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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934

Softwar e Spectrum, Inc.

(Name of Issuer)
Common Stock, par value $0.01 per share

(Title of Class of Securities)

833960107

(CUSIP Number of Class of Securities)

Neil J. Eckstein John D'Alimonte, Esq.
Vice President Willkie Farr & Gallagher
Level 3 Communications, Inc. 787 Seventh Avenue
1025 Eldorado Boulevard New York, NY 10019
Broomfield, CO 80021 (212) 728-8000

(720) 888-1000

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

May 1, 2002

(Date of Event which Requires
Filing of this Schedule)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition wigdhe subject of this Schedule 13D, and is
filing this schedule because of ss. 240-1(e), 240.13-1(f) or 240.13-1(g), check the following: [



NOTE: Schedules filed in paper format shall incladgigned original and five copies of the schedualduding all exhibits. See Rule 240.:-
7 for other parties to whom copies are to be sent.

* The remainder of this cover page shall be fikked for a reporting person's initial filing on tHm with respect to the subject class of
securities, and for any subsequent amendment oamgainformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of thigar page shall not be deemed to be "filed" forgigpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subjaxthe liabilities of that section of the Act butadiibe subject to all other provisions of the
Act (however, see the Note:



SCHEDULE 13D

1 NAME OF REPORT PERSON
S.S. OR I.LR.S. IDENTIFICATION NO. OF AB

Eldorado Acquisition Three, Inc.

2 CHECK THE APPROPRIATE BOX IF A MEMBER O

3 SEC USE ONLY

4 SOURCE OF FUNDS (see instructions)

wcC

5  CHECK BOX IF DISCLOSURE OF LEGAL PROCEE
TO ITEMS 2(d) or 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7  SOLE VOTING POWER

0
NUMBER OF 8 SHARED VOTING POWER
SHARES
BENEFICIALLY 962,656
OWNED BY
EACH 9 SOLE DISPOSITIVE PO
REPORTING
PERSON WITH 0

10 SHARED DISPOSITIVE

0

11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY

962,656 (See Item 5)

12 CHECK BOX IF THE AGGREGATE AMOUNT IN RO
CERTAIN SHARES*

13 PERCENT OF CLASS REPRESENTED BY AMOUNT

30.4%

14  TYPE OF REPORTING PERSON*

CO

OVE PERSON

F A GROUP
(b) [X]

@11

DING IS REQUIRED PURSUANT
(1

WER

POWER

EACH PERSON

W (11) EXCLUDES
[

IN ROW (11)




SCHEDULE 13D

1 NAME OF REPORT PERSON
S.S. OR I.LR.S. IDENTIFICATION NO. OF AB

Eldorado Marketing, Inc.

2 CHECK THE APPROPRIATE BOX IF A MEMBER O

3 SEC USE ONLY

4 SOURCE OF FUNDS (see instructions)

wcC

5  CHECK BOX IF DISCLOSURE OF LEGAL PROCEE
TO ITEMS 2(d) or 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7  SOLE VOTING POWER

0
NUMBER OF 8 SHARED VOTING POWER
SHARES
BENEFICIALLY 962,656
OWNED BY
EACH 9 SOLE DISPOSITIVE PO
REPORTING
PERSON WITH 0

10 SHARED DISPOSITIVE

0

11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY

962,656 (See Item 5)

12 CHECK BOX IF THE AGGREGATE AMOUNT IN RO
CERTAIN SHARES*

13 PERCENT OF CLASS REPRESENTED BY AMOUNT

30.4%

14  TYPE OF REPORTING PERSON*

CO

OVE PERSON

F A GROUP
(b) [X]

@11

DING IS REQUIRED PURSUANT
(1

WER

POWER

EACH PERSON

W (11) EXCLUDES
[

IN ROW (11)




SCHEDULE 13D

1 NAME OF REPORT PERSON
S.S. OR I.LR.S. IDENTIFICATION NO. OF AB

Level 3 Communications, Inc.

2 CHECK THE APPROPRIATE BOX IF A MEMBER O

3 SEC USE ONLY

4 SOURCE OF FUNDS (see instructions)

wcC

5  CHECK BOX IF DISCLOSURE OF LEGAL PROCEE
TO ITEMS 2(d) or 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7  SOLE VOTING POWER

0
NUMBER OF 8 SHARED VOTING POWER
SHARES
BENEFICIALLY 962,656
OWNED BY
EACH 9 SOLE DISPOSITIVE PO
REPORTING
PERSON WITH 0

10 SHARED DISPOSITIVE

0

11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY

962,656 (See Item 5)

12 CHECK BOX IF THE AGGREGATE AMOUNT IN RO
CERTAIN SHARES*

13 PERCENT OF CLASS REPRESENTED BY AMOUNT

30.4%

14  TYPE OF REPORTING PERSON*

CO

OVE PERSON

F A GROUP
(b) [X]

@11

DING IS REQUIRED PURSUANT
(1

WER

POWER

EACH PERSON

W (11) EXCLUDES

IN ROW (11)




Item 1. Security and I ssuer.

This statement on Schedule 13D relates to the Cantack, par value $0.01 per share (the "CommookStoof Software Spectrum, Inc., a
Texas corporation (the "Company"). The addrest@principal executive offices of the Company id@Merritt Drive, Garland, TX 75041.

Item 2. Identity and Background.

(&) This report is filed by Level 3 Communicatioirs;, a Delaware corporation ("Parent"), Eldoradark&ting, Inc., a Delaware corporation
("Eldorado Marketing"), and Eldorado Acquisitionr€h, Inc., a Delaware corporation ("Merger Sub",dodether with Parent and Eldorado
Marketing, the "Reporting Persons"). Merger Sué d@rect, wholly-owned subsidiary of Eldorado Maikg, and Eldorado Marketing is a
direct, wholly-owned subsidiary of Parent. The naand principal occupation of each director and atiee officer of Parent, Eldorado
Marketing and Merger Sub are set forth on Scheldndézeto.

(b) The address of the principal business and jpahoffice of each of the Reporting Persons, deditusiness address of each director and
executive officer listed on Schedule | hereto i23 &ldorado Blvd., Broomfield, CO 80021.

(c) The principal business of Parent is engagintpéncommunications, information services and auaing businesses through ownership of
operating subsidiaries and substantial equity ostin public companies. The principal busineskldbrado Marketing is engaging, through
a wholly owned subsidiary, in the software resglliiusiness. Merger Sub was formed solely to effecMerger (as defined below) and has
not engaged in any operations.

(d) During the last five years, none of the RepmgriPersons nor, to the knowledge of the Reportergdhs, any of their directors or executive
officers listed on Schedule | hereto have beenicten in a criminal proceeding (excluding traffiokations or similar misdemeanors).

(e) During the last five years, none of the RepgrtPersons nor, to the knowledge of the Reportargdhs, any directors or executive offic
listed on Schedule | hereto have been a partyctailgproceeding of a judicial or administrativedyoof competent jurisdiction and as a result
of such proceeding was or is subject to a judgnuadree or final order enjoining future violatiasfs or prohibiting or mandating activities
subject to, federal or state securities laws dafifig any violation with respect to such laws.

(f) Each of the directors and executive officessdd in Schedule | hereto is a citizen of the Whiates of America.
Item 3. Source and Amount of Fundsor Other Consideration.

The Reporting Persons may be deemed to have addwéreficial ownership of 962,656 shares of Com®@tmtk (such shares, the "Subject
Shares") as a result of the execution and deligéeyVVoting Agreement dated as of May 1, 2002 (theting Agreement”) by and among
Parent, Merger Sub, the Company, Judy C. Odonthted executive officer and a director of the Comp&'JO") and Private Capital
Management, L.P., a Delaware limited partnershC," and together with JO, the "Shareholderstopy of which is attached as Exhibi
to this Schedule 13D and which is incorporated indvg reference. As described in
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Item 6 below, subject to thetermsand conditions contained in the Merger

Agreement (as defined below), Merger Sub and thag2my will effect the Merger (as defined below) aindconnection therewith, each
share of Common Stock will be converted into tightio receive $37.00 in cash. The aggregate ceratidn payable by Merger Sub in
connection with the Merger is approximately $12P,000, net of option proceeds and the Companytercucash position. All of such
consideration will be provided from working capitdlParent and its subsidiaries.

Item 4. Pur pose of Transaction.

As described in Item 6 below or as set forth inNMerger Agreement (a copy of which is filed as Exth2 hereto), the Reporting Persons h
entered into the Voting Agreement for the purpdsefiecting the Merger. Except as described in I&below or as set forth in the Merger
Agreement, none of the Reporting Persons nor,a@d&tiowledge of the Reporting Persons, any perstedlin Schedule | hereto, has any
plans or proposals which relate to or would resulfa) the acquisition by any person of additioseturities of the Company, or the
disposition of securities of the Company; (b) atraxdinary corporate transaction, such as a mergerganization or liquidation, involving
the Company or any of its subsidiaries; (c) a saliansfer of a material amount of assets of tam@any or any of its subsidiaries; (d) any
change in the present Board of Directors or managewf the Company, including any plans or proposakhange the number or term of
directors or to fill any existing vacancies on bward; (e) any material change in the presentaligation or dividend policy of the Company;
(f) any other material change in the Company'srimss or corporate structure; (g) changes in thepaagis charter, By-Laws or instruments
corresponding thereto or other actions which mgyeide the acquisition of control of the Company by person; (h) causing a class of
securities of the Company to be delisted from &nat securities exchange or to cease to be aattthtd be quoted in an inter-dealer
guotation system of a registered national secarégsociation; (i) a class of equity securitiethefCompany becoming eligible for termina
of registration pursuant to Section 12(g)(4) of Ehehange Act; or (j) any action similar to anytlkdse enumerated above.

Item 5. Interest in Securities of the | ssuer.

(a) As of May 1, 2002, as a result of the execuéind delivery of the Voting Agreement, the Repgrtiersons may be deemed to benefic
own the Subject Shares, which represent approxiynage4% of the outstanding shares of Common Stbaked on 3,170,912 shares of
Common Stock outstanding as of such date, as remexs by the Company to the Reporting Persons.

(b) Each of the Reporting Persons has shared vptimger with respect to the Subject Shares. The RiegdPersons do not have power to
direct the disposition of the Subject Shares. éfMerger is consummated, Parent and Eldorado Magkeiill acquire sole voting and
dispositive power with respect to all outstandihgres of the surviving corporation.

(c) Except as set forth above, no transactionsérommon Stock were effected during the last siatys by the Reporting Persons or, to the
knowledge of the Reporting Persons, by any of #raqns set forth on Schedule | hereto.

(d) Not applicable.
(e) Not applicable.
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Item 6. Contracts, Arrangements, Under standings or
Relationships With Respect to Securities of the I ssuer.

On May 1, 2002, Parent, Merger Sub and the Compatered into an Agreement and Plan of Merger (therger Agreement”), pursuant to
which, subject to the terms and conditions thengierger Sub will merge with and into the Comparhe(tMerger") and the Company will be
the surviving corporation and thereby will becondiract wholly owned subsidiary of Eldorado Marketi In connection with the Merger,
holders of Common Stock will receive $37.00 persha cash for each share held. The Second Regiatietes of Incorporation of the
Company as in effect immediately before the effectime of the Merger will be the Articles of Inparation of the surviving corporation
until thereafter amended. The by-laws of Merger &siin effect immediately prior to the effectivené will become the by-laws of the
surviving corporation until thereafter amended. Bbard of directors of Merger Sub immediately ptmthe effective time of the Merger w
be the directors of the surviving corporation. Upamsummation of the Merger, all of the equity siims of the Company will be owned
directly by Eldorado Marketing and indirectly byrBat, and the Company will no longer be a reportiompany under Section 12 of the
Exchange Act, nor will any of its equity securitiegde in any public market. Following the Merdgearent plans to merge Corpsoft, Inc., a
wholly owned subsidiary of Parent, with the surmiyicorporation. The foregoing summary of the Meygreement is qualified in its entire
by reference to the Merger Agreement, a copy ottis filed as Exhibit 2 hereto and incorporatereheby reference.

In connection with the Merger Agreement, Parentrgde Sub, and the Shareholders entered into thiaydigreement. Under the terms of
the Voting Agreement, the Shareholders have agreedte their shares of Common Stock (a) in faviaaproval of the Merger and the
Merger Agreement (as amended from time to timg)adainst (i) any Takeover Proposal (as definatiénMerger Agreement), (ii) any
proposal for action or agreement that would rasudt breach of any covenant, representation oraméyror any other obligation or agreement
of the Company under the Merger Agreement or whialkasonably likely to result in any of the coradis to the Parent's and Merger Sub's
obligations under the Merger Agreement not beirfijlad, (iii) any change in the directors of th@@pany, (iv) any change in the present
capitalization of the Company, (v) any amendmerthéoCompany's Second Restated Articles of Incatpmr or the Second Amended and
Restated By-Laws, (vi) any other material changgéCompany's corporate structure or busineqwjipany other action which could
reasonably be expected to impede, interfere wélgyd postpone or materially adversely affect thagactions contemplated by the Merger
Agreement or the likelihood of such transactionsdpeonsummated and (c) in favor of any other matézessary for consummation of the
transactions contemplated by the Merger Agreemaéittwis considered at any such meeting of sharehslor in such consent, and in
connection therewith to execute any documents waiieecessary or appropriate in order to effeettha foregoing. Each of the
Shareholders also granted a proxy in favor of Raaed Merger Sub for the purpose of voting suchr&@hader's shares of Common Stock in
connection with the matters described in the precesentence. Based on the 3,170,912 shares of GarBtock outstanding on May 1, 20
as represented by the Company in the Merger Agreente Subject Shares in the aggregate reprepprxdamately 30.4% of the
outstanding shares of Common Stock. As a resulie¥/ oting Agreement, the Reporting Persons magdsened to beneficially own the
Subject Shares.
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Except as referred to herein, to the knowledgé®Reporting Persons, there are no contracts,ganaents, understandings or relationships
among the persons named in Item 2 or between serslops and any other person with respect to anyiges of the Company.

Item 7. Material to be Filed as Exhibits.

1. Voting Agreement, dated May 1, 2002, by and agridarent, Merger Sub and the Shareholders.

2. Agreement and Plan of Merger Agreement, dateaf &y 1, 2002, by and among the Company, PamhiMerger Sub.
3. Joint Filing Agreement, dated as of May 8, 2(f)2and between the Reporting Persons.
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SIGNATURES

After reasonable inquiry and to the best of ounidedlge and belief, the undersigned certify thatitiiermation set forth in this statement is
true, complete and correct.

Dated: May 9, 2002 LEVEL 3 COVMUNI CATI ONS, | NC.

By: /s/ Neil J. Eckstein

Nare: Nei |l J. Eckstein
Title: Vice President

ELDORADO MARKETI NG, | NC.

By: /s/ Neil J. Eckstein

Nare: Nei |l J. Eckstein
Title: Vice President

ELDORADO ACQUI SI TI ON THREE, | NC.

By: /s/ Neil J. Eckstein

Nare: Nei |l J. Eckstein
Title: Vice President



SCHEDULE |

EXECUTIVE OFFICERSAND DIRECTORS OF PARENT

Name Present Prin
Walter Scott, Jr. Chairman of the Board of
James Q. Crowe Chief Executive Officer o
Kevin J. O'Hara President, Chief Operatin

(and Director)

R. Douglas Bradbury Executive Vice President

Charles C. Miller, 1ll  Executive Vice President

Sureel A. Choksi Group Vice President and
Parent

Thomas C. Stortz Group Vice President, Gen
Parent

John F. Waters, Jr. Group Vice President and
Parent

Colin V. K. Williams  Private Investor (Directo

Mogens C. Bay Chief Executive Officer o
(Director)

William L. Grewcock Private Investor (Directo

Richard R. Jaros Private Investor (Directo

Robert E. Julian Private Investor (Directo

David C. McCourt Chief Executive Officer o

Kenneth E. Stinson Chief Executive Officer o
(Director)

Michael B. Yanney President and Chief Execu

Companies, L.L.C. (Direct

cipal Occupation

Directors of Parent

f Parent (and Director)

g Officer of Parent

of Parent (and Director)

of Parent (and Director)

Chief Financial Officer of

eral Counsel and Secretary of

Chief Technology Officer of

)

f Valmont Industries, Inc.

f RCN (Director)

f Peter Kiewit Sons', Inc.

tive Officer of America First
or)




EXECUTIVE OFFICERSAND DIRECTORS OF ELDORADO MARKETING

Name Present Prin

R. Douglas Bradbury

Sureel A. Choksi Group Vice President and

Eldorado Marketing

Thomas C. Stortz Group Vice President and
Marketing

Vice President, Assistant
Marketing (and Director)

Robert M. Yates

Vice President and Assist
Marketing (and Director)

Neil J. Eckstein

President of Eldorado Mar

cipal Occupation

keting

Chief Financial Officer of

Secretary of Eldorado

Secretary of Eldorado

ant Secretary of Eldorado

EXECUTIVE OFFICERSAND DIRECTORS OF MERGER SUB

Name Present Prin

R. Douglas Bradbury President of Merger Sub

Sureel A. Choksi Group Vice President and
Merger Sub

Thomas C. Stortz Group Vice President and

Vice President, Assistant
(and Director)

Robert M. Yates

Vice President and Assist
(and Director)

Neil J. Eckstein

S-2

cipal Occupation

Chief Financial Officer of

Secretary of Merger Sub

Secretary of Merger Sub

ant Secretary of Merger Sub




EXHIBIT 1
VOTING AGREEMENT

VOTING AGREEMENT, dated as of May 1, 2002 (the "Agment"), by and among Level 3 Communications, m@elaware corporation
("Parent"), Eldorado Acquisition Three, Inc., a ®ghre corporation and an indirect wholly owned gliasy of Parent ("Purchaser"),
Software Spectrum, Inc., a Texas corporation (@enipany"), Private Capital Management, L.P., a Data limited partnership ("PCM")
and Judy C. Odom, an individual ("JO" and, togethki¢h PCM, the "Shareholders").

WITNESSETH:

WHEREAS, contemporaneously with the execution aglivery of this Agreement, Parent, Purchaser ardtbmpany are entering into an
Agreement and Plan of Merger, dated as of the luzteof (the "Merger Agreement"), which provides fguon the terms and subject to the
conditions set forth therein, the merger of Purehasth and into the Company (the "Merger");

WHEREAS, as of the date hereof, each Shareholdes gbeneficially and of record) or has dispositivel voting control with respect to the
number of shares of the Company's common stockyglae $.01 per share (the "Company Common Stoskt)forth opposite such
Shareholder's name on Schedule | hereto (all suates so owned or from time to time controlled which may hereafter be acquired or
from time to time controlled by such Shareholdéompto the termination of this Agreement, whethpon the exercise of options or by means
of purchase, dividend, distribution or otherwiseing referred to herein as such Shareholder's &Shar

WHEREAS, as a condition to their willingness toegritito the Merger Agreement, Parent and Purchase required that the Shareholders
enter into this Agreement; and

WHEREAS, in order to induce Parent and Purchasenter into the Merger Agreement, the Shareholdexsvilling to enter into this
Agreement.

NOW, THEREFORE, in consideration of the foregoimgrpises and for other good and valuable consideratte receipt and sufficiency
which are hereby acknowledged, the parties heirgtnding to be legally bound, agree as follows:

ARTICLEI.

TRANSFER AND VOTING OF SHARES; AND
OTHER COVENANTS OF THE SHAREHOLDERS

Section 1.1. Voting of Shares. From the date hewatf the occurrence of a Termination Event (afingel in Section 4.2) (the "Term"), at a
meeting of the shareholders of the Company, howealéd, and in any action by consent of the shades of the Compan'



each Shareholder shall vote (or cause to be viate8hares (a) in favor of approval of the Merged ¢he Merger Agreement (as amended
from time to time),

(b) against (i) any Takeover Proposal (as definetthé Merger Agreement), (ii) any proposal for actor agreement that would result in a
breach of any covenant, representation or warranany other obligation or agreement of the Comparder the Merger Agreement or wr
is reasonably likely to result in any of the coiatis to the Parent's and Purchaser's obligatiodsrithe Merger Agreement not being
fulfilled, (iii) any change in the directors of tl@mpany, (iv) any change in the present capitidinaof the Company, (v) any amendment to
the Company's Second Restated Articles of Incotjmorar the Second Amended and Restated By-Lavijsafly other material change in the
Company's corporate structure or business, orgwiy) other action which could reasonably be expkittémpede, interfere with, delay,
postpone or materially adversely affect the tratisas contemplated by the Merger Agreement orittedihood of such transactions being
consummated and (c) in favor of any other matteesgary for consummation of the transactions copigged by the Merger Agreement
which is considered at any such meeting of shadehslor in such consent, and in connection thehetwiexecute any documents which are
necessary or appropriate in order to effectuatédtezjoing, including the ability of Purchaser srimominees to vote such Shares directly.

Section 1.2. No Inconsistent Arrangements. Excemioatemplated by this Agreement and the Mergeedmient, and, with respect to PCM,
except to the extent PCM's dispositive and votioger over its Shares is revoked after the datedfidrethe ultimate beneficial owner of
such Shares, each Shareholder shall not duringetra (a) transfer (which term shall include, withbmitation, any sale, assignment, gift,
pledge, hypothecation or other disposition), orsean to any transfer of, any or all of such Shadgrs Shares or any interest therein, or
create or permit to exist any Encumbrance (as ddfbelow) on such Shares, (b) enter into any contoption or other agreement or
understanding with respect to any transfer of amgllof such shares or any interest therein, fepgany proxy, power-of-attorney or other
authorization in or with respect to such Sharesdéposit such Shares into a voting trust or eintera voting agreement or arrangement with
respect to such Shares, or (e) take any othemsatttad would in any way restrict, limit or interéewith the performance of its obligations
hereunder or the transactions contemplated heneby the Merger Agreement. Notwithstanding the dgmiag, in the case of an individual
Shareholder, such Shareholder may transfer anly of its Shares to a charitable trust or foundatiprovided, however, that in any such ci
prior to and as a condition to the effectivenessuwh transfer, each Person to which any of sueheShor any interest in any of such Shar
or may be transferred shall have executed andatelivto Parent and Purchaser a counterpart téginesement pursuant to which such Petr
shall be bound by all of the terms and provisiohthis Agreement.

Section 1.3. Proxy. Each Shareholder hereby revakgsand all prior proxies or powers of attorneyaspect of any of such Shareholder's
Shares and constitutes and appoints PurchaseramadtPor any nominee of Purchaser and Parent fullthower of substitution and
resubstitution, at any time during the Term, a¢rite and lawful attorney and proxy (its "Proxyfr and in its name, place and stead, to
demand that the Secretary of the Company call eiapmeeting of the shareholders of the CompanyHermpurpose of considering any matter
referred to in Section 1.1 and to vote each of Sithres as its Proxy, as provided in Section 1 dyvery annual, special, adjourned or
postponed meeting of the shareholders of the Compaciuding the right to sign its name (as shafléé to any consent, certificate or other
document
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relating to the Company that Texas law may perath Shareholder represents and warrants thath@3 not granted power of attorney to
any other Person with respect to the Shares arahfbproxies heretofore given in respect of ther&hare not irrevocable, and that any such
proxies have been revoked.

THE FOREGOING PROXY AND POWER OF ATTORNEY ARE IRREXCABLE AND COUPLED WITH AN INTEREST
THROUGHOUT THE TERM, PROVIDED THAT PCM MAY REVOKE3CH PROXY AND POWER SOLELY TO THE EXTENT THA
ONE OR MORE ULTIMATE BENEFICIAL HOLDERS OF PCM'S SY¥RES REVOKES PCM'S AUTHORITY WITH RESPECT TO
SUCH SHARES.

Section 1.4. Disclosure. Each Shareholder herethosames Parent, Purchaser and the Company togbudtid disclose in any Form 8-K,
Schedule 13D and the Proxy Statement (includindaduments and schedules filed with the Commissitsidentity and ownership of the
Company Common Stock and the nature of its commmitsp@rrangements and understandings under thiseAggnt. Parent and Purchaser
shall permit each Shareholder to disclose the tefrtisis Agreement in such Shareholder's SchedBilewith respect to the Shares.

Section 1.5. Waiver of Appraisal Rights. Each Shalder hereby waives with respect to its Sharesrigiygs of appraisal or rights to dissent
from the Merger.

Section 1.6. Spousal Consent. If a Shareholdernisay be subject to the community property lawarpf state or other jurisdiction, such
Shareholder shall use its reasonable best effotause his/her spouse to execute an acknowledgmédntonsent consenting to and agreeing
to the transactions contemplated by this Agreentunth consent shall survive until the occurrenca ©érmination Event.

Section 1.7. Stop Transfer. Prior to a Terminawent, each Shareholder shall not request thattmepany register, and the Company shall
not register, the transfer (book-entry or otherjvisfeany certificate or uncertificated interestnegenting any of such Shareholder's Shares,
unless such transfer is made in compliance withAlgireement.

Section 1.8. No Solicitation.

(a) During the Term, each Shareholder shall nat,iashall cause its subsidiaries, officers, divegt employees, counsel, investment bankers,
financial advisers, accountants, other represeetmtind agents (collectively, the "Representat)vest'to, (i) solicit, initiate, or encourage,
directly or indirectly (including by way of furnigig information), or take any other action to faate, any inquiries or the making of any
proposal which constitutes, or may reasonably Ipeebed to lead to, any Takeover Proposal, (ii)igggte in any discussions or negotiations
regarding any Takeover Proposal or (iii) enter iy agreement with respect to any Takeover Prépdpan execution of this Agreement,
each Shareholder shall, and it shall cause itsd®eptatives to, immediately cease any existingities, discussions or negotiations with any
parties conducted heretofore with respect to anpeforegoing.
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(b) Each Shareholder shall promptly advise Parmilyoand in writing of any request for informatigoroposal, discussion, negotiation or
inquiry received by such Shareholder after the dathis Agreement, and each Shareholder shall ptignfbut in any event within one
Business Day) communicate to Parent the matenalstand conditions of any such proposal, discussiegotiation or inquiry which it may
receive (and will promptly provide to Parent copaésny written materials received by it in conmectwith such proposal, discussion,
negotiation or inquiry) and the identity of the §@m making such proposal or inquiry or engaginguich discussion or negotiation.
Notwithstanding any provision of th

Section 1.8 to the contrary, if any Shareholdesroyr of its Representatives is a member of the BohRirectors of the Company (the "Board
of Directors"), such member of the Board of Direstmay take actions in such capacity.

ARTICLE II.
REPRESENTATIONS AND WARRANTIES OF THE SHAREHOLDERS
Each Shareholder hereby represents and warraR&rémt and Purchaser as follows:

Section 2.1. Due Authorization, etc. Such Sharedrdiéhs all requisite power and authority to exeadédéiver and perform this Agreement, to
appoint Purchaser and Parent as its Proxy andisuocaomate the transactions contemplated herebyedéaution, delivery and performance
of this Agreement, the appointment of PurchaserRar@nt as such Shareholder's Proxy and the constiomof the transactions
contemplated hereby have been duly authorizedllmeakssary action on the part of such Shareholdés. Agreement has been duly
executed and delivered by or on behalf of such&twder and constitutes a legal, valid and bindibligation of such Shareholder,
enforceable against such Shareholder in accordaiticéts terms, except as enforcement may be liahitg bankruptcy, insolvency, fraudul
transfer, reorganization, moratorium or other samibws of general applicability relating to oreaffing the rights of creditors and to general
principles of equity and except that the availtypitif equitable remedies, including specific pemiance, is subject to the discretion of the
court before which any proceeding for such remedy ve brought. There is no beneficiary or holdea @bting trust certificate or other
interest of any trust of which such Shareholdenistee whose consent is required for the execatimhdelivery of this Agreement or the
consummation by such Shareholder of the transactiontemplated hereby.

Section 2.2. No Conflicts; Required Filings and Samts.

(a) The execution and delivery of this Agreemensbgh Shareholder does not, and the performanitésoAgreement by such Shareholder
will not, (i) contravene, conflict with or violatny law applicable to such Shareholder or by wkieth Shareholder or any of such
Shareholder's properties is bound or affectedijorg@ult in any breach of or constitute a deféoiftan event that with notice or lapse of time
or both would become a default) under, or givetters any rights of termination, acceleration oragdlation of, or result in the creation of a
lien or encumbrance on any assets of such Shaehaldluding, without limitation, such Shareholde8hares, pursuant to, any
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note, bond, mortgage, indenture, contract, agregrease, license, permit, franchise or other imagnt or obligation to which such
Shareholder is a party or by which such Sharehadany of such Shareholder's assets is boundexntad, except for any such breaches,
defaults or other occurrences that would not pregedelay the performance by such Shareholdeud Shareholder's obligations under this
Agreement.

(b) The execution and delivery of this Agreemenshgh Shareholder does not, and the performanitesofgreement by such Shareholder
will not, require any consent, approval, authoi@abr permit of, or filing with or notification tany governmental or regulatory authority,
domestic or foreign, except where the failure ttagbsuch consents, approvals, authorizations wnipg or to make such filings or
notifications, would not prevent or delay the perfance by such Shareholder of such Shareholdditmtibns under this Agreement.

Section 2.3. Title to Shares. JO is the sole reaodibeneficial owner of her Shares, free and déany pledge, lien, security interest,
mortgage, charge, claim, equity, option, proxyjngtestriction, voting trust or agreement, undarding, arrangement, right of first refusal,
limitation on disposition, adverse claim of owneépsbr use or encumbrance of any kind ("Encumbrdficether than restrictions imposed by
the securities laws or pursuant to this Agreemadtthe Merger Agreement, or has voting and dispas@ontrol with respect to its Shares.
PCM has voting and dispositive control with resgedts Shares, which control may be revoked attang by the ultimate beneficial owner
of such Shares.

Section 2.4. No Finder's Fees. No broker, investrhanker, financial advisor or other person istitito any broker's, finder's, financial
advisor's or other similar fee or commission frédva Company, Parent, or any of their respective iligis, in connection with the
transactions contemplated hereby based upon am@rde made by or on behalf of such Shareholdeih Shareholder, on behalf of itself
and its affiliates, hereby acknowledges that itas entitled to receive any broker's, finder'safinial advisor's or other similar fee or
commission from the Company, Parent, or any of tlesipective Subsidiaries in connection with tl@s$actions contemplated hereby or by
the Merger Agreement.

Section 2.5. Reliance by Parent and PurchasereBblaler understands and acknowledges that PardriRunchaser are entering into the
Merger Agreement in reliance upon Shareholder'sugian and delivery of this Agreement.

ARTICLEIII.

REPRESENTATIONS AND WARRANTIES OF
PARENT AND PURCHASER

Parent and Purchaser hereby, jointly and severalfyesent and warrant to the Shareholders asgllo

Section 3.1. Due Organization, Authorization, &archaser and Parent are duly organized, validstiag and in good standing under the
laws of their jurisdiction of incorporation. Purcga and Parent have all requisite corporate poneiaathority to execute
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and deliver this Agreement and to consummate #reséctions contemplated hereby. The execution elivedy of this Agreement and the
consummation of the transactions contemplated fidygleach of Purchaser and Parent have been dillgrazed by all necessary corporate
action on the part of Purchaser and Parent, raspBctThis Agreement has been duly executed atideted by each of Purchaser and Pa
and constitutes a legal, valid and binding obliyaf each of Purchaser and Parent, enforceablesadrurchaser and Parent in accordance
with its terms, except as enforcement may be lidnlitg bankruptcy, insolvency, fraudulent transfegrganization, moratorium or other
similar laws of general applicability relating toaffecting the rights of creditors and to gengrahciples of equity and except that the
availability of equitable remedies, including sgiecperformance, is subject to the discretion & dourt before which any proceeding for s
remedy may be brought.

Section 3.2. No Conflicts; Required Filings and Semts.

(a) The execution and delivery of this Agreementhbgh of Parent and Purchaser does not, and tfeermpance of this Agreement by Parent
and Purchaser will not, (i) contravene, conflictwar violate any law applicable to Parent or Pasghr or by which Parent or Purchaser or
of their respective properties is bound or affecedli) result in any breach of or constitute dadgt (or an event that with notice or lapse of
time or both would become a default) under, or givethers any rights of termination, acceleratioicancellation of, or result in the creation
of a lien or encumbrance on any assets of PardPtimhaser, pursuant to, any note, bond, mortgadenture, contract, agreement, lease,
license, permit, franchise or other instrumenthdigation to which Parent or Purchaser is a partyyowhich Parent or Purchaser or any of
their respective assets is bound or affected, éxoepny such breaches, defaults or other occae®ithat would not prevent or delay the
performance by Parent or Purchaser of their res@ecbligations under this Agreement.

(b) The execution and delivery of this Agreemenflayent and Purchaser does not, and the perfornoduisis Agreement by Parent and
Purchaser will not, require any consent, appraathorization or permit of, or filing with or naoitftion to, any governmental or regulatory
authority, domestic or foreign, except for thosat thill be made within the required time periodadrere the failure to obtain such consents,
approvals, authorizations or permits, or to malehdilings or notifications, would not prevent celdy the performance by Parent or
Purchaser of their respective obligations under Mgreement.

ARTICLEIV.
MISCELLANEOUS

Section 4.1. Definitions. Terms used but not othigevdefined in this Agreement have the meaningshestto such terms in the Merger
Agreement.

Section 4.2. Termination. This Agreement shall feate and be of no further force and effect upanfitst to occur of (i) the completion of a
valid vote of the Shareholders on the Merger asdMlierger Agreement at the Special Meeting; (ii) tdrenination of the
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Merger Agreement by any party thereto in accordavitieits terms; or (iii) the amendment of the Mergh\greement without the written
consent of the Shareholders that (x) provides fedaction in the Per Share Amount below $37.0¢ bchanges the form of the payment of
the Per Share Amount to other than cash (eachranifation Event"). No such termination of this Agneent shall relieve any party hereto
from any liability for any breach of this Agreemeator to termination.

Section 4.3. Further Assurance. From time to tim@nother party's request and without consideratiach party hereto shall execute and
deliver such additional documents and take all guther action as may be reasonably necessargsiradble to consummate and make
effective, in the most expeditious manner practeathe transaction contemplated by this Agreement.

Section 4.4. Certain Events. JO agrees that thisgxgent and JO's obligations hereunder shall attalsbr Shares and shall be binding upon
any person or entity to which legal or beneficiahership of such Shares shall pass, whether byatiperof law or otherwise, including,
without limitation, JO's heirs, guardians, admirgigirs, or successors. Notwithstanding any trardf&hares, the transferor shall remain
liable for the performance of all its obligationsder this Agreement.

Section 4.5. Specific Performance. Each Sharehalclatowledges that if such Shareholder fails téoper any of its obligations under this
Agreement immediate and irreparable harm or injuoyld be caused to Parent and Purchaser for whartegndamages would not be an
adequate remedy. In such event, each Shareholosrsatipat each of Parent and Purchaser shall haveght, in addition to any other right:
may have, to specific performance of this Agreem&atordingly, if Parent or Purchaser should ingétan action or proceeding seeking
specific enforcement of the provisions hereof, ealsareholder hereby waives the claim or defengeP@nt or Purchaser, as the case may
be, has an adequate remedy at law and hereby agpetsassert in any such action or proceedingldien or defense that such a remedy at
law exists. Each Shareholder further agrees toevainy requirements for the securing or postinghgflaond in connection with obtaining a
such equitable relief.

Section 4.6. Notice. All notices and other commatians given or made pursuant hereto shall be itingrand shall be deemed to have been
duly given or made (i) as of the date deliveredent by facsimile if delivered personally or bydawile, confirmation received, and (ii) on 1
third Business Day after deposit in the U.S. nifihailed by registered or certified mail (postagepaid, return receipt requested), in each
case to the parties at the following addresseat(such other address for a party as shall befs@mbbiy like notice, except that notices of
changes of address shall be effective upon receipt)
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(a) If to Parent or Purchaser:
Level 3 Communications, Inc. 1025 Eldorado Blvd.

Broomfield, CO 80021
Attention: Robert M. Yates
Facsimile: (720) 888-5619

With a copy to:

Willkie Farr & Gallagher
787 Seventh Avenue
New York, New York 10019
Attention: John S. D'Alimonte, Esq.
Facsimile: (212) 728-8111

(b) If to a Shareholder, at the address set fogtbvi such Shareholder's name on Schedule | hereto.
With a copy to:

Software Spectrum, Inc. 2140 Merritt Drive
Garland, Texas 75041 Attention: Judy C. Odom RobefGraham Facsimile: (972) 864-7889

and
Skadden, Arps, Slate, Meagher & Flom LLP 1440 NewkYAvenue, N.W.

Washington, D.C. 20005-2111
Attention: C. Kevin Barnette
Facsimile: (202) 393-5760

Section 4.7. Expenses. All fees, costs and expénsesed in connection with this Agreement andtt@sactions contemplated hereby shall
be paid by the party incurring such fees, costsexpenses.

Section 4.8. Headings. The headings containedsnifireement are for reference purposes only aall sbt affect in any way the meaning
or interpretation of this Agreement.

Section 4.9. Severability. If any term or othenpsmn of this Agreement is invalid, illegal or mgable of being enforced by any rule of law,
or public policy, all other conditions and provissof this Agreement shall nevertheless remainlirfdrce and effect so
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long as the economic or legal substance of thesa@ions contemplated hereby is not affected inmaagner adverse to any party. Upon such
determination that any term or other provisiomigiid, illegal or incapable of being enforced, gaeties hereto shall negotiate in good faith
to modify this Agreement so as to effect the ordjintent of the parties as closely as possibknimcceptable manner to the end that
transactions contemplated hereby are fulfillech®dmaximum extent possible.

Section 4.10. Entire Agreement; No Third-Party Beieries. This Agreement constitutes the entiresagnent and supersedes any and all
other prior agreements and undertakings, bothewriind oral, among the parties, or any of thenh mispect to the subject matter hereof,
this Agreement is not intended to confer upon ahgioperson any rights or remedies hereunder.

Section 4.11. Assignment. This Agreement shallb@oassigned by operation or law or otherwise, lyyadrthe parties hereto without the pr
written consent of the other parties, except tlzmeRt or Purchaser may assign all or any of itstsipereunder to any wholly owned
Subsidiary of Parent provided that no such assigsteall relieve such assigning party of its oltiigas hereunder. Subject to the preceding
sentence, this Agreement shall be binding uponirauré to the benefit of the parties named herethtarir respective successors and
permitted assigns.

Section 4.12. Governing Law. This Agreement andeigal relations between the parties hereto skeadjdverned by and construed in
accordance with the laws of the State of New Yuwiikhout giving effect to the choice of law prinagsl thereof.

Section 4.13. Jurisdiction: Service of Process. Actjon or proceeding seeking to enforce any prowisf, or based on any right arising out
of, this Agreement may only be brought againsta@ite parties in the courts of the State of Newkvlocated in the City of New York, or if
it has subject matter jurisdiction, the U.S. fedldistrict court for the Southern District of Newolik, and each of the parties consents to the
jurisdiction of such courts (and of the approprigp@ellate courts) in any such action or proceedimtywaives any objection to venue |
therein. Process in any action or proceeding refeto in the preceding sentence may be servedypaaty anywhere in the world.

Section 4.14. Amendment. This Agreement may narhended except by an instrument in writing signethle parties hereto.

Section 4.15. Waiver. Any party hereto may (a) edtthe time for the performance of any of the ddtiigns or other acts of the other parties
hereto,

(b) waive any inaccuracies in the representatiowlsvearranties of the other parties hereto contaimesdin or in any document delivered
pursuant hereto and

(c) waive compliance by the other parties hereth wny of their agreements or conditions contaimein. Any agreement on the part of a
party hereto to any such extension or waiver d¥@lalid only as against such party and only iffegh in an instrument in writing signed by
such party. The failure of any party hereto to gsagy of its rights under this Agreement or othiseashall not constitute a waiver of those
rights.
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Section 4.16. Effectiveness. This Agreement shedbime effective only upon the execution and defieéthe Merger Agreement by the
Company, Parent and Purchaser.

Section 4.17. Counterparts. This Agreement mayxbelwged in one or more counterparts, and by tHerdifit parties hereto in separate
counterparts, each of which when executed shaleleened to be an original but all of which shallstdote one and the same agreement.
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IN WITNESS WHEREOF, Parent, Purchaser, the Comganaythe Shareholders have caused this Agreembestégecuted as of the date
first written above.

LEVEL 3COMMUNICATIONS, INC.

By: /sl Janes Crowe

Narme: Janes Crowe
Title: Chief Executive Oficer

ELDORADO ACQUISITION THREE, INC.

By: /'s/ Thomas C. Stortz

Name: Thomas C. Stortz
Title: Goup Vice President

SOFTWARE SPECTRUM, INC.

By: /'s/ Judy C. Odom

Narre: Judy C. Odom
Title: Chief Executive Oficer

/'s/ Judy C. Odom

Judy C. Gdom

PRIVATE CAPITAL MANAGEMENT, L.P.

By: PCM Holdings, Inc., its general
partner

By: /sl Gregg J. Powers

Narre: Gregg J. Powers
Title: President
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Schedule |

Name and Address

Judy C. Odom

2140 Merritt Drive
Garland, Texas 75041
Facsimile: (972) 864-7889

Private Capital Management, L.P.
8889 Pelican Bay Blvd., Suite 500
Naples, FL 34108
Attention: Gregg Powers

Lisa Gallagher
Facsimile: (239) 254-2558

(239) 254-2559

Co
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79
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (the "Agreementtjated as of May 1, 2002, by and among Level 3 @onications, Inc., a
Delaware corporation ("Parent"), Eldorado AcquisitiThree, Inc., a Delaware corporation and an éudiwholly owned subsidiary of Parent
("Purchaser"), and Software Spectrum, Inc., a Teragoration (the "Company"):

WITNESSETH:

WHEREAS, the board of directors of the Company (Beard of Directors") has determined that it ighe best interests of the Company
the holders (the "Shareholders") of the share®wofraon stock, $0.01 par value, of the Company (@@nimon Stock") for Purchaser to
merge with and into the Company (the "Merger")ége@dance with the General Corporation Law of tteeSof Delaware ("DGCL") and the
Texas Business Corporation Act ("TBCA") upon thernte and subject to the conditions set forth herein;

WHEREAS, the board of directors of each of ParedtRurchaser has determined that the Merger Iiést interests of Parent and
Purchaser, and the Merger has been approved lsptastockholder of Purchaser;

WHEREAS, immediately prior to the consummationha Merger, the parties desire to effect the Inifi@nsactions (as defined in Section
7.6);

WHEREAS, concurrently with the execution and deljvef this Agreement, as a condition and inducen@®arent's and Purchaser's
willingness to enter into this Agreement, certalitaf&holders have entered into Voting Agreementeddas of the date of this Agreement, in
the form attached hereto as Exhibit A (the "Votikgreement") pursuant to which each such Sharehbla&gramong other things, agreed to
grant to Parent a proxy with respect to the votihguch shares, in each case upon the terms ajetstdothe conditions set forth in the
Voting Agreement; and

WHEREAS, the Board of Directors has approved thise&ment and the Voting Agreement and has detedhtivet the consideration to be
paid for each share of Common Stock (excludingitssenting Shares (as defined in Section 2.7)) womsummation of the Merger is fair
the holders of such shares and has resolved tonreead that the holders of Common Stock approveAgisement and the transactions
contemplated hereby.

NOW, THEREFORE, in consideration of the foregoimgrpises, and for other good and valuable considerahe receipt and sufficiency
which are hereby acknowledged, the parties heignding to be legally bound, agree as follo



ARTICLEI.
THE MERGER

Section 1.1. The Merger. Upon the terms and subjettte conditions hereof, and in accordance wighRGCL and the TBCA, at the
Effective Time, Purchaser shall be merged intoGbenpany and the separate existence of Purchadett&raupon cease, and the Company
shall be the surviving corporation in the Mergée(tSurviving Corporation™) and an indirect whotiyvned subsidiary of Parent, and shall
continue its corporate existence under the lavik@ftate of Texas.

Section 1.2. Effective Time of the Merger. On tHedihg Date, the Company and Purchaser shall fileraficate of merger with the Secret
of State of the State of Delaware and deliver l@giof merger to the Secretary of State of theeSihTexas in accordance with the DGCL .
TBCA and make all other filings or recordings reqdiby applicable law in connection with the Merdgete Merger shall become effective
the date and time (the "Effective Time") when apendy executed certificate of merger is filed wille Secretary of State of the State of
Delaware and a certificate of merger is issueth¢oSurviving Corporation by the Secretary of Stdtthe State of Texas or at such later time
as is specified in the respective certificates efgar. The certificates and articles of mergedfilth the Secretary of States of the States of
Delaware and Texas are referred to throughoutdimainder of this Agreement as the "CertificateMefger."

Section 1.3. Articles of Incorporation. At the Effwe Time the Second Restated Articles of Incaation ("Articles of Incorporation”) of the
Company, as in effect immediately before the EfecTime, shall be the Articles of Incorporationtbé Surviving Corporation upon and
after the Effective Time until thereafter amendegeovided by law and such Articles of Incorporatio

Section 1.4. By-Laws. The By-laws of Purchasemnasfect immediately before the Effective Time $lal the By-laws of the Surviving
Corporation until thereafter amended as providethby the Articles of Incorporation of the Survigi€orporation and such By-laws.

Section 1.5. Board of Directors; Officers. The dices of Purchaser immediately prior to the Effezflime shall be the directors of the
Surviving Corporation and the officers of the Compammediately prior to the Effective Time shall te officers of the Surviving
Corporation, in each case until their respectivaressors are duly elected and qualified.

Section 1.6. Effects of Merger. At the Effectivaril, the effect of the Merger shall be as providethé applicable provisions of DGCL and
TBCA. Without limiting the generality of the foreigg, and subject thereto, at the Effective Timeltad property, rights, privileges, powers

and franchises of the Company and Purchaser sbstliivthe Surviving Corporation, and all debsbilities and duties of the Company and
Purchaser shall become the debts, liabilities arigsl of the Surviving Corporation.

Section 1.7. Closing. The closing of the transastioontemplated hereby (the "Closing") shall taleegat the offices of Willkie Farr &
Gallagher, 787 Seventh Avenue, New
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York, NY 10019 no later than 10:00 a.m. on the sddausiness day (as such term is defined in Rulel1dnder the Exchange Act (a
"Business Day")) after the conditions set fortiAmticle VIl have been satisfied (or, to the ext@ermitted by law, waived by the parties
entitled to the benefits thereof), or at such otilace, time and date as shall be agreed betweaentRand the Company (the "Closing Date").

ARTICLEII.
CONVERSION OF COMMON STOCK

Section 2.1. Conversion of Common Stock. At thee&if/e Time, by virtue of the Merger and withouyattion on the part of any
Shareholder:

(a) All shares of Common Stock issued and outstanisnmediately prior to the Effective Time whictedreld by the Company or any
Subsidiary of the Company, and any shares of Conftock issued and outstanding immediately prigh&Effective Time owned by
Parent, Purchaser or any other Subsidiary of Paskatl be cancelled and extinguished and no payoresther consideration shall be made
with respect thereto. As used in this Agreementp$&diary” means any "subsidiary" as defined ineR05 promulgated under the Securities
Act of 1933, as amended (the "Securities Act").

(b) Each remaining share of Common Stock issuedatsatanding immediately prior to the Effective Brfother than Dissenting Shares)
shall automatically be cancelled and extinguishedifze converted into and become solely a rightteive $37.00 per share (the "Per Share
Amount”) in cash payable to the holder thereofhuaiit interest, upon surrender of the certificafgesenting such share. From and after the
Effective Time, each holder of a certificate ortifimates representing any such shares of CommockS&thall cease to have any rights with
respect thereto, except the right to receive theSRare Amount, without interest, upon the surrewdsuch certificate in accordance with
Section 2.4 hereof.

(c) Each share of capital stock of Purchaser issmeldoutstanding immediately prior to the Effecfiime shall be converted and exchanged
into one validly issued, fully paid and nonasselesabare of common stock of the Surviving Corporati

Section 2.2. Stock Options

(a) Prior to the consummation of the Merger, thenBany shall take all actions necessary, and obajrequired consents, to provide that,
(i) effective as of the Effective Time each thertistanding option to purchase Common Stock granteiéiuany of the Company's stock
option plans referred to in Section 4.5 (collediryéhe "Option Plans"), and (ii) any and all otloeitstanding options, stock warrants and
rights to acquire Common Stock, whether or not gm@pursuant to such Option Plans, whether orhraat exercisable or vested (the
"Options") shall be cancelled by virtue of the Mergshall cease to exist and shall be of no fufiwee or effect; provided,
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however, that each holder of an Option, whethetegesr unvested, shall be entitled to receiveetarh share of Common Stock issuable on
exercise of such Option, an amount in cash equélet@xcess of (x) the Per Share Amount over @)ptr share exercise price of the Option
as in effect immediately prior to the Effective EnBSuch amount shall be subject to reduction byagmjicable tax withholding. The
Company and Parent agree that such amounts aselthpayments that will be made with respect tm oelation to the Options. No
consideration shall be payable with respect to@ption which has an exercise price that exceedPéne&sShare Amount.

(b) The consideration due under this Section 2aH &ie payable as soon as practicable after thecEfe Time without interest after (x)
verification by the Paying Agent of the ownershidderms of the particular Option by referencehts €ompany's records, and (y) deliver
the manner provided in Section 2.4 of a writtertrimaent duly executed by the owner of the applieadption, in a form provided by the
Paying Agent and setting forth (i) the aggregateiper of Options owned by that person and theireethge issue dates and exercise prices,
(i) a representation by the person that he orisltiee owner of all Options described pursuantaase (x), that none of those Options has
expired or ceased to be exercisable prior to tiiecEfe Time, and (iii) a consent to the treatmafiduch Options pursuant to this Section 2.2
in full satisfaction of all rights relating to su€ptions.

(c) Except as provided herein or as otherwise agt@by the parties, the Company shall cause th®@@plans to terminate effective not la
than the Effective Time, and the provisions in athyer plan, program or arrangement, providing fierissuance or grant by the Company or
any of its Subsidiaries of any interest in respéc¢he capital stock of the Company or any of ib&diaries shall be terminated effective not
later than the Effective Time.

(d) The Company represents and warrants that #ileo©Option Plans provide that the Company can tiaéections described in this Section
2.2 without obtaining the consent of any holder©pfions.

(e) The Company shall take any reasonable actiquinesd to cause the disposition of the Optionscicoadance with this Section 2.2 to be
exempt from the provisions of 16(b) of the Secesitexchange Act of 1934, as amended, includingules and regulations promulgated
thereunder (the "Exchange Act").

(f) Pursuant to the terms of the Company's Non-Byg# Directors' Retainer Stock Plan, all shareved@ints credited to participant deferral
accounts shall be cancelled in exchange for an atmowash equal to the Per Share Amount multighiedhe equivalents so cancelled. The
Company shall pay such amount as soon as practiedtielr the Effective Time.

Section 2.3. Closing of Company Transfer Booksth&tEffective Time, the stock transfer books of @mnpany shall be closed with respect
to Common Stock issued and outstanding immedigtédy to the Effective Time and no further transgbésuch Common Stock shall
thereafter be made on such stock transfer bookaftéfr the Effective Time, valid
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certificates previously representing such CommariSare presented to the Surviving CorporatiorherRaying Agent, they shall be
exchanged as provided in Section 2.4.

Section 2.4. Exchange of Certificates. Prior toHffective Time, Purchaser shall designate a barkust company with capital exceeding
$500 million to act as agent (the "Paying Agentl)the Shareholders to receive the funds necessaffect the exchange for cash of
certificates which, immediately prior to the Effieet Time, represented Common Stock entitled to payrpursuant to Section 2.1(b). As s
as practicable after the Effective Time, the Paylggnt shall mail a transmittal form to each holderecord of certificates theretofore
representing such Common Stock advising such haolddre procedure for surrendering to the Payingmguch certificates. If a check or
wire transfer for the Per Share Amount is to baedssin the name of any individual, partnershippooation, trust, association, limited liabil
company, Governmental Agency or any other entificlie a "Person”) other than the Person in whose hencertificates for Common Stock
surrendered for exchange are registered on theshmfcke Company, it shall be a condition of theh@nge that the Person requesting such
exchange shall pay to the Paying Agent all transfarther taxes, if any, required by reason ofi$Baance of such check or wire transfer in
the name of a Person other than the registeredranfitiee certificates surrendered, or shall esshhbid the satisfaction of the Paying Agent
that such taxes have been paid or are not appdicblplon the surrender and exchange of a certiftb@etofore representing Common Stock,
the holder shall be paid by check or wire transfgthout interest thereon, the Per Share Amoumttich such holder is entitled hereunder,
less only such amount, if any, required to be watlhunder applicable backup withholding federabime tax regulations, and such certificate
shall forthwith be cancelled. Until so surrendeaed exchanged, each such certificate shall represéely the right to receive the Per Share
Amount into which the Common Stock it theretofoegpnesented shall have been converted pursuanttmi$e.1, without interest, and the
Surviving Corporation shall not be required to fag holder thereof the Per Share Amount to whiah $wolder otherwise would be entitled.
If any certificates representing any Common StdkIsiot have been surrendered prior to five yeftex the Effective Time (or immediately
prior to such earlier date on which any paymemespect thereof would otherwise escheat to or bedbe property of any Governmental
Agency), the payment in respect of such certifieateall, to the extent permitted by applicable laegome the property of the Surviving
Corporation, free and clear of all claims or ingtraf any Person previously entitled thereto. Nttstianding the foregoing, neither the Paying
Agent nor any party hereto shall be liable to albobf certificates theretofore representing Com@tmtk for any amount paid to a public
official pursuant to any applicable abandoned prigpescheat or similar laws. In the event that haolger is unable to deliver the certificate
which formerly represented such holder's CommoglStihen Parent or Purchaser, in the absence adilambtice that any Common Stock
represented by any such certificate has been @whbir a bona fide purchaser, shall deliver to swattier the Per Share Amount to which
Shareholder is entitled in accordance with the isioms of this Agreement upon the presentatioreffollowing: (i) an affidavit or other
evidence that the certificate has been lost, wndhgfaken or destroyed; (ii) evidence that suchsBe is the beneficial owner of the certific
claimed by such Person to be lost, wrongfully takedestroyed and that such Person is the personuehld be entitled to present such
certificate for exchange pursuant to this Agreenaet (iii) reasonable indemnity against the claghany third party claiming to be the
beneficial owner of such lost, wrongfully takendastroyed certificate.
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Section 2.5. Funding of Paying Agent.

(a) Parent shall provide or cause to be providegeui@haser, and Purchaser shall transmit by warester, or other acceptable means to the
Paying Agent, at or prior to the Effective Time fisrrequired for the exchange of all Common Stoakaancellation of all Options in
accordance with this Agreement. The Paying Ageall sigree to hold such funds in trust and delivehsfunds (in the form of checks of the
Paying Agent or wire transfers) in accordance with Section 2.5 and Sections 2.2 and

2.4. Any portion of such funds which has not beeid o holders of the Common Stock or Options pamstio Section 2.2 or 2.4 within six
months after the Effective Time shall promptly lzédoto the party which provided such funds, andeatter holders of certificates
representing the right to receive the cash intactvi@ommon Stock or Options formerly representedumh certificates shall have been
converted pursuant to Section 2.1(b) or 2.2 whaehwot theretofore complied with Section 2.2 orshdll look solely to the Surviving
Corporation for payment of the amount of cash tictvithey are entitled pursuant to this Agreement.

(b) The Paying Agent shall invest the funds, asaled by Purchaser, prior to the Effective Timel as directed by the Surviving
Corporation, on or after the Effective Time, indiject obligations of the United States of Ameyri@a obligations for which the full faith and
credit of the United States of America is pledgeg@rovide for the payment of principal and interéd) commercial paper rated the highest
quality by either Moody's Investors Services, lmcStandard & Poor's Corporation or

(iv) certificates of deposit, bank repurchase agrergts or bankers' acceptances of commercial baithsapital exceeding $500 million. Any
net earnings with respect to the funds shall begtbperty of and paid over to the Surviving Corpioraas and when requested by the
Surviving Corporation; provided, however, that aogh investment or any such payment of earningsnoggelay the receipt by holders of
certificates of any Per Share Amount.

Section 2.6. No Further Ownership Rights in ComiBtack. From and after the Effective Time, the Shalders shall cease to have any
rights with respect to the Common Stock exceptthsrwise provided in this Agreement or by any fetlestate, local, municipal, foreign,
international, multinational, or other Order, cdtsion, law, rule, ordinance, permit, principle@mmon law, regulation, statute, or treaty
(each, a "Legal Requirement"). All cash paid ugmngurrender of certificates in accordance withi¢hes hereof shall be deemed to have
been issued in full satisfaction of all rights péring to Common Stock. For purposes of this Agreetythe term "Order" means any award,
decision, injunction, judgment, order, ruling, sabpa, or verdict entered, issued, made, or rendsrediy Governmental Agency.

Section 2.7. Dissenting Shareholders. Notwithstagndinything in this Agreement to the contrary, ekaf Common Stock that are issued
outstanding immediately prior to the Effective Tiawed that are held by Shareholders who (i) havevoistd such shares in favor of the
Merger, (ii) have otherwise complied with the relat/provisions of Section 5.13 of the TBCA and @i of the Effective Time, shall not h¢
effectively withdrawn or lost such right to reli@$ a dissenting Shareholder ("Dissenting Sharésll) sot be converted into a right to
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receive the Per Share Amount described in Sectibfip? The holders thereof shall be entitled oolguch rights as are granted by Section
5.13 of the TBCA. Each holder of Dissenting Shavhs becomes entitled to payment for such Disser8imares pursuant to Section 5.13 of
the TBCA shall receive payment therefor from theviing Corporation in accordance with the TBCAppided, however, that if any such
holder of Dissenting Shares (i) shall have faile@stablish his entitlement to relief as a dissgn8hareholder as provided in

Section 5.13 of the TBCA, (ii) shall have withdrahis demand for relief as a dissenting Sharehaldlrrespect to such Dissenting Share
lost his right to relief as a dissenting Shareholi® payment for his Dissenting Shares under @eétil3 of the TBCA or (iii) shall have
failed to file a complaint with the appropriate coseeking relief as to determination of the vad@iall Dissenting Shares within the time
provided in Section 5.13 of the TBCA, such holdealkforfeit the right to relief as a dissentinga®&holder with respect to such Dissenting
Shares and each such Dissenting Share shall bertedynto the right to receive the Per Share Amhénem the Surviving Corporation as
provided in Section 2.4. The Company shall giveeRaprompt notice of any demands received by thagamy prior to the Effective Time,
any attempted withdrawals of such demands and gy mstruments served pursuant to the TBCA andived by the Company relating to
Shareholders' rights of appraisal, and Parent blaak the right to direct all negotiations and pextings with respect to such demands. The
Company shall not, except with the prior writtemsent of Parent, make any payment with respect teettle or offer to settle, any such
demands.

Section 2.8. Assistance in Consummation of the Saatons. Each of Parent, Purchaser and the Congbeatiyprovide all reasonable
assistance to, and shall cooperate with, each aiH®ing about the consummation of the Mergerthiedother Transactions as soon as
possible in accordance with the terms and conditafrthis Agreement. Parent shall cause Purchagerform all of its obligations in
connection with this Agreement required to be panfd by it on or prior to the Effective Time.

ARTICLE III.
COMPANY ACTION WITH RESPECT TO THE MERGER
Section 3.1. Company and Board Approval; Fairngsgion.

(a) The Company hereby approves of and consetite thlerger and represents and warrants that thedRddirectors, at a meeting duly
called and held on May 1, 2002, at which all theeBliors were present duly and unanimously: (i) epgd and adopted this Agreement and
the Transactions, including the Merger, (ii) regal\to recommend that the Shareholders approvégresement and the Transactions,
including the Merger, provided that such recomméondanay be withdrawn, modified or amended to tkieet that the Board of Directors
determines in good faith following consultation lwidutside legal counsel that failure to take sutioa would constitute a breach of the
Board of Directors' fiduciary obligations under aggble law, (iii) determined that this Agreementlahe transactions contemplated hereby,
including the Merger, are fair to and in the bestiiests of the Shareholders, (iv) took all actienessary to render Section 13.03 of the
TBCA and the Rights inapplicable to the
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Merger, the Voting Agreement, this Agreement, amyl @ the Transactions and Subsequent Transac{ionslected, to the extent permitted
by law, not to be subject to any "moratorium," "tohshare acquisition," "business combinationdir'price" or other form of corporate anti-
takeover laws and regulations of any jurisdictioattmay purport to be applicable to this Agreemand (vi) approved the execution, deliv
and performance of this Agreement, such approvadtitoiting approval of the foregoing for purposéSection 5.03 of the TBCA.

(b) The Company further represents and warrantsSthaTrust Robinson Humphrey, as financial adviedhe Board of Directors has
delivered to the Board of Directors a written opimidated as of the date of this Agreement (orrahapinion which will be promptly
confirmed in writing), to the effect that the Péra®e Amount to be received by Shareholders (ottger Parent or any "affiliate” as defined in
Rule 405 promulgated under the Securities Act (liate")) pursuant to the Merger is fair to sucHdess from a financial point of view. The
Company hereby represents and warrants that iéas authorized by its financial advisor to petimi inclusion in its entirety of the fairne
opinion (and, subject to prior review and conssgnthe financial advisor, references thereto) inRhexy Statement. The Company has been
advised by each of its directors who owns sharé&doofimon Stock that such person intends to votghalies of Common Stock owned by
such person in favor of the Merger.

(c) The Company has irrevocably taken all necesaetign, including, without limitation, amendingetRights Agreement, dated as of
December 13, 1996, as amended, between the Comapadryiellon Investor Services, LLC, as rights agém "Rights Agreement"), with
respect to all of the outstanding rights issuedpant to the Rights Agreement (the "Rights") toueashat (i) Parent and Purchaser, or either
of them, are not deemed to be an Acquiring Perasmléfined in the Rights Agreement) and (ii) thgeh®& will not become exercisable, in any
such case, by reason of the execution and delnfehye Voting Agreement, this Agreement or the consation of the Merger and the
Subsequent Transactions. The Rights Agreement amended, has not been further amended or mod@igpies of all such amendments to
the Rights Agreement have been previously provatedade available to Purchaser.

Section 3.2. Proxy Statement.

(a) As promptly as practicable following the datéhis Agreement, the Company shall prepare ampishiry proxy statement (the "Proxy
Statement”) relating to the Special Meeting andrenfof proxy for use at the Special Meeting relgtio the vote of the Shareholders with
respect to the Merger. Parent shall be affordeshaanable opportunity to comment on the Proxy Si@é. The Proxy Statement shall
comply in all material respects with the provisiafishe Exchange Act, and shall be in form and suix®e reasonably satisfactory to Parent.

(b) The Company shall cause the preliminary Pragge®nent to be filed with the Securities and Exgega@ommission (the "Commission™)
the earliest practicable date after the date sfAlgireement, and in any event not more than 14 dftgsthe date hereof.
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(c) The Company shall promptly notify Parent of theeipt of any comments of the Commission witlpees to the preliminary Proxy
Statement and of any requests by the Commissioanfpamendment or supplement thereto or for additimformation and shall provide to
Parent promptly copies of all correspondence betviee Company or any representative of the Compadythe Commission. As promptly
as practicable after comments are received fronCtramission with respect to the preliminary Proxgt&ment, the Company shall use its
commercially reasonable efforts to respond to tirarnents of the Commission and, to the extent consrafrthe Commission relate to
Parent or Purchaser, Parent and Purchaser shalieiseommercially reasonable efforts to respanthe comments of the Commission. The
Company shall give Parent and its counsel the redde opportunity to review all amendments and Bipents to the Proxy Statement and
all responses to requests for additional inforrmatéind replies to comments of the Commission pddhéir being filed with or sent to the
Commission, and Parent and Purchaser shall provel€ompany with such information about them as beagequired to be included in the
Proxy Statement or as may be reasonably requiregsfiond to any comment of the Commission.

(d) After all the comments received from the Consigis have been cleared by the Commission staf#indformation required to be
contained in the Proxy Statement has been incltiis=ein by the Company, the Company shall file lith Commission the definitive Proxy
Statement and the Company shall use its commerecidisonable efforts to have the Proxy Statemeatretl by the Commission as soon
thereafter as practicable. The definitive Proxyte3teent shall contain the fairness opinion of tinarficial advisor for the Company pursuant to
Section

3.1(b). The Company shall cause the Proxy Statetodrg mailed to record holders of the Common Saxckromptly as practicable after
clearance by the Commission.

(e) The Proxy Statement shall contain the detertioin@and recommendation of the Board of Directefemed to in and subject to

Section 3.1; provided, however, that any withdragrathange in its recommendation must be maderptiance with Section 6.2(c), if
applicable, and subject to the requirement thaBiberd of Directors submit this Agreement and th@nEactions, including the Merger, to a
shareholder vote in accordance with Section 3.3(c).

(f) The Company shall prepare and revise the P&iayement so that, at the date mailed to the Sblaeds, at the time of the Special
Meeting, and at the Closing Date the Proxy Statémsiesll (xX) not contain any untrue statement ofaenal fact or omit to state any material
fact required to be stated therein or necessanyder that the statements made therein, in lighth@ftircumstances under which they are
made, not misleading (except that the Company slaglbe responsible under this paragraph with @gpestatements made therein based on
information supplied by Parent or Purchaser expydssinclusion in the Proxy Statement), and (ghply in all material respects with the
provisions of the Exchange Act and the rules agdlegions thereunder.
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Section 3.3. Meeting of Shareholders of the Company

(a) The Company shall promptly take all action 1ssagy in accordance with the TBCA and its Arti@ésncorporation and By-Laws to duly
call, give notice of, convene and hold a speciatting of its shareholders for the purpose of caraig) and taking action upon the approval
of the Merger and the authorization and adoptiothisf Agreement (the "Special Meeting") as prompsypracticable following the date
hereof, and in no event more than 21 Business Bdipsving the clearance of the Proxy Statementh®s€ommission.

(b) The vote required for approval of the Mergell e two-thirds or more of the outstanding Common Stock j&tihio the right of the Boa

of Directors to withdraw, modify or amend its reaoendation of the Merger in accordance with Secidifa), the Company shall use its
reasonable best efforts to solicit from Sharehalgeoxies in favor of the Merger and shall takeo#tler action necessary or, in the reasonable
opinion of Purchaser, advisable to secure any @b&hareholders required by the TBCA and the Agticdf Incorporation to effect the

Merger.

(c) The Company shall call and hold the Special tvigewhether or not the Board of Directors at anyetsubsequent to the date hereof
determines that this Agreement or the Transactionijding the Merger, is no longer advisable, raotends the rejection thereof by the
Shareholders, or otherwise makes an Adverse Recaodatien.

(d) At the Special Meeting, Parent and Purchasalf ghte or cause to be voted all of the CommortiSthen owned or as to which they have
voting control by Parent, Purchaser or their Subsies in favor of adoption of this Agreement ahd Company shall vote or cause to be
voted all shares of Common Stock with respect t@kvproxies in the form distributed by the Compdwaye been given, and not voted
against the adoption of this Agreement, in favoaddption of this Agreement.

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company represents and warrants to Parentunctid®er as of the date of this Agreement as fatlow
Section 4.1. Organization of the Company.

(a) Each of the Company and its Subsidiaries @rparation duly organized, validly existing, anctept as set forth on Schedule 4.1 in good
standing under the laws of the jurisdiction ofatganization. Each of the Company and its Subsefias duly qualified to do business and is
in good standing in the states in which the ownprehits properties or the conduct of its businesguires such qualification, except where
the failure to so qualify, individually or in thggregate, would not reasonably be expected to A&®mhibited Effect.
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(b) For the purposes of this Agreement, a "ProaibEffect” means:

(i) a material adverse change in or effect wittpees to the business, revenues, results of opastpyoperties, or financial condition of the
Company and its Subsidiaries, taken as a wholey ¢flan any change or effect resulting from oitaitable to (A) the announcement or
pendency of this Agreement or the Transactionsa(B)decrease in the market price of the CommookStmut not any change or effect
underlying such decrease to the extent that it dvotherwise constitute a Prohibited Effect), (Canfes, effects, conditions, events or
circumstances that generally affect the industrieghich the Company or its Subsidiaries operatel(iding legal and regulatory changes), or
(D) general economic conditions or changes, effeasditions or circumstances affecting the sei@srinarkets generally, including any
change in general economic conditions due to ahgraear, terrorism, or threat of war or terrorison;(ii) notice from a Major Supplier after
the date of this Agreement that it intends to maligralter its relationship with the Company owyasf its Subsidiaries in a manner that would
be materially adverse to the Company's businegntak a whole other than any such notice arisiregtlf from a request to amend or delete
provisions of Contracts designated as Vendor Exaduddebtedness pursuant to Section 7.6.

Section 4.2. Authority and Binding Effect.

(a) The Company has the requisite corporate pawexrécute and deliver this Agreement and all atigeeements and documents
contemplated hereby or executed in connection higréavwhich it is a party (the "Transaction Docurt®) and subject, with respect to the
consummation of the Merger, to the approval of 8halders holding at least twibirds of the outstanding Common Stock, to consutertiee
Initial Transactions, the Merger and the otherdeaions contemplated hereby and thereby (collelgtithe "Transactions"), and to
consummate the subsequent merger of Parent's wowflgd subsidiary engaged in the same line of lkssiwith and into the Surviving
Corporation (the "Subsequent Transactions").

(b) The execution and delivery of the Transactimtiments by the Company and the consummation bgdngpany of the Transactions
have been duly and validly authorized by the BaxdrDirectors, and no other corporate proceedingtherpart of the Company are necessary
to authorize Transaction Documents or to consumithatd ransactions (other than with respect to tresemmation of the Merger, the
adoption of this Agreement by Shareholders holdinigast two-thirds of the outstanding Common Stock

(c) This Agreement has been, and each other Traosd@ocument at the time of its execution will ledseen, duly and validly executed and
delivered by the Company, and (assuming this Agezgrand such Transaction Documents each constituédid and binding obligation of
Parent and Purchaser) this Agreement constitutelseach such other Transaction Document at thedfre@ecution will constitute, the valid
and binding obligations of the Company, enforce@abkeccordance with its terms, subject to bankngttsolvency, fraudulent transfer,
reorganization,
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moratorium and similar laws of general applicapititlating to or affecting the rights of credit@isd to general principles of equity.

Section 4.3. No Conflict or Violation; Consents.cégt as set forth on Schedule 4.3, neither theutioecand delivery of the Transaction
Documents nor the consummation or performanceeofitinsactions will, directly or indirectly (withr ithout notice or lapse of time):

(a) contravene, conflict with, or result in a vitden of (i) any provision of the Articles of Incaspation or the Second Amended and Restated
By-Laws (the "By-Laws") of the Company or the eqlent organizational documents of any of its Suhsies, or (ii) any resolution adopted
by the Board of Directors or the Shareholders;

(b) contravene, or conflict with, or result in @hition of any material Legal Requirement to whisé Company or any of the assets owned or
used by the Company, may be subject;

(c) contravene, or conflict with, or result in ahdtion of any of the terms or requirements ofgime any Governmental Agency the right to
revoke, withdraw, suspend, cancel, terminate, derialy modify any permit, approval, consent, aurthation, license, variance, or
permission required by a Governmental Agency uadgrLegal Requirement (each, a "Permit") that isem@ and is held by the Company
any of its Subsidiaries;

(d) contravene, conflict with, or result in a vititan or breach of any provision of, or give any $2er the right to declare a default or exercise
any remedy under, or to accelerate the maturigeoiormance of, or to cancel, terminate, or modifyto receive any additional considerat
under any Material Contract or material Permit;

(e) result in the imposition or creation of any eral Lien upon or with respect to any of the mialeassets owned or used by the Company;
or

(f) require any material consent, approval, or atigation of, or material registration or filing thi any Governmental Agency or any other
Person.

Section 4.4. SEC Filings; Financial Statements;iskidsed Liabilities.

(a) The Company has filed all forms, reports ancudeents (including all exhibits thereto) requirede filed with the Commission since
April 30, 1999, and has heretofore made availabRarent, in the form filed with the Commissios, (i) Annual Report on Form 10-K for the
fiscal year ended April 30, 2001, (i) Quarterlygoets on Form 10-Q for the fiscal quarters enddg 311, 2001, October 31, 2001 and
January 31, 2002, (iii) all proxy statements relgtio the Company's meetings of Shareholders (vhettnual or special) held since April .
1999 and (iv) all other reports or registratiortext@ents filed by the Company with the CommissiaeaiApril 30, 1999 (collectively, the
"SEC Reports"). Except as set forth in Schedulethel SEC Reports (i) at the time filed compliedaform in all material respects with the
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requirements of the Securities Act or the Exchahge as the case may be, and (ii) did not at tme tihey were filed contain any untrue
statement of a material fact or omit to state aemitfact required to be stated therein or neegdnaorder to make the statements therein, in
the light of the circumstances under which theyeneade, not misleading. None of the Subsidiarigh@fCompany is required to file any
statements or reports with the Commission purstea8ections 13(a) or 15(d) of the Exchange Act.

(b) The consolidated financial statements containgde SEC Reports were prepared in accordandegeiierally accepted accounting
principles applied on a consistent basis ("GAARptighout the periods involved (except as may bizated in the notes thereto) and fairly
presented the consolidated financial position ef@@mpany and its Subsidiaries as at the respedaites thereof and the consolidated results
of operations and cash flows of the Company an8utssidiaries for the periods indicated, except i@ unaudited interim financial
statements were or are subject to normal and liegwear-end adjustments (which in the aggregaeat material in amount).

(c) Except as (i) set forth on Schedule 4.4, {igurred in the ordinary course of business congistih past practice since April 30, 2001,

(iii) set forth in the financial statements or rothereto or in the Management's Discussion andyaiseof Financial Condition and Results of
Operations, in each case, included in the SEC Refitad after April 30, 2001 and prior to the dafethis Agreement, (iv) relating to
performance obligations under Contracts in accaréavith the terms and conditions thereof whichrarerequired by GAAP to be reflected
on a consolidated balance sheet of the Companyt@aBdibsidiaries, or (v) liabilities or obligationentained in this Agreement, the Company
and its Subsidiaries have no material liabilitie®bligations (whether asserted or unasserted,hghatsolute or contingent, whether accrued
or unaccrued, whether liquidated or unliquidated whether due or to become due) (each, a "Liabjliy any nature (whether accrued,
absolute, contingent or otherwise).

Section 4.5. Capital Structure. The authorizedtehptock of the Company consists of 20,000,000eshaf Common Stock and 1,000,000
shares of Series A Junior Participating PreferrediS par value $.01 per share. As of the dathisfAgreement: (a) no shares of Series A
Junior Participating Preferred Stock are issuedanstanding; (b) 3,170,912 shares of Common Saoekssued and outstanding; and (c)
691,240 shares of Common Stock are reserved foanse pursuant to outstanding Options. SchedulsedsSforth a list of all Option Plans,
together with all Options outstanding as of theedstthis Agreement and the number of shares ofrf@omStock issuable upon exercise of
such Options, and the exercise price thereof. Batstanding share of capital stock of the Comparduly authorized and validly issued,

fully paid and nonassessable and free of any praéeenpghts and was not issued in violation of amgemptive rights or federal or state
securities laws. Except for the Options and théoplér options granted prior to the date of this égment under the Employee Stock Purchase
Plan, there are no, and at Closing there will heontstanding subscriptions, options, warrantss, pedlls, agreements, understandings, claims
or other commitments or rights of any type grardeisued by the Company relating to the issuasale, or transfer by the Company of any
securities of the Company, nor will there be outdiag any voting securities of the Company or any
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securities of the Company which are convertible mtexchangeable for any shares of capital stbtkeoCompany, and the Company will
have no obligation of any kind to issue any addaiccapital stock or voting securities.

Section 4.6. Subsidiaries.

(a) Except as set forth on Schedule 4.6, the Cogngaas not own any stock of, or any equity parétign in, any Person (other than those
held by Plans, or acquired in connection with tbiglement of outstanding accounts receivable sulesgdo the date of this Agreement).

(b) Schedule 4.6 sets forth a correct and comfiigtef all Subsidiaries of the Company. The Comphas made available to Parent and
Purchaser, true and correct copies of the certificaf incorporation and by-laws or similar orgai@nal documents of each Subsidiary as
amended to date.

(c) All of the outstanding shares of capital stofleach Subsidiary of the Company are duly autledrizalidly issued, fully paid, and non-
assessable, and except as set forth on Schedudeedobvned by the Company or a Subsidiary of thegamy as set forth on Schedule 4.6,
free and clear of any Lien.

(d) Except as set forth on Schedule 4.6, operatibtise Company and its Subsidiaries conducteddritsf the United States are conducted
by the Subsidiaries listed on Schedule 4.6.

(e) There are no outstanding or authorized optimastants, calls, subscriptions, rights, commitraemtany other agreements of any char:

(i) evidencing the right to purchase or subscrifreahy shares of capital stock of a Subsidiarshef@ompany and set forth on Schedule 4.6 or
(i) obligating any Subsidiary of the Company teus any additional shares of its capital stock.

Section 4.7. Accounts Receivable. The accountsvaale of the Company and its Subsidiaries refigcte the consolidated balance sheet of
the Company dated as of January 31, 2002 whiafciaded in the SEC Reports filed prior to the ditthis Agreement ("Balance Sheet") or
on the accounting records of the Company as o€thsing Date (collectively, the "Accounts Receiv&@plrepresent or will represent valid
obligations arising from sales actually made ovises actually performed in the ordinary courseuginess. The Account Receivable
reserves are adequate and calculated in accordatic&AAP.

Section 4.8. Absence of Certain Changes or Evenxtsept as expressly permitted by this Agreementsaset forth in Schedule 4.8 hereto, (i)
since April 30, 2001, the Company and its Subsielsanave conducted their business only in the arglinourse consistent with past practice,
(i) since April 30, 2001, there have not occuraery events or changes or developments having, mhwiould reasonably be expected to
have, individually or in the aggregate, a Prohibiigfect, and (iii) since January 31, 2002, neitiner Company nor any of its Subsidiaries has
taken, or committed to take any action which wdwdgte been prohibited under Section 6.1 if such@eeipplied to the period since January
31, 2002.
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Section 4.9. Properties.
(a) Neither the Company nor any of its Subsidiaoies any real property.

(b) Except as would not, individually or in the aggate, reasonably be expected to have a Prohibitedt, each of the Company and its
Subsidiaries has good and marketable title tchallproperties and assets owned by the Companyarfats Subsidiaries or, in the case of
property held under Lease or other Contract, eatiieocCompany and its Subsidiaries have a validsaufisisting leasehold interest in or a
legal, valid and enforceable right to use, free eedr of all Liens except Permitted Liens.

(c) All material leases, subleases, licenses amel @iccupancy agreements together with any amendriereto, any option agreements and
any subordination, nondisturbance and attornmemtesagents (the "Leases"), with respect to all reaperty leased or subleased by the
Company or any of its Subsidiaries are in full foend effect. Neither the Company or any of itss®liaries nor, to the Company's
Knowledge, any other party thereto is in defaullemany of the Leases (and no event has occurrathywhith due notice or lapse of time or
both, would constitute such a default), excepsstarh defaults which, individually or in the aggregavould not reasonably be expected to
have a Prohibited Effect. The Company has madédadlaito Parent true correct and complete copiesaoh Lease required to be listed on
Schedule 4.12.

(d) The assets of the Company and its Subsidiarittee aggregate are adequate to conduct the apesatf the Company and its Subsidiaries
in substantially the manner currently conducted.

(e) The tangible personal property of the Compamy/its Subsidiaries is in good condition and refaidinary wear and tear excepted) and is
adequate for the uses to which it is being putfanthe conduct of the business of the Companyi@n8ubsidiaries as currently conducted.

(f) For purposes of this Agreement, the term "Liemans any charge, claim, community property istendition, equitable interest, lien,
option, pledge, security interest, right of firsfusal, or restriction of any kind, including amstriction on use, voting, transfer, receipt of
income, or exercise of any other attribute of owhgy. In addition, the term "Permitted Liens" meamih respect to any asset, (i) covenants,
conditions, restrictions, encroachments, encumtesrgasements, rights of way, licenses, grantilibgior use restrictions, exceptions,
reservations, limitations or other imperfectiondith (other than a Lien securing any Indebtednesth respect to such asset which,
individually or in the aggregate, does not matgridétract from the value of, or materially intedewvith the present occupancy or use of, ¢
asset and the continuation of the present occupamngge of such asset; (ii) the matters set fontlSchedule 4.9; (iii) unfiled mechanic's,
materialmen's and similar liens with respect to ant® not yet due and payable or which are beingested in good faith through appropriate
proceedings; (iv) liens for Taxes not yet delinquemwhich are being contested in good faith thioagpropriate proceedings and, for those
existing on the
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date of the Balance Sheet, for which adequatevesén accordance with GAAP are reflected on thiafBae Sheet, or arose subsequent t
date of the date of the Balance Sheet in the orgicaurse of business; and (v) liens securing tgragments under operating leases and
capital lease arrangements, which capital leasegements if existing on the date of the BalanaetWvere reflected on the Balance Sheet,
or arose subsequent to the date of the Balance Bhthe ordinary course of business.

Section 4.10. Compliance with Legal Requirements.

(a) Except as set forth on Schedule 4.10(a), thefamy and its Subsidiaries have complied in allemialtrespects with all material Legal
Requirements, and, to the Company's Knowledgeyantéas occurred which with or without notice cbrgéasonably be expected to
constitute a material violation of any material BERequirements. Since April 30, 2001, except afosth on Schedule 4.10(a), neither the
Company nor any of its Subsidiaries has receivedhatice or other communication (whether oral oitten) from any Governmental Agen
or any other Person regarding

(i) any actual, alleged, possible, or potentialation of, or failure to comply with, any materiaégal Requirement, or (ii) any actual, alleged,
possible, or potential obligation on the part & ompany to undertake, or to bear all or any pomif the cost of, any material remedial
action of any nature, nor to the Company's Knowdeidghere any basis for any such notice or otbemasunication.

(b) All material Permits, except as noted on Schedul 0(b), are in full force and effect and nogaeding is pending or, to the Company's
Knowledge, threatened, to revoke or materially fiamy such Permit, nor is there a basis for an} secocation. Except as set forth on
Schedule 4.10(b):

(i) the Company and its Subsidiaries are, andl ainaks since April 30, 2001 have been, in mater@ahpliance with all of the terms and
requirements of each material Permit;

(i) since April 30, 2001, neither Company nor afyits Subsidiaries has received any notice orratbenmunication (whether oral or written)
from any Governmental Agency or any other Persganding (A) any actual, alleged, possible, or poétriolation of or failure to comply
with any material term or requirement of any matdfiermit, or (B) any actual, proposed, possibigyatential revocation, withdrawal,
suspension, cancellation, termination of, or mateniodification to any such material Permit, nothisre any basis for such notice or other
communication; and

(iii) all applications required to have been filed the renewal of the material Permits have bagdy filed on a timely basis with the
appropriate Governmental Agencies, and all othiexgi required to have been made with respect¢b Bermits have been duly made on a
timely basis with the appropriate Governmental Azies
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Section 4.11. Affiliate Agreements and Liabiliti&xcept as set forth on Schedule 4.11 or thosédysateong the Company and its wholly
owned Subsidiaries:

(a) there are no written or oral Contracts betwtbenCompany and any Affiliate of the Company inahgg without limitation, any such
Contracts relating to the provision of any serviogshe Company to any such Affiliate, or by angtsiéffiliate to the Company; and

(b) (i) since the date of the Balance Sheet, thaxe been and (ii) from the date of this Agreenterihe Closing Date there will be no mate
transactions, agreements or arrangements madeongmmtaining terms and provisions less favorabliné Company than could have been
obtained on an arm's length basis from a ThirdyR@atween the Company and (x) any Affiliate of @@mpany, (y) any director or officer of
the Company or of any Affiliate of the Company by &ny member of the immediate family of any indisél described in clause (x) or (y) of
this sentence.

Section 4.12. Material Contracts.

(a) The Company has made available to Parentd¢aregct and complete copies of all of, the follogvimritten Contracts (and all amendments
thereto) (or a summary of the material terms of @@y Contracts) to which the Company or any oSibsidiaries is a party or by which any
of their properties or assets are bound as of dtee af this Agreement:

(i) mortgage, indenture, note, letter of creditpmeursement or installment obligation, or othetiasent for or relating to Indebtedness in
excess of $250,000;

(i) (x) guaranty of any obligation in excess oB$2000 for borrowings or performance, or (y) guéyan warranty of products or services,
excluding endorsements or guaranties of instrunmeatde in the ordinary course of business, includingpnnection with the deposit of items
for collection, and statutory warranties;

(iii) Contract for the sale or lease of any ofassets in excess of $250,000 other than in theamgicourse of business;
(iv) Contract for the purchase of any real estat@chinery, equipment, or other capital assets tegsxof $250,000;
(v) Contract for the future purchase of materialgplies, services, merchandise, or equipment raetscess of $250,000;

(vi) Contract pursuant to which it is or may beigated to make payments, contingent or otherwisegazount of or arising out of prior
acquisitions or sales of businesses, assets, @k sf@ther companies;
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(vii) distribution, dealership, representative, kg sales agency, advertising or consulting Cehfarsuant to which in excess of $5,000,000
in annual gross revenues are recognized by the @aynjn the case of any such Contract with a Pepsiomarily engaged in the software
publishing, distribution or resale business, an80$200, in the case of any other such Contracgmtitg in each case any such Contract that
is terminable at will, or by giving notice of 30ydaor less, without Liability;

(viii) Lease for the use of real or personal properith rent in excess of $250,000 per year;
(ix) Contract imposing non-competition or exclusdealing obligations on it;

(x) Contract in excess of $250,000 providing foympants to or by any Person based on sales, pusshasgrofits, other than direct payments
for goods;

(xi) Contract for the employment of any Shareholdinector, officer, consultant or key employee taminable without penalty or Liability
arising from such termination or any severancehange-in-control contract or arrangement;

(xii) Contract relating to cleanup, abatement dreotactions in connection with environmental lidiai; or

(xiii) Contract which (A) involves future paymeny br to the Company or the applicable Subsidiargxoess of $250,000 or (B) is otherwise
material to the extent relating to the conducthef business of the Company and its Subsidiarigth(Gugh (xiii) collectively, the "Material
Contracts").

(b) Schedule 4.12 sets forth a list of all (i) M@EContracts, excluding customer contracts eult@nto in the ordinary course of business and
(i) all Contracts described in Section 4.12(a)éiating to Indebtedness for borrowed money regaslbf whether the amount thereof is in
excess of or less than $250,000. Each Materialr@chnis valid, binding and enforceable againstGoenpany or the applicable Subsidiary,
and to the Company's Knowledge the other partieeth in accordance with its terms (subject to bapicy, insolvency, fraudulent transfer,
reorganization, moratorium and similar laws of gahapplicability relating to or affecting the righof creditors and to general principles of
equity), and is in full force and effect. The Compar the applicable Subsidiary has performed allerial obligations required to be
performed by it to date under each of the Mat&Z@htracts. Except as set forth in Schedule 4.ligherethe Company nor any of its
Subsidiaries nor, to the Company's Knowledge, dhgrgparty thereto is in material breach of or diéfander any Material Contract (and no
event has occurred which, with due notice or lagggeme or both, would constitute such a lapseefadit).
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(c) For the purposes of this Agreement, the teront@ct” means, collectively, all contracts, agreats, commitments, instruments and
guaranties to which the Company or any Subsidggyparty. For the purposes of this Agreementieima "Indebtedness” means (without
duplication), with respect to any Person, whetleepurse is to all or a portion of the assets ofifRerson, (i) the principal of and premium, if
any, in respect of any indebtedness of such Pdéesanoney borrowed, (i) the principal, premiumaify, and interest of such Person with
respect to obligations evidenced by bonds, debesitmotes or, except for accrued liabilities agsmthe ordinary course of business, other
similar instruments, including obligations incuriiedconnection with the acquisition of propertyseis or businesses (other than trade
payables which are not overdue or in default)) il obligations of such Person in respect okletiof credit or other similar instruments
(including reimbursement obligations with respéereto) but only to the extent of drawings thereun(lv) every obligation of such Person
issued or assumed as the deferred purchase prepdrty or services (excluding trade accountapkeyor accrued liabilities arising in the
ordinary course of business which are not overdue default), (v) every capital lease obligatiate{fermined in accordance with GAAP) of
such Person, (vi) all Indebtedness of other Perseasred by a Lien on any asset of such Persorthesher not such Indebtedness is assumec
by such Person; provided, however, that the amousiich Indebtedness shall be the lesser of (Ajainenarket value of such asset at such
date of determination and (B) the amount of suckelredness of such other Persons, (vii) every atidig to pay rent or other payment
amounts of such Person with respect to any sageleak transaction to which such Person is a paaigable through the stated maturity of
such sale-leaseback transaction, (viii) factorirrgregements of such Person, whether or not suehgements appear on the balance sheet of
such Person; and (ix) every obligation of the tygferred to in clauses (i) through (viii) of anatlierson the payment of which, in any case,
such Person has guaranteed or is responsiblebbg,l@directly or indirectly, as obligor, guarantrotherwise.

Section 4.13. Intellectual Property.

(a) Except as would not reasonably be expectedve,hindividually or in the aggregate, a Prohibigfkct, the Company and its Subsidiaries
own all right, title and interest in and to, or pess adequate licenses or other valid rights tdimnsach case, free and clear of any Liens), all
Intellectual Property used or held for use in caniio@ with the business of the Company and its Blidrses as currently conducted or as
contemplated to be conducted.

(b) Except as would not reasonably be expecteave,hindividually or in the aggregate, a Prohibiftbct, the use of any Intellectual
Property by the Company or its Subsidiaries do¢smfidnge or otherwise violate the rights of angrfon and is in accordance with any
applicable license pursuant to which the Compargngrof its Subsidiaries acquired the right to aisg Intellectual Property.

(c) Except as would not reasonably be expecteave hindividually or in the aggregate, a Prohibigtect, no Person or Intellectual Property
of any Person is
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challenging, infringing or otherwise violating aright of the Company or any of its Subsidiarieswispect to any Intellectual Property
owned by and/or licensed to the Company or anysdbubsidiaries.

(d) Neither the Company nor any of its Subsidiahias received any written notice or, to the Knogkdf the Company, other notice of any
assertion or claim with respect to any IntellecRadperty owned or used by the Company or anysdbibsidiaries other than as would not
reasonably be expected to have, individually dhanaggregate, a Prohibited Effect.

(e) No Intellectual Property owned or licensed i)y €Company or any of its Subsidiaries is being usethe Company or any of its
Subsidiaries in a manner that would result in #ecellation or unenforceability of such IntelledtBaoperty, nor is the Company or any of its
Subsidiaries failing to use any Intellectual Préyp@r a manner that would result in the abandonmoésuch Intellectual Property, in each ¢
other than as would not reasonably be expectedus, lindividually or in the aggregate, a Prohibiftect. For purposes of this Agreement,
"Intellectual Property" means (i) all trademarkagdemark rights, trade names, trade name riglige tiress and other indications of origin,
corporate names, brand names, logos, certificaiigns, service marks, applications for trademahd for service marks, know-how and
other proprietary rights and information, the goddassociated with the foregoing and registratiomany jurisdiction of, and applications in
any jurisdictions to register, the foregoing, irihg any extension, modification or renewal of aogh registration or application; (ii) all
inventions, discoveries and ideas (whether paténtatunpatentable and whether or not reducedactiee), in any jurisdiction, all
improvements thereto, and all patents, patentsijgigplications for patents (including, withoutitiation, divisions, continuations,
continuations in part and renewal applicationsyl any renewals, extensions or reissues thereafyrjurisdiction;

(iii) trade secrets, customer lists, know-how, irithg confidential and other non-public informatiamd the right in any jurisdiction to limit
the use or disclosure thereof by any Person (dolidg "Trade Secrets”),

(iv) writings and other works, whether copyrigh&bk not, in any jurisdiction, and all registrasoor applications for registration of
copyrights in any jurisdiction, and any renewal&xiensions thereof; (v) all mask works and alll@ations, registrations and renewals in
connection therewith, in any jurisdiction; (vi) atbmputer software (including data and related dwamtation); (vii) Internet Web sites, Web
pages, domain names and applications and registsgpiertaining thereto;

(viii) any similar intellectual property or proptay rights; and (ix) all copies and tangible doemation thereof and any claims or causes of
action arising out of or relating to any infringemer misappropriation of any of the foregoing. &dhle 4.13 contains a list of all of the
Company's patent and patent applications andaalemark, copyright and domain name applicationsragidtrations, including patent
registrations, and the application number (excef#t espect to domain names), record owner anddigtion as to each.

(f) Except as would not reasonably be expecteate hindividually or in the aggregate, a Prohibiigfkct, the Company and its Subsidiaries
have taken all
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reasonable precautions to protect the secrecyidanifality, and value of the Trade Secrets.

(9) No Former Employee or Employee, officer or diog of the Company or any of its Subsidiaries baldy right, title or interest, directly or
indirectly, in whole or in part, in or to any matdrntellectual Property.

(h) The Intellectual Property is sufficient, in alhterial respects for the Company and its Sulbriédidao carry on their business as presently
conducted.

Section 4.14. Labor Relations. Except as set fontlschedule 4.14, neither the Company nor its Sidrés is party to any collective
bargaining agreement covering any individual whdgrens services as an employee primarily for thenBany or any of its Subsidiaries
(including such persons who are on an approvectlefabsence, vacation, short-term disability tieowise treated as an active employee of
the Company or any of its Subsidiaries, "Employgesid there are no controversies or unfair labactice proceedings pending or, to the
Company's Knowledge, threatened between the Compaanyy of its Subsidiaries and any of their cutr@former Employees or any labor
or other collective bargaining unit representing aarrent or former Employee of the Company or ahigs Subsidiaries that would
reasonably be expected to result in a labor stdisgpute, slow-down or work stoppage or otherwimeeha Prohibited Effect. To the
Company's Knowledge, except as set forth on Sckeetlt¥, no organizational effort is presently beimgde or to the Company's Knowledge,
threatened by or on behalf of any labor union.

Section 4.15. Employee Benefits.

(a) Schedule 4.15 lists all employee benefit plmdefined in

Section 3(3) of the Employee Retirement Income 8gcact of 1974, as amended ("ERISA") and all atkenployee benefit practices or
arrangements, including, without limitation, anglsypractices or arrangements providing severangesiek leave, vacation pay, salary
continuation for disability, retirement benefitgfdrred compensation, bonus pay, incentive pagksiptions or other stock-based
compensation, hospitalization insurance, medicalriance, life insurance, scholarships or tuitiombairsements, maintained by the Comg
or any of its Subsidiaries or to which the Compangny of its Subsidiaries is obligated to conttébfor Employees or individuals other than
Employees who at any time prior to the date of #&gseement performed services as an Employee pitinfar the Company ("Former
Employees"). Each of the employee benefit plarsgtares and arrangements set forth on Schedule

4.15 (with the exception of Foreign Plans, as defim subsection (j) below) shall hereafter berrefitto as a "Plan" (or "Plans" as the con
may require).

(b) Copies of the following documents, with respectach of the Plans, as applicable, have beee enallable to Parent by the Company:
(i) all plan and related trust documents, and ammamds thereto; (ii) the most recent IRS Form 550 the most recent IRS determination
letter;

(iv) summary plan descriptions; and (v) the moserg actuarial report.
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(c) Neither the Company nor any trade or busines&iher or not incorporated) which has been undemaon control or treated as a single
employer with the Company under Section 414(b)pfqm) of the Code (an "ERISA Affiliate") has inced, or is reasonably likely to incur,
any Liability under Title IV of ERISA or Section 21of the Code and none of the Plans is a Multiegmi®lan, as defined in Section 3(37
ERISA. Neither the Company nor any ERISA Affilidtas incurred any Liability resulting from a completr partial withdrawal from any
Multiemployer Plan, and none of them has incurogds reasonably likely to incur, any Liability dteethe termination or reorganization of a
Multiemployer Plan which has not been satisfie€llh and to the Company's Knowledge, no eventdwsirred that would subject the
Company or any ERISA Affiliate to any such liahyjlit

(d) Each Plan has been administered in materiaptiante with its terms, and other Legal Requirermémtluding, without limitation, the
provisions of ERISA and the Code, and there armaterial pending or, to Company's Knowledge, tlmeed claims by, on behalf of or
involving any plan administrator or any plan trestether than routine claims for benefits).

(e) Neither the Company nor any ERISA Affiliate hiasurred any liability for any tax or penalty ingex by Section 4975 of the Code or
Section 502(i) of ERISA with respect to any Plaatthas not been satisfied in full.

(f) Each Plan which is intended to qualify undect@m 401(a) of the Code has received an IRS détation letter concluding that such Plan
so qualifies in form, and to the Company's Knowkedwp event has occurred and no condition existscibuld cause such letter to be revo

(9) Except as set forth on Schedule 4.15 or asleagquired under

Section 4980B of the Code, or Section 601 of ERISAther the Company nor any of its Subsidiariesdray Liability for post-retirement
medical or life insurance benefits or coverageafoy Employee or Former Employee or any dependeanypfsuch Employee or Former
Employee.

(h) Except as provided in Section 2.2 of this Agneat or as set forth on Schedule 4.15, the consuimmeaf the Transactions will not result
in any increase in the amount of compensation pefits or accelerate the vesting or timing of pagtad any compensation or benefits
payable by the Company to or in respect of any Eye# or Former Employee or the beneficiary or ddpahof any such Employee or
Former Employee under any Plan or Contract.

(i) Except as set forth on Schedule 4.15, no ampapable by the Company or any of its Subsidianesny Employee or Former Employee
will fail to be deductible for Federal income tanrposes by reason of Section 162(m) or 280G o€ibde.

(j) All employee benefits practices or arrangemaviiech are maintained by the Company or any obibsidiaries for the benefit of their
non-United States Employees or United States Ensgl®yocated in a foreign jurisdiction (collectivetye

-22-



"Foreign Plans") have been maintained in all mategspects in accordance with the applicable lafvesich foreign jurisdiction, and all
Foreign Plans required to be registered with anyeBumental Agency have been registered and haverha@tained in good standing with
such Governmental Agency.

Section 4.16. Litigation. Except as set forth oh&tule 4.16 there are no claims, actions, suitggadings, labor disputes or investigations
pending or, to the Company's Knowledge threatebefihre any Governmental Agency against the Compamayy of its Subsidiaries that (i)
challenges the validity of this Agreement or anicactaken or to be taken by the Company or anysdBubsidiaries pursuant to this
Agreement or in connection with the Transactiomgjipindividually or in the aggregate, are or e expected to be material. There is no
material Order or material judgment outstandingragiahe Company or any of its Subsidiaries.

Section 4.17. Environmental Matters.

(a) For purposes of this Agreement, the term "Emrimental Laws" shall mean all Legal Requirementk vaspect to the protection of the
public health, safety or the environment, includiwithout limitation, with respect to any Hazardddaterials, drinking water, groundwater,
wetlands, landfills, open dumps, storage tanksd sehste, or waste water, water, soil, air, podiatithe protection, preservation or restoration
of natural resources, plant and animal life or hamealth or the environment, or waste managemegujlation or control, including without
limitation the following Legal Requirements:

() The Resource Conservation and Recovery Act)&C.ss.6901

(i) The Comprehensive Environmental Response, Gorsgtion and Liability Act of 1980, 26 U.S.C.ss. 4642 U.S.C.ss.9601
("Superfund").

(iii) The Superfund Amendments and Reauthorizafichof 1986.

(iv) The Clean Air Act, 42 U.S.C.ss.7401.

(v) The Clean Water Act, 33 U.S.C.ss.1251.

(vi) The Safe Drinking Water Act, 42 U.S.C.ss.300f.

(vii) The Toxic Substances Control Act, 15 U.S.Q2681.

(viil) The Hazardous Materials Transportation A49,U.S.C.ss.1801 et seq.
(i) Applicable state mining laws.

(b) Except as set forth on Schedule 4.17:
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(i) Except for matters which, individually or indglaggregate, would not reasonably be expectedvio &rohibited Effect, the Company and
its Subsidiaries are and since April 30, 2001 Haaen, in compliance with all Environmental Laws;

(i) Except for matters which, individually or ihé¢ aggregate, would not reasonably be expecteavi® & Prohibited Effect, the Company and
its Subsidiaries have no Liability under any Enmireental Law; and

(i) no written notice, notification, demand, rezgt for information, Governmental Agency inquirgntand letter, notice of violation or
alleged violation of, non-compliance or alleged 1wompliance with or any Liability under, any Envirental Law by or relating to
operations or properties of the Company or anysoBubsidiaries has been received by or threatenedting against the Company or any of
its Subsidiaries which has not been resolved oclwis or would be reasonably likely to be mateigathe Company and its Subsidiaries, te

a whole.

(c) For purposes of this Agreement, the followiagrs shall have the meanings specified below:

(i) "Hazardous Materials" means each and every etentompound, chemical mixture, pollutant, conteant, material, waste or other
substance which is defined, designated, reguldetdrmined, classified or identified as hazardeadioactive, harmful or toxic under any
Environmental Law, or the Release of which is pbdkd or regulated under any Environmental Lawwbich to the Knowledge of the
Company could reasonably be expected to causehetedw or with the passage of time, damage tooRerproperty, flora, fauna or the
environment. Without limiting the generality of tferegoing, the term shall include any "toxic salpste,” "hazardous substance,” "hazardous
waste," or "hazardous material" as defined in anyitGnmental Law, and any explosive or radioactiegerial, asbestos, asbestos-containing
material, waste water, sludge, untreated dye, afilerent, coal ash, polychlorinated biphenyls,csglewaste, petroleum or any derivative or
byproduct thereof, and toxic waste.

(i) "Release" means any spilling, leaking, pumpirgleasing, depositing, pouring, emitting, empgyimigrating, discharging, injecting,
storing, escaping, leaching, dumping, burying, aloamg, disposing or moving into the environment.

Section 4.18. Tax Matters.

(a) Except as set forth in Schedule 4.18, (i) tben@any and its Subsidiaries have timely filed with appropriate Taxing Authority all
material Tax Returns required to be filed by othwiéspect to the Company, its Subsidiaries or thgérations or assets, and such Tax Re’
are true, correct and complete in all material ety (i) all material Taxes due with respectaxeatble years for which the Company's and its
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Subsidiaries' Tax Returns were filed, all mateFfi@kes required to be paid on an estimated or Ingtak basis, and all material Taxes requ
to be withheld with respect to the Company or ahiysoSubsidiaries or their Employees, operationassets have been timely paid or, if
applicable, withheld and paid to the appropriateiig Authority in the manner provided by Legal Regments; (iii) the reserve for Taxes
forth on the balance sheet of the Company as afaisr81, 2002 is adequate for the payment of aleria Taxes through the date thereof
no material Taxes have been incurred after Jar2lgrg002 which were not incurred in the ordinaryrse of business; (iv) there are no Liens
(other than Permitted Liens) for Taxes upon thetassf the Company or any of its Subsidiariesn¥ederal, state, local or foreign audits,
administrative proceedings or court proceedingsparaling with regard to any material Taxes or nigt&iax Returns of the Company or any
of its Subsidiaries and there are no outstandifigidacies or assessments asserted or propose@ngrglich proceedings, deficiencies or
assessments shown in Schedule 4.18 are being thitegyjood faith through appropriate proceediriigahtly conducted and the Company
has made or will make available to Purchaser caogfiedl revenue agent reports (or similar repoats) related schedules relating to pending
income tax audits of the Company or any of its ®liasges; (vi) there are no outstanding agreemearmssents or waivers extending the
statutory periods of limitation applicable to tresassment of any material Taxes or deficienciemsigdie Company or any of its
Subsidiaries, or with respect to their operationassets; (vii) the federal income Tax Returndhhef€ompany and its Subsidiaries have been
examined by the Internal Revenue Service (or tipdicgble statutes of limitation for the assessnudriéderal income Taxes for such periods
have expired) for all periods through and includigil 30, 1999; (viii) the Company and its Subsidés will not be required to include any
material item of income in, or exclude any mateitizin of deduction from, taxable income for anyatabe period (or portion thereof) ending
after the Closing Date as a result of any (x) cleangnethod of accounting for a taxable period egdin or prior to the Closing Date, or (y)
"closing agreement," as described in Section 7X2heoCode (or any corresponding provision of stiateal or foreign income Tax law),
entered into on or prior to the Closing Date, 9rafay ruling received from the Internal Revenueviger,

(ix) neither the Company or any of its Subsidiahes filed a consent to the application of Sec8éh(f) of the Code; and (x) the Company is
not and has not been a United States real propelting company (as defined in Section 897(c)(2hefCode) during the applicable period
specified in

Section 897(c)(1)(A)(ii) of the Code.

(b) "Code" means the Internal Revenue Code of 188@mended.

(c) "Taxes" means all federal, state, local andifpr taxes, including, without limitation, incong@pss income, gross receipts, unincorporated
business, production, excise, employment, sales, ttemsfer, ad valorem, profits, license, cagtatk, franchise, severance, stamp,
withholding, social security, employment, unempl&y disability, worker's compensation, payrolilityt windfall profit, custom duties,
personal property, real property, registratiorgralative or add-on minimum, estimated and othezstagovernmental fees or like charges of
any kind whatsoever, including any interest, péaslor additions thereto, imposed by any Governaient
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Agency ("Taxing Authority") whether disputed or nahd "Tax" shall mean any one of them.

(d) "Tax Return" means any report, return, infoliorateturn, filing, claim for refund or other infoation, including any schedules, exhibit:
attachments thereto, and any amendments to ammg dbtegoing required to be filed or maintained@amnection with the calculation,
determination, assessment or collection of any $éixeluding estimated Taxes).

Section 4.19. Brokers. Except for the financialiadry fees set forth on Schedule 4.19, neithelQbmpany nor any of its Subsidiaries nor
any of their respective officers or directors ohdiéof the Company or any such Subsidiary has eygal any financial advisor, broker or
finder or incurred any liability for any financiatlvisory fee, broker's fees, commissions or fisdees in connection with any of the
Transactions.

Section 4.20. Books and Records of the Company bblé&s of account, minute books, stock record boakd other records of the Company
and each of its Subsidiaries, all of which havenbmade available to Parent, are complete and darredl material respects, accurately
reflect in all material respects the transactianahich the Company or such Subsidiary is a partyyowhich its properties are bound in
accordance with GAAP and have been maintained material respects in accordance with sound bssipeactices (and, with respect to the
books and records of the Company, the requirenants

Section 13(b)(2) of the Exchange Act), including thaintenance of an adequate system of intern&atenThe minute books of the
Company and each of its Subsidiaries contain atearad materially complete records of meetings b&ldnd corporate action taken by,
their respective shareholders, boards of directord,committees of such boards of directors.

Section 4.21. Customers and Suppliers. For thevenedlendar months ended March 31, 2002, there meeceistomers of the Company or

of its Subsidiaries whose purchases from the Comnpad its Subsidiaries together constituted grehtan 5% of the Company's consolidated
revenue (or in the case of customers with respeeahich the Company receives a commission fronptigisher, greater than 5% of the
Company's consolidated gross profit for such twahanth period). Schedule 4.21 lists each of the gamy's vendors, suppliers and
publishers, the sale of whose product constitutedtgr than 7% of the Company's consolidated rexémuthe twelve calendar months ended
March 31, 2002 (or in the case of customers witlpeet to which the Company receives a commissamn the publisher, the consolidated
gross profit for such twelve month period) (ea¢Major Supplier") and the amount of consolidatederauie (or consolidated gross profit, as
applicable) attributable to each Major Supplieridgisuch twelve-month period. As of the date of thgreement, neither the Company nor
any of its Subsidiaries is engaged in any matdiggute with any Major Supplier or since JanuaryZI02, has received notice from a Major
Supplier that it intends to materially alter ittat@®nship with the Company or any of its Subsigigiin a manner that would be materially
adverse to the Company and its Subsidiaries takervehole.

Section 4.22. Certain Payments. Since April 30,120@ither the Company nor any of its Subsidiani@sany of their respective directors,
officers or, to the Company's Knowledge, agentsplegees, Former Employees or, any other Persorciassd with or
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acting for or on behalf of the Company or any s8absidiary, has directly or indirectly (a) made aowtribution, gift, bribe, rebate, payoff,
influence payment, kickback, or other payment tp Barson, private or public, regardless of formethler in money, property, or services (i)
to obtain favorable treatment in securing busin@gsp pay for favorable treatment for businessiged, (iii) to obtain special concessions or
for special concessions already obtained, for sespect of the Company or any of its Subsidianegiv) in violation of any Legal
Requirement, provided that the foregoing clauses

(@)(i), (i) and (iii) shall not be deemed to indkiany ordinary course activities customarily erghig by sales personnel in the applicable
jurisdictions in which the Company or the applieaBlubsidiary operates that comply with all appliedlegal Requirements, or (

established or maintained any fund or asset treahbabeen recorded in the books and records dZ timepany.

Section 4.23. Proxy Statement. The Proxy Statemodne sent to the Shareholders in connection WwighSpecial Meeting, and any other
schedule or document required to be filed by thex@any in connection with the Merger, will complytagorm in all material respects with
the applicable requirements of the Exchange Actthadules and regulations thereunder, exceptthaepresentation or warranty is being
made by the Company with respect to statements ihadein based on information supplied by Parefwrchaser specifically for inclusion
therein. The Proxy Statement will not, at the tiitne Proxy Statement (or any amendment or supplethergto) is filed with the Commission
or first sent to Shareholders, at the time of thectal Meeting or at the Effective Time, contaity amtrue statement of a material fact or omit
to state any material fact required to be stateceih or necessary in order to make the statentiesitsin, in light of the circumstances under
which they were made, not misleading. Notwithstagdhe foregoing, the Company does not make amgseptation or warranty with
respect to any information that has been suppleBadrent, Purchaser or their accountants, coumsgher authorized representatives
specifically for use in any of the foregoing documse

Section 4.24. State Takeover Statutes Inapplicdlble.Board of Directors has approved the transastio be effected in accordance with this
Agreement pursuant to Article 13.03A(1) of the TB@GAd determined that such approval satisfiesafeirements of Article 13.03A(1) of
the TBCA and, as a result, renders the other piangsof Article 13.03 of the TBCA inapplicable toet Transactions and to the Subsequent
Transactions.

Section 4.25. Statements True and Correct. Nomieeofhformation supplied or to be supplied by tlmrany or any of its Subsidiaries to
Governmental Agency in connection with the transastcontemplated hereby will, at the respectireetsuch documents are supplied, be
false or misleading with respect to any materiat,far omit to state any material fact necessamasie the statements therein, in light of the
circumstances under which they were made, not edshg, or omit to state any material fact necestapprrect any statement in any earlier
communication to any Governmental Agency. For psegoof this Agreement, "Governmental Agency" mgahany international, foreign,
federal, state, county, local or municipal governtrar administrative agency or political subdivisithereof, (b) any governmental agency,
authority, board, bureau, commission, departmemsirumentality, (c) any court or administrativibtinal, (d) any non-governmental
agency, tribunal or entity that is
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vested by a governmental agency with applicablsdigtion, or (e) any arbitration tribunal or oth®n-governmental authority with
applicable jurisdiction.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF PARENT AND PURCHASER
Parent and Purchaser, jointly and severally, remtesnd warrant to the Company as of the datei@fthreement as follows:

Section 5.1. Organization, Standing and Power. Ba¢tarent and Purchaser is a corporation dulyrozgd, validly existing and in good
standing under the laws of its respective jurisdicbf incorporation, has all requisite power antharity to own, lease and operate its
properties and to carry on its business as howghmnducted, and is duly qualified to do businesa foreign corporation and in good
standing to conduct business in each jurisdictiowhich the business it is conducting, or the ofp@naownership or leasing of its properties,
makes such qualification necessary, other thanéh gurisdictions where the failure so to qualifpwid not reasonably be expected to have a
material adverse effect on Parent and its subgdiaaken as a whole.

Section 5.2. Authority; No Violations; Consents agprovals.

(a) Each of Parent and Purchaser has the reqoisiperate power and authority to execute and dethe Transaction Documents and
consummate the Transactions.

(b) The execution and delivery of the Transacti@mtiments by each of Parent and Purchaser and tiseroonation by the each of Parent
Purchaser of the Transactions have been duly ditiyauthorized by their respective board of dites, and by the sole stockholder of
Purchaser, and no other corporate proceedingseopattt of each of Parent and Purchaser are negeesauthorize the Transaction
Documents or to consummate the Transactions.

(c) This Agreement has been, and any other Trainsabbcument at the time of its execution will hdaeen, duly and validly executed and
delivered by each of Parent and Purchaser, andr(asg this Agreement and such Transaction Docunesth constitute a valid and binding
obligation of the Company) this Agreement constisuiand each such other Transaction Document éibtkeof execution will constitute, the
valid and binding obligations of each of Parent Badchaser, enforceable in accordance with thepeaetive terms, subject to bankruptcy,
insolvency, fraudulent transfer, reorganizationyaarium and similar laws of general applicabiligfating to or affecting the rights of
creditors and to general principles of equity.

(d) The execution and delivery of the Transacti@tidments and the consummation of the Transactipesth of Parent and Purchaser will
not

(i) violate, conflict with or result in any breaoiiany provision of the Certificate or Certificatasincorporation or Bylaws of Parent or
Purchaser, (ii) conflict with or result in a viala
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or breach of, or constitute a default (with or witilh due notice or lapse of time or both) undertémms, conditions or provisions of any note,
bond, mortgage, indenture or deed of trust, orl@eyse, lease or agreement to which Parent ohi@ee is a party or to which any of their
assets is subject, or (iii) violate any Order ogaleRequirements applicable to Parent or Purchagegpt with respect to clauses (ii) or

(iii) such defaults and violations which, individlyaor in the aggregate, would not reasonably beeeted to have a material adverse effect on
the ability of Parent or Purchaser to consummateTtlansactions.

(e) No consent, approval, order or authorizatigroofegistration, declaration or filing with, nogi to, or permit from any Governmental
Agency, is required by or with respect to ParenBuarchaser in connection with the execution anively of this Agreement by each of
Parent and Purchaser or the consummation by edearefit or Purchaser of any of the TransactioreemxXor: (A) filings under the Hart-
Scott-Rodino Antitrust Improvements Act of 1976 aasended (the "HSR Act") and any filings requiredbé made with any foreign antitrust
authorities; (B) the filing of the Certificates Wiferger with the Secretary of State of the StateBalware and Texas; (C) such filings and
approvals as may be required by any applicabler&de state securities laws; and (D) such otheseats, approvals, orders, authorizations,
registrations, declarations, filings, notices ompi¢és the failure of which to be obtained or madmnd not reasonably be expected to have a
material adverse effect on the ability of Parertt Barchaser to consummate the Transactions.

Section 5.3. Litigation. There are no actions, eaus action, claims, suits, proceedings or Orgergling or, to the Knowledge of Parent,
threatened against Parent at law, in equity, inieadiy or otherwise, or before or by any Governnag¢itgency, which (i) seeks to restrain or
enjoin the consummation of the Transactions om{@yld reasonably be expected to have a matenarad effect on Parent and its
Subsidiaries, taken as a whole, or the abilityaret or Purchaser to consummate the Transactions.

Section 5.4. Proxy Statement. None of the inforamasiupplied by Parent, Purchaser or any AffiligtParent or Purchaser specifically for
inclusion in the Proxy Statement, or in any amenushthereof or supplements thereto, will, on thie dlae Proxy Statement is first mailed to
Shareholders, at the time of the Special Meetingt tine Effective Time, contain any statement whattsuch time and in light of the
circumstances under which it will be made, willfaise or misleading with respect to any materiat,far will omit to state any material fact
necessary in order to make the statements theogifalse or misleading or necessary to correctsdatement in any earlier communication
with respect to the solicitation of proxies for tBpecial Meeting which has become false or misteadi

Section 5.5. Ownership of Company Shares. To theAfedge of Parent, none of Parent, Purchaser ooftheir respective controlled
Affiliates beneficially owns more than 100 sharé€ommon Stock in the aggregate.

Section 5.6. No Prior Activities; Assets of Puradrasurchaser was formed solely for the purposeeMerger and engaging in the other
Transactions. As of the date of this Agreementtardc=ffective Time, except for (A) obligations @alHilities incurred in
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connection with its incorporation or organizati¢) the Transactions and activities, agreemenggm@angements in connection with the
Transactions, and

(C) activities, agreements, arrangements, obligatand liabilities in connection with Purchasemnligea guarantor under Parent's senior credit
facility, Purchaser has not and will not have rfgurred, directly or indirectly through any of 8sibsidiaries or Affiliates, any material
obligations or liabilities, (ii) engaged in any Iness or activities of any type or kind whatsoewe(iii) entered into any material agreements
or arrangements with any Person.

Section 5.7. Statements True and Correct. Nonkeoiinformation (including this Agreement) suppl@do be supplied by Parent or
Purchaser to any Governmental Agency connection tivi Transactions will, at the respective timehsdecuments are supplied, be false or
misleading with respect to any material fact, oitdmstate any material fact necessary to maketi@ments therein, in light of the
circumstances under which they were made, not edshg, or omit to state any material fact necestapprrect any statement in any earlier
communication to any Governmental Agency.

Section 5.8. Brokers. Neither Parent nor Purchaseany of their respective officers or directorskeehalf of Parent or Purchaser has
employed any financial advisor, broker or findeaimanner that would result in any liability of tBempany for any broker's fees,
commissions or finder's fees in connection with ahthe Transactions or that would result in argueion of the consideration payable to
Shareholders.

Section 5.9. Financing. Parent has or has avaitaliteand, subject to the terms and conditionginemwill make available to Purchaser, all
funds necessary to consummate all of the Transectiad pay the related fees and expenses of Raréfurchaser.

ARTICLE VI.
CONDUCT OF BUSINESS PENDING THE MERGER

Section 6.1. Conduct of Business by the CompanyliRgrthe Merger. Except as set forth in Scheduleo6 as provided for in this
Agreement, during the period from the date of &igseement to the earliest to occur of the dateohination of this Agreement, or the
Effective Time, unless Parent shall otherwise agremeriting:

(a) the Company shall, and shall cause each &litsidiaries to, conduct its business in all mateespects in the ordinary and usual course
in substantially the same manner as previously woted and in compliance with all applicable LegafjRirements and, to the extent
consistent therewith, shall use its reasonabledfésts to preserve its business organizatiorciritaall material respects, to keep available
generally the services of its present officers amployees and to maintain in all material respiggtsxisting relations with customers,
suppliers, creditors and business partners and B#msons having business dealings with it;

(b) the Company shall not, directly or indirectiynend or propose to amend its or any of its Sudn$edi' certificate of incorporation or byla
or similar organizational documents;
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(c) the Company shall not, and it shall not peiitsiSubsidiaries to: (i) (A) declare, set asid@ay any dividend or other distribution payable
in cash, stock or property with respect to the Canyfs capital stock or that of its Subsidiarieeothan dividends and distributions by a
direct or indirect wholly owned Subsidiary to itarpnt, or (B) redeem, purchase or otherwise acglireetly or indirectly any of the
Company's capital stock (or options, warrants scathmmitments or rights of any kind to acquire ahgres of capital stock) or that of its
Subsidiaries; (i) issue, sell, pledge, disposeradncumber any additional shares of, or securitewertible into or exchangeable for, or
options, warrants, calls, commitments or rightamy kind to acquire, any shares of capital stocknyf class of the Company or its
Subsidiaries, other than Common Stock issued up®exercise of Options listed on Schedule 4.5;gjlit, combine or reclassify the
outstanding capital stock of the Company or oSibsidiaries; (iv) make any loan or advance t@ayment (including with respect to
outstanding Indebtedness) for the benefit of, drgctior indirect beneficial owner of any Commowd or Options, other than payment of
salary and benefits to Employees, in the ordinaryree of business, consistent with past practioe a@vances permitted under Section 6.1
(e)), or (v) enter into or effect any transactioithvany Affiliate of or advisor to the Company irhigh the cash value (measured on a
transaction by transaction basis) of the goodevices received by the Company or such Subsidsagss than the greater of (x) the amount
which the Company or the applicable Subsidiary wdwdve had to pay in a comparable transaction avithird Party entered into on an
arm's-length basis, or (y) the cash value of thedg@and services paid by the Company or such Sabgid such transaction.

(d) the Company shall not, and it shall not peitaiSubsidiaries to, acquire or agree to acquiréjspose of or agree to dispose of, any
material assets, either by purchase, merger, ddasion, sale of shares in any of its Subsidianiestherwise, except for (v) the acquisition of
furniture, equipment and other property in the wady course of business in an aggregate amourb raiceed $500,000, (w) purchases of
software for resale in the ordinary course of bes# consistent with past practice, (x) purchasdssales of inventory in the ordinary course
of business, consistent with past practice, (ygsaf obsolete equipment in the ordinary courdeusfness, in an aggregate amount not to
exceed $50,000, and (z) sales of excess equipmentamount in any single transaction or serieglafed transactions, not to exceed
$100,000;

(e) neither the Company nor its Subsidiaries skiglgrant any bonuses or special compensatiomptirecrease in the compensation payable
or to become payable by the Company or any oftitssiliaries to any of its officers, directors oylkamployees, except (x) in the case of key
employees who are not officers or directors, insesan the ordinary course of business, or (y)yaumsto contracts or plans in effect as of the
date of this Agreement; or (ii) make or agree ti&enany accrual or arrangement for or payment ofibes or special compensation of any
kind to any Employee whose compensation is deterthather than by multiplying the number of hoursked by an hourly rate (a "Salaried
Employee"), or general increase in the salary oubgayable or to become payable by the Compaagyof its Subsidiaries to any
Employee other than Salaried Employees (otheritheneases granted to individual
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employees for merit, length of service, changedsiton or responsibility or other reasons applieab specific Employees and not generally
to a class or group thereof); or (iii) (A) adopyarew, (B) except as may be required by applicablgal Requirements or the terms of any
Plan, grant any award under, or (C) except as rediy applicable Legal Requirements or the terh@np Plan as in effect on the date of
Agreement, amend or otherwise increase, or acteltra payment or vesting of the amounts payabte become payable under, any exis
Plan; or (iv) enter into or modify or amend any démyment or severance agreement with or, except@sned by applicable Legal
Requirements or the terms of any Plan as in effedche date of this Agreement and listed on Sclee@ludl, grant any severance or termination
rights to any officer, director or employee of thempany or any of its Subsidiaries; or (v) entéo @ny collective bargaining agreement, or
(vi) except as may be required by applicable L&gduirements or the terms of any Plan as in effe¢he date of this Agreement, make any
loan to, any director, executive officer or empley# the Company other than advances permittedrieletion 6.1(g)(D)(2);

(f) neither the Company nor any of its Subsidiagkall modify, amend or terminate in any mategalpect, any Material Contract or waive,
release or assign any material rights or claimeetiveder, except for modifications, amendments, iteations, waivers, releases or
assignments that do not materially increase trenfiral commitment of or burden on the Company grarits Subsidiaries under such
Material Contract or the duration of the obligasarf the Company or any of its Subsidiaries thedeun

(9) neither the Company nor any of its Subsidiasieall: (A) incur, become subject to or assumegoea to incur, become subject to or
assume any material Liability (other than as exglyegermitted by Section 6.1(f)) or Indebtedne$epthan Indebtedness with respect to
working capital in amounts consistent with pastpica; (B) materially modify any Indebtedness drestmaterial Liability (other than as
expressly permitted by Section 6.1(f)); (C) assuguarantee, endorse or otherwise become liablesponsible (whether directly,
contingently or otherwise) for the obligations afyather Person (other than a Subsidiary of the fizoy), other than immaterial amounts in
the ordinary course of business, and other thaertkdersement of negotiable instruments for colbectn the ordinary course of business; or
(D) make any loans, advances or capital contrilbgtio, or investments in, any other Person (oten to (1) wholly owned Subsidiaries of
the Company or (2) customary advances to Employeascordance with past practice and in an indi@idumount not in excess of $2,500
any individual or $25,000 in the aggregate);

(h) neither the Company nor any of its Subsidiasiesll change any of the accounting methods, mestr policies used by it, unless requ
by generally accepted accounting principles orgraled regulations of the Commission;

(i) the Company and its Subsidiaries shall not matkagree to make any single capital expendituexgess of $150,000 or capital
expenditures in excess of $500,000 in the aggregate
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(j) the Company shall not, and it shall not pertsitSubsidiaries to, make or change any materggitiein related to Taxes (unless required by
law) or settle or compromise any material Liabiligjated to Taxes;

(k) the Company shall not, and it shall not peiitsiSubsidiaries to, (i) waive the benefits ofagree to modify in any material manner, any
confidentiality, standstill or similar agreementtbich the Company or any of its Subsidiaries jgy, or (ii) pay, discharge or satisfy any
proceeding, other than a payment, discharge afaation (A) involving payments by the CompanytsrSubsidiaries of less than $100,000,
or (B) for which liabilities are reflected on oreareserved against in the Balance Sheet, but rextdeed the reserve therefor, in each case in
complete satisfaction, and with a complete releakssuch matter with respect to all parties to senettter, of actions, suits, proceedings or
claims;

() the Company shall not, and it shall not pentsitSubsidiaries to, make any payments or incurlaalility or obligation for the purpose of
obtaining any consent from any third party to tmarBactions, other than (i) filing fees paid to @&wmental Agencies in connection with the
Transactions and (ii) payments not in excess ofEI®in the aggregate;

(m) the Company shall keep in full force and effesurance comparable in amount and scope to cgeenaintained by it (or on behalf of it)
on the date of this Agreement;

(n) the Company shall not incur, and shall not peamy of its Subsidiaries to incur any Lien on afyheir assets other than Permitted Liens;

(o) the Company shall not take any action that woehsonably be expected to cause any of the exgeg®ns and warranties made by the
Company in this Agreement not to remain materiallg and materially correct; and

(p) neither the Company nor any of its Subsidiasieall enter into an agreement, contract, commitraearrangement to do any of the
foregoing, or to authorize, recommend, proposenapance an intention to do any of the foregoing.

Section 6.2. No Solicitation.

(a) The Company shall, and shall cause its Sub&dieofficers, directors, employees, counsel, stment bankers, financial advisers,
accountants, other representatives and agents¢to#ly, the "Company Representatives”) to immeatljeas of the date of this Agreement
cease any discussions or negotiations with anyoRsithat may be ongoing with respect to a TakeBveposal. The Company shall not, and
shall not authorize or permit any Company Repredimetto, (i) solicit, initiate or encourage, ditlgoor indirectly (including by way of
furnishing information), or take any other actiorfacilitate, any inquiries or the making of anpposal which constitutes, or may reasonably
be expected to lead to, any Takeover Proposapdiiicipate in any discussions or negotiationareigmg any Takeover Proposal; or (iii)
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enter into any agreement with respect to any TadeBvoposal; provided, however, that, if at anyetipnior to the Effective Time, the Board
of Directors determines in good faith, after coteidn with its outside legal counsel, that it ecassary to do so in order to comply with its
fiduciary duties under applicable Legal Requireragetite Company may, in response to an unsolicibed fide Superior Proposal, and
subject to compliance with Section 6.2(b), (x) faminformation concerning its business, properieassets to any Person pursuant to a
confidentiality agreement with terms and conditisimilar to the Confidentiality Agreement, datedriAp, 2002 (the "Confidentiality
Agreement") between the Company and Parent (prdwitkt such confidentiality agreement may not idelany provision granting any such
Person an exclusive right to negotiate with the Gany) and (y) participate in negotiations regardingh Superior Proposal. Without limiti
the foregoing, it is understood that any violatajrihe restrictions set forth in the preceding seoe by any Company Representative shall be
deemed to be a breach of this

Section 6.2(a) by the Company. The Company shaltelease any Third Party from, or waive any prioviof, any such confidentiality
agreement or any other similar confidentiality mnslstill agreement to which the Company is a pdfthird Party” means any Person or
group other than Parent, Purchaser or any Affiliaézeof.

(b) In addition to the obligations of the Compaey frth in paragraph (a) of this Section 6.2, @wmpany shall promptly advise Parent or
and in writing of any request for information, posal, discussion, negotiation or inquiry receiviidrahe date of this Agreement in
connection with any Takeover Proposal and the Compall promptly (but in any event within one Busiss Day) communicate to Parent
material terms and conditions of any such propalstussion, negotiation or inquiry which it mage#&e (and will promptly provide to
Parent copies of any written materials receivethieyCompany in connection with such proposal, disimn, negotiation or inquiry) and the
identity of the Person making such proposal oriiygor engaging in such discussions or negotiafidre Company will promptly provide to
Parent any non-public information concerning thenpany or any of its Subsidiaries provided to ameoferson which was not previously
provided to Parent. The Company will keep Parefarimed of the status and material details (inclgdimendments or proposed
amendments) of any such Takeover Proposal.

(c) If the Board of Directors or any committee #ngfrintends: (i) to approve or recommend, or pregosapprove or recommend, any
Superior Proposal; or (ii) to cause the Compamgnier into any agreement with respect to any SapBrioposal (other than any
confidentiality agreement as contemplated by Sedi@(a)), (a "Competing Agreement”), then at Iéi@stBusiness Days prior to taking st
action: (A) the Company shall provide Parent wittittén notice advising Parent that the Board ofDiors has received a Superior Proposal
that it intends to accept, specifying the matdeais and conditions of such Superior Proposalidentifying the Person or Persons making
such Superior Proposal, and (B) the Company sdradl,shall cause its financial and legal advisoraégotiate in good faith with Parent to
make such adjustments in the terms and conditibttisoAgreement as would enable the Company tog®d with the Transactions on such
adjusted terms. If following the completion of sdiske Business Day period the Company and Parerg baen unable to agree upon
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such adjustment in the terms and conditions ofAlgiseement as would enable the Company to procétdtie Transactions, then, after
compliance with the Escrow Procedures, the Boaidictors or any committee thereof may: (i) apgrov recommend, or propose to
approve or recommend, such Superior Proposali)aafise the Company to enter into a Competing &ment with respect to such Superior
Proposal. So long as any Competing Agreement esigrpsovides that the existence of this Agreemta performance by the Company of
its obligations hereunder and the consummatioh@flransactions shall not constitute a breach fauttaunder the Competing Agreement,
then the existence of the Competing Agreement laagérformance by the Company of its obligatiomseghnder relating to the Superior
Proposal, the consummation of the Superior Propsdithe amendment of the Rights Plan in connegtitinthe Competing Agreement st
not be deemed to be a breach or default undeAtinsement. Subject to compliance with the EscroecPdures, if required by the second
preceding sentence, nothing contained in this

Section 6.2 shall prohibit the Company or the Ba#rBirectors from taking and disclosing to the &ilders a position contemplated by
Rule 14e-2(a) promulgated under the Exchange Act.

(d) "Takeover Proposal" means any inquiry, proposalffer from any Third Party, whether in writilog otherwise, relating to any
"Alternative Transaction", which is defined as ame of the following transactions with or by a Thirarty: (A) merger, consolidation or
similar transaction involving the Company, (B) sdmase or other disposition directly or indiredily merger, consolidation, tender offer,
share exchange or otherwise of assets of the Congrdts Subsidiaries representing 10% or moréefdonsolidated assets of the Company
and its Subsidiaries, (C) issue, sale, or othgradigion of (including by way of merger, consolidat tender offer, share exchange or any
similar transaction) securities (or options, rightsvarrants to purchase, or securities convertitite such securities) representing 10% or
more of the voting power of the Company or (D) s@ction in which any Person shall acquire bendfasiaership (as such term is defined in
Rule 13d-3 under the Exchange Act), or the rigladquire beneficial ownership or any "group” (ashsterm is defined under the Exchange
Act) shall have been formed which beneficially ovandas the right to acquire beneficial ownersHif%%6 or more of the outstanding
Common Stock, in each case for avoidance of datbér than the transactions with Parent contenglayethis Agreement, and except for
any Person that beneficially owns more than 15%h@fbutstanding Common Stock as of the date ofAfieement, unless such Person's
beneficial ownership increases by more than 1%@butstanding Common Stock; provided that the téhernative Transaction” shall not
include sales of products and services in the arglicourse of business, and following terminatibthes Agreement, shall not include any
acquisition of securities by an underwriter or lmelealer in connection with a bona fide publiedfig of such securities.

(e) "Superior Proposal" means any bona fide writtfer for an Alternative Transaction (i) by a TdhiParty that the Board of Directors
determines in its good faith judgment has the gadt intent to proceed with negotiations, (ii) faf outstanding shares of Common Stock,
(iii) that would provide the Shareholders the righteceive a
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higher per share consideration than the Per ShaweuAt, payable in cash or marketable securitigspfi terms which the Board of Directors
determines in its good faith judgment (after cotatidn with a financial advisor of nationally recoged reputation) are more favorable to the
Shareholders than the Merger from a financial pointiew and (v) that the Board of Directors det#r@s in good faith judgment is
reasonably capable of being completed, takingaetmunt all financial, regulatory, legal and otaspects of such proposal.

(f) "Escrow Procedures" means that the Company bhge performed the following:

(i) the Company shall have entered into an escign@eanent, in form and substance reasonably satisjato Parent, with an escrow agent
reasonably satisfactory to Parent, providing fooagiother things: (A) the deposit into the escrawoaint by the Company of $6 million, (B)
the release of such escrowed funds to Parentetextent Parent is entitled thereto pursuant téi&e8.3, upon notice from Parent to the
escrow agent that Parent has terminated this Agreepursuant to Section 9.1(e)(ii)(A) or (B)(x)dafC) the release of such funds to the
Company (or its designee) or Parent to the extargr® is entitled thereto pursuant to Section @®n evidence reasonably satisfactory tc
escrow agent of the termination of this Agreememspant to any other provision of this Agreement.

(if) the Company shall have deposited $6 milliothithe escrow agent.

Section 6.3. Rights Agreement. Except for the amesrds contemplated by

Section 3.1(c) hereof or amendments approved itingrby Parent or Purchaser, the Company shallfrmt) and after the date of this
Agreement, amend the Rights Agreement in any mammeaddition the Company covenants and agreestthlaall not redeem the Rights
unless such redemption is consented to in writiw@&rent prior to such redemption or unless irdeced to do so by a court of competent
jurisdiction.

Section 6.4. Access and Information. From the dathis Agreement to the Effective Time, the Comypand its Subsidiaries shall (a) afford
to Parent and Purchaser and their accountantsseband other representatives reasonable accalisedsonable times (and at such other
times as the parties may mutually agree) and upasonable notice to all of their properties, bocokstracts, commitments, records and
personnel, and (b) during such period, furnish grilyrto Parent and Purchaser (i) a copy of eacbrtepchedule and other document filed or
received by it or any of its Subsidiaries pursuarthe requirements of federal or state securigi@s, and (ii) all other information concerning
its business, properties and personnel as Pargnteagonably request. Nothing in this Section Ballsequire the Company to provide
access to or disclose information where such aamedisclosure would conflict with applicable laasresult in the loss of any attorney-client
privilege; provided that, with respect to any sutformation subject to attorney-client privilegbetCompany shall use all reasonable efforts
to disclose or provide access to such informatioto @ubstantively equivalent or similar informatiim a manner that will not result in the I

of such privilege.
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Parent shall hold, and shall cause its employegsgants to hold, in confidence all such informafioaccordance with the terms of the
Confidentiality Agreement.

Section 6.5. Notification of Certain Matters.

(a) The Company shall give prompt notice to Paoéi(i) the occurrence, or non-occurrence of anynévehose occurrence, or n@ecurrenct
would be likely to cause either (A) any represeatabr warranty of the Company contained in thiseegnent to be materially untrue or
inaccurate at any time from the date of this Agreento the Effective Time or (B) any condition &ath in Article VIII to be unsatisfied in
any material respect at any time from the datdisfAgreement to the Closing Date and (ii) anyufalof the Company, or any of its officers,
directors, employees or agents, to comply withatisg/ any covenant, condition or agreement todragied with or satisfied by it hereund
provided, however, that the delivery of any nopicesuant to this Section 6.5(a) shall not limibthierwise affect the remedies available
hereunder to Parent.

(b) Parent shall give prompt notice to the Compain{y) the occurrence, or non-occurrence of anynéwehose occurrence, or non-occurrence
would be likely to cause any representation or aragr of Parent and Purchaser contained in this ékgent to be materially untrue or
inaccurate at any time from the date of this Agreeito the Effective Time or (ii) any action, predig, injunction or other order, decree,
judgment or ruling by a court of competent jurigidic or by a governmental, regulatory or admintsteaagency or commission of compet
jurisdiction applicable to Purchaser, but not ® @ompany, in connection with the Merger and then$actions and (iii) any failure of Par

or Purchaser, or any of their respective officdigctors, employees or agents, to comply withatis/ any covenant, condition or agreement
to be complied with or satisfied by it hereundegvyided, however, that the delivery of any noticesuant to this Section 6.5(b) shall not li

or otherwise affect the remedies available hereutthe Company.

Section 6.6. Employee Stock Purchase Plan. Frona@iedthe date of this Agreement, no further pasgs of Common Stock shall occur
under the Company's Second Amended and RestatelbyaeStock Purchase Plan (the "Employee StockiRgecPlan™) nor shall any
issuances of rights to purchase shares of Comnauok 8€ granted thereunder, except for purchases mak payroll deductions taken prior
to the date of this Agreement.

ARTICLE VII.
ADDITIONAL AGREEMENTS
Section 7.1. Indemnification of Company Officerslddirectors.

(a) The Company shall, to the fullest extent pamdiunder applicable law and regardless of whdtleeMerger is consummated, indemnify,
defend and hold harmless, and after the EffectimeeTthe Surviving Corporation shall, to the futlegtent permitted under applicable law,
indemnify, defend and hold harmless, the present
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and former officers and directors of the Compangror of its Subsidiaries (collectively, the "Indédffed Parties"), from and against, and pay
or reimburse the Indemnified Parties for, all Igss#bligations, expenses, claims (and involvingnesaby or in the right of the Company),
damages or liabilities resulting from third-partgims and including interest, penalties, out-offmieexpenses and attorneys' fees incurred in
the investigation or defense of any of the samia asserting any of their rights hereunder resglfrom or arising out of actions or omissions
of such Indemnified Parties as officers or direstoffthe Company or any of its Subsidiaries ocogran or prior to the Effective Time
(including, without limitation, the Transactions)the fullest extent permitted or required undgA(i the Articles of Incorporation or By-
Laws of the Company in effect on the date of thigeement, including, without limitation, provisioredating to advances of expenses
incurred in the defense of any action or suit,B)rgny indemnification agreement between the IndéethParty and the Company in effect
immediately prior to the date of this Agreement &ii) advance to any Indemnified Parties expemsesrred in defending any action or suit
with respect to such matters, in each case toxtemesuch Indemnified Parties are entitled to mdigication or advancement of expenses
under the Company's Articles of Incorporation arydlBws in effect on the date of this Agreement anbject to the terms of such Articles of
Incorporation and By-Laws.

(b) Any Indemnified Party wishing to claim indenin#tion under

Section 7.1(a) shall provide notice to the Survgvi®orporation promptly after such Indemnified Pdr&g actual knowledge of any claim as to
which indemnity may be sought, and the Indemnifdity shall permit the Surviving Corporation (atéixpense) to assume the defense ¢
claim or any litigation resulting therefrom; proeit, however, that (i) counsel for the Surviving @ation who shall conduct the defense of
such claim or litigation shall be reasonably satiséry to the Indemnified Party and the Indemnifadty may participate in such defense at
such Indemnified Party's expense, and (i) the simisby any Indemnified Party to give notice asvpted herein shall not relieve the
Surviving Corporation of its indemnification oblian under this Agreement, except to the exterttdhah omission results in a failure of
actual notice to the Surviving Corporation, and $tueviving Corporation is actually prejudiced a®sult of such failure to give notice. In the
event that the Surviving Corporation does not acttepdefense of any matter as above providedntihemnified Parties may retain counsel
satisfactory to them, and the Surviving Corporasball pay all reasonable fees and expenses ofumtecounsel for all the Indemnified
Parties promptly as statements therefor are redeprevided, however, that the Surviving Corponatsiall not be liable for any settlement
effected without its prior written consent (whiabnsent shall not be unreasonably withheld); pra¥idierther, however, that the Surviving
Corporation shall not be responsible for the feebexpenses of more than one counsel for all ofrtiemnified Parties unless there is, under
applicable standards of professional conduct, licobetween the positions of any two or more Imohéfied Parties, in which case each
Indemnified Party with respect to whom such a donéxists (or group of such Indemnified Partiesovemong them have no such conflict)
may retain one separate law firm in each applicpblsdiction and the Surviving Corporation shadl tesponsible for the fees and expenst
each such counsel. In any event, the
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Surviving Corporation and the Indemnified Partiealscooperate in the defense of any action ontldihe Surviving Corporation shall not,
in the defense of any such claim or litigation, eptowith the consent of the Indemnified Party, emigo entry of any judgment or enter into
any settlement that provides for injunctive or othenmonetary relief affecting the Indemnified Raot that does not include as an
unconditional term thereof the giving by the claimhar plaintiff to such Indemnified Party of a rage from all liability with respect to such
claim or litigation.

(c) The articles of incorporation and by-laws o Burviving Corporation shall contain the provisiavith respect to indemnification set forth
in the Company's Articles of Incorporation and Bamis, which provisions shall not be amended, madiifieotherwise repealed for a period
of six years from the Effective Time in any mantiet would adversely affect the rights thereundeofahe Effective Time of individuals
who at the Effective Time were directors or offeef the Company, unless such modification is neguafter the Effective Time by law and
then only to the minimum extent required by suct. la

(d) This Section 7.1 is intended for the benefjtaofd to grant third party rights to, persons &dito indemnification under this
Section 7.1 whether or not parties to this Agreetmaamd each of such persons shall be entitled faremthe covenants contained in this
Section 7.1.

(e) The Surviving Corporation shall honor and flifi all respects the obligations of the Companyguant to indemnification agreements
employment agreements with the Company's direetodsofficers existing at or immediately prior te tffective Time.

(f In addition, Parent will provide, or cause tBerviving Corporation to provide, for a period afttkess than three years after the Effective
Time, the Company's current directors and offi¢assdefined to mean those person insured underpgalidy) with an insurance and
indemnification policy that provides coverage faeets occurring at or prior to the Effective Tintleg("D&O Insurance") in an aggregate
amount of at least $15,000,000, and that is iratigregate not materially less favorable than tlistiag policy or, if substantially equivalent
insurance coverage is unavailable, the best avaitdverage; provided, however, that Parent an&theiving Corporation shall not be
required to pay an annual premium for the D&O lasee in excess of 200% of the annual premium ctiyrpaid by the Company for such
insurance, but in such case shall purchase as ofigtith coverage as possible for such amount.

Section 7.2. HSR Act; Foreign Filings. The Company Parent shall use their best efforts to filsam as practicable notifications under the
HSR Act and under any applicable foreign antittasts in connection with the Merger and the trarisastcontemplated thereby, and to
respond as promptly as practicable to any inquigesived from the Federal Trade Commission and\tiiigrust Division of the Department

of Justice or any applicable foreign governmentéitraust authority for additional information or clamentation and to respond as promptly as
practicable to all inquiries and requests receivenh any State Attorney General or other Governiaefgency in connection with antitrust
matters.

-3¢-



Section 7.3. Additional Agreements Regarding Cotssand Approvals.

(a) Subject to the terms and conditions hereinigem; each of the parties hereto agrees to useaabnable best efforts to take, or cause
taken, all actions and to do, or cause to be dalh#hings necessary, proper or advisable undelicgipe Legal Requirements to consummate
and make effective the transactions contemplatethiisyAgreement, including using all reasonable bésrts to obtain all necessary waivers,
consents and approvals, to effect all necessargtrations and filings (including, but not limited, filings under the HSR Act and with all
applicable Governmental Agencies, including foreagitrust authorities) and to lift any injunction other legal bar to the Merger (and, in
such case, to proceed with the Merger as expedisi@as possible) subject to the appropriate voth@Shareholders. Notwithstanding the
foregoing, (i) without Parent's prior written congeghe Company shall not obtain any consent thidtffect Parent or the Company or any of
their respective Subsidiaries to the economic ahetnit of any of them in any material way (other thagments permitted pursuant to Section
6.1(1)), including any material modification of aMaterial Contract or material Permit and (ii) heit Parent nor Purchaser shall be obligated
to dispose of or forfeit material incidents of amhf all or any material portion of the businessassets of the Company or any of its
Subsidiaries, or to divest, hold separate, or pla¢rust all or any portion of its assets or besses or those of any of its Subsidiaries or those
of the Company or any of its Subsidiaries, or wuma Prohibited Result. Each party shall promjpifgrm the other party of any
communication with, and any proposed understandindertaking, or agreement with, any Governmenggey regarding any such filings

or any such transaction. Neither party shall pgi® in any meeting with any Governmental Agemcyeispect of any such filings,
investigation, or other inquiry without giving tla¢her party notice of the meeting and, to the expenmitted by such Governmental Agency,
the opportunity to attend and participate.

(b) Parent and the Company shall cooperate inrigapation, execution and filing of all returnspbgations or other documents regarding
any real property transfer, stamp, recording, damtary or other Taxes and any other fees and sifdlgaes which become payable in
connection with the Merger.

Section 7.4. Efforts; Further Assurances.

(a) Parent and Purchaser on the one hand, ancbtih@aiy, on the other (i) shall not take any acti@t would reasonably be expected to
cause any of their respective representations amchnties in this Agreement not to remain materilie and materially correct and (ii) shall
use their respective reasonable best efforts teecaach of their respective representations ancntes in this Agreement to be materially
true and materially correct as of the Closing Date.

(b) In case at any time after the Effective Timg aimther action is necessary or desirable to camtythe purposes of this Agreement, the
proper officers and/or directors of Parent andShbeviving Corporation shall take all such necessaitjon.
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Section 7.5. Takeover Statutes. If any "moratorilitpntrol share acquisition," "business combinaficor “fair price" statute or other form
anti-takeover statute or regulation shall beconiegible to the transactions contemplated heredgh @arty hereto and the members of the
Board of Directors shall, to the extent consisteith applicable Legal Requirements, grant such @apgds and take such actions as are
reasonably necessary so that the transactionsmplated hereby and thereby may be consummatedampply as practicable on the terms
contemplated hereby and thereby and otherwisemauntrtimize the effects of such statute or regufation the transactions contemplated
hereby.

Section 7.6. Initial Transactions.

(&) Upon the request of Parent, the Company stiadish to Parent its reasonable, good faith esérmohthe amount that the Company will be
required to pay pursuant to Section 7.6(b)(i) apdigd of cash on hand of the Company and its lidrges on the Closing Date.

(b) At such time as all of the conditions set farthArticle VIII, other than Section 8.2(f), shéilhve been satisfied or irrevocably waived by
Parent (the "Initial Transaction Time"), the Comypahall:

(i) repay all Indebtedness for borrowed money ef@ompany and its Subsidiaries (other than Vendoluged Indebtedness), including st
Indebtedness under Contracts set forth on Schddiide and terminate all of its obligations undexr @ontracts governing such Indebtedness
which if not terminated would cause a default urél@rent's senior credit facility upon the occureeatthe Effective Time;

(i) cash collateralize all outstanding letterscoddit on terms and conditions reasonably satisfadb Parent;

(iii) contribute to a newly formed entity, formea & non-U.S. jurisdiction reasonably acceptableacent, which has timely elected to be
treated as a disregarded entity in accordanceWitted States Treasury Regulation Section 301.7¥fik-United States federal income tax
purposes and that is wholly owned by the CompalRgW LLC") all of the outstanding capital stock @foh of the Company's Subsidiaries
listed in Schedule 7.6(b)(iii) (the "Foreign Sulaigt Stock™), such that immediately following suotntribution all of the Company's
Subsidiaries that are organized in a jurisdictiatsimle of the United States shall be wholly owrdickctly or indirectly, by New LLC.

(iv) sell to Purchaser all of the membership indesén New LLC for their book value (the "New LL@i#fehase Price"), subject to the
requirement that the Surviving Corporation purchasef the Foreign Subsidiary Stock from New LL@mediately following the Effective
Time for a purchase price equal to the New LLC Rase Price, plus interest thereon from and afeeFtireign Subsidiary Sale at the rate of
eight percent (8%) per annum. The Company shallefelo Purchaser such documents as Purchasersaatinably request
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relating to the contribution of the Subsidiarieferenced in clause
(iii) of this paragraph (b), and such instrumerftg@ansfer of all of the membership interests imNe.C as Purchaser shall reasonably
request.

(c) Prior to the Initial Transaction Time, Parerayndesignate one or more Contracts related to tedebss for borrowed money extended by
publishers who supply the Company as "Vendor Exaduitidebtedness.” The Company shall use its rebbohast efforts to have the Ven
Excluded Indebtedness amended to delete any poogisiontained therein that would, if not so ameratedeleted, cause a default under
Parent's senior credit facility upon the occurreoicthe Effective Time. Parent shall cooperate wlith Company in seeking such amendments
or deletions. If, notwithstanding the Company'soeeble best efforts, the provisions are not scndent or deleted as of the Initial
Transaction Time, such Contracts shall no longetdmmed to be Vendor Excluded Indebtedness, atidoghaepaid as provided in Section
7.6(b)(i).

(d) At the Initial Transaction Time, Parent shaitend a loan to the Company in an amount equa) thg amount necessary to make the
payments required by Section 7.6(b)(i) and (iiusplii) $10 million, minus (iii) the Company's entte of the cash on hand at the Closing
Date provided pursuant to paragraph (a) abovexdhange therefor, the Company shall execute andeddb Parent a promissory note in the
form of Exhibit B hereto.

(e) The transactions described in Section 7.6{piid (iv) are referred to collectively hereinths "Foreign Subsidiary Sale." To the extent
requested by Parent, the parties to this Agreestait either (i) abandon and not undertake theigor8ubsidiary Sale, or (ii) restructure the
Foreign Subsidiary Sale in a manner not materadiyerse to the Shareholders and which will notecedbie Per Share Amount or delay the
consummation of the Merger.

(f) The transactions described in this Sectionarereferred to collectively herein as the "Iniiahnsactions"”.
Section 7.7. Employee Matters.

(a) Any Employee whose employment is terminatethieyCompany or any of its Subsidiaries without eadisring the period beginning on

the Closing Date and ending three months thereaftadl be entitled to severance benefits on sshrasiess favorable than those described on
Schedule 6.1(e); and shall be entitled to partteipm a fair and equitable basis in the job oppitytand employment placement programs
offered by Parent or any of its Subsidiaries (idatg the Surviving Corporation, as applicable)vdrich they are eligible.

(b) For a period beginning on the Closing Date tigfoDecember 31, 2002, Parent shall cause eachiefatamployee whose employment is
not terminated in accordance with subsection (ayabto be provided with benefits no less favoratalken as a whole, than those provided
from time to time to employees of Parent's
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Subsidiaries engaged in the telecommunicationsbasi("Telecom Employees"), provided that any eyga#denefit plan may be amended
prior to December 31, 2002, in accordance witleitms in such a way that does not cause the bemeatiénded to the Employees to be less
favorable, taken as a whole, than those providdietecom Employees. With respect to any Foreign®Ithe principles set forth above shall
apply to the extent the application of such prifespgdoes not violate applicable Legal Requiremértis paragraph (b) shall not apply with
respect to Employees who are paid by the hour.

(c) Parent shall cause each Employee to be givkarédit for all service with the Company and ®absidiaries before the Closing Date for
all purposes under any employee benefit plan, jpeaor arrangement in which the Employee partieéipan or after the Closing Date (except
to the extent necessary to avoid the duplicatiolpesfefits or for the purpose of benefit accrualarrahy defined benefit pension plan).

(d) For purposes of determining the terms and ¢immdi of an Employee's participation on and atter€losing Date in any employee benefit
plan, practice or arrangement that is an employaéave benefit plan, Parent shall, and shall caéissgubsidiaries to, (i) waive all limitations
as to pre-existing condition exclusions and waitdegiods with respect to the Employee or his ordegrendents under such plans, other than
to the extent limitations or waiting periods theg already in effect with respect to the Employehis or her dependents have not been
satisfied as of the Closing Date, and (ii) provedeh Employee with full credit for any copaymentd deductibles paid in any plan year ur

a predecessor plan in satisfying any deductibleubiof-pocket requirements under any successor(plaa pro-rata basis in the event of a
difference in plan years).

(e) The Company shall take all actions necessatgrininate its long-term incentive program (the IR7) effective as of April 30, 2002,
subject to the consummation of the Merger, provithed the Company will be permitted to make paymént the award cycle ending April
30, 2003, on a pro-rated basis equal to amountsqusly accrued for performance achieved undeL#i® through April 30, 2002, and the
Company may pay such awards as soon as practiatibteApril 30, 2002.

(f) All management continuity agreements betweenGbmpany and Employees in effect immediately lgefioe Closing Date set forth on
Schedule 4.15, shall be honored after the Closiaig On accordance with their terms, until suchetims amended or terminated, in accord
with their terms.

(9) Nothing contained in this Section 7.7 shaldeemed to create any legally enforceable rightaviar of any Person not a party to this
Agreement.
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ARTICLE VIII.
CONDITIONS PRECEDENT

Section 8.1. Conditions to Each Party's Obligatm&ffect the Merger. The respective obligationgach party to effect the Merger shall be
subject to the fulfillment at or prior to the Effae Time of the following conditions:

(a) The waiting period under the HSR Act and uradgr applicable foreign antitrust law shall haveiesgbor been terminated with respect to
the Transactions.

(b) No preliminary or permanent injunction or oti@nder by, or Legal Requirement of, any federadtate court in the United States which
prevents the consummation of the Merger shall liges issued and remain in effect (each party aggeeiuse its reasonable best efforts to
have any such injunction lifted).

(c) The Merger shall have been approved and addptélde affirmative vote of Shareholders ownindeatt two-thirds of the outstanding
Common Stock.

Section 8.2. Conditions for the Obligation of Par@md Purchaser. The obligations of Parent andnaser to effect the Merger shall be
subject to the fulfillment at or prior to the Effa® Time of the following additional conditions:

(a) The representations and warranties of the Cagnpantained in the Agreement which are qualifisdcaProhibited Effect are true and
correct, and the other representations and waesnfithe Company contained in the Agreement ageand correct in all material respects
either case, on and as of the Closing Date, wigtrsime force and effect as if made on and as @lising Date. Parent and Purchaser shall
have received a certificate of the President oefCBkecutive Officer or a Vice President of the Qamy to the foregoing effects.

(b) The Company shall have performed all matefidigations and complied with all material agreemsearid material covenants to be
performed or complied with by it under the Agreem@vithout giving effect to any materiality quatifition or standard contained in any such
agreements or covenants). Parent and Purchaskhathalreceived a certificate of the President loieCExecutive Officer or a Vice Preside

of the Company to the foregoing effects.

(c) There shall not be in effect an Order or Legatjuirement by a Governmental Agency nor shallgaLRequirement have been
promulgated or enacted by a Governmental Agencglwini any such case (i) restrains or prohibitsabresummation of the Merger, (ii) eitt
(x) prohibits or materially restricts the ownersbipoperation by Parent (or any of its AffiliatesSubsidiaries) of any portion of its or the
Company's (or any of their respective Subsidiatiesiness or assets which is material to the bssioéthe Company and its Subsidiaries
taken as a whole (and which injunction, order, decjudgment or ruling in the case of Parent wasred or granted in connection with this
Agreement or the Transactions), or (y) compels g any of
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its Affiliates or Subsidiaries) to dispose of oldheeparate any portion of its business that thénsame line of business as the Company ¢
Company's (or any of its Subsidiaries) businesssseets which is material to such line of businé$%oent or to the business of the Company
and its Subsidiaries taken as a whole, or (iii) &8s any material limitations on the ability of €&aror any of its affiliates or Subsidiaries
effectively to control in any material respect thesiness and operations of the Company and itsidatbies (each of clauses (i) through (iii)
being referred to as a "Prohibited Result").

(d) No action or a proceeding shall have been coneeet under federal or state antitrust laws or ahgraapplicable Legal Requirement
before any Governmental Agency which would reastyniad expected to result in a Prohibited Result.

(e) There shall not have occurred (i) a declaratioa banking moratorium or any suspension of paymmm respect of banks in the United
States (whether or not mandatory), or (ii) any tation (whether or not mandatory) by any Unitedé&tajovernmental authority on the
extension of credit generally by banks or otheafficial institutions.

(f) The Initial Transactions shall have been consated in accordance with Section 7.6 other thaselset forth in Section 7.6(d) which sl
not be a condition.

ARTICLE IX.
TERMINATION AND FEES

Section 9.1. Termination. This Agreement may bmieated at any time prior to the Effective Time,ettrer before or after approval by the
Shareholders of the Company:

(a) by mutual written consent of Parent and the gamy;

(b) by either Parent or the Company if any GovemialeAgency shall have issued an Order or takenodimgr action (which Order or other
action each party hereto shall use its reasonasedifforts to have vacated or reversed), in eash permanently restraining, enjoining or
otherwise prohibiting the Transactions, and suatie®or other action shall have become final andagmpealable.

(c) by either Parent or the Company if the Shamdrsl fail to approve the Merger upon the taking @bte at a duly held meeting of the
Shareholders or any adjournment thereof.

(d) after September 3, 2002, by either Parent@Qbmpany if the Merger shall not have been consatednby such date for any reason;
provided that in such case the terminating parttsin material breach of its representations rardgies, covenants or agreements under this
Agreement; and provided further, if the Companyeeninto a Competing Agreement, such date shakbended (but not shortened) to the
earlier of (x) one (or if the requisite Shareholdete in favor of the Merger is
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obtained at the Special Meeting, five) Business fadgwing the Special Meeting, or (y) unless tleguisite Shareholder vote in favor of the
Merger shall have been obtained, the terminatiath@®Competing Agreement.

(e) by Parent, if any of the following shall havexorred:

(i) any Person (other than Parent or any SubsiditBarent) shall have commenced (as such termfiisedi in Rule 14d-2 under the
Exchange Act), a tender offer or exchange offgguahase any Common Stock or securities conveiitibesuch shares such that, upon
consummation of such offer, such person would omeoatrol thirty-three percent (33%) or more of then outstanding Common Stock, and
the Board of Directors within ten Business Daysraftuch tender or exchange offer shall have beesmmenced, fails to recommend age
acceptance of such tender or exchange offer [8higgeholders; or

(i) (A) the Company shall have entered into areagnent with respect to an Alternative Transactaihdr than a confidentiality agreement
permitted by Section 6.2), or (B) the Board of Btas shall have (x) authorized, recommended oliggytannounced an intention to
authorize or recommend an Alternative Transaciimriuding pursuant to the last sentence of Sedi@(c), or (y) withdrawn or modified in
manner adverse to Parent the recommendation &@dhed of Directors that the Shareholders approiseAQreement and the Merger (an
"Adverse Recommendation"), it being understood agreéed that any communication by the Company oBtieed of Directors to the
Shareholders that the Board of Directors had detexannot to withdraw or modify such recommendatianyhole or in part, because such
action would or might give rise to a right on theetpof Parent to terminate this Agreement and/digate the Company to pay the Termina
Fee and/or the Expense Reimbursement shall nelesthiee deemed to be an Adverse Recommendation.

(f) by Parent if: (i) any of the representationsl avarranties of the Company contained in this Agreset which are qualified as to Prohibited
Effect shall not be true and correct, (ii) any lué bther representations and warranties of the @agnpontained in this Agreement shall not
be true and correct in all material respects, i@ Company shall have failed to comply with thevisions of Section 6.2 hereof, or (iv) the
Company shall have failed to perform any materidigation or to comply with any material agreementnaterial covenant to be performed
or complied with by it under this Agreement (with@iving effect to any materiality qualification etandard contained in any such
agreements or covenants), subject to (A) in the oaslauses (i), (ii) or (iv) which breach is rotred by the earlier of (x) the day prior to the
Special Meeting, and (y) five (5) Business Day#ofwing written notice to the Company and (B) in tase of clause (iii), only with respec
breaches arising from isolated, discrete actiokertdy non-executive employees of the CompanysdButbsidiaries without the actual
Knowledge of the Company which breach is not cuvéhin one (1) Business Day following the Comparyaining actual Knowledge of
such breach; or
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(9) by the Company if (i) any of the representadiand warranties of Parent or Purchaser contam#ds Agreement which are qualified a:
material adverse effect shall not be true and car(#&) any of the other representations and waies of Parent or Purchaser contained in this
Agreement shall not be true and correct in all mi@teespects, or

(iii) Parent or Purchaser shall have failed to perf any material obligation or to comply with anwterial agreement or material covenant to
be performed or complied with by it under this Agmeent (without giving effect to any materiality djfieation or standard contained in any
such agreements or covenants), and in any casé Wwteach is not cured following written notice tarént by the earlier of (x) the day prior

to the Special Meeting, and (y) within five (5) Bwesss Days following written notice to Parent, gtder such breaches which, individually

or in the aggregate, would not reasonably be erpdcthave a material adverse effect on the algfigarent and Purchaser to consummate
the Transactions.

Section 9.2. Effect of Termination. In the eventefmnination of this Agreement by either Parenther Company, as provided in Section 9.1,
this Agreement shall forthwith become void and offarther force and effect; provided, however, ff#@teach of the parties shall be entitled
to pursue, exercise and enforce any and all reragdghts, powers and privileges available to ibat or in equity for any breach of any
covenant, agreement or other obligation underAgigement which occurred prior to such terminafiout not for breach of any
representation or warranty), provided that if tr@pany pays to Parent the Termination Fee and Eeperimbursement pursuant to
Section 9.3(c)(ii)(A)(y) or 9.3(c)(ii))(B), includgpnany subsequent payment due pursuant to Sec¢a) 9such amounts shall be deemed
satisfaction in full for any and all damages inedrby Parent or Purchaser in connection with apgdites of the Company giving rise to s
termination, and (b) Sections 9.2, 9.3, 10.3, 10046, 10.8, 10.10 and 10.12 shall survive the itgation.

Section 9.3. Fees and Expenses.

(a) Except as provided in paragraphs (b), (c) @hdélow, whether or not the Merger is consummaaid;osts and expenses incurred in
connection with this Agreement and the transactammtemplated by this Agreement shall be paid kypiduty incurring such expenses
(including broker's or finders fees and the expemdéts representatives). Notwithstanding the pdéng sentence, Parent shall pay one-half
and the Company shall pay one-half of the HSR Actffee.

(b) If any of the conditions set forth in paragraggb) or (d) below are satisfied, then the Compsall, subject to and in accordance with ¢
paragraphs (c) and (d), pay to Parent, by wirestearof immediate available funds to an accountifieel by Parent, (i) an amount equal to
$5,000,000 (the "Termination Fee") plus (ii) allRdrent's reasonable documented out-of-pocket sgepencurred in connection with the
Transactions and the Transaction Documents, upriexamum aggregate amount of $1,000,000 (the "Esp&eimbursement").

(c) The Company shall be obligated to pay the Teatiwn Fee (or the portion thereof described belamg the Expense Reimbursement as
follows:
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(i) if Parent terminates this Agreement pursuarth&oprovisions of Section 9.1(e)(ii)(A) or (B)( if either party terminates this Agreement
at a time when Parent had the right to terminatsyant to Section 9.1(e)(ii)(A) or (B)(x) the Comgashall, within 2 (two) Business Days
following such termination, pay the Termination el the Expense Reimbursement; or

(i) if (A) Parent has terminated this Agreementguant to (x) any of the other provisions of Sat®ol(e) or (y) Section 9.1(f) or (B) the
Company terminates this Agreement other than patdoa

Section 9.1(g) and, at the time of such terminatiRarent had the right to terminate pursuant tai@e®.1(f) (without giving effect to any
notice and cure right in favor of the Company) hott pursuant to Section 9.1(e)(ii)(A) or (B)(x) (iwh shall be governed by Section 9.3(c)
(1)), the Company shall, within 2 (two) BusinessyBdollowing such termination, pay (A) one halftbé Termination Fee (i.e., an amount
equal to $2,500,000) and (B) the Expense Reimbwatror

(iii) if a Takeover Proposal is publicly disclosafiler the date of this Agreement, and thereafteear the Company terminates this
Agreement pursuant to Section 9.1(c) or (d), then@any shall, within 2 (two) Business Days followisigch termination, pay (A) one half of
the Termination Fee (i.e., an amount equal to ¥2(8D) and (B) the Expense Reimbursement.

(d) In the event of a termination to which clauégsor (iii) of paragraph (c) above is applicabsd, within nine (9) months following such
termination, the Company enters into a definitigee@ment providing for, or consummates, an Altéveatransaction, the Company shall,
upon consummation of such Alternative Transactiay, the remaining portion of the Termination Feepreviously paid pursuant to such
clauses (ii) or

(iii), as applicable. For the purpose of this Sat®.3(d), "Alternative Transaction" shall have theaning assigned to such term in Section
6.2, except that references to "10%" or "15%" iohsdefinition shall be deemed to be reference8%.3

(e) The Company shall be discharged from its olibigeto pay the Termination Fee and Expense Reiggment to the extent that Parent
actually receives such amounts pursuant to thewsagreement established pursuant to the EscroeeBuoes.

ARTICLE X.
GENERAL PROVISIONS

Section 10.1. Non-Survival of Representations, Afiies and Agreements. All representations andanties set forth in this Agreement
shall terminate at the Effective Time. All covermand agreements set forth in this Agreement shalive in accordance with their terms.

Section 10.2. Amendment. This Agreement may be dettby the parties hereto, by or pursuant to attiken by their respective boards of
directors, at any time before or after
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approval hereof by the Shareholders of the Compauy after such approval, no amendment shall bdenadnich changes the Per Share
Amount or which in any way materially adverselyeaffs the rights of such Shareholders or which Ipfiegble law requires the approval of
such Shareholders, without the further approvaiuch Shareholders. Notwithstanding any other piavisf this Agreement, this Agreement
may not be amended except by an instrument inngréigned on behalf of each of the parties hereto.

Section 10.3. Notices. All notices, demands or ptoenmunications to be given or delivered unddporeason of the provisions of this
Agreement shall be in writing and shall be deenoelgbive been given (a) when delivered personaltiggaecipient, (b) when sent to the
recipient by telecopy (receipt electronically comfed by sender's telecopy machine) if during nofmginess hours of the recipient,
otherwise on the next Business Day, or (c) onerss Day after the date when sent to the recipentputable same or next day courier
service (charges prepaid). Such notices, demardiether communications shall be sent to the paati¢ise following addresses (or at such
other address for a party as shall be specifielikbynotice):

If to the Company:

Software Spectrum, Inc.

2140 Merritt Drive

Garland, TX 75041

Attention: Judy C. Odom

Chairman of Board and Chief Executive Officer Rali2rGraham
Vice President of Strategic Relationships and Gar@ounsel
Telecopy No.: (972) 864-7889

With a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP 1440 NewkYAvenue, N.W.
Washington, D.C. 20005-2111

Attention: C. Kevin Barnette

Telecopy No.: (202) 393-5760

If to Parent or Purchaser:

Level 3 Communications, Inc.
1025 Eldorado Boulevard
Broomfield, CO 80021

Attention: General Counsel
Telecopy No.: (720) 888-5619
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With a copy to:

Willkie Farr & Gallagher

787 Seventh Avenue

New York, New York 1001!
Attention: John S. D'Alimonte, Esq.

Telecopy No.: (212) 728-8111

Section 10.4. Specific Performance. The partiestbaagree that irreparable damage would occurdretent that any of the provisions of this
Agreement were not performed in accordance withr #peecific terms or were otherwise breached. #idsordingly agreed that the parties
shall be entitled to an injunction or injunctiosgrevent breaches of this Agreement and to enfgpeeifically the terms and provisions
hereof in any court of the United States or antedtaving jurisdiction without the necessity of fiog a bond, this being in addition to any
other remedy to which they are entitled at lawnoedjuity.

Section 10.5. Publicity. Each party's initial prestease with respect to the execution of this Agrent has been previously approved by the
other parties. Following such initial press relsase long as this Agreement is in effect, neitherCompany, Parent nor any of their
respective Affiliates shall issue or cause the jgakibn of any press release or other public anneoment with respect to the Merger, this
Agreement or the other transactions between theepaiontemplated hereby without the prior consiolteof the other parties, except as may
be required by Legal Requirement or by any lisiggeement with a national securities exchangeadirtg market.

Section 10.6. Interpretation. The language usedisnAgreement shall be deemed to be the languagsen by the parties to express their
mutual intent, and no rule of strict constructioifl ve applied against any party. Any referenceany federal, state, local or foreign statut:
law shall also refer to all rules and regulationspulgated thereunder, unless the context reqoltesrwise. Unless the context otherwise
requires: (a) a term has the meaning assignedtotitis Agreement; (b) including means "includimg not limited to"; (c) "or" is disjunctive
but not exclusive; (d) words in the singular in@utie plural, and in the plural include the singule) provisions apply to successive events
and transactions; (f) "$" means the currency ofuhéed States of America; and (g) "Knowledge" o #erson that is an entity means the
actual knowledge of its executive officers aftexs@nable inquiry of the subordinates for the relewaatter. When a reference is made in this
Agreement to Sections, such reference shall beStection of this Agreement unless otherwise indidat

Section 10.7. Counterparts. This Agreement mayxbelwged in two or more counterparts, all of whibalkbe considered one and the same
agreement and shall become effective when two gemounterparts have been signed by each of thiepand delivered to the other part

Section 10.8. Entire Agreement; No Third Party Beferies. This Agreement and the ConfidentialitgrAement (including the documents
and the instruments referred to herein and ther@hconstitute the entire agreement and supem@égdor agreements and
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understandings, both written and oral, among thégsawith respect to the subject matter hereadd, @) other than the provisions of Section
7.1 hereof, nothing expressed or implied in thise®gnent is intended or will be construed to confan or give to any Person other than the
parties hereto any rights or remedies under oebgan of this Agreement or any Transaction.

Section 10.9. Severability. In the event that ang or more of the provisions contained in this &gnent or in any other instrument referred
to herein, shall, for any reason, be held to balidyillegal or unenforceable in any respect, tteethe maximum extent permitted by law,
such invalidity, illegality or unenforceability shaot affect any other provision of this Agreementany other such instrument. Furthermore,
in lieu of any such invalid or unenforceable tempuovision, the parties hereto intend that théwalde added as a part of this Agreement a
provision as similar in terms and intent to suakalid or unenforceable provision as may be possihlbe valid and enforceable.

Section 10.10. Governing Law. This Agreement ardeigal relations between the parties hereto wiljbverned by and construed in
accordance with the laws of the State of New Yuwiikhout giving effect to the choice of law prinagsl thereof.

Section 10.11. Assignment. Neither this Agreementamy of the rights, interests or obligations heder shall be assigned by any of the
parties hereto (whether by operation of law or otlee) without the prior written consent of the @tlparties, except Purchaser may assign, in
its sole discretion, any or all of its rights, irgsts and obligations hereunder to any directdiréct wholly owned Subsidiary of Parent, bu
such assignment shall relieve Purchaser of antg afiligations under this Agreement. Subject topileeeding sentence, this Agreement will
be binding upon, inure to the benefit of and b@rmdable by the parties and their respective sgsocesind assigns.

Section 10.12. Descriptive Headings. The desceptizadings of the several sections of this Agre¢rreninserted for convenience only and
shall not control or affect the meaning or condiarcof any of the provisions hereof.

-51-



IN WITNESS WHEREOF, Parent, Purchaser and the Compave caused this Agreement to be signed by tbsjrective officers thereunt
duly authorized all as of the date first writteroad.

LEVEL 3COMMUNICATIONS, INC.

By: James Crowe
Title: Chi ef Executive O ficer

ELDORADO ACQUISITION THREE, INC.

/sl  Thomas C. Stortz

By: Thomas C. Stortz
Title: Group Vice President

SOFTWARE SPECTRUM, INC.

/sl Judy C. Gdom

By: Judy C. Odom
Title: Chi ef Executive Oficer
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EXHIBIT 3
Joint Filing Agreement

The undersigned hereby acknowledge and agreentadbitegoing statement on Schedule 13D with redpdtie shares of Common Stock,
par value $.001 per share, of Software Spectrum, isy and any amendment thereto signed by eattteafndersigned shall be, filed on
behalf of each of the undersigned pursuant to aradt¢ordance with the provisions of 13d-1(k)(1) emithe Securities Exchange Act of 1934,
as amended.

Dated: May 8, 2002 LEVEL 3 COVMUNI CATI ONS, | NC.

By: /s/ Neil J. Eckstein

Name: Neil J. Eckstein
Title: Vice President

ELDORADO MARKETI NG, LLC

By: /s/ Neil J. Eckstein

Name: Neil J. Eckstein
Title: Vice President

ELDORADO ACQUI SI TI ON THREE, | NC.

By: /s/ Neil J. Eckstein

Name: Neil J. Eckstein
Title: Vice President

End of Filing
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