent, or (iii) Parent’'s guarantee
obligations under the Guarantees pursuant to $e6tibl or under the guarantees under Section Stidh obligation to indemnify under
Section 8.1(b)(i) shall terminate on the earlie()fa date eighteen months after the Closing ghtérch 1, 2008, unless before such
termination date Seller shall have delivered to@wgy Claim Notice with respect to which any claonihdemnification set forth therein has
not been finally resolved as contemplated by thigcke VIII as of the expiration of such periodopided that such obligation to indemnify
shall continue beyond such period only with respeetny such unresolved claim and only until sustesolved claim is finally resolved as
contemplated by this Article VIII.

Section 8.2 Limits on Indemnificatiofotwithstanding anything to the contrary contaiiethis Agreement, Parent’s and Seller’s
indemnification obligation under Section 8.1(a)lkha subject to each of the following limitations:

(a) With respect to indemnificatimm Losses arising out of or relating to any bresschf any representation or warranty by Seller in
this Agreement (other than Sections 3.1, 3.2,38,3.6 or 3.17(m) (theFundamental Reps’), as to which Seller’s obligations under
Section 8.1(a) shall survive indefinitely and amgdrhes of Seller’'s representations and warraotiegined in Section 3.18 which are
addressed in Section 5.4 and as to which Selldrtsnze no indemnification obligations under Segt&1(a)) and to the Scheduled Matter,
such obligation to indemnify shall terminate on #alier of (x) a date eighteen months after thasidlg and (y) March 1, 2008, unless before
such termination date Buyer shall have delivereSdlier a Claim Notice with respect to which argirrl for indemnification set forth therein
has not been finally resolved as contemplated isyAtticle VIl as of the expiration of such perigarovided that such obligation to
indemnify shall continue beyond such period onlthwespect to any such unresolved claim and ontiy such unresolved claim is finally
resolved as contemplated by this Article VIII;

(b) Except with respect to any bleatthe Fundamental Reps or the Covered Matteretbhall be no obligation to indemnify uni
Section 8.1(a) unless the
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aggregate of all Losses for which Parent and Sdilgrfor this clause (b), would be liable undect®m 8.1(a) exceeds on a cumulative basis
an amount equal to $4,500,000, and then only texient of such excess;

(c) Except with respect to any bteatthe Fundamental Reps:

(i) subject to clause (ii) big Section 8.2(c), there shall be no obligatiomtiemnify under Section 8.1(a) to the extent
amounts previously actually indemnified under Set8.1(a) are, in the aggregate, in excess of $23)00 (the ‘General Indemnity
Cap™);

(i) with respect only to theeRified Matters, there shall be no obligationrtdeémnify under Section 8.1(a) in respect of such
Specified Matters to the extent amounts previoastyally indemnified under Section 8.1(a) in re$pleereof are, in the aggregate, in
excess of $10,000,000 (th&pecial Indemnity Cap”), it being understood that in the event thatdlggregate amount of the Losses
incurred by, or claimed or assessed against, tiyeBademnified Parties in respect of the Specifitadters exceeds the Special Indemnity
Cap, such excess shall remain subject to indenatiific under Section 8.1(a) to the extent that tigetieen any remaining availability une
the General Indemnity Cap; it being understood tlgtes related to the Specified Matters shali ffiesapplied against the Special
Indemnity Cap and then against the General Indgn@ap in accordance with this Article VIII; and

(iii) the aggregate liability Barent and Seller under Section 8.1(a) shaleroked the sum of the General Indemnity Cap
subject to the provisions of the immediately précgdlause (ii), the Special Indemnity Cap;

(d) For the avoidance of doubt, Riseand Seller’s obligations under Section 8.1éating to the Covered Matter shall survive
indefinitely;

(e) For the avoidance of doubt, mddication may not be sought under Section 8.idd@he extent that any amount claimed as a
Loss thereunder has been paid to Buyer pursuédgdton 1.4; and

(f) Each Loss shall be reduced pyh@ amount of any insurance proceeds actualived by the relevant Buyer Indemnified
Person with respect to such Loss, (ii) any indeyigibntribution or other similar payment actualgeived by the relevant Buyer Indemnif
Person from any third party with respect to suckd,@nd (iii) any reduction in Taxes actually rzadi by the relevant Buyer Indemnified
Party with respect to such Loss in the year sudslveas actually incurred.

Section 8.3 Natice of Claim; Defeng@) If (i) any third-party institutes or asseatsy claim, demand, investigation, action or
proceeding (each of the foregoind'Pxoceeding”) that may give rise to Losses for which a pagw ( Indemnifying Party ”) may be liable
for indemnification under this Article VIII (a Third-Party Claim ") or (ii) any Person entitled to indemnificationder this Agreement (an “
Indemnified Party ") shall have a claim to be indemnified by an Inaéfiying Party that does not involve a Third-Partaié (a “Direct
Claim "), then, in case of clause (i) or (ii), the Inddfied Party shall reasonably promptly send
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to the Indemnifying Party a written notice speaifyithe nature of such claim and, to the extenttjpaue, the estimated amount of all related
liabilities (a “Claim Notice "). If an Indemnified Party fails to timely delivan adequate Claim Notice to any Indemnifying Pastich
Indemnifying Party shall be relieved of its indefigd@tion obligations under this Article VIBolely (and only) to the extent that it is matdyi
prejudiced by such failure of the Indemnified Regtio provide a timely and adequate Claim Notice.

(b) In the event of a Third-Partyidh, the Indemnifying Party may, upon prompt noté¢he Indemnified Parties, elect to retain
counsel of its choice, reasonably acceptable todlewant Indemnified Parties, to represent sudertmified Parties in connection with such
Proceeding and shall pay the fees, charges andrdesinents of such counsel. The Indemnified Panteg participate, at their own expense
and through legal counsel of their choice, in amghsProceeding, provided that (i) the Indemnifyirayty may elect to control the defense of
the Indemnified Parties in connection with suchceealing and (ii) the Indemnified Parties and theunsel shall reasonably cooperate with
the Indemnifying Party and its counsel in connettigth such Proceeding. The Indemnifying Party Ishai settle any such Proceeding
without the relevant Indemnified Parties’ prior tieh consent, unless the terms of such settlemreride for no relief other than the payment
of monetary damages, which amounts will be indereditinder Section 8.1(a) or (b), as applicablejesiilto the limitations set forth in
Article VIII. Notwithstanding the foregoing, if thendemnifying Party elects not to retain counsel assume control of such defense (or fails
to give prompt notice of its intention to do so)iforonflicts of interests exist or arise betweba thdemnifying Party and such Indemnified
Party (other than with respect to the Covered Myatte different defenses are available with resp@such Proceeding, then the Indemnified
Parties shall retain counsel in connection withthsBmoceeding and assume control of the defenseninection with such Proceeding, and the
fees, charges and disbursements of counsel selegtegich Indemnified Party shall be reimbursed ptynby the Indemnifying Party. Under
no circumstances will the Indemnifying Party hawg Bability in connection with any settlement ofyaProceeding that is entered into
without its prior written consent (which shall i unreasonably delayed or withheld).

(c) From and after the delivery d@laim Notice, at the reasonable request of thermufying Party, each Indemnified Party shall
grant the Indemnifying Party and its counsel, etgpand representatives reasonable access, duningahbusiness hours, to the books,
records, personnel and properties of the IndenthFiarty to the extent reasonably related to thérCiNotice at no cost to the Indemnifying
Party (other than for reasonable out-of-pocket agps of the Indemnified Parties).

(d) After the Closing, Buyer shadluse the Company to pursue recovery under tharexisisurance policies of the Company or the
Company Subsidiaries (or their respective predecspwith respect to any Losses related to the oM atter.

Section 8.4 Tax Effect of IndemnificatiBayments All indemnity payments made pursuant to this életiVIll or Section 5.4 shall be
treated for all Tax purposes as adjustments t@thiehase Price.
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Section 8.5 No Duplication; Exclusive Raiv. (a) Any liability for indemnification hereundehall be determined without duplication
of recovery solely by reason of the state of fgoisng rise to such liability constituting a breaghmore than one representation, warranty,
covenant or agreement.

(b) From and after the Closing, éixelusive remedy of each party in connection whth itepresentations, warranties, covenants and
agreements set forth in this Agreement shall heragided in this Article Vlllor, with respect to Section 3.18, in Section 5xept for
willful misconduct or common law fraud claims.

Section 8.6 Limitation on Seff . Neither Buyer nor Seller shall have any righséboff any unresolved indemnification claim pursu
to this_Article VIl against any payment due pursuant to Article |

Section 8.7 Assumption of Indemnificati@bligations. In the event that Seller or Buyer or any of tlieBpective successors or assigns
(a) consolidates with or merges into any other&eesd is not the continuing or surviving corparator entity of such consolidation or
merger or (b) transfers or conveys all or a sulbistgportion of its properties and assets to amg&e (whether by sale, merger, operation of
law or otherwise), then, and in each such caseaarsdcondition precedent to the validity of anyhsaction, proper provision will be made so
that the successors and assigns of Seller or Bagahe case may be, shall fully assume the oldigsthereof set forth in Sections 5.4, 8.1(a)
and 8.1(b) (as applicable).

Section 8.8 Survival of Covenants; Inigegion. The parties’ respective covenants and agreensentsined in this Agreement shall
survive indefinitely unless otherwise set forthdier

ARTICLE IX
DEFINITIONS AND INTERPRETATION

Section 9.1 Definitiong~or all purposes of this Agreement, except asretise expressly provided or unless the contexrhieequire:
otherwise:

“Affiliate " shall have the meaning set forth in Rule 12b-#hef Securities Exchange Act of 1934, as amended.

“Agreement ” or “ this Agreement” shall mean this Stock Purchase Agreement, togetith the Exhibits, Appendices and Schedules
hereto and the Disclosure Schedule.

“Announcement” shall have the meaning set forth in Section 5.5.
“Approval Notice " shall have the meaning set forth in Section 1).4(b

“Audited Financial Statements” shall mean the audited consolidated balance slieethe Company and the Compasigbnsolidate
Subsidiaries as at December 31, 2005 and 2004thergeith the audited consolidated statementsadrime and cash flows for the years
ended December 31, 2005, 2004, 2003, togetherthgthhotes to the consolidated balance
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sheets and statements of income and cash flowtdjembby KPMG LLP, whose reports thereon are ideld therein.
“Audits " shall have the meaning set forth in Section X L8(
“Balance Sheet Date shall mean March 31, 2006.

“Business Day” shall mean a day other than Saturday, Sundayyday on which the principal commercial banks teddn the State
of New York are authorized or obligated to closeemthe laws of such state.

“Buyer " shall have the meaning set forth in the openiaggraph.

“Buyer Adjustment Schedule” shall have the meaning set forth in Section 1.4(a
“Buyer Indemnified Persons” shall have meaning set forth in Section 8.1(a).
“BV " shall have the meaning set forth in Section 5.20.

“Claim Notice ” shall have the meaning set forth in Section §.3(a

“Closing ” shall mean the closing referred to in Section&@).1

“Closing Date ” shall mean the date on which the Closing occurs.

“COBRA " shall have the meaning set forth in Section 5.7(c

“Code ” shall mean the Internal Revenue Code of 198G nasnded.
“Commitment Letter ” shall have the meaning set forth in Section 4.5.
“Company " shall have the meaning set forth in the openiagraph hereto.
“Company Business’ shall have the meaning set forth in Section 3)@)

“Company Employees” means collectively, all employees of the Companany Company Subsidiary on the Closing Date dind a
Transferred Employees.

“Company Employee Plans’ shall have the meaning set forth in Section 3a)1.7(
“Company Intellectual Property Rights ” shall have the meaning set forth in Section 3a)@§.

“Company Material Adverse Effect ” shall mean any material adverse effect on théness, financial condition, assets, liabilities or
results of operations of the Company and the ComBaisidiaries, taken as a whale; providédwever, that a Company Material Adverse
Effect shall not include the impact of changesriattributable to (i) the announcement of this Agment, including without limitation, any
impact thereof on relationships with
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customers, suppliers or employees, or the perfocmag Seller, the Company or any Company Subsidifitige transactions contemplated
this Agreement, (ii) general economic conditioriig, ffnancial or securities market conditions, \i@AAP or in Laws or interpretations ther:
by a Governmental Entity of competent jurisdicti¢r), any act or omission by Seller, the Compangmy of the Company Subsidiaries taken
with the prior written consent of Buyer, (vi) thedustry in which the Company and the Company Sidrgéd operate, (vii) any adverse
change or event that is cured by Seller or the Gomyprior to the earlier of termination of this &gment and the Closing or (viii) the
implementation of Microsoft Corporation’s EntergriSoftware Advisor 2.0 licensing model, excepthia cases of clauses (ii), (iii), (iv), and
(vi) to the extent that such changes have a digptiomately adverse effect on the Company and tra@any Subsidiaries as compared to

other comparable businesses.
“Company Registered Intellectual Property Rights” shall have the meaning set forth in Section 31)1.9(
“Company Subsidiary ” shall mean each Subsidiary of the Company.
“Competitive Business” shall have the meaning set forth in Section 5.16.
“Confidential Information ” shall have the meaning set forth in Section 3)®].
“Confidentiality Agreement " shall mean the letter agreement dated May 1952@#@ween Parent and Buyer.
“Copyrights ” shall have the meaning set forth in Section 3a)@().
“Covered Matter ” shall mean the item described in Section 9.1¢the Disclosure Schedule.

“Covered Person” shall mean any Person who is now, or has beanytime prior to the Closing Date, an officer iedtor (or
Person in a similar position) of the Company or @mynpany Subsidiary or who was serving at the reigofethe Company or any Company
Subsidiary as an officer or director (or Person similar position) of another Person.

“Direct Claim ” shall have the meaning set forth in Section §.3(a

“Disclosure Schedule’ shall mean the disclosure schedule of even datewtith delivered by Seller to Buyer simultaneouwsith the
execution hereof.

“Dispute Notice " shall have the meaning set forth in Section 1).4(b
“Dispute Period " shall have the meaning set forth in Section 1).4(b
“Domain Name Rights” shall have the meaning set forth in Section 3a)@{).

“Employee Benefit Plan” shall have the meaning set forth in Section 3)7(
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“Employee List ” shall have the meaning set forth in Section 3)20(
“Enforceability Limitations ” shall have the meaning set forth in Section 3.3.

“Encumbrances” shall mean any and all liens, charges, secunitgrests, options, claims, mortgages, pledgesjgspxoting trusts or
agreements, obligations, understandings or arraegenor other similar restrictions or conditionsaaf/ nature whatsoever.

“Environmental Claim " means any claim, action, cause of action, sud@c@eding, investigation, order, or written demandotice
by any Person alleging liability (including, withilimitation, actual or potential liability for irestigatory costs, cleanup costs, governmental
response costs, natural resources damages, proengges, personal injuries, or penalties) arigirtgpf, based on or resulting from (a) the
presence, or release into the environment, ofxposure to, any Material of Environmental Concdrargy location, whether or not owned or
operated by the Company or any Company Subsidiafly)@ircumstances forming the basis of any violgtor alleged violation, of any
Environmental Law.

“Environmental Laws " means all applicable federal, state, local andifm laws, regulations, ordinances, requiremehts o
governmental authorities, and common law relatingdllution, protection of human health from adeeesivironmental impacts, or the
environment (including, without limitation, ambiegit, surface water, ground water, land surfaceutisurface strata, and natural resources),
including, without limitation, laws and regulatioredating to (a) emissions, discharges, releaséweatened releases of, or exposure to,
Materials of Environmental Concern, (b) the mantifes;, processing, distribution, use, treatmentasfe, disposal, transport or handling of
Materials of Environmental Concern, (c) recordkegphnotification, disclosure and reporting requiesits regarding Materials of
Environmental Concern, and (d) endangered or tbneat species of fish, wildlife and plant and thenaggement or use of natural resources.

“ERISA " shall have the meaning set forth in Section 3a)7(

“ERISA Affiliate " shall have the meaning set forth in Section 3a)7(

“Estimated Adjustment Amount Due ” shall have the meaning set forth in Section 1.3.

“Estimated Adjustment Schedule” shall have the meaning set forth in Section 1.3.

“Estimated Closing Date Working Capital Amount ” shall have the meaning set forth in Section 1.3.
“Existing Policy " shall have the meaning set forth in Section $20(

“Final Adjustment Amount Due ” shall have the meaning set forth in Section 1.4.
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“Final Closing Date Working Capital Amount ” shall have the meaning set forth in Section 1.4.

“Financial Statements” shall mean the Audited Financial Statements &edinaudited Financial Statements.
“Fundamental Reps” shall have the meaning set forth in Section §.2(a

“GAAP " shall mean United States generally accepted atoayprinciples.

“General Indemnity Cap " shall have the meaning set forth in Section §(&(c

“Governmental Entity " shall mean a court, arbitral tribunal, adminiitra agency or commission or other governmentaitber
regulatory authority or agency, whether federaltestlocal or foreign.

“Government Services Contracts’ shall have the meaning set forth in Section 5.15.
“Guarantees” shall have the meaning set forth in Section 5.11.
“HSR Act " shall mean Hart-Scott-Rodino Antitrust Improverhéet of 1976, as amended.

“Indebtedness” of any Person shall mean, without duplicatior):gh liabilities and obligations, contingent ohetwise, of any such
Person or any of its Subsidiaries, including, withiimitation, penalties, interest and premiumsr(ifespect of borrowed money, or (ii)
evidenced by bonds, notes, debentures or simgariments, or (iii) for the payment of money reigtio a capitalized lease obligation, or
(iv) evidenced by a letter of credit or a reimbunsat obligation of such Person with respect tolattgr of credit; and (b) all liabilities and
obligations of others of the kind described in pineceding clause (a) that such Person or any Sfubsidiaries has guaranteed or which are
secured by an Encumbrance on any assets or pragestich Person or any of its Subsidiaries.

“Indemnified Party ” shall have the meaning set forth in Section §.3(a

“Indemnifying Party " shall have the meaning set forth in Section §.3(a

“Independent Accountant” shall have the meaning set forth in Section 1).3(b

“Independent Accountant Determination” shall have the meaning set forth in Section 1.4(b
“Insurance Policies” shall have the meaning set forth in Section 3.13.

“Intellectual Property Rights " shall have the meaning set forth in Section 3)@&).

“Interest Rate " shall have the meaning set forth in Section 1.4(b
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“Intellectual Property License Agreement” shall mean the intellectual property license agrent attached hereto as Exhibit B
“Inventions " shall have the meaning set forth in Section 3a)@j.
“IRS " shall mean the United States Internal Revenugi&zr

“Knowledge ” shall mean, with respect to Seller, the actuavdedge of the individuals listed in Section 9.1¢ajhe Disclosure
Schedule.

“Law " shall have the meaning set forth in Section 3.4.
“Leased Properties” shall have the meaning set forth in Section 3).0(
“Licensed Intellectual Property Rights” shall have the meaning set forth in Section 3)19(

“Losses” shall mean any and all losses, liabilities, péaal fines, damages, judgments, settlement cost&@penses (including
interest and penalties recovered by a third paitly kespect thereto and reasonable attorneys’uetaats’ and other professional fees and
expenses) of any kind or nature; provided that €sshall not (i) include any consequential, inctdear punitive damages, or any loss of
profits or business or damage to goodwill excefih&oextent the foregoing constitute direct damaggs) be calculated on the basis of a
multiplier (other than consequential, incidentapanitive damages or any loss of profits or busireesdamage to goodwill that are
components of judgment awards against Buyer IndiémdniParties, in actions by third parties relatedhie Covered Matter).

“Major Customer " shall have the meaning set forth in Section 3.25.
“Major Vendor " shall have the meaning set forth in Section 3.25.

“Material Contracts " shall mean those contracts listed in Section ®flthe Disclosure Schedule; provided, however, tivat
Specified Employment Agreement shall be deemectta blaterial Contract.

“Materials of Environmental Concern ” means chemicals, pollutants, contaminants, wati®g substances, hazardous substances,
petroleum and petroleum products, asbestos or tasbesntaining materials or products, polychlor@bbiphenyls, lead or lead-based paints
or materials, radon, fungus, mold, mycotoxins treotsubstances that may have an adverse effeatroarhhealth or the environment.

“Non-Cash Estimated Closing Date Working Capital Anount ” shall have the meaning set forth in Section 1.3.
“Non-Compete Period” shall have the meaning set forth in Section 5.16.
“Parent " shall have the meaning set forth in the openiagagraph.
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“Patent Rights " shall have the meaning set forth in Section 3)@).

“Permitted Encumbrance " means (a) Encumbrances to secure any Indebtedf#tss Company or any Company Subsidiary and
that, subject to the occurrence of the transactionsemplated hereby to occur on the Closing Deilebe released at or prior to the Closing
Date, (b) Encumbrances which, in the aggregaten@ireesasonably likely to impair, in any materiaspect, the continued use of the assets of
the Company and the Company Subsidiaries that aterial to the operations of the Company and the@my Subsidiaries (taken as a
whole), (c) any zoning or other governmentally bstied restrictions or Encumbrances, (d) Encumtesirising or resulting from any
action taken by Buyer or its Affiliates, and (e)ddmbrances for current Taxes, assessments, leviesther governmental charges not yet
and payable or that may subsequently be paid withenalty.

“Person” shall mean a natural person, partnership, cotfimralimited liability company, business trustifjbstock company, trust,
unincorporated association, joint venture, GovemmiadeEntity or other entity or organization.

“Post-Closing Tax Period” shall mean all taxable periods beginning after @losing Date and the portion of any Straddled®eri
beginning after the Closing Date.

“Pre-Closing Tax Period” shall mean all taxable periods ending on or beetbe Closing Date and the portion of any Straédigod
ending on the Closing Date.

“Proceeding” shall have the meaning set forth in Section §.3(a

“Proposed Final Adjustment Amount Due” shall have the meaning set forth in Section 1.4(a
“Proposed Final Working Capital Amount ” shall have the meaning set forth in Section 1.4(a
“Purchase Price” shall have the meaning set forth in Section 1.2.

“Real Property Leases” shall have the meaning set forth in Section 3a)1(

“Registered Intellectual Property Rights” shall have the meaning set forth in Section 3a)@().

“Remaining Disputes” shall have the meaning set forth in Section 1).3(b

“Resolution Period” shall have the meaning set forth in Section 1).3(b

“Restraints ” shall have the meaning set forth in Section §.1(a

“Sale Bonus Schedulé shall have the meaning set forth in Section 5.7(b

“Scheduled Matter ” shall mean the matter set forth as Item 5 oniBe@&.14 of the Disclosure Schedule.
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“Section 338(h)(10) Electiori’ shall have the meaning set forth in Section 5@xh

“Securities Act " shall mean the Securities Act of 1933, as amended

“SEC " shall mean the United States Securities and Enxgh&ommission.

“Seller Indemnified Persons” shall have the meaning set forth in Section 8.1(b

“Seller Plan " shall have the meaning set forth in Section 5.7(a

“Seller ” shall have the meaning set forth in the openiagagraph.

“Shares” shall have the meaning set forth in the recitadeeto.

“Special Indemnity Cap ” shall have the meaning set forth in Section §(#jc

“Specified Employment Agreements’ shall mean the employment agreements listed ati@e9.1(c) of the Disclosure Schedule.
“Specified Contracts” shall mean the agreements described in Sectilf)of the Disclosure Schedule.

“Specified Matters ” shall mean, collectively, the Covered Matter, 8eheduled Matter and any breach of the represenssand
warranties contained in Section 3.12(c).

“Straddle Period " shall have the meaning set forth in Section 5.4(a

“Subsidiary ” shall mean, with respect to any Person, any aatfm or other organization, whether incorporatednincorporated, of
which (a) at least a majority of the securitie®tirer interests having by their terms ordinary mptpower to elect a majority of the board of
directors or others performing similar functiongtwiespect to such corporation or other organimasdirectly or indirectly owned or
controlled by such Person or by any one or moiits@ubsidiaries, or (b) such Person or any otlhsEliary of such Person is a general

partner (excluding any such partnership where ferson or any Subsidiary of such Person does wetdanajority of the voting interest in
such partnership).

“Tax " or “ Taxes” shall mean any and all taxes, customs, dutiesroilar fees, assessments or charges of any kirsdsebver
however denominated, including any interest or ftesathat may become payable in respect theregfpsed by any Tax Authority, which
taxes shall include, without limiting the genenaliff the foregoing, those on, or measured by arrefl to as income (including, but not
limited to, United States federal income taxes state income taxes), payroll and employee withimgidunemployment compensation, social
security, sales, use, excise, environmental, figaclyross receipts, minimum, occupation, realardonal property, stamp, transfer,
withholding, workers’ compensation, capital ad vala, profits, license, severance, net worth, vallged, premium, windfall profits, and
other obligations of the same or of a similar natuvhether arising before, on or after the Closhate.
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“Tax Authority ” shall mean any competent domestic or foreignamati, state, provincial, municipal or other loaadicial, legislative,
executive, administrative or regulatory authoritygay governmental or private body exercising agutatory or taxing authority responsible
for the determination, assessment or collectiohafes.

“Tax Return " means any report, return, certificate, form, $mstatement or document or other informationl(iding without
limitation any related or supporting informationswhedule attached thereto and any informationrmeamended tax return, claim for refund
or declaration of estimated Tax) permitted or regplito be supplied to, or filed with, a Tax Authgiin connection with the determination,
assessment or collection of any Taxes or the adtration of any Laws of any Tax Authority relatitggany Taxes, a Governmental Entity
with respect to Taxes including, where permittedeguired, combined or consolidated returns forgnoyp of entities that includes the
Company or any of the Company Subsidiaries.

“Technology” shall have the meaning set forth in Section 3a)@j.

“Termination Date ” shall have the meaning set forth in Section 9.1(c

“Third-Party Claim ” shall have the meaning set forth in Section §.3(a

“Trademark Rights " shall have the meaning set forth in Section 3)@).

“Trademarks " shall have the meaning set forth in Section 3a)@j.

“Trade Secret Rights” shall have the meaning set forth in Section 3a)@).

“Transfer Taxes” shall have the meaning set forth in Section 5.4(f

“Transferred Employees” shall have the meaning in Section 5.21.

“Transition Services Agreement shall mean the transition services agreementlata hereto as Exhibit A

“Unaudited Financial Statements’ shall mean the unaudited combined condensed balsimeets for the Company and the Company’
consolidated Subsidiaries as at the most recendifadle quarter together with unaudited combineddensed statements of income and cash
flows for the end of the most recently availablamer, together with the notes to the consolidatddnce sheets and statements of incom
cash flows.

“U.S.” shall mean the United States of America.
“U.S. Dollar” or “ $” means the lawful currency of the United Statedoferica.
“WARN Act ” shall mean the Worker Adjustment and Retrainingification Act of 1988, as amended.

“Working Capital Assets” shall mean all current assets of the CompanythedCompany Subsidiaries as of the Closing Date,
determined in accordance with the methodology

51




specified in Section 1.8f the Disclosure Schedule and, to the extent petied therein, in accordance with GAAP on a ¢stest basis.

“Working Capital Liabilities ” shall mean all current liabilities of the Compaaiyd the Company Subsidiaries as of the Closing,Dat
determined in accordance with the methodology $igelcin Section 1.®f the Disclosure Schedule and, to the extent petified therein, in
accordance with GAAP on a consistent basis.

“Works of Authorship ” shall have the meaning set forth in Section 3a)&j.

Section 9.2 Interpretatioifa) The headings contained in this Agreementareeference purposes only and shall not affeetniy way
the meaning or interpretation of this Agreement.

(b) Whenever the words “include’h¢iudes” or “including” are used in this Agreemémgy shall be deemed to be followed by the
words “without limitation.”

(c) The words “hereof,” “herein” aftterewith” and words of similar import shall, uskotherwise stated, be construed to refer to
this Agreement as a whole and not to any partiquiavision of this Agreement, and article, sectiparagraph, exhibit and schedule
references are to the articles, sections, paragraghibits and schedules of this Agreement urddssrwise specified.

(d) The meaning assigned to each tiafined herein shall be equally applicable tdlibe singular and the plural forms of such
term, and words denoting any gender shall incliidgeaders. Where a word or phrase is defined heegch of its other grammatical forms
shall have a corresponding meaning.

(e) A reference to any party to thggeement or any other agreement or document steddide such party’s successors and
permitted assigns.

(f) A reference to any legislationto any provision of any legislation shall inclugiey amendment to, and any modification or re-
enactment thereof, any legislative provision stid therefor and all regulations and statutosyribments issued thereunder or pursuant
thereto.

(g9) The parties have participatadt]p in the negotiation and drafting of this Agreent. In the event an ambiguity or question of
intent or interpretation arises, this Agreementldle@construed as if drafted jointly by the pastiand no presumption or burden of proof shall
arise favoring or disfavoring any party by virtuettoe authorship of any provisions of this Agreeten

(h) All payments and adjustmentsarrttiis Agreement shall be made in U.S. Dollars.
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ARTICLE X
MISCELLANEOUS

Section 10.1 Fees and Expenddtcosts and expenses incurred in connectioh thits Agreement and the consummation of the
Closing shall be paid by the party incurring sughemses, except as specifically provided to theraonin this Agreement, it being
understood that all costs and expenses of the Coyrgoad the Company Subsidiaries prior to the Ctpsimall be paid in full by Seller at or
prior to the Closing or accrued on the Estimategustinent Schedule and taken into consideratioretardhining the Estimated Closing Date
Working Capital Amount.

Section 10.2 Amendment and Modificatidrhis Agreement may be amended, modified and sapghted in any and all respects, but
only by a written instrument signed by Parent angd® expressly stating that such instrument isniéel to amend, modify or supplement
Agreement.

Section 10.3 Noticed\ll notices and other communications hereundatl ¢fe in writing and shall be deemed given if radjldeliveret
personally, telecopied (which is confirmed) or deyptn overnight courier service, such as Federptdss, to the parties at the following
addresses (or at such other address for a pastyadisbe specified by like notice):

if to Buyer, to:

Insight Enterprises, Inc.

1305 West Auto Drive

Tempe, AZ 85284

Attention: Stanley Laybourne, Chief Financial Oéfic
Telephone: (480) 350-1142

Telecopy: (480)760-7003

with a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP
300 South Grand Avenue

Los Angeles, CA 90071

Attention: Brian J. McCarthy, Esq.
Telephone: (213) 687-5000

Telecopy: (213) 687-5600

and if to Parent and Seller, to and ire s :

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, CO 80021
Attention: General Counsel
Telephone: (720) 888-1000
Telecopy: (720) 888-5127
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with a copy to:

Willkie Farr & Gallagher LLP
787 Seventh Avenue

New York, NY 10019

Attention: David K. Boston, Esq.
Telephone: (212) 728-8000
Telecopy: (212) 728-8911

Section 10.4 CounterparfBhis Agreement may be executed in two or morentaparts, all of which shall be considered onethed
same agreement and shall become effective wheitwmre counterparts have been signed by eacleqfatties and delivered to the other
parties.

Section 10.5 Entire Agreement; No Thiedtl? Beneficiaries This Agreement, the Transition Services Agreemtet Intellectual
Property License Agreement and the Confidentiglijyeement (a) constitute the entire agreement apdrsede all prior agreements and
understandings, both written and oral, betweerp#rées hereto with respect to the subject magezdf and thereof and (b) except as
expressly provided in Section 5.4 and Article Miiith respect to this Agreement, are not intendecbtafer upon any Person other than the
parties hereto and thereto any rights or remediesumder.

Section 10.6 Severabilithny term or provision of this Agreement that eddhby a court of competent jurisdiction or othetterity to
be invalid, void or unenforceable in any situatiorany jurisdiction shall not affect the validity enforceability of the remaining terms and
provisions hereof or the validity or enforceabilitithe offending term or provision in any othduation or in any other jurisdiction. If the
final judgment of a court of competent jurisdictionother authority declares that any term or iovi hereof is invalid, void or
unenforceable, the parties agree that the couringauch determination shall have the power tocedhbe scope, duration, area or
applicability of the term or provision, to delefeesific words or phrases, or to replace any invaladd or unenforceable term or provision
with a term or provision that is valid and enforgleaand that comes closest to expressing the ioteof the invalid or unenforceable term or
provision.

Section 10.7 Governing Lawhis Agreement shall be governed by and constiiedcordance with the laws of the State of Defawa
without giving effect to the principles of conflicof law thereof.

Section 10.8 JurisdictiofTo the fullest extent permitted by applicable L. &ach party hereto (a) agrees that any claimyracti
proceeding by such party seeking any relief whatsoarising out of, or in connection with, this &gment or the transactions contemplated
hereby shall be brought only in the United Statesri@t Court in Delaware or any Delaware Statertand not in any other State or Federal
court in the United States of America or any cauiny other country, (b) agrees to submit to tkausive jurisdiction of such courts located
in the state of Delaware for purposes of all lggakeedings arising out of, or in connection wiltis Agreement or the transactions
contemplated hereby, (c) waives and agrees n@s@rbany objection that it may now or hereafteeha the laying of the venue of any
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such proceeding brought in such a court or anyrcthiat any such proceeding brought in such a ¢mstbeen brought in an inconvenient
forum, (d) agrees that mailing of process or offegrers in connection with any such action or prditegin the manner provided in

Section 10.3 (Notices) or any other manner as negydomitted by Law shall be valid and sufficienvéee thereof and (e) agrees that a final
judgment in any such action or proceeding shatidreclusive and may be enforced in other jurisdigtiby suit on the judgment or in a
other manner provided by applicable Law. The pregmedentence shall not limit the jurisdiction oétAccounting Arbitrator as set forth in
Section 2.2, although claims may be asserted ih souarts described in the preceding sentence fquoses of enforcing the jurisdiction of 1
Accounting Arbitrator.

Section 10.9 Extension; Waivekt any time prior to the Closing Date, eithertgdrereto may extend the time for the performarfce o
any of the obligations or other acts of the othaty Any agreement on the part of a party to amghsextension shall be valid only if set forth
in an instrument in writing signed by or on beladlsuch party. The failure of either party to thigreement to assert any of its rights under
this Agreement or otherwise shall not constituteadver of those rights.

Section 10.10 Assignmer(g) This Agreement and all provisions hereof Wwél binding upon and inure to the benefit of theips
hereto and their respective successors and pednaisigns; providedhowever, that neither this Agreement nor any right, ins&rer
obligation hereunder may be assigned by any pargth without the prior written consent of the otparty, except that Buyer may assign all
or any portion of its rights, interests or obligais to one or more Subsidiaries of Buyer, whicligagges may thereafter assign any such ri
interests or obligations to one or more Subsidsapeovided, further, that no such assignment byeBwor any such subsequent assignment
shall relieve Buyer of any of its obligations hardar.

(b) Notwithstanding anything to tmntrary set forth herein, Buyer may assign al portion of its rights under Section 5.4 or
Article VIII of this Agreement in connection with the direciradirect sale of the outstanding capital stock thieo equity or ownership
interest of any of the Company or any of the Comypfanbsidiaries or the direct or indirect sale & #ssets or businesses of any of the
Company or any of the Company Subsidiaries; praliiewever, that no such assignment by Buyer sblidive Buyer of any of its
obligations under Article VIII.

Section 10.11 Obligations of Relatingite Company and the Company Subsidiaries

(a) Whenever this Agreement requinesCompany to take any action at or prior toGlesing, that requirement shall be deemed to
include an undertaking on the part of Seller toseathe Company to take that action. Whenever tgreément requires a Company
Subsidiary to take any action at or prior to thesig, that requirement shall be deemed to inciaudandertaking on the part of Seller and the
Company to cause such Company Subsidiary to taiteatition.
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(b) Whenever this Agreement requinesCompany to take any action after the Clodima, requirement shall be deemed to include
an undertaking on the part of Buyer to cause thmgamy to take that action. Whenever this Agreemeiires a Company Subsidiary to t
any action after the Closing, that requirementldf®ddeemed to include an undertaking on the gaBuger and the Company to cause such
Company Subsidiary to take that action.

Section 10.12 Specific Performandédne parties hereto agree that irreparable damvagéd occur in the event any of the provisions of
this Agreement were not performed in accordanck thieé terms hereof and that the parties will béledtto specific performance of the
terms hereof, in addition to any other remedy atda equity.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Buyer, Parent andeé&diave caused this Stock Purchase Agreementdéadimuted by their respective
officers thereunto duly authorized as of the dat fritten above.

INSIGHT ENTERPRISES, INC

By /s/ Richard A. Fennes:
Name: Richard A. Fennes
Title: President and CE

LEVEL 3 COMMUNICATIONS, INC.
By /s/ Charles C. Miller, Il

Name: Charles C. Miller, Il

Title: Executive Vice Preside
TECHNOLOGY SPECTRUM, INC
By /s/ Keith R. Cooga

Name: Keith R. Cooga
Title: Presiden
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E (LEVEL(3) LOGO)

1025 Eldorado Bouleva
Broomfield, Colorado 800:
www.Level3.con

NEWS RELEASE

Level 3 Contacts:

Media: Josh Howel Investors; Robin Grey
72(-88&-2517 72(-88&-2518
Josh.Howell@Level3.cot Robin.Grey@Level3.cor

Level 3 Reports Second Quarter Results
Company Completes Acquisition of TelCove
Increases 2006 and 2007 Communications Adjusted@IBrojections

Second Quarter Financial and Business Highlights

. Consolidated Revenue of $1.5 hillion and CommurocatRevenue of $819 millic

. Net Loss of $201 million, or $0.23 per sh:

. Consolidated Adjusted OIBDA of $196 millic

. Positive Consolidated Free Cash Flow of $61 mil

. Strong Core Communications Services revenue groiapproximately 8 percent over first quarter 2!
. Software Spectrum results to be reflected as disased operations beginning in the third quarted@

BROOMFIELD, Colo., July 25, 2006 —Level 3 Communications, Inc. (Nasdaq:LVLT) reporteshsolidated revenue of $1.53 billion for
the second quarter 2006, compared to $1.27 bilbothe first quarter 2006. Communications revewas $819 million in the second quatrter,
versus $804 million for the previous quarter. Infiation services revenue was $695 million in thesdauarter, compared to $445 million
for the previous quarter and $504 million for tlaene quarter last year.

The net loss for the second quarter 2006 was $2ibmor $0.23 per share, compared to a net &dskl68 million, or $0.20 per share, for
the previous quarter. During the quarter, the comppaviewed its estimated useful lives, used towate depreciation for optical fiber. Bas
on this review, the company determined the usétublff its optical fiber should be extended. Acdogly, depreciation expense decreased by
$18 million, or $0.02 per share, in the




second quarter. The company also recorded a Id&&55ofillion in the second quarter, or $0.06 pershattributable to the amendment and
restatement of the Level 3 Financing, Inc.’s $73llian credit agreement. Included in the net lossthe first quarter 2006 was a gain of

$27 million, or $0.03 per share, that was recored result of the company’s $692 million privagbtdexchange offer, which was completed
in January 2006.

Consolidated Adjusted OIBD&) defined as Adjusted Operating Income Before Deptini and Amortization was $196 million in the
second quarter 2006, compared to previous projextid $170 million to $190 million and $150 millidor the previous quarter.

“During the second quarter, our margins in the camications business increased and the companyajedgpositive free cash flow,” said
James Q. Crowe, CEO of Level 3. “Additionally, t@mmunications business saw positive contributfom®s the benefit of the WilTel
integration, recent acquisitions and continuing dedhfor our Core Communications Services.”

Second Quarter 2006 Financial Results

Consolidated

Metric Second Quarte! Second Quartel
($ in millions) Results(1) Projections(2)
Core Communication $ 421 $ 415- $42¢
Other Communication $ 12C $ 115- $12(
SBC Contract Service $ 27¢ $ 285- $29¢
Total Communications Reven $ 81¢ $ 815- $84(
Information Services Reveni $ 69t
Other Revenu $ 16
Total Consolidated Reveni $ 1,53(
Consolidated Adjusted OIBDA (3)(4) $ 19¢€ $ 17C-$19(C
Capital Expenditure $ 75
Unlevered Cash Flow (« $ 167
Positive Free Cash Flow ( $ 61
Communications Gross Margin ( 53%
Communications Adjusted OIBDA Margin (4)( 21% ~2C%

(1) Consolidated results for the second quaniglude approximately $15 million of revenue fronoghess Telecom and $6 million of
revenue from ICG Communications for June 1, 20@@ugh June 30, 200

(2) Projections issued April 25, 20C
(3) Consolidated Adjusted OIBDA excludes $21 milliomior-cash compensation expense and $4 million o-cash impairment charge
(4) See schedule of n-GAAP metrics for definition and reconciliation toAGP measures

(5) Communications Adjusted OIBDA Margin excludZd million in non-cash compensation and $4 millid non-cash impairment
charges

Communications Business

Revenue

Communications revenue for the second quarter 2@E6$819 million, versus $804 million for the pi@ys$ quarter. The company recogni
approximately $3 million in termination revenue idigrthe second quarter primarily related to SBC i@t Services.
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Quarter Quarter

endec endec
Communications Revenue June 30 March 31, Percent
($.in millions) 2006 (1 2006 (2 Change
Transport and Infrastructu $ 217 $ 19¢ 10%
Wholesale IP and Da $ 67 $ 64 5%
Voice $ 107 $ 98 9%
Vyvx $ 3G $ 29 3%
Total Core Communications Service! $ 421 $ 38¢ 8%
Other Communications Services $ 12C $ 12t (2%)
SBC Contract Services $ 27¢ $ 29z (5%)
Total Communications Revenue $ 8i¢ $ 804 2%

(1) Second quarter 2006 includes $3 million omi@ation revenue, $15 million in revenue from Rexs Telecom and $6 million of
revenue from ICG Communications from June 1, 20@6ugh June 30, 200

(2) First quarter 2006 includes $2 million in reventeni Progress Telecor
Core Communications Services

Core Communications Services revenue, which indudnsport and infrastructure, wholesale IP anhDéoice and Vyvx, increased
primarily due to a full quarter’s revenue from Pregs Telecom; the benefit of the acquisition of IC@nmunications during the quarter; and
organic growth in voice, transport and infrastruefland wholesale IP and data.

Other Communications Services
Other Communications Services revenue declinedduhie quarter as expected due to declines in neanagdem and managed services.
SBC Contract Services

SBC Contract Services declined by five percent ftbenprevious quarter. As previously disclosed, $B€ announced its intention to migi
the services provided under the agreement to itsroetwork facilities in accordance with terms poealy negotiated by WilTel. Under the
terms of this agreement, SBC agreed to pay WilTelenl amount of gross margin regardless of theaaevenue generated under the
contract. Accordingly, while the company expectsife SBC Contract Services quarterly revenue wvalbifficult to predict, the gross margin
contribution over time is fixed.

The communications deferred revenue balance wa? §dllion at the end of the second quarter 200&mared to $922 million at the end of
the first quarter. The decline in communicationfeded revenue quarter over quarter is a resth®fmortization of previously recognized
deferred revenue balances and the acceleratiod wiilion of deferred revenue during the quartee tluterminations, partially offset by cash
receipts associated with wavelength and dark flaéss.




Cost of Revenue

Communications cost of revenue for the second qua@06 was $385 million, versus $396 million ie fhrevious quarter. Cost of revenue
decreased during the quarter primarily due to #reekit of synergies from the WilTel integration dodier expenses associated with SBC
Contract Services revenue.

Communications gross margdiwas 53 percent for the second quarter, versus &Empiefor the first quarter. The increase in comizaitions
gross margin is primarily attributable to the béineffthe Progress and ICG acquisitions and lovest of revenue.

Selling, General and Administrative Expenses (SG&A

Communications SG&A expenses were $281 milliontler second quarter 2006, versus $274 million ferptevious quarter. The first
quarter included a $7 million property tax benéfte second and first quarter 2006 Communicatidd&/ expenses include $20 million a
$14 million respectively of non-cash compensatigpesse. Excluding the effect of the property tamdfit and non-cash compensation
expenses, SG&A decreased in the second quartgrdopdmately $6 million, while the company absorlzefiill quarter’s worth of SG&A
expense from Progress Telecom, compared to 10idalys first quarter, plus the inclusion of one nfoaf ICG’s SG&A expenses.

Adjusted OIBDA

Adjusted OIBDA® for the communications business increased to $lilli@mfor the second quarter 2006, compared to/illion for the
previous quarter.

Communications Adjusted OIBDA margi was 21 percent for the second quarter 2006, vai8p&rcent in the previous quarter.

Communications Adjusted OIBDA in the second quarteludes $3 million in cash restructuring chargssociated with reductions in
workforce resulting from the WilTel integration aegcludes a $4 million non-cash asset impairmeatggh and $20 million of non-cash
compensation expense. First quarter 2006 Commimnsafdjusted OIBDA includes $1 million in cashtresturing charges associated with
reductions in workforce resulting from the WilTategration and excludes a $3 million non-cash asgedirment charge, and $14 million of
non-cash compensation expense.

Information Services Business

The company'’s information services business cansisthe results from the Software Spectrum subasidi
Revenue and Adjusted OIBDA

Information services revenue was $695 million fog second quarter 2006. This compares to reven$é4d million for the previous quarter
and $504 million for the same period last yearotnfation services Adjusted OIBD® was $26 million for the second quarter, and exdude
$1 million in non-cash compensation expense. Taisgares to information services Adjusted OIBDA 8frillion in the previous quarter,
which included $1 million of cash restructuring oes related to business solution partnering ageatsrand excluded $1 million in n@ash
stock compensation expense. For the same peribgdas information services Adjusted
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OIBDA was $12 million and included less than $1limil of non-cash stock compensation expense.

“We are pleased with the performance of our Soféwpectrum business during the second quartedGaarles C. Miller, vice chairman of
Level 3. “Our revenue and Adjusted OIBDA resultifeet revenue growth from certain large customergenue increases from our mid-
market sales efforts and the benefit of seasonadispciated with Microsoft’s fiscal year-end.”

On July 20, 2006, Level 3 signed a definitive agrent to sell Software Spectrum to Insight Entegsiisnc., a leading provider of
information technology products and services. Uriderterms of the agreement, Level 3 will recetaltconsideration of $287 million in
cash. The purchase price is subject to customarkimgcapital and certain other post-closing adpesits. The transaction is expected to
close in the third quarter 2006. As a result ofgibading sale of Software Spectrum, its resultshveilreflected as discontinued operations
beginning in the third quarter of 2006.

Other Businesses

The company’s other businesses consist primarityoaf mining operations.
Revenue and Adjusted OIBDA

Revenue from other businesses was $16 millionerstitond quarter, compared to $18 million in thet fuarter of 2006. Other businesses
did not contribute Consolidated Adjusted OIBOBAINn the first or second quarter 2006.

Consolidated Cash Flow and Liguidity

During the second quarter 2006, Unlevered Cash Flavas positive $167 million, versus negative $12 ionillfor the previous quarter.
Consolidated Free Cash Flow for the second quasdsrpositive $61 million, versus negative $122ionillfor the previous quarter.

“The improvement in our second quarter consolidétee cash flow is a result of increased Consadidatdjusted OIBDA, and improved
working capital sources, primarily from our Softeeé8pectrum business,” said Sunit Patel, CFO of L&v&Ve expect to report negative free
cash flow during the second half of 2006 primadilye to higher capital expenditures and an incremasash interest expense compared to the
first six months of 2006. We are pleased with thegpess we are making toward generating positiee fiash flow on a sustainable basis.”

As of June 30, 2006, the company had cash and tastkesecurities of approximately $2.2 billion caamgd to approximately $992 million
March 31, 2006. Pro forma for the July 13, 2006 ragtion of its outstanding 9 1/8% Senior Notes 20@8 and 10/ 2% Senior Discount
Notes due 2008 and the closing of the acquisitfohetCove, Inc. on July 24, 2006, the company hashcand marketable securities
approximately $1.1 billion at June 30, 2006.

“The combination of the company’s acquisitions emdinancing activities, continued organic corencaunications growth and the pending
sale of Software Spectrum, provides the companly significant additional flexibility and liquidity$aid Patel. “Growth in our Adjusted
OIBDA and improvement in business fundamentalsiaralir capital structure have reduced our debtriye significantly compared to one
year agc’




Corporate Transactions

Acquisitions

On July 24, 2006, Level 3 closed its previously@amrted acquisition of TelCove, Inc., a privateljdieennsylvania-based
telecommunications company. Level 3 paid considardd the TelCove security holders of 149,944 64llion shares of Level 3 common
stock and approximately $445.8 million in cash.cAlls connection with the closing, Level 3 is usagproximately $132 million in cash to
pay off outstanding TelCove debt. The transactisno acluded approximately $13 million in capitebkes, which are expected to remain
outstanding.

On June 5, 2006, Level 3 announced a definitive@ment to acquire Looking Glass Networkinder the terms of the agreement, Level 3
will pay total consideration to Looking Glass’ setyholders of $96 million, consisting of $87 mdh in unregistered shares of Level 3
common stock and $9 million in cash. At closingy&k3 will also pay Looking Glass debt of approxteig $69 million. Closing is expected
to occur by mid-third quarter 2006.

On May 31, 2006, the company closed its previoasiyounced acquisition of ICG Communications, farsideration of approximately
26 million shares of Level 3 common stock and $4iian in cash, subject to adjustment based orstitessequent calculation of actual clos
date working capital.

Integration Update

“A substantial portion of the integration of WilTisl complete, and we’ve begun to see the benetli@bynergies we expected from this
acquisition,” said Kevin O’Hara, president and COQ.evel 3. “Our primary focus going forward wilelio complete the WilTel integration
and continue the integration efforts of our metquasitions. The integration of our metro acquisis, Progress, ICG, TelCove and the
pending acquisition of Looking Glass, are differom traditional consolidation transactions, where majority of value is derived by
eliminating duplicative costs. These companieshagh-margin, growing businesses, and the primangebts of integration are the extension
of the Level 3 network into regional and local netekand the elimination of certain third-party netkvexpenses for the existing Level 3
communications business.”

Capital Markets Activity

During the second quarter, Level 3 raised approtéim&$904 million of gross proceeds through theoffg of an aggregate of 125 million
shares of its common stock and $335 million aggeegeincipal amount of its 3.5% Convertible Serhlmtes due 2012 in separate
underwritten public offerings. During the quartiwe company also issued an additional $300 millibits 12.25% Senior Notes due 2013,
which were initially issued in the first quarterdaamended its $730 million credit facility to, angoother things, reduce the interest rate
payable on that facility.

Subsequent to quarter end, the company redeemeflilloutstanding 9 1/8% Senior Notes due 20@BX0t/ 2% Senior Discount Notes d
2008. Aggregate principal, call premium and accrimetest totaled $470 million. As a result, loegnt debt due in 2008 was reduced by
approximately $460 million.

2006 Business Outlook




Communications Revenue
“The strength of our business in the first two dew this year bodes well for the balance of 2006 tzeyond,” said Crowe.

Third
Metric Quarter 2006
($ in millions) Projections (1) Full Year Projections (1)
Core Communications Services revel $525- $535 $1,87% $2,000
Other Communications Services revel $100- $105 $425- $450
SBC Contract Service $205- $245 $850- $950
Total Communications Reven $830- $885 $3,150- $3,400
Consolidated Adjusted OIBD. $170- $190 $650- $710
Communications Adjusted OIBDA Marg ~20% ~21%
Consolidated Capital Expenditur N/A $360- $410
Net Cash Interest Expen N/A $495

(1) Assumes acquisition of Looking Glass Networks csdsg mic-third quarter 2006. Excludes Software Spectr

“Our full-year 2006 and 2007 Consolidated AdjusB8DA projections now exclude the benefit of appnoately $40 million in Adjusted
OIBDA from Software Spectrum,” said Patel. “Relatito our projections issued on April 25, we aregasing Communications Adjusted
OIBDA by $55 million due to the acquisition of Tel@ and the expected acquisition of Looking Glassyell as better performance in Core
Communications Services. We expect Communicatiatjasied OIBDA margin to be approximately 21 perdenthe full year 2006.

“We expect Consolidated Adjusted OIBDA in 2007 03830 million to $890 million or about a $150 iaifl increase from our previous
projection as a result of the $40 million reductfoom Software Spectrum, and a $190 million incesmsCommunications Adjusted OIBDA
related to the benefit of the TelCove acquisititwe, pending Looking Glass acquisition, plus a higtemtribution from Core Communications
Services.”

Summary

“We believe another strong quarter helps demorestheatt our business and industry dynamics aremaing to improve, and we believe that
we are well positioned for growth in the futuredid Crowe.

Conference Call and Web site Information

Level 3 will hold a conference call to discuss tleenpany’s second quarter results at 11 a.m. ED@ytoto join the call, please dial 612-332-
0335. A live broadcast of the call can also be thear Level 3's Web site at www.level3.camn audio replay of the call will be accessible
the company’s Web site or by dialing 320-365-38Eess code 834228. An archived webcast of thegfiiarter conference call together
with the press release, financial statements and@WAP reconciliations may also be accessed at iewel3.com.

About Level 3 Communications

Level 3 (Nasdag: LVLT), an international communicas and information services company, operatesobtiee largest Internet backbone
the world. Through its customers, Level 3 is thenary provider of Internet connectivity for millisrof broadband subscribers. The company
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provides a comprehensive suite of services ovédardadband fiber optic network including Internedt®col (IP) services, broadband trans
and infrastructure services, colocation servicegesservices and voice over IP services. Thesécesrprovide building blocks that enable
Level 3's customers to meet their growing demawodsiflvanced communications solutions. The compangb address is
www.Level3.com.

Level 3 offers information services through its sidiary, Software Spectrum, and fiber-optic anelige video delivery and advertising
distribution solutions through its subsidiary, Vywor additional information, visit their respe&iWeb sites at www.softwarespectrum.com

and www.vyvx.com

The Level 3 logo is a registered service mark @eL8 Communications, Inc. in the United Stateg@nadther countries. Level 3 services are
provided by a wholly owned subsidiary of Level 3nGaunications, Inc

Forward-Looking Statement

Some of the statements made by Level 3 in this peésase are forward-looking in nature. Actualuks may differ materially from those
projected in forwartlooking statements. Level 3 believes that its arimmisk factors include, but are not limited tacreasing the volume of
traffic on Level 35 network; developing new products and servicesriteet customer demands and generate acceptabimaasuccessfull
completing commercial testing of new technology iaf@mmation systems to support new products andiees, including voice transmission
services; stabilizing or reducing the rate of pri@mpression on certain of our communications sesjiintegrating strategic acquisitions;
attracting and retaining qualified management ariden personnel; ability to meet all of the termslaonditions of our debt obligations;
overcoming Software Spectrum’s reliance on findrioigentives, volume discounts and marketing furnate software publishers; and
reducing downward pressure of Software Spectrunalggins as a result of the use of volume licensing @aintenance agreements.
Additional information concerning these and othapbrtant factors can be found within Lev’s filings with the Securities and Exchange
Commission. Statements in this release should &eated in light of these important factors.
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1) Non-GAAP Metrics

Pursuant to Regulation G, the company is herebyigirg a reconciliation of non-GAAP financial messito the most directly comparable
GAAP measure.

The company provides projections that include n@AB metrics that the company deems relevant to gemant and investors. These non-
GAAP metrics are Consolidated Adjusted OIBDA, commigations gross margin, Communications Adjusted@Bnargin, unlevered cash
flow and consolidated free cash flow. The followiggonciliations of these non-GAAP financial metrio GAAP include forward-looking
statements with respect to the information idesdifas a projection. Level 3 has made a numbersohastions in preparing our projections,
including assumptions as to the components of Gi@metrics. These assumptions, including dolfapants of the various components that
comprise a financial metric, may or may not pravéé¢ correct. We caution you that these forwardkilop statements are only predictions,
which are subject to risks and uncertainties inclgdechnological uncertainty, financial variatipghanges in the regulatory environment,
industry growth and trend predictions. Please Beedmpany’s Annual Report on Form KGer a description of these risks and uncertag

In order to provide projections with respect to +@®AAP measures, we are required to indicate a rémmg@AAP measures that are
components of the reconciliation of the non-GAARnice The provision of these ranges is in ho waymdo indicate that the company is
explicitly or implicitly providing projections orhbse GAAP components of the reconciliation. In otdeaeconcile the non-GAAP financial
metric to GAAP, the company has to use ranges®GAAP components that arithmetically add up tsortbnGAAP financial metric. Whili
the company feels reasonably comfortable abouptbjections for its noiGAAP financial metrics, it fully expects that thenges used for tt
GAAP components will vary from actual results. Wi wonsider our projections of non-GAAP financraktrics to be accurate if the specific
non-GAAP metric is met or exceeded, even if the ®Addmponents of the reconciliation are differeatrfrthose provided in an earlier
reconciliation.

Communications Gross Margin ($)is defined as communications revenue less commiimnsacost of revenue from the consolidated
condensed statements of operations.

Cost of Revenudor the communications business includes leasedoiyp right-of-way costs, access charges and dttiet party circuit
costs directly attributable to the network, as waslicosts of assets sold pursuant to sales-typede@ost of revenue also includes satellite
transponder lease costs, package delivery costblankl tape media costs attributable to the videsirness.

Communications Gross Margin (%)is defined as communications gross margin ($) éiidy communications revenue. Management
believes that communications gross margin is avaglemetric to provide to investors, as it is anmedhat management uses to measure the
margin available to the company after it pays tipiadty network services costs; in essence, a meaduhe efficiency of the company’s
network.




COMMUNICATIONS GROSS MARGIN

($ in millions) Q106 Q206
Communications Revent $804 $81¢
Communications Cost of Reven $39¢ $38t
Communications Gross Margin ( $40¢ $434
Communications Gross Margin (¢ 51% 53%

Consolidated Adjusted OIBDA is defined as operating income from the consolilatndensed statements of operations, plus depicecia
and amortization plus non-cash impairment chargigs qon-cash stock compensation expense.

Communications Adjusted OIBDA Margin is defined as Communications Adjusted OIBDA dividsdcommunications revenue.

Management believes that Consolidated Adjusted @IBBd Communications Adjusted OIBDA Margins arewaint and useful metrics to
provide to investors, as they are an important giattte company’s internal reporting and are intticsof profitability and operating
performance, especially in a capital-intensive stdusuch as telecommunications. Management aks® @ensolidated Adjusted OIBDA and
Communications Adjusted OIBDA Margins to compare tompany’s performance to that of its competit@@nsolidated Adjusted OIBDA
excludes non-cash impairment charges and non-task @ompensation expense due to the company'siadogf the expense recognition
provisions of SFAS No. 123R. Additionally, Consalidd Adjusted OIBDA excludes interest expense aodme tax expense and other
gains/losses not included in operating income. lidiolg these items eliminates the expenses assdeidtte the company’s capitalization and
tax structures. Consolidated Adjusted OIBDA exchidepreciation and amortization expense in ordetitainate the impact of capital
investments which management believes should beatead through consolidated free cash flow.

There are limitations to using non-GAAP financiaasures, including the difficulty associated witimparing companies that use similar
performance measures whose calculations may ditfer the company’s calculations. Additionally, tliisancial measure does not include
certain significant items such as depreciation@mdrtization, interest expense and non-cash imgaiticharges. Consolidated Adjusted
OIBDA and Communications Adjusted OIBDA Margin skebuot be considered a substitute for other measafréinancial performance
reported in accordance with GAAP.
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Consolidated Adjusted OIBDA

Three Months Ended June 30, 2006 Comm- Information Con-
($.in millions) unications Services Other solidated
Net Earnings/(Loss ($229) $23 $— ($207)
Income Tax (Benefit)/Expent $ — $2 $1 $ 3
Plus Other (Income)/Expen $207 % 3) % 2 $20z
Operating Income/(Los! ($ 17 $22 (G0 $ 4
Plus Nor-Cash Impairment Char $ 4 $— $— $ 4
Plus Depreciation and Amortization Expel $168 $3 $1 $167
Plus Nor-Cash Stock Compensation Expe $ 20 $1 $— $ 21
Consolidated Adjusted OIBD. $17C $26 $— $19¢
Consolidated Adjusted OIBDA

Three Months Ended March 31, 2006 Comm- Information Con-
($.in millions) unications Services Other solidated
Net Earnings/(Loss ($166€) %2 $— ($16€)
Income Tax (Benefit)/Expent ¢ 1 $1 $— $ —
Plus Other (Income)/Expen $111 $— %12 $11C
Operating Income/(Los! ($ 56) %D $ D ($ 58
Plus Nor-Cash Impairment Char $ 3 $— $ 3
Plus Depreciation and Amortization Expel $18€ $3 $1 $19C
Plus Nor-Cash Stock Compensation Expe $ 14 $1 $— $ 15
Consolidated Adjusted OIBD. $147 $3 $— $15C
Consolidated Adjusted OIBDA

Three Months Ended June 30, 2005 Comm- Information Con-
($ in millions) unications Services Other solidated
Net Earnings/(Loss ($20%) $ 8 $9 ($18¢)
Income Tax (Benefit)/Expent — $1 $2 $ 3
Plus Other (Income)/Expen $11¢ $1 $— $12C
Operating Income/(Los ($ 86) $10 $11 ($ 65)
Plus Noi-Cash Impairment Char $ 4 $— $— $ 4
Plus Depreciation and Amortization Expel $161 $2 $1 $164
Plus Noi-Cash Stock Compensation Expe $ 9 $— $— $ 9
Consolidated Adjusted OIBD. $ 88 $12 $12 $112
Communications Adjusted OIBDA Margin

($ in millions) Q106 Q206
Communications Revent $804 $81¢
Communications Adjusted OIBD $147 $17C
Communications Adjusted OIBDA Marg 18% 21%
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Projected Consolidated Adjusted OIBDA Consolidated

Three Months Ended September 30, 2006 Range

($ in millions) Low High
Net Earnings/(Loss) ($150) ($110)
Plus Other (Income)/Expen $12¢ $12C
(Income)/Loss from Discontinued Operatic $(30) $(40)
Operating Income/(Loss) $(55) $(30)
Plus Depreciation and Amortization Expel $21C $20C
Plus Nor-Cash Stock Compensation Expe $ 15 $ 20
Consolidated Adjusted OIBDA $17C $19C
Projected Consolidated Adjusted OIBDA Consolidated
Twelve Months Ended December 31, 2006 Range

($ in millions) Low High
Net Earnings/(Loss) ($715) ($63E)
Plus Other (Income)/Expen $57¢ $56&
(Income)/Loss from Discontinued Operatic ($ 55) ($ 65
Operating Income/(Loss) ($195) ($13E)
Plus Depreciation and Amortization Expel $78E $76E
Plus Nor-Cash Stock Compensation Expe $ 60 $ 80
Consolidated Adjusted OIBDA $65C $71C
Projected Consolidated Adjusted OIBDA Consolidated
Twelve Months Ended December 31, 2007 Range

(% in millions) Low High
Net Earnings/(Loss) ($645) ($53%)
Plus Other (Income)/Expen $54¢ $51E
Operating Income/(Loss) (%100 ($ 20
Plus Depreciation and Amortization Expel $86( $82(
Plus Nor-Cash Stock Compensation Expe $ 70 $ 90
Consolidated Adjusted OIBDA $83C $89C

Unlevered Cash Flowis defined as net cash provided by (used in) opeyaictivities less net capital expenditures, adireg back cash
interest paid, less interest income all as discdas¢he consolidated statements of cash flowbeiconsolidated condensed statements of
operations. Management believes that Unlevered Elshis a relevant metric to provide to invest@siit is an indicator of the operational
strength and performance of the company and, medsver time, provides management and investofsavitense of the growth pattern of
the business.

There are material limitations to using Unleveres$iCFlow to measure the company against some ofiitpetitors as it excludes certain
material items such as cash spent on merger anisét@n activity and interest expense. Level 3slnet currently pay a significant amount
of
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income taxes due to net operating losses, andftiiergenerates higher cash flow than a compataldmess that does pay income taxes.
Additionally, this financial measure is subjectriability quarter over quarter as a result oftineng of payments related to accounts
receivable and accounts payable. Unlevered Cash $hould not be used as a substitute for net chisnggsh and cash equivalents on the
consolidated statements of cash flows.

Consolidated Free Cash Flovis defined as net cash provided by (used in) opeyaictivities less capital expenditures offsetdlgase of
capital expenditure accruals as disclosed in tmsaalated statements of cash flows. Managemeievesl that Consolidated Free Cash Flow
is a relevant metric to provide to investors, as @n indicator of the company’s ability to geriereash to service its debt. Consolidated Free
Cash Flow excludes cash used for acquisitionsiocipal repayments.

There are material limitations to using Consolidafeee Cash Flow to measure the company againgt ebits competitors as Level 3 does
not currently pay a significant amount of incomeedue to net operating losses, and thereforerges higher cash flow than a comparable
business that does pay income taxes. Additiontlllg,financial measure is subject to variabilityager over quarter as a result of the timin
payments related to accounts receivable and acepagtble. This financial measure should not bd ase substitute for net change in cash
and cash equivalents on the consolidated stateroéné&sh flows.

UNLEVERED CASH FLOW AND CONSOLIDATED
FREE CASH FLOW

Consolidated

Three Months Ended June 30, 200 Unlevered Cash Free Cash
(% in millions) Flow Flow
Net Cash Provided by Operating Activities $13€ $13€
Capital Expenditures, n $(75) $ (75
Cash Interest Pa $122 N/A
Interest Incomq $(16) N/A
Total $167 $ 61

UNLEVERED CASH FLOW AND CONSOLIDATED
FREE CASH FLOW

Consolidated

Three Months Ended March 31, 2006 Unlevered Cash Free Cash
(% in millions) Flow Flow
Net Cash Used In Operating Activities ($ 63 ($ 63
Capital Expenditures, n ($ 59 ($ 59
Cash Interest Pa $11¢ N/A
Interest Incomq % 9 N/A
Total ($ 12) ($122)




E (LEVEL (3) LOGO)

LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES
Consolidated Condensed Statements of Operations

(unaudited)
Three Months Ende
June 30 March 31, June 30
(dollars in millions, except per share de 2006 2006 2005
Revenue
Communication: $ 8i1c¢ $ 804 $ 371
Information Service: 69E 44t 504
Other 16 18 19
Total Revenus 1,53( 1,267 894
Costs and Expense
Cost of Revenu 1,02¢ 817 57€
Depreciation and Amortizatic 167 19C 164
Selling, General and Administrative, including ncash compensation of $21, $15,
and $9, respectivel 32€ 31z 21¢
Restructuring Charges, including non-cash impaitrcbearges of $4, $3 and $4,
respectively 7 5 4
Total Costs and Expens 1,52¢ 1,32¢ 95¢
Operating Income (Los! 4 (58) (65)
Other Income (Loss), ne
Interest Incom 16 9 10
Interest Expens (270 (150) (239
Other Income (Expens (48) 31 9
Other Income (Loss (202) (110 (120
Loss from Continuing Operations Before Income Te (19¢) (16¢) (185)
Income Tax Expens (3) — 3
Loss from Continuing Operatiol (207) (16€) (18¢)
Income from Discontinued Operatio — — —
Net Loss $ (200 $ (169 $ (189
Basic Loss per Shar
Loss from Continuing Operatiol $ (0.29 $ (0.20 $ (0.29)
Income from Discontinued Operatio — — —
Net Loss $ (0.29 $ (0.20 $ (0.29)
Weighted Average Shares Outstanding (in thousa
Basic 881,15! 821,91¢ 695,53:

© 2006 by Level 3 Communications, Inc. All rightserved.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES

Consolidated Condensed Balance Sheets

(unaudited)
June 30 March 31, December 31
(dollars in millions) 2006 2006 2005
Assets
Current Assets
Cash and cash equivalel $1,65¢ $ 58C $ 452
Marketable securitie 507 412 17¢
Restricted securitie 35 35 34
Accounts receivable, less allowances of $26, $26$23 86¢ 717 827
Other 184 157 18E
Total Current Asset 3,252 1,901 1,67C
Property, Plant and Equipment, | 5,531 5,58¢ 5,63¢
Marketable Securitie — — 234
Restricted Securitie a0 87 75
Intangibles, net and Goodw 72¢ 567 53¢
Other Assets, ne¢ 144 141 127
$9,751 $8,28¢ $8,277
Liabilities and Stockholde’ Deficit
Current Liabilities:
Accounts payabl $ 834 $ 622 $ 787
Current portion of lon-term debt 462 1 —
Accrued payroll and employee bene 82 67 96
Accrued interes 152 12C 10z
Deferred revenu 22C 21¢ 26€
Other 16€& 14E 172
Total Current Liabilities 1,91¢ 1,17z 1,42:
Long-Term Debt, less current portit 6,55¢ 6,357 6,02
Deferred Revenu 74¢€ 74¢ T4¢€
Other Liabilities 561 551 55¢
Stockholder Deficit (33 (54¢€) (47€)
$9,751 $8,28¢ $8,271

© 2006 by Level 3 Communications, Inc. All righeserved.
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LEVEL 3 COMMUNICATIONS, INC. AND SUBSIDIARIES

Consolidated Statements of Cash Flows

(unaudited)
Three Months Ende
June 30 March 31, June 30
(dollars in millions) 2006 2006 2005
Cash Flows from Operating Activitie
Net loss $ (207) $(16€) $ (18¢)
Income from discontinued operatic — — $ —
Loss from continuing operatiol (207) (16¢) (18¢)
Adjustments to reconcile loss from continuing ofieres to net cash provided by (us
in) operating activities
Depreciation and amortizatic 167 19C 164
Non-cash impairment expens 4 3 4
Loss (Gain) on sale of property, plant and equidreamd other asse (©)] 1) (2
Loss (Gain) on extinguishment of debt, 55 (27) —
Non-cash compensation expense attributable to stockda 21 15 9
Deferred revenu (7) 47 5
Amortization of debt issuance co: 3 4 4
Accreted interest on discount d« 11 9 6
Accrued interest on loi-term debt 34 18 20
Changes in working capital items net of amountsiaed:
Receivable! (155 14C (113
Other current asse (14 25 (13
Payables 204 (169) 104
Other current liabilitie: 13 (50 (@D}
Other 4 (5) (12
Net Cash Provided by (Used in) Operating Activi 13€ (63) (13
Cash Flows from Investing Activitie
Capital expenditures, n (75) (59 (83
Purchase of marketable securi (98) — (64€)
Proceeds from sale and maturity of marketable #ezs. 5 — 10C
Proceeds from sale of property, plant and equipt — 2 3
Decrease (increase) in restricted cash and sexynite — (12 2
Investment: — — (20
Acquisitions (12 (70 —
Net Cash Used in Investing Activitii (180) (139 (636)
Cash Flows from Financing Activitie
Long-term debt borrowings, net of issuance c 62¢ 37¢ 877
Refinancing costs and payments on -term debt, including current portic (53 (52) (10%)
Equity offering 543 — —
Net Cash Provided by Financing Activiti 1,11¢ 32¢ 772
Net Cash Provided by Discontinued Operati — — —
Effect of Exchange Rates on Cz 4 2 (11
Net Change in Cash and Cash Equival 1,07¢ 12¢ 112
Cash and Cash Equivalents at Beginning of Pe 58C 452 33€
Cash and Cash Equivalents at End of Pe $1,65¢ $ 58C $ 44¢
Supplemental Disclosure of Cash Flow Informati
Cash interest pai $ 12z $11¢ $ 10¢
Use of restricted securities to repay I-term debi $ — $ — $ 13



Total Cash, Current Marketable Securities and Nmeow Marketable Securitie $2,16¢ $ 992 $1,28¢

© 2006 by Level 3 Communications, Inc. All righeserved.



