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Item 2. Acquisition or Disposition of Assets

On July 23, 2003, F5 Networks, Inc. (“F5 Networkatiguired substantially all of the assets of uRdam,and its subsidiaries (“uRoam”)
pursuant to an asset purchase agreement datedaly @f3, 2003 between F5 Networks and uRoam. Tineipal assets acquired were the
intellectual property of uRoam. The purchase pwes $25 million. F5 Networks used existing caslemess to finance the transaction.

The terms of the acquisition of substantially diltree assets of uRoam are more fully describedgreas release released by F5 Networks on
July 23, 2003 and in the asset purchase agreement.

Item 7. Financial Statements, Pro Forma Financial Statements and Exhibits

(@) Financial statements of business acquire

(b)  Pro forma financial information.

(c) Exhibits:
2.1 Asset Purchase Agreement dated as of July 23, 20@81g F5 Networks, Inc., uRoam, Inc., and uRoam
Acquisition Corporation. *
99.1 Press release of F5 Networks, Inc. announcingabaisition of the assets of uRoam, Inc., dated 28ly

2003

e The financial statements of uRoam and thef@mma financial information will be filed by an amdment to this form 8-K within 60 days
after the date on which this initial report on FA@8rK must be filed.

» The schedules and certain exhibits to theeABsirchase Agreement have been omitted pursusiettd01(b)(2) of Regulation S-K
promulgated by the Securities and Exchange Comenis$ihe omitted schedules and exhibits from thiisgfj which are listed in the Asset
Purchase Agreement, will be provided upon request.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causedéport to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated: July 23, 2003

F5 NETWORKS, INC

By: /sl JOHN MCADAM

John McAdam
Chief Executive Officer & Presidel
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Exhibit Number Description

2.1 Asset Purchase Agreement dated as of July 23, B@@3en F5 Networks, Inc., uRoam, Inc., and uRo&aussition
Corporation *

99.1 Press release of F5 Networks, Inc. announcingdbaisition of the assets of uRoam, Inc., ddJuly 23, 200

» The schedules and certain exhibits to theeABsirchase Agreement have been omitted pursuétentds01(b)(2) of Regulation S-K
promulgated by the Securities and Exchange Comenis$ihe omitted schedules and exhibits from thiisgfj which are listed in the Asset
Purchase Agreement, will be provided upon request.



Exhibit 2.1
ASSET PURCHASE AGREEMENT
by and among
F5 NETWORKS, INC.,
UROAM, INC.
and
UROAM ACQUISITION CORPORATION

July 23, 2003



ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement ("AGREEMENT") is dahtaly 23, 2003 (the "AGREEMENT DATE"), by and amydeb Networks, Inc., a
Washington corporation ("BUYER"), uRoam, Inc., difdania corporation ("UROAM"), and its wholly owesubsidiary uRoam Acquisition
Corporation, a California corporation ("UAC," aratjether with uRoam, "SELLER").

RECITALS
Seller desires to sell, and Buyer desires to pwehide Assets of Seller for the considerationamthe terms set forth in this Agreement.
The parties, intending to be legally bound, agetolows:
1. DEFINITIONS AND USAGE
1.1 Definitions
For purposes of this Agreement, the following teand variations thereof have the meanings spedifiedferred to in this Section 1.1:

"ACCOUNTS RECEIVABLE" -- (a) all trade accounts edzable and other rights to payment from custoroéfeller and the full benefit of
all security for such accounts or rights to paymarmiuding all trade accounts receivable repréagramounts receivable in respect of goods
shipped or products sold or services renderedstomers of Seller, (b) all other accounts or notegivable of Seller and the full benefit of
all security for such accounts or notes and (c)dain, remedy or other right related to any of filnegoing.

"ASSETS" -- as defined in Section 2.1.

"ASSIGNMENT AND ASSUMPTION AGREEMENT" -- as defindd Section 2.7 (a)(ii).
"ASSUMED LIABILITIES" -- as defined in Section 2.4).

"BALANCE SHEET" -- as defined in Section 3.4.

"BILL OF SALE" -- as defined in Section 2.7(a)(i).

"BREACH" -- any breach of, or any inaccuracy iny aapresentation or warranty or any breach ofaduffe to perform or comply with, any
covenant or obligation, in or of this Agreementay other Contract, or any event which with thespasof time or the giving of notice, or
both, would constitute such a breach, inaccuradgiture.

"BULK SALES LAWS" -- as defined in Section 5.10.

"BUSINESS DAY" -- any day other than (a) Saturdaysanday or (b) any other day on which banks inteaVashington are permitted or
required to be closed.

"BUYER" -- as defined in the first paragraph ofstiligreement.

"BUYER INDEMNIFIED PERSONS" -- as defined in Sectit1.2.



"CLOSING" -- as defined in Section 2.6.

"CLOSING DATE" -- the date on which the Closing ity takes place.
"CLOSING WORKING CAPITAL" -- as defined in Secticdh9(b).
"CODE" -- the Internal Revenue Code of 1986.

"COMMERCIALLY REASONABLE EFFORTS" -- the efforts #t a prudent Person desirous of achieving a resultd use in similar
circumstances to achieve that result as expedifi@asspossible, provided, however, that a Persquired to use Commercially Reasonable
Efforts under this Agreement will not be therebguieed to undertake extraordinary or unreasonalgasures, including the payment of
amounts in excess of normal and usual filing feeb@Eocessing fees, if any, or other payments regipect to any Contract that are
significant in the context of such Contract (omsiigant on an aggregate basis as to all Contracts)

"CONFIDENTIAL INFORMATION" -- as defined in Sectioh2.1.
"CONSENT" -- any approval, consent, ratificatiorgiwer or other authorization.
"CONTEMPLATED TRANSACTIONS" -- all of the transaotis contemplated by this Agreement.

"CONTRACT" -- any agreement, contract, Lease, cosgal obligation, promise or undertaking (whethéttan or oral and whether express
or implied).

"COPYRIGHTS" -- as defined in Section 3.25(a)(iii).

"DAMAGES" -- as defined in Section 11.2.

"DISCLOSURE LETTER" -- the disclosure letter deligd by Seller to Buyer concurrently with the exémutand delivery of this Agreement.
"EFFECTIVE TIME" -- The time at which the Closing consummated.

"EMPLOYEE PLANS" -- "employee benefit plans” asidefl by Section 3(3) of ERISA, all specified frinigenefit plans as defined in
Section 6039D of the Code, and all other bonugritice-compensation, deferred-compensation, psbfitring, stock-option, stock-
appreciation-right, stock-bonus, stock-purchaseleyee-stock-ownership, savings, severance, chamgentrol, supplemental-
unemployment, layoff, salary-continuation, retiremgension, health, life-insurance, disabilitycident, group-insurance, vacation, holiday,
sick-leave, fringe-benefit or welfare plan, and atlyer employee compensation or benefit plan, agee¢, policy, practice, commitment,
contract or understanding (whether qualified orqualified, currently effective or terminated, weitt or unwritten) and any trust, escrow or
other agreement related thereto that (i) is maiethior contributed to by Seller or any other caosgion or trade or business controlled by,
controlling or under common control with Seller {fam the meaning of Section 414 of the Code oriSeet001(a)(14) or 4001(b) of ERISA)
("ERISA AFFILIATE") or has been maintained or cabtrted to in the last six (6) years by Seller oy &RISA Affiliate, or with respect to
which Seller or any ERISA Affiliate has or may hamy liability, and (ii) provides benefits, or deibes policies or procedures applicable to
any current or former director, officer, employeeservice provider of Seller or any ERISA Affiliater the dependents of any thereof,
regardless of how (or whether) liabilities for f@vision of benefits are accrued or assets areiztor dedicated with respect to the func
thereof.



"EMPLOYMENT AGREEMENT" -- as defined in Section 2aj(vi).

"ENCUMBRANCE" -- any charge, claim, community ohet marital property interest, condition, equitaibkerest, lien, option, pledge,
security interest, mortgage, right of way, easemamtroachment, servitude, right of first optidght of first refusal or similar restriction.

"ERISA" -- the Employee Retirement Income Secukity of 1974.
"ESCROW AGREEMENT" -- as defined in Section 2.7¢ai).
"ESCROW FUND" -- as defined in Section 2.3.

"EXCHANGE ACT" -- the Securities Exchange Act of3®0
"EXCLUDED ASSETS" -- as defined in Section 2.2.

"GAAP" -- generally accepted accounting princigiesfinancial reporting in the United States, apflon a basis consistent with the basis on
which the Balance Sheet and the other financi&istants referred to in
Section 3.4 were prepared.

"GOVERNING DOCUMENTS" -- (a) the articles of incamation and the bylaws of a corporation; (b) alraolder agreements, voting
agreements, voting trust agreements, joint veragreements, registration rights agreements or airgements or documents relating to the
organization, management or operation of any caitpmr or relating to the rights, duties and obligias of the shareholders of any
corporation; and (c) any amendment or supplemeanyoof the foregoing.

"GOVERNMENTAL AUTHORIZATION" -- any Consent, licems registration or permit issued, granted, giveatberwise made available
by or under the authority of any Governmental Bodypursuant to any Legal Requirement.

"GOVERNMENTAL BODY" -- any:
(a) federal, state, local, municipal, foreign dnextgovernment;

(b) governmental or quasi-governmental authoritgmf nature (including any agency, branch, departnimard, commission, court, tribunal
or other entity exercising governmental or quasiegomental powers);

(c) multinational organization or governing body;

(d) body exercising, or entitled or purporting teecise, any administrative, executive, judiciagjislative, police, regulatory or taxing
authority or power; or

(e) official of any of the foregoing.

"INDEMNIFIED PERSON" -- as defined in Section 11.9.
"INDEMNIFYING PERSON" -- as defined in Section 11.9
"INTELLECTUAL PROPERTY ASSETS" -- as defined in $iea 3.25(a).

"INTERIM BALANCE SHEET" -- as defined in Section43.



"INVENTORIES" -- all inventories of Seller, wherever located, imthg all finished goods, work in process, raw miater spare parts and
other materials and supplies to be used or constnopn&eller in the production of finished goods.

"IRS" -- the United States Internal Revenue Seraicg, to the extent relevant, the United StatesaDepent of the Treasury.
"KEY EMPLOYEE" - those employees of Seller namedSmtedule 2.7(a)(vi).

"KNOWLEDGE" -- an individual will be deemed to hai@owledge of a particular fact or other mattei(&) that individual is actually aware
of that fact or matter; or (b) a reasonably prudedividual would discover that fact or matter iretcourse of conducting a reasonable
investigation in the ordinary course of businegmrding the accuracy of any representation or wyreontained in this Agreement. A Per
(other than an individual) will be deemed to haveiledge of a particular fact or other matter iy amdividual who is serving, or who has at
any time served, as a director, officer, partneecetor or trustee of that Person (or in any sintfgpacity) has, or at any time had, Knowle
of that fact or other matter (as set forth in (@) &) above).

"LEASE" -- any lease or rental agreement, licenigit to use or installment and conditional saleesagnent to which Seller is a party and any
other Seller Contract pertaining to the leasings® of any Tangible Personal Property.

"LEGAL REQUIREMENT" -- any federal, state, localumicipal, foreign, international, multinational other constitution, law, ordinance,
principle of common law, code, regulation, stattéreaty.

"LIABILITY" -- with respect to any Person, any lidity or obligation of such Person of any kind, cheter or description, whether known or
unknown, absolute or contingent, accrued or unackrdisputed or undisputed, liquidated or unligtédasecured or unsecured, joint or
several, due or to become due, vested or unvestedutory, determined, determinable or otherwisd,v@hether or not the same is require
be accrued on the financial statements of sucloRers

"MARKS" -- as defined in Section 3.25(a)(i).
"MATERIAL CONSENTS" -- as defined in Section 7.3.

"OCCUPATIONAL SAFETY AND HEALTH LAW" -- any Legal Requirement designed to provide safehaatthful working conditions ai
to reduce occupational safety and health hazardsiding the Occupational Safety and Health Actl any program, whether governmental
or private (such as those promulgated or spondnyaadustry associations and insurance compardesjgned to provide safe and healthful
working conditions.

"ORDER" -- any order, injunction, judgment, decreding, assessment or arbitration award of anyebowmental Body or arbitrator.

"ORDINARY COURSE OF BUSINESS" -- an action taken@ferson will be deemed to have been taken i@ttamary Course of Business
only if that action:

(a) is consistent in nature, scope and magnitutte tvé past practices of such Person and is tak#heiordinary course of the normal, day-to-
day operations of such Person; and



(b) does not require authorization by the boardictors or shareholders of such Person (or byPamgon or group of Persons exercising
similar authority) and does not require any ottegrasate or special authorization of any nature.

"PART" -- a part or section of the Disclosure Lette
"PATENT APPLICATIONS" -- as defined in Section 3(aXii).
"PERMITTED ENCUMBRANCES" -- as defined in Sectior®93

"PERSON" -- an individual, partnership, corporafibasiness trust, limited liability company, lindtéability partnership, joint stock
company, trust, unincorporated association, jo@mtture or other entity or a Governmental Body.

"PROCEEDING" -- any action, arbitration, audit, Hag, investigation, litigation or suit (whethewij criminal, administrative, judicial or
investigative, whether formal or informal, whetlpeiblic or private) commenced, brought, conductedearrd by or before, or otherwise
involving, any Governmental Body or arbitrator.

"PURCHASE PRICE" -- as defined in Section 2.3.

"RECORD" -- information that is inscribed on a térlg medium or that is stored in an electronic #hreo medium and is retrievable in
perceivable form.

"RELATED PERSON" -- With respect to a particuladividual: (a) each other member of such individuBBmily; (b)any Person that is
directly or indirectly controlled by any one or reanembers of such individual's Family;

(c) any Person in which members of such individuaiimily hold (individually or in the aggregatelMaterial Interest; and (d) any Person
with respect to which one or more members of sndividual's Family serves as a director, officentper, executor or trustee (or in a similar
capacity). With respect to a specified Person diteen an individual: (a) any Person that directlynalirectly controls, is directly or indirectly
controlled by or is directly or indirectly underramon control with such specified Person; (b) angs®ethat holds a Material Interest in such
specified Person; (c)each Person that serves iasciod, officer, partner, executor or trustee wéts specified Person (or in a similar capac
(d) any Person in which such specified Person hellsterial Interest; and (e) any Person with resmewhich such specified Person serves
as a general partner or a trustee (or in a siradpecity). For purposes of this definition, (a)ritol" (including "controlling,” “controlled by,
and "under common control with") means the poseassiirect or indirect, of the power to direct ause the direction of the management
policies of a Person, whether through the ownershimting securities, by contract or otherwised ahall be construed as such term is used
in the rules promulgated under the Securities f)tthe "Family" of an individual includes (i) thedividual, (i) the individual's spouse, and
(iii) any other natural person who is related te ithdividual or the individual's spouse within second degree; and (c) "Material Interest"
means direct or indirect beneficial ownership (@fned in Rule 13d-3 under the Exchange Act) ofngsecurities or other voting interests
representing greater than twenty-five percent (26f4he outstanding voting power of a Person oiitgggecurities or other equity interests
representing greater than twenty-five percent (26f4he outstanding equity securities or equitgiigsts in a Person.

"REPRESENTATIVE" -- with respect to a particular&an, any director, officer, manager, employeenggmnsultant, advisor, accountant,
financial advisor, legal counsel or other represtive: of that Person.
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"RETAINED LIABILITIES" -- as defined in Section 2(8).
"SEC" -- the United States Securities and Exchabgmamission.
"SECURITIES ACT" -- as defined in Section 3.3.

"SELLER" -- as defined in the first paragraph aétAgreement; provided, that as the context reguigeller" shall mean either (i) uRoam
alone, or (ii) UAC alone or (iii) uRoam and UAC ttber.

"SELLER CONTRACT" -- any Contract (a) under whicall8r has or may acquire any rights or benefitsutider which Seller has or may
become subject to any obligation or liability; of by which Seller or any of the assets owned edusy Seller is or may become bound.

"SOFTWARE" -- all computer software and subsequwensions thereof, including source code, objeatcatable or binary code, objects,
comments, screens, user interfaces, report fornggtglates, menus, buttons and icons and all filet, materials, manuals, design notes and
other items and documentation related thereto swcaated therewith.

"SUBSIDIARY" -- with respect to any Person (the "OMZR"), any corporation or other Person of whichus@ies or other interests having
the power to elect a majority of that corporatiar'®ther Person's board of directors or similaregoing body, or otherwise having the power
to direct the business and policies of that corfiameor other Person (other than securities orratiterests having such power only upon the
happening of a contingency that has not occurad)held by the Owner or one or more of its Subsiei.

"TANGIBLE PERSONAL PROPERTY" -- all machinery, eguaient, tools, furniture, office equipment, computardware, supplies,
materials, vehicles and other items of tangiblespeal property (other than Inventories) of evenjdkbwned by Seller (wherever located and
whether or not carried on Seller's books), togetlitr any express or implied warranty by the mantufeers or sellers or lessors of any item
or component part thereof and all maintenance dscand other documents relating thereto.

"TAX" -- any income, gross receipts, license, pdlyemployment, excise, severance, stamp, occupgbicemium, property, environmental,
windfall profit, customs, vehicle, airplane, boatssel or other title or registration, capital &dcanchise, employees' income withholding,
foreign or domestic withholding, social securitpemployment, disability, real property, personagarty, sales, use, transfer, value added,
alternative, add-on minimum and other tax, feegesmment, levy, tariff, charge or duty of any kindatsoever and any interest, penalty,
addition or additional amount thereon imposed, ss= or collected by or under the authority of @eyernmental Body or payable under
any tax-sharing agreement or any other Contract.

"TAX RETURN?" -- any return (including any informati return), report, statement, schedule, notiaen faleclaration, claim for refund or
other document or information filed with or submditto, or required to be filed with or submittedaay Governmental Body in connection
with the determination, assessment, collectionaynpent of any Tax or in connection with the adniraigon, implementation or enforcement
of or compliance with any Legal Requirement relgtio any Tax.

"THIRD PARTY" -- a Person that is not a party tistAgreement.
"THIRD-PARTY CLAIM" -- any claim against any Inderfied Person by a Third Party, whether or not imitad) a Proceeding.
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1.2 Usage
(a) Interpretation. In this Agreement, unless arct®ntrary intention appears:
(i) the singular number includes the plural numded vice versa;

(i) reference to any Person includes such Persmg'sessors and assigns but, if applicable, ordydh successors and assigns are not
prohibited by this Agreement, and reference toradtein a particular capacity excludes such Persany other capacity or individually;

(iii) reference to any gender includes each otlesdgr;

(iv) reference to any agreement, document or ingnt means such agreement, document or instrura@rhanded or modified and in effect
from time to time in accordance with the terms ¢loér

(v) reference to any Legal Requirement means sedgallRequirement as amended, modified, codifigdaced or reenacted, in whole or in
part, and in effect from time to time, includindesi and regulations promulgated thereunder, amdarte to any section or other provision of
any Legal Requirement means that provision of dietfal Requirement from time to time in effect aotstituting the substantive
amendment, modification, codification, replacemanteenactment of such section or other provision;

(vi) "hereunder," "hereof," "hereto," and wordssahilar import shall be deemed references to tljee@ment as a whole and not to any
particular Article, Section or other provision hefie

(vii) "including" (and with correlative meaning 'éfude") means including without limiting the genéyeof any description preceding such
term;

(viii) "or" is used in the inclusive sense of "aond/

(ix) with respect to the determination of any pdraf time, "from" means "from and including" an@d™imeans "to but excluding"; and

(x) references to documents, instruments or agreenshall be deemed to refer as well to all addeextaibits, schedules or amendments
thereto.

(b) Accounting Terms and Determinations. Unlesentiise specified herein, all accounting terms uw@in shall be interpreted and all
accounting determinations hereunder shall be nradedordance with GAAP.

(c) Legal Representation of the Parties. This Agreat was negotiated by the parties with the beoéfeégal representation, and any rule of
construction or interpretation otherwise requirihig Agreement to be construed or interpreted againy party shall not apply to any
construction or interpretation hereof.



2. SALE AND TRANSFER OF ASSETS; CLOSING
2.1 Assets to be Sold

Upon the terms and subject to the conditions sét fo this Agreement, at the Closing, but effeetas of the Effective Time, Seller shall sell,
convey, assign, transfer and deliver to Buyer, Bger shall purchase and acquire from Seller, &g clear of any Encumbrances other than
Permitted Encumbrances, all of Seller's righte tithd interest in and to all of Seller's propeng assets, real, personal or mixed, tangible and
intangible, of every kind and description, wherelogated, other than the Excluded Assets. All efpphoperty and assets to be transferred to
Buyer hereunder are herein referred to collectiaslyhe "ASSETS." Notwithstanding the foregoing, ttansfer of the Assets pursuant to this
Agreement shall not include the assumption of aiaypility related to the Assets unless Buyer exgyegssumes that Liability pursuant to
Section 2.4(a).

2.2 Excluded Assets

Notwithstanding anything to the contrary contaiime@ection 2.1 or elsewhere in this Agreementatbeets of Seller set forth on Schedule
(collectively, the "EXCLUDED ASSETS") are not paftthe sale and purchase contemplated hereundegexaluded from the Assets and
shall remain the property of Seller after the Gigsi

2.3 Consideration

The consideration for the Assets (the "PurchaseePrivill be (a) twenty-five million dollars ($25)0,000.00) and (b) the assumption of the
Assumed Liabilities. In accordance with Section(2)7at the Closing, the Purchase Price shall tigeted by Buyer to Seller as follows: (a)
twenty-two million five hundred thousand dollar22$00,000) by wire transfer; (b) two million fibeindred thousand dollars ($2,500,000)
paid to the escrow agent pursuant to the Escroveémgent (the "ESCROW FUND"); and (c) by the executind delivery of the Assignment
and Assumption Agreement.

2.4 Liabilities

(a) Assumed Liabilities. On the Closing Date, biteetive as of the Effective Time, Buyer shall asguand agree to discharge only the
following Liabilities of Seller (the "ASSUMED LIABILITIES"):

(i) any trade account payable reflected on therimt®alance Sheet (other than a trade account payalany Related Person of Seller) that
remains unpaid at and is not delinquent as of ffectve Time;

(i) any trade account payable (other than a tem®unt payable to a Related Person of Selleryiedby Seller in the Ordinary Course of
Business between the date of the Interim BalaneetSind the Effective Time that remains unpaichdtia not delinquent as of the Effective
Time;

(iii) any Liability to Seller's customers incurrég Seller in the Ordinary Course of Business fandelinquent orders outstanding as of the
Effective Time reflected on Seller's books (othmrt any Liability arising out of or relating to agch that occurred prior to the Effective
Time);



(iv) any Liability to Seller's customers under weit warranty agreements given by Seller to itsarusts in the Ordinary Course of Business
prior to the Effective Time (other than any Liatyilarising out of or relating to a Breach that ated prior to the Effective Time);

(v) any Liability arising after the Effective Timender any Seller Contract included in the Assetsefothan any Liability arising out of or
relating to a Breach that occurred prior to thesEtifize Time); and

(vi) any Liability of Seller arising after the Efféve Time under any Seller Contract included i &ssets that is entered into by Seller after
the date hereof in accordance with the provisidrthie Agreement (other than any Liability arisiogt of or relating to a Breach that occur
prior to the Effective Time)..

(b) Retained Liabilities. The Retained Liabilitigisall remain the sole responsibility of and sheltétained, paid, performed and discharged
solely by Seller. "RETAINED LIABILITIES" shall meaavery Liability of Seller other than the Assumedlilities.

2.5 Allocation.

The Purchase Price shall be allocated in accordaitbeSchedule 2.5. After the Closing, the partikall make consistent use of the alloca
fair market value and useful lives specified in Ibxt2.5 for all Tax purposes and in all filingssaarations and reports with the IRS in res
thereof, including the reports required to be filedler Section 1060 of the Code. Buyer and Sdflalt prepare and file IRS Forms 8594 in a
manner reflecting the allocation set forth in Exthih5. In any Proceeding related to the deternomadf any Tax, neither Buyer nor Seller
shall contend or represent that such allocatioisa correct allocation.

2.6 Closing

The purchase and sale provided for in this Agreerftea "CLOSING") will take place at Buyer's offeé Seattle, WA, commencing at 8:00
a.m. (local time) on July 23, 2003 unless Buyer 8rtler otherwise agree. Subject to the provisafirticle 9, failure to consummate the
purchase and sale provided for in this Agreemenherdate and time and at the place determinedigat$o this Section 2.6 will not result in
the termination of this Agreement and will not est any party of any obligation under this Agreemensuch a situation, the Closing will
occur as soon as practicable, subject to Article 9.

2.7 Closing Obligations
In addition to any other documents to be delivaneder other provisions of this Agreement, at thesig:
(a) Seller shall deliver to Buyer, together witimdis sufficient to pay any applicable documentaapdfer taxes:

(i) a hill of sale for all of the Assets that arerffracts and Tangible Personal Property in a f@asonably satisfactory to Buyer and Seller
"BILL OF SALE") executed by Seller;



(if) an assignment of all of the Assets that atangible personal property in a form reasonablisfadtory to Buyer and Seller, which
assignment shall also contain Buyer's undertakimtgjegssumption of the Assumed Liabilities (the "ASSMENT AND ASSUMPTION
AGREEMENT") executed by Seller;

(iii) assignments of all Intellectual Property Assand separate assignments of all registered MBetent Applications and Copyrights in a
form reasonably satisfactory to Buyer and Sell&cexed by Seller;

(iv) such other deeds, bills of sale, assignmerextificates of title, documents and other instrataef transfer and conveyance as may
reasonably be requested by Buyer, each in fornsahdtance satisfactory to Buyer and Seller and kbgal counsel and executed by Seller;

(v) Buyer's standard form employment agreemengnaployment offer letter executed, or acceptedpaticable, by each of the Key
Employees (each an "EMPLOYMENT AGREEMENT");

(vi) an escrow agreement in a form reasonablyfsatisry to Buyer and Seller, executed by Seller tiedescrow agent (the "ESCROW
AGREEMENT"); and

(vii) a certificate executed by each of the Selisgo the accuracy of their representations ancawtes as of the date of this Agreement and
as of the Closing in accordance with

Section 7.1 and as to their compliance with andbperance of their covenants and obligations to érégpmed or complied with at or before
the Closing in accordance with Section 7.2.

(b) Buyer shall deliver to Seller:

(i) twenty-two million five hundred thousand doBa($22,500,000) by wire transfer to an accountifipedy Seller in a writing delivered to
Buyer at least three (3) business days prior talesing Date;

(i) the Escrow Agreement, executed by Buyer ardetbcrow agent, together with the delivery of twithon five hundred thousand dollars
($2,500,000) to the escrow agent thereunder, by transfer to an account specified by the escramiag

(iii) the Assignment and Assumption Agreement exeduy Buyer;
(iv) the Employment Agreements executed by Buyed, a

(v) a certificate executed by Buyer as to the amcyof its representations and warranties as odighe of this Agreement and as of the
Closing in accordance with

Section 8.1 and as to its compliance with and perémce of its covenants and obligations to be peréd or complied with at or before the
Closing in accordance with Section 8.2.
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2.8 Consents

(a) If there are any Material Consents that havweyabbeen obtained (or otherwise are not in fuité and effect) as of the Closing, in the «
of each Seller Contract as to which such Mater@sgnts were not obtained (or otherwise are nfatlifiorce and effect) (the
"RESTRICTED MATERIAL CONTRACTS"), Buyer may waivée closing conditions as to any such Material Conhard either:

(i) elect to have Seller continue its efforts tdadb the Material Consents; or
(i) elect to have Seller retain that Restrictedt®al Contract and all Liabilities arising therafin or relating thereto.

If Buyer elects to have Seller continue its efféd®btain any Material Consents and the Closiraums; notwithstanding Sections 2.1 and 2.4,
neither this Agreement nor the Bill of Sale nor atlyer document related to the consummation oCthietemplated Transactions shall
constitute a sale, assignment, assumption, transfawveyance or delivery or an attempted salegasgnt, assumption, transfer, conveyance
or delivery of the Restricted Material Contractsd dollowing the Closing, the parties shall use @uencially Reasonable Efforts, and
cooperate with each other, to obtain the Mater@isent relating to each Restricted Material Cohtmaauickly as practicable. Pending the
obtaining of such Material Consents relating to Regtricted Material Contract, the parties shatipmyate with each other in any reasonable
and lawful arrangements designed to provide to Bthebenefits of use of the Restricted Materiahi€axct for its term (or any right or ben
arising thereunder, including the enforcement fierhenefit of Buyer of any and all rights of Seligainst a third party thereunder). Once a
Material Consent for the sale, assignment, assempttiansfer, conveyance and delivery of a Restlidlaterial Contract is obtained, Seller
shall promptly assign, transfer, convey and delsteth Restricted Material Contract to Buyer, angeéBishall assume the obligations under
such Restricted Material Contract assigned to Bérgen and after the date of assignment to Buyesywamt to a special-purpose bill of sale or
assignment and assumption agreement substanfiiailaisin terms to those of the Bill of Sale andsfgnment and Assumption Agreement
(which special-purpose agreements the parties pteglare, execute and deliver in good faith atithe of such transfer, all at no additional
cost to Buyer). Notwithstanding the foregoing, &edl obligations under this Section 2.8(a) shathieate no later than December 1, 2003.

(b) If there are any Consents not listed on Scleedi8 necessary for the assignment and transgmpoSeller Contracts to Buyer (the
"NONMATERIAL CONSENTS") which have not yet been alnted (or otherwise are not in full force and efffexs of the Closing, Buyer
shall elect at the Closing, in the case of eadh®fSeller Contracts as to which such Nonmatemasénts were not obtained (or otherwise
not in full force and effect) (the "RESTRICTED NOMMERIAL CONTRACTS"), whether to:

(i) accept the assignment of such Restricted NoarightContract, in which case, as between BuyerSeiter, such Restricted Nonmaterial
Contract shall, to the maximum extent practicabig motwithstanding the failure to obtain the apgtile Nonmaterial Consent, be transferred
at the Closing pursuant to the Bill of Sale aswlsre provided under this Agreement; or

(i) reject the assignment of such Restricted Naemia Contract, in which case, notwithstandingtfees 2.1 and 2.4, (A) neither this
Agreement nor the Bill of Sale
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nor any other document related to the consummatidime Contemplated Transactions shall constitigal@, assignment, assumption,
conveyance or delivery or an attempted sale, asggh assumption, transfer, conveyance or deligésuch Restricted Nonmaterial
Contract, and (B) Seller shall retain such Restddtionmaterial Contract and all Liabilities arisihgrefrom or relating thereto.

(c) Notwithstanding any other provision in this &gment, the parties acknowledge and agree thabnse@ts (the "INTERJAK
CONSENTS") under Seller Contracts relating to titerfak business of Seller (the "INTERJAK CONTRACTY Shall be obtained prior to or
at Closing and that the Interjak Consents shalbeatonsidered Material Consents or Nonmateriak€ots hereunder. Interjak Contracts
shall be assigned to Buyer as set forth in Se@i@nFollowing Closing and until no later than Desteer 1, 2003, the parties shall use
Commercially Reasonable Efforts, and cooperate ®atth other, to obtain any Interjak Consents asoresbly requested by Buyer as quickly
as practicable.

3. REPRESENTATIONS AND WARRANTIES OF SELLER
uRoam and UAC represent and warrant, jointly avgisdly, and except as set forth in the Disclodietter, to Buyer as follows:
3.1 Organization and Good Standing

(a) Part 3.1(a) contains a complete and accustefliSeller's jurisdiction of incorporation andyasther jurisdictions in which it is qualified
do business as a foreign corporation. Each of uRar@UJAC is a corporation duly organized, validkjséing and in good standing under the
laws of the State of California, with full corpoegbower and authority to conduct its business iasidw being conducted, to own or use the
properties and assets that it purports to own ey aisd to perform all its obligations under thd&eaContracts. Seller is duly qualified to do
business as a foreign corporation and is in goaiditig under the laws of each state or other jigtisth in which either the ownership or use
of the properties owned or used by it, or the rauafrthe activities conducted by it, requires squhlification.

(b) Complete and accurate copies of the Governioguinents of Seller, as currently in effect havenladivered to Buyer.

(c) uRoam has no Subsidiary other than UAC, and do¢ own any shares of capital stock or otherrigesi of any other Person. UAC has
Subsidiary and does not own any shares of capaek ©r other securities of any other Person.

3.2 Enforceability; Authority; No Conflict

(a) This Agreement constitutes the legal, valid bhimdling obligation of Seller, enforceable agaeth of them in accordance with its terms.
Upon the execution and delivery by Seller of therB& Agreement, and each other agreement to beaidor delivered by Seller at the
Closing (collectively, the "SELLER'S CLOSING DOCUMHES"), each of Seller's Closing Documents will ditoge the legal, valid and
binding obligation of Seller, enforceable agairetteof them in accordance with its terms. Sellsrtha absolute and unrestricted right, pc
and authority to execute and deliver this Agreenagt the Seller's Closing Documents to which & marty and to perform its obligations
under this Agreement and the Seller's Closing Dasugs) and such action has been duly authorized hg@essary action by Seller's
shareholders and board of directors.
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(b) Except as set forth in Part 3.2(b), neitherakecution and delivery of this Agreement nor thesummation or performance of any of the
Contemplated Transactions will, directly or inditgdwith or without notice or lapse of time):

(i) Breach (A) any provision of any of the GovemmiDocuments of Seller or (B) any resolution adofitedhe board of directors or the
shareholders of Seller;

(i) Breach or give any Governmental Body or otRerson the right to challenge any of the Conteragl@ransactions or to exercise any
remedy or obtain any relief under any Legal Reguést or any Order to which Seller, or any of the&ts, may be subject;

(iii) contravene, conflict with or result in a vagion or breach of any of the terms or requiremefitsr give any Governmental Body the right
to revoke, withdraw, suspend, cancel, terminat@adify, any Governmental Authorization that is hbidSeller or that otherwise relates to
the Assets or to the business of Seller;

(iv) cause Buyer to become subject to, or to beclimbée for the payment of, any Tax (other than @aarising from ownership of the Assets
after the Closing);

(v) Breach any provision of, or give any Personrtgbt to declare a default or exercise any rematjer, or to accelerate the maturity or
performance of, or payment under, or to cancahiteate or modify, any Seller Contract; or

(vi) result in the imposition or creation of anydambrance upon or with respect to any of the Assets

(c) Except as set forth in Part 3.2(c), Sellerasnequired to give any notice to or obtain any €t from any Person in connection with the
execution and delivery of this Agreement or thestonmation or performance of any of the Contemplarassactions.

3.3 Capitalization

(a) The authorized equity securities of uRoam &irefi41,958,300 shares of common stock, withouwvphue, and 37,038,663 shares of
preferred stock, without par value, of which 988 &hares of common stock, 33,700,363 shares ofSAril preferred stock and 3,338,286
shares of Series B-1 preferred stock are issuedatstiinding. There are no Contracts relatingeédgssuance, sale or transfer of any equity
securities or other securities of uRoam. None efdhtstanding equity securities of uRoam was isgueiblation of the Securities Act of
1933, as amended (the "SECURITIES ACT"), or angptltegal Requirement.

(b) The authorized equity securities of UAC conefst0,000,000 shares of common stock, par valued®d per share, of which 1,000 shares
are issued and outstanding, and held of recordRmam. There are no Contracts relating to the is®jasale or transfer of any equity
securities or other securities of UAC. None of dlistanding equity securities of UAC was issuediatation of the Securities Act or any
other Legal Requirement.

3.4 Financial Statements

Seller has delivered to Buyer: (a) an audited laaheet of Seller as of December 31, 2002 (ineuthie notes thereto, the "BALANCE
SHEET"), and the related audited statements ofnfmga@hanges
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in shareholders' equity and cash flows for theafigear then ended, including in each case thesrtbegeto, together with the report therea
BDO Seidman, independent certified public accoustgib) an audited balance sheet of Seller as oeber 31, 2001 (including the notes
thereto), and the related audited statements ofiieg changes in shareholders' equity and cash flavike fiscal year then ended, including
in each case the notes thereto, together withegpert thereon of BDO Seidman; and (c) an unauditéance sheet of Seller as of March 31,
2003, (the "INTERIM BALANCE SHEET") and the relatedaudited statements of income, changes in shigiexisbequity, and cash flows
for the three (3) months then ended, includingaichecase the notes thereto certified by Selleref Gihancial officer. Such financial
statements fairly present the financial conditiod ¢he results of operations, changes in sharetsleguity and cash flows of Seller as of the
respective dates of and for the periods referréd saich financial statements, all in accordandé WAAP. The financial statements referred
to in this Section 3.4 reflect the consistent aggilon of such accounting principles throughoutgbgods involved, except as disclosed in the
notes to such financial statements. The finant&@éments have been prepared from and are in aoEdvith the accounting Records of
Seller. Seller has also delivered to Buyer copfedldetters from Seller's auditors to Seller'satmbof directors or the audit committee thereof
during the thirty-six (36) months preceding theax®n of this Agreement, together with copies lbf@sponses thereto.

3.5 Books and Records

The books of account and other financial RecordSetier, all of which have been made available tgeB, are complete and correct and
represent actual, bona fide transactions and he®e maintained in accordance with sound businesgipes, including the maintenance o
adequate system of internal controls. The minutkbaof Seller, all of which have been made avadlablBuyer, contain accurate and
complete Records of all meetings held of, and c@fgoaction taken by, the shareholders, the bdaditectors and committees of the boar
directors of Seller, and no meeting of any suchiedi@ders, board of directors or committee has iedash for which minutes have not been
prepared or are not contained in such minute books.

3.6 Sufficiency of Assets

Except as set forth in Part 3.6, the Assets (ajtitoite all of the assets, tangible and intangibfeny nature whatsoever, necessary to operate
Seller's business in the manner presently opetat&kller and (b) include all of the operating &ssé Seller.

3.7 [Reserved]
3.8 [Reserved]
3.9 Title to Assets; Encumbrances

Seller owns good and transferable title to allhaf Assets free and clear of any Encumbrances titAerithose described in Part 3.9
("PERMITTED ENCUMBRANCES").

3.10 [Reserved]
3.11 Accounts Receivable

All Accounts Receivable that are reflected on tladaBce Sheet or the Interim Balance Sheet or oadbeunting Records of Seller as of the
Closing Date represent or will represent valid gdions arising from sales actually made or sesvamdually performed by Seller in the
Ordinary Course of
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Business. Except to the extent paid prior to thesidlg Date, such Accounts Receivable are or wikhdef the Closing Date current and
collectible net of the respective reserves showtherBalance Sheet or the Interim Balance Sheeatfwleserves are adequate and calculated
consistent with past practice). Subject to suckries, each of such Accounts Receivable eithebéeas or will be collected in full, without
any setoff, within ninety (90) days after the daywehich it first becomes due and payable. Therisontest, claim, defense or right of se
other than returns in the Ordinary Course of Bussraf Seller, under any Contract with any accoebtal of an Account Receivable relating
to the amount or validity of such Account Receieali?art 3.11 contains a complete and accuratefledt Accounts Receivable as of the date
of the Interim Balance Sheet, which list sets fdhi aging of each such Account Receivable.

3.12 Inventories

All items included in the Inventories consist afwality and quantity usable and, with respectnisfied goods, saleable, in the Ordinary
Course of Business of Seller except for obsoletastand items of below-standard quality, all ofckHhave been written off or written down
to net realizable value in the Balance Sheet otrttezim Balance Sheet or on the accounting Recof&eller as of the Closing Date, as the
case may be. Seller is not in possession of argnitavy not owned by Seller, including goods alresalg. All of the Inventories have been
valued at the lower of cost or net realizable valoe first in, first out basis. Inventories nowlmand that were purchased after the date of the
Balance Sheet or the Interim Balance Sheet werehpsed in the Ordinary Course of Business of Satlarcost not exceeding market prices
prevailing at the time of purchase. The quantitiesach item of Inventories (whether raw materiaigtk-in-process or finished goods) are

not excessive but are reasonable in the preseninegtances of Seller. Work-in-process Inventoriesnaw valued, and will be valued on the
Closing Date, according to GAAP.

3.13 No Undisclosed Liabilities

Except as set forth in Part 3.13, Seller has nbiliig except for Liabilities reflected or reservadainst in the Balance Sheet or the Interim
Balance Sheet and current liabilities incurrechia ©rdinary Course of Business of Seller sinceadtite of the Interim Balance Sheet.

3.14 Taxes

Seller has filed or caused to be filed on a tinelgis all Tax Returns and all reports with respedtaxes that are or were required to be filed
by Seller pursuant to applicable Legal RequiremehtsTax Returns and reports filed by Seller ateet correct and complete in all material
respects. Seller has paid, or made provision ®iptyment of, all Taxes of Seller that have or imaye become due for all periods covere
the Tax Returns or otherwise, or pursuant to asgssnent received by Seller.

3.15 No Material Adverse Change

Since the date of the Interim Balance Sheet, thasenot been any material adverse change in thedsss operations, prospects, assets,
results of operations or condition (financial oner) of Seller, and no event has occurred or cistante exists that may result in such a
material adverse change.

3.16 Employee Benefits

Full payment has been made of all amounts thateapgired under the terms of each Employee Plae fodid as contributions with respect to
all periods prior to and including the last daytlef most recent fiscal year of such Employee Pfatee on or before the date of this
Agreement and all periods

15



thereafter prior to the Closing Date, and no acdated funding deficiency or liquidity shortfall (#sose terms are defined in Section 302 of
ERISA and

Section 412 of the Code) has been incurred withagtsto any such Employee Plan, whether or notedhihe value of the assets of each
Employee Plan exceeds the amount of all benehiliiees (determined on a plan termination basisgishe actuarial assumptions established
by the Pension Benefit Guaranty Corporation ("PBJa3'of the Closing Date) of such Employee Plan.

3.17 Compliance with Legal Requirements; Governiaehtithorizations
(a) Except as set forth in Part 3.17(a):

(i) Seller is, and at all times since its inceptibas been, in full compliance with each Legal Reuent that is or was applicable to it or to
the conduct or operation of its business or theeramip or use of any of its assets;

(if) no event has occurred or circumstance exisds fwith or without notice or lapse of time) (Ajpsnconstitute or result in a violation by
Seller of, or a failure on the part of Seller targaly with, any Legal Requirement or (B) may giveerto any obligation on the part of Seller to
undertake, or to bear all or any portion of thet adsany remedial action of any nature; and

(iii) Seller has not received, at any time sinsdriception, any notice or other communication (tiveeoral or written) from any
Governmental Body or any other Person regardingafd)actual, alleged, possible or potential violatdf, or failure to comply with, any
Legal Requirement or (B) any actual, alleged, gsgr potential obligation on the part of Sellerundertake, or to bear all or any portion of
the cost of, any remedial action of any nature.

(b) Part 3.17(b) contains a complete and accuisttefleach Governmental Authorization that is HeydSeller or that otherwise relates to
Seller's business or the Assets. Each GovernmAuathbrization listed or required to be listed inrfP&17(b) is valid and in full force and
effect. Except as set forth in Part 3.17(b):

(i) Seller is, and at all times since its inceptibas been, in full compliance with all of the teramd requirements of each Governmental
Authorization identified or required to be idergiiin Part 3.17(b);

(if) no event has occurred or circumstance exisds tay (with or without notice or lapse of tim4) €onstitute or result directly or indirectly
in a violation of or a failure to comply with angrin or requirement of any Governmental Authorizatisted or required to be listed in Part
3.17(b) or (B) result directly or indirectly in tmevocation, withdrawal, suspension, cancellatioteomination of, or any modification to, any
Governmental Authorization listed or required tdibted in Part 3.17(b);

(iii) Seller has not received, at any time sinsdriception, any notice or other communication (tiveeoral or written) from any
Governmental Body or any other Person regardingafdy) actual, alleged, possible or potential violatbf or failure to comply with any term
or requirement of any Governmental AuthorizatiofR®y any actual, proposed, possible or potentiabcation, withdrawal, suspension,
cancellation, termination of or modification to a@pvernmental Authorization; and
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(iv) all applications required to have been filed the renewal of the Governmental Authorizatiasted or required to be listed in Part 3.1
have been duly filed on a timely basis with therappate Governmental Bodies, and all other filingguired to have been made with respect
to such Governmental Authorizations have been thage on a timely basis with the appropriate Govental Bodies.

The Governmental Authorizations listed in Part &) Zollectively constitute all of the Governmenfalthorizations necessary to permit
Seller to lawfully conduct and operate its businaghie manner in which it currently conducts apérmtes such business and to permit Seller
to own and use its assets in the manner in whictriently owns and uses such assets.

3.18 Legal Proceedings; Orders

(a) Except as set forth in Part 3.18(a), theremipending or, to Seller's Knowledge, threatenead&ding: (1) by or against Seller or that
otherwise relates to or may affect the busineserany of the assets owned or used by, Sellg@)ahat challenges, or that may have the
effect of preventing, delaying, making illegal dherwise interfering with, any of the Contemplafe@dnsactions. To the Knowledge of Sel
no event has occurred or circumstance exists shaisonably likely to give rise to or serve assivfor the commencement of any such
Proceeding. Seller has delivered to Buyer copiedlgfieadings, correspondence and other documelaisng to each Proceeding listed in
Part 3.18(a). There are no Proceedings listedquimed to be listed in Part 3.18(a) that could hawveaterial adverse effect on the business,
operations, assets, condition or prospects of ISallapon the Assets.

(b) Except as set forth in Part 3.18(b): (1) theneo Order to which Seller, its business or anthefAssets is subject; and (2) to the
Knowledge of Seller, no officer, director, ageneonployee of Seller is subject to any Order thahjtits such officer, director, agent or
employee from engaging in or continuing any condaictivity or practice relating to the businessSefler.

(c) Except as set forth in Part 3.18(c): (1) Selleand, at all times since its inception, hamtiaecompliance with all of the terms and
requirements of each Order to which it or any ef Assets is or has been subject; (2) no event¢msred or circumstance exists that is
reasonably likely to constitute or result in (withwithout notice or lapse of time) a violationmffailure to comply with any term or
requirement of any Order to which Seller or anyhef Assets is subject; and (3) Seller has notvedeiat any time since its inception, any
notice or other communication (whether oral or teri) from any Governmental Body or any other Persgarding any actual, alleged,
possible or potential violation of, or failure toraply with, any term or requirement of any Ordemuich Seller or any of the Assets is or has
been subject.

3.19 Absence of Certain Changes and Events

Except as set forth in Part 3.19, since the dathefnterim Balance Sheet, Seller has conducselouisiness only in the Ordinary Course of
Business and there has not been any:

(a) payment (except in the Ordinary Course of Bess or increase by Seller of any bonuses, salkariether compensation to any
shareholder, director, officer or employee or eiritg any employment, severance or similar Contnatit any director, officer or employee;

(b) damage to or destruction or loss of any Asghgther or not covered by insurance;
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(c) entry into, termination of or receipt of notiektermination of (i) any license, distributorshigealer, sales representative, joint venture,
credit or similar Contract to which Seller is atpaor (ii) any Contract or transaction involvindgaal remaining commitment by Seller of at
least $10,000;

(d) sale (other than sales of Inventories in théii@mry Course of Business), lease or other disiposiif any Asset or property of Seller
(including the Intellectual Property Assets) or tineation of any Encumbrance on any Asset;

(e) cancellation or waiver of any claims or rightth a value to Seller in excess of $10,000;

(f) indication by any customer or supplier of atemmtion to discontinue or change the terms ofaltationship with Seller; or
(9) Contract by Seller to do any of the foregoing.

3.20 Contracts; No Defaults

(a) Part 3.20(a) contains an accurate and comiidetand Seller has delivered to Buyer accuratt@mplete copies, of:

(i) each Seller Contract that involves future parfance of services or delivery of goods or mateiigl Seller of an amount or value in excess
of $10,000;

(i) each Seller Contract that involves future pemfiance of services or delivery of goods or malet@ Seller of an amount or value in excess
of $10,000;

(iii) each Seller Contract that was not entered intthe Ordinary Course of Business and that we®future expenditures or receipts of S¢
in excess of $10,000;

(iv) each Seller Contract affecting the ownersHigdeamasing of, title to, use of or any leaseholatirer interest in any real or personal property
(except personal property leases and installmeshtanditional sales agreements having a valuet@er or aggregate payments of less than
$10,000 and with a term of less than one year);

(v) each Seller Contract with any labor union drestemployee representative of a group of employeatng to wages, hours and other
conditions of employment;

(vi) each Seller Contract (however named) involéngharing of profits, losses, costs or liabilitigsSeller with any other Person;

(vii) each Seller Contract containing covenants ihany way purport to restrict Seller's businassvity or limit the freedom of Seller to
engage in any line of business or to compete withRerson;

(viii) each Seller Contract providing for paymetasor by any Person based on sales, purchasesfis pother than direct payments for
goods;
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(ix) each power of attorney of Seller that is cathg effective and outstanding;

(x) each Seller Contract entered into other thahénOrdinary Course of Business that containgaviges for an express undertaking by
Seller to be responsible for consequential damages;

(xi) each Seller Contract for capital expendituresxcess of $25,000;

(xii) each written warranty, guaranty and/or othkignilar undertaking with respect to contractuafenance extended by Seller other than in
the Ordinary Course of Business; and

(xiii) each amendment, supplement and modificafi@hether oral or written) in respect of any of fbeegoing.
(b) Except as set forth in Part 3.20(b):

(i) each Contract identified or required to be iifgad in Part 3.20(a) and which is to be assigteedr assumed by Buyer under this
Agreement is in full force and effect and is vadiad enforceable in accordance with its terms;

(if) each Contract identified or required to beritifed in Part 3.20(a) and which is being assigttedr assumed by Buyer is assignable by
Seller to Buyer without the consent of any othensBe; and

(c) Except as set forth in Part 3.20(c):

(i) Seller is, and at all times since its inceptibas been, in compliance with all applicable teamd requirements of each Seller Contract
which is being assumed by Buyer;

(i) To Seller's knowledge, each other Person ltaator had any obligation or liability under anyi&eContract which is being assigned to
Buyer is, and at all times during the term of sBeller Contract, has been, in full compliance withapplicable terms and requirements of
such Contract;

(iii) no event has occurred or circumstance extsas (with or without notice or lapse of time) megntravene, conflict with or result in a
Breach of, or give Seller or other Person the righteclare a default or exercise any remedy urmtdn accelerate the maturity or
performance of, or payment under, or to cancahiteate or modify, any Seller Contract that is beaisgigned to or assumed by Buyer;

(iv) no event has occurred or circumstance existieuor by virtue of any Contract that (with orkatit notice or lapse of time) would cause
the creation of any Encumbrance affecting any efAksets; and

(v) Seller has not given to or received from artyeotPerson, at any time since its inception, anica®r other communication (whether oral
or written) regarding any actual, alleged, possilslpotential violation or Breach of, or defaultden, any Contract which is being assigned to
or assumed by Buyer.
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(d) There are no renegotiations of, attempts tegetiate or outstanding rights to renegotiate aajenml amounts paid or payable to Seller
under current or completed Contracts with any Rehswving the contractual or statutory right to dechar require such renegotiation and no
such Person has made written demand for such réaggo.

(e) Each Contract relating to the sale, design,ufsarure or provision of products or services bifeséas been entered into in the Ordinary
Course of Business of Seller and has been entetedvithout the commission of any act alone oranaert with any other Person, or any
consideration having been paid or promised, that igould be in violation of any Legal Requirement.

3.21 [Reserved]
3.22 [Reserved]
3.23 Employees

To the Knowledge of Seller, no officer, directogeat, employee, consultant, or contractor of S@léound by any Contract that purports to
limit the ability of such officer, director, ageminployee, consultant, or contractor (i) to engaga continue or perform any conduct,

activity, duties or practice relating to the busimef Seller or (ii) to assign to Seller or to alyer Person any rights to any invention,
improvement, or discovery. To the Knowledge of &eglho former or current employee of Seller is dypt, or is otherwise bound by, any
Contract that in any way adversely affected, affeot will affect the ability of Seller or Buyer tmnduct the business as heretofore carried on
by Seller.

3.24 Labor Disputes; Compliance

To the Knowledge of Seller, Seller has compliedlirmaterial respects with all Legal Requiremeetating to employment practices, terms
and conditions of employment, equal employment ojodty, nondiscrimination, immigration, wages, hgwbenefits, collective bargaining
and other requirements under California law, thanpent of social security and similar Taxes and pational safety and health. To the
Knowledge of Seller, Seller is not liable for theeyment of any Taxes, fines, penalties, or otherwantsy however designated, for failure to
comply with any of the foregoing Legal Requirements

3.25 Intellectual Property Assets

(@) The term "INTELLECTUAL PROPERTY ASSETS" meatisraellectual property other than those embodiedr covering the Excluded
Assets owned or licensed (as licensor or licensg&eller in which Seller has a proprietary intgregluding:

(i) Seller's name, all assumed fictional businesaes, trade names, registered and unregisterezhteakls, service marks and applications
(collectively, "MARKS");

(i) all patent applications ("PATENT APPLICATIONE"
(iii) all registered and unregistered copyrightd®oth published works and unpublished works (ctilety, "COPYRIGHTS");
(iv) all rights in mask works; and
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(v) all know-how, trade secrets, confidential amdppietary information, customer lists, Softwaredall confidential technical information,
data, process technology, plans, drawings andpinés (collectively, "TRADE SECRETS").

(b) Part 3.25(b) contains a complete and accuistieahd Seller has delivered to Buyer accuratecanaplete copies, of all Seller Contracts
relating to the Intellectual Property Assets, exdepany license implied by the sale of a prodard perpetual, paidp licenses for commor
available Software programs with a per seat licdasef less than $500 under which Seller is thenisee. Seller has not received any written
threat, demand or notice of claim, and, to Selknewledge, there are no threatened disputes agoiements, with respect to any such
Contract.

(©

(i) Except as set forth in Part 3.25(c), the Irtetilial Property Assets are all those necessathéaoperation of Seller's business as it is
currently conducted. Seller is the owner or licenskall right, title and interest in and to eadhh® Intellectual Property Assets (excluding
those licensed to Seller), free and clear of attubnbrances, and has the right to use without paytoenThird Party all of the Intellectual
Property Assets, other than in respect of licefisestl in Part 3.25(c).

(i) Except as set forth in Part 3.25(c), all foma@d current employees and technical independsritaxctors of Seller have executed written
Contracts with Seller that assign to Seller alhtigto any inventions, improvements, discoveriesfmrmation made during the course of
employment or provision of contracting servicestialy to the business of Seller, subject to thms#dtions required by law.

(d) Part 3.25(d) contains a complete and accuisttef
all Patent Applications.
()
(i) Part 3.25(e) contains a complete and accuistteflall Marks.

(i) All Marks that have been registered by the tddiStates Patent and Trademark Office are cuyrandompliance with all formal Legal
Requirements (including the timely post-registnatiiting of affidavits of use and incontestabiliéyd renewal applications), are to Seller's
Knowledge valid and enforceable and are not sulbjeahy maintenance fees or taxes or actions fatlire within ninety

(90) days after the Closing Date.

(iii) No Mark has been or is now the subject of apposition, invalidation or cancellation Proceedamd, to Seller's Knowledge, no such
action is threatened with respect to any of thelkdlar

(iv) To Seller's knowledge, no Third Party is infying any Mark.

(v) Seller has not received any demand or clairhahg Mark infringes a Third Party's trademark tgghor, to Seller's Knowledge, has any
such demand or claim been challenged or threatereay way. To Seller's Knowledge, none of the Mauked by Seller infringes or is
alleged to infringe any trade name, trademark orise mark of any Third Party.
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(vi) All products and materials containing a Masial the proper federal registration notice as regudy law.

(f)
(i) Part 3.25(f) contains a complete and accutiateahd summary description of all Copyrights.

(i) All of the registered Copyrights are currenitycompliance with formal Legal Requirements, \aibd and enforceable, and are not subject
to any maintenance fees or taxes or actions faflirgwithin ninety (90) days after the date of @igs

(iii) Seller has not received any demand or cldiat any Copyright infringes a Third Party's copkitignor, to Seller's Knowledge, has any
such demand or claim been challenged or threatereay way. To Seller's Knowledge, none of the eabinatter of any of the Copyrights
infringes or is alleged to infringe any copyriglitamy Third Party or is a derivative work based mploe work of any Third Party.

(iv) All works embodying the Copyrights have beearked with the proper copyright notice as requlvgdaw.

@)

(i) With respect to each Trade Secret, the docuatiemt relating to such Trade Secret is currentyeate and sufficient in detail and content to
identify and explain it and to allow its full andgper use without reliance on the knowledge or mgmbany individual.

(i) Seller has taken reasonable precautions cuemtpim its industry to protect the secrecy, confitisdity and value of all Trade Secrets
(including the enforcement by Seller of a policgu&ing each employee or contractor to execute netgry information and confidentiality
agreements substantially in Seller's standard farrd,all current and former employees and contraabSeller have executed such an
agreement).

(iii) Seller has good title to and the unrestrictight to use the Trade Secrets. The Trade Searetsot part of the public knowledge or
literature and, to Seller's Knowledge, have nonhhesed, divulged or appropriated either for theeffieof any Person (other than Seller) or to
the detriment of Seller. Seller has not receiveddamand or claim that any Trade Secret is sulbpeghy adverse claim nor, to Seller's
Knowledge, has been challenged or threatened imagyor infringes any intellectual property riglitamy other Person.

3.26 Compliance With The Foreign Corrupt Practitet
Seller and its Representatives have not violated-threign Corrupt Practices Act of 1977, as amended
3.27 Relationships with Related Persons
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Except as disclosed in Part 3.27, no Related Paf8eller has, or since January 1, 2001 has lmdinéerest in any property (whether real,
personal or mixed and whether tangible or intamjibled in or pertaining to Seller's business.

3.28 Brokers Or Finders

Except as disclosed in Part 3.28, neither Sellelanyg of its Representatives have incurred anygakibbn or liability, contingent or otherwise,
for brokerage or finders' fees or agents' commmssar other similar payments in connection withghke of Seller's business or the Assets or
the Contemplated Transactions for which Buyer cdngidome liable.

3.29 Solvency

() Seller is not now Insolvent (as defined belawdl will not be rendered insolvent by any of thextémplated Transactions. As used in this
section, "Insolvent” means that the sum of the slahtl other probable Liabilities of Seller excetgspresent fair saleable value of Seller's
assets.

(b) Immediately after giving effect to the consuntiora of the Contemplated Transactions: (i) Selldr e able to pay its Liabilities as they
become due in the usual course of its business;

(i) Seller will not have unreasonably small capitéh which to conduct its present or proposeditess; (iii) Seller will have assets
(calculated at fair market value) that exceed itbllities; and (iv) taking into account all pendiand threatened litigation, final judgments
against Seller in actions for money damages areeasionably anticipated to be rendered at a timenwbr in amounts such that, Seller will
be unable to satisfy any such judgments prompthcitordance with their terms (taking into accobetrmaximum probable amount of such
judgments in any such actions and the earliesbredde time at which such judgments might be rezdjesis well as all other obligations
Seller. The cash available to Seller, after takimg account all other anticipated uses of the cadlhbe sufficient to pay all such debts and
judgments promptly in accordance with their ter

3.30 Disclosure

This Agreement (including the Disclosure Letterggmot (i) contain any Seller representation, weyrar information that is false or
misleading with respect to any material fact, grdinit to state any material fact necessary ireotd make the Seller's representations,
warranties and information contained and to beaioratl herein and therein (in the light of the ainstiances under which such
representations, warranties and information wengilbbe made or provided) not false or misleading.

4. REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer represents and warrants to Seller as follows:
4.1 Organization.

Buyer is a corporation duly organized and validtisgng under the laws of the State of Washingtweith full corporate power and authority
to conduct its business as it is now conductedtamavn or use the properties and assets thatitqotsrto own or use.
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4.2 Enforceability; Authority; No Conflict

(a) This Agreement constitutes the legal, valid bimdling obligation of Buyer, enforceable againayBr in accordance with its terms. Upon
the execution and delivery by Buyer of the Assigntrand Assumption Agreement, the Escrow AgreentbatEmployment Agreements, a
each other agreement to be executed or deliver&ubgr at Closing (collectively, the "BUYER'S CLO8E DOCUMENTS"), each of the
Buyer's Closing Documents will constitute the legalid and binding obligation of Buyer, enforcemblgainst Buyer in accordance with its
respective terms. Buyer has the absolute and uittestright, power and authority to execute ankivdethis Agreement and the Buyer's
Closing Documents and to perform its obligationdemthis Agreement and the Buyer's Closing Documentd such action has been duly
authorized by all necessary corporate action.

(b) Neither the execution and delivery of this Agreent by Buyer nor the consummation or performafieay of the Contemplated
Transactions by Buyer will give any Person the trighprevent, delay or otherwise interfere with afiyhe Contemplated Transactions
pursuant to:

(1) any provision of Buyer's Governing Documengy;dny resolution adopted by the board of directorthe shareholders of Buyer; (3) any
Legal Requirement or Order to which Buyer may Hgestt; or (4) any Contract to which Buyer is a pant by which Buyer may be bound.

(c) Buyer is not and will not be required to giveyanotice to or obtain any Consent from any Peisa@onnection with the execution and
delivery of this Agreement or the consummation enfgrmance of any of the Contemplated Transactions.

4.3 Certain Proceedings

There is no pending Proceeding that has been cosedagainst Buyer and that challenges, or may theveffect of preventing, delaying,
making illegal or otherwise interfering with, anfytbe Contemplated Transactions. To Buyer's Knogdedo such Proceeding has been
threatened.

4.4 SEC Documents

Buyer has made available to Seller accurate angleencopies of each report, registration staterf@ntr form other than Form S-8 or 8-A)
and definitive proxy statement filed by Buyer witte SEC prior to the date hereof, which are alldheuments (other than preliminary
material) that Parent was required to file (or ottige did file) with the SEC in accordance withtg@t 6(a) of the Securities Act or sections
13, 14 and 15(d) of the Exchange Act.

5. COVENANTS OF SELLER PRIOR TO CLOSING
5.1 Access and Investigation

Between the date of this Agreement and the CloBiaig, and upon reasonable advance notice recaiwadBuyer, Seller shall (a) afford
Buyer and its Representatives (collectively, "BUYBROUP") full and free access, during regular besshours, to Seller's personnel,
Contracts, Governmental Authorizations, books aaddrds and other documents and data, each as nagsmably required in connection
with the consummation of the Contemplated Traneastisuch rights of access to be exercised in aendhat does not unreasonably
interfere with the operations of Seller; (b) fumBuyer Group with copies of all such Contractsy&amental Authorizations, books and
Records and other existing documents and data,asactay be reasonably required in connection Wighcbnsummation of
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the Contemplated Transactions, as Buyer may redioreqjuest; (c) furnish Buyer Group with such aiddial financial, operating and other
relevant data and information, each as may be nedbprequired in connection with the consummatibthe Contemplated Transactions, as
Buyer may reasonably request; and (d) otherwispa@be and assist, to the extent reasonably rexubgtBuyer, with Buyer's investigation
of the properties, assets and financial conditedated to Seller.

5.2 Operation of the Business of Seller
Between the date of this Agreement and the CloSeder shall:
(a) conduct its business only in the Ordinary CeuwsBusiness;

(b) except as otherwise directed by Buyer in wgitiand without making any commitment on Buyer'saifeluse its Commercially Reasona
Efforts to preserve intact its current businessnization, keep available the services of its efic employees and agents and maintain its
relations and good will with suppliers, customéaadlords, creditors, employees, agents and otferimg business relationships with it;

(c) confer with Buyer prior to implementing opeceatal decisions of a material nature;
(d) otherwise report periodically to Buyer concamthe status of its business, operations and desn
(e) make no material changes in management perseitheut prior consultation with Buyer;

(f) maintain the Assets in a state of repair anad@on that complies with Legal Requirements amdansistent with the requirements and
normal conduct of Seller's business;

(9) keep in full force and effect, without amendmeti material rights relating to Seller's busisies
(h) comply with all Legal Requirements and contatbbligations applicable to the operations ofe3al business;
(i) continue in full force and effect commerciatlyasonable insurance coverage;

(j) except as required to comply with ERISA or taintain qualification under Section 401(a) of thed€, not amend, modify or terminate :
Employee Plan without the express written conséBiuyer, and except as required under the provssafrany Employee Plan, not make any
contributions to or with respect to any EmployeanPlithout the express written consent of Buyewyjated that Seller shall contribute that
amount of cash to each Employee Plan necessamjlyddnd all of the benefit liabilities of such Erloyee Plan on a platermination basis ¢
of the Closing Date;

(k) cooperate with Buyer and assist Buyer in idgimg the Governmental Authorizations required hyyBr to operate the business from and
after the Closing Date and either transferringt@xgsGovernmental Authorizations of Seller to Buywhere permissible, or obtaining new
Governmental Authorizations for Buyer;
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() upon request from time to time, execute andveelall documents, make all truthful oaths, testif any Proceedings and do all other acts
that may be reasonably necessary or desirableiopmion of Buyer to consummate the Contemplateshgactions, all without further
consideration; and

(m) maintain all books and Records of Seller ratato Seller's business in the Ordinary Courseusifess.
5.3 Negative Covenant

Except as otherwise expressly permitted hereinydt the date of this Agreement and the Closing ,[#zller shall not, without the prior
written Consent of Buyer, (a) take any affirmataation, or fail to take any reasonable action witiks control, as a result of which any of the
changes or events listed in Sections 3.15 or 3d@dwbe likely to occur; (b) make any modificatimnany material Contract or Governmer
Authorization; (c) allow the levels of raw matesasupplies or other materials included in the eges to vary materially from the levels
customarily maintained; or (d) enter into any coompise or settlement of any litigation, proceedingovernmental investigation relating to
the Assets, the business of Seller or the Assunieddllities.

5.4 Required Approvals

As promptly as practicable after the date of thisgement, Seller shall make all filings reasonabtyired by Legal Requirements to be 1r
by it in order to consummate the Contemplated Taetisns. Seller also shall cooperate with Buyerigs\Bepresentatives with respect to all
filings that Buyer elects to make or, pursuant égl Requirements, shall be required to make imection with the Contemplated
Transactions. Seller also shall cooperate with Bayel its Representatives in obtaining all Mate@iahsents.

5.5 Notification

Between the date of this Agreement and the CloSedier shall promptly notify Buyer in writing ifng of them becomes aware of (a) any

or condition that causes or constitutes a Breaanypfof Seller's representations and warrantieseraadf the date of this Agreement or (b)
the occurrence after the date of this Agreemenngffact or condition that would or be reasonaligly to (except as expressly contemplated
by this Agreement) cause or constitute a Breaangfsuch representation or warranty had that reptason or warranty been made as of the
time of the occurrence of, or Seller's discoverysath fact or condition. Should any such factardition require any change to the
Disclosure Letter, Seller shall promptly delivelBayer a supplement to the Disclosure Letter sgewfsuch change. Such delivery shall not
affect any rights of Buyer under Section 9.2 anticke 11. During the same period, Seller also spidmptly notify Buyer of the occurrence

of any Breach of any covenant of Seller in thisiéet5 or of the occurrence of any event that makenthe satisfaction of the conditions in
Article 7 impossible or unlikely.

5.6 No Negotiation

Until such time as this Agreement shall be tern@dgiursuant to Section 9.1, Seller shall not diyemtindirectly solicit, initiate, encourage
or entertain any inquiries or proposals from, déscar negotiate with, provide any nonpublic infotimrato or consider the merits of any
inquiries or proposals from any Person (other Bayer) relating to any business combination tratisaénvolving Seller, including the
merger or consolidation of Seller or the sale dfeBs business or any of the Assets (other
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than in the Ordinary Course of Business). Sellailstotify Buyer of any such inquiry or proposalhin twenty-four (24) hours of receipt or
awareness of the same by Seller.

5.7 Commercially Reasonable Efforts

Seller shall use their Commercially Reasonablerfto cause the conditions in Article 7to be Sietis
5.8 [Reserved]

5.9 Payment of Liabilities

Seller shall pay or otherwise satisfy in the Ordin@ourse of Business all of its Liabilities andightions. Buyer and Seller hereby waive
compliance with the bulk-transfer provisions of theiform Commercial Code (or any similar law) ("BWLSALES LAWS") in connection
with the Contemplated Transactions.

6. COVENANTS OF BUYER PRIOR TO CLOSING
6.1 Required Approvals

As promptly as practicable after the date of thiggement, Buyer shall make, or cause to be malddirgjs required by Legal Requirements
to be made by it to consummate the Contemplatedsaions. Buyer also shall cooperate, and casidteiated Persons to cooperate, with
Seller (a) with respect to all filings Seller sHadl required by Legal Requirements to make andh(bbtaining all Consents identified in Part
3.2(c), provided, however, that Buyer shall notéguired to dispose of or make any change to isénless, expend any material funds or ir
any other burden in order to comply with this

Section 6.1.

6.2 Efforts
Buyer shall use its Commercially Reasonable Efftartsause the conditions in Article 8 and Sectichtd be satisfied.
7. CONDITIONS PRECEDENT TO BUYER'S OBLIGATION TO @SE

Buyer's obligation to purchase the Assets andke tlae other actions required to be taken by Bayéne Closing is subject to the satisfact
at or prior to the Closing, of each of the follogrinonditions (any of which may be waived by Buyemyvhole or in part):

7.1 Accuracy of Representations

(a) All of Seller's representations and warraniiethis Agreement (considered collectively), andreaf these representations and warranties
(considered individually), shall have been accuiai@l material respects as of the date of thiseggnent, and shall be accurate in all material
respects as of the time of the Closing as if thadenwithout giving effect to any supplement to Ehgclosure Letter.

(b) Each of the representations and warrantiegati@s 3.2(a) and 3.4, and each of the represemsadnd warranties in this Agreement that
contains an express materiality qualification, khave been accurate in all respects as of theaddbés Agreement, and shall
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be accurate in all respects as of the time of fbei@y as if then made, without giving effect toyaupplement to the Disclosure Letter.
7.2 Seller's Performance

All of the covenants and obligations that Seller mquired to perform or to comply with pursuantiis Agreement at or prior to the Closing
(considered collectively), and each of these contnand obligations (considered individually), $halve been duly performed and complied
with in all material respects.

7.3 Consents
Each of the Consents identified in Schedule 7.8 (MMATERIAL CONSENTS") shall have been obtained ahdll be in full force and effec
7.4 Additional Documents

Seller shall have caused the documents and instrismequired by Section 2.7(a) and the followingudoents to be delivered (or tendered
subject only to Closing) to Buyer:

(a) an opinion of Venture Law Group, dated the @igPate, in a form reasonably acceptable to Bayel Buyer's counsel;
(b) Releases of all Encumbrances on the Assetst tthn Permitted Encumbrances;

(c) Certificates dated as of a date not earlien tha third business day prior to the Closing af¢ogood standing of Seller and payment of all
applicable state Taxes by Seller, executed by pbeopriate officials of the State of California agalch jurisdiction in which Seller is licensed
or qualified to do business as a foreign corponaéis specified in Part 3.1(a); and

(d) Such other documents as Buyer may reasonatpyest for the purpose of:
() evidencing the accuracy of any of Seller's espntations and warranties;

(i) evidencing the performance by Seller of, cg tompliance by Seller with, any covenant or oblagqarequired to be performed or compl
with by Seller;

(iii) evidencing the satisfaction of any conditiceferred to in this Article 7; or
(iv) otherwise facilitating the consummation orfoemance of any of the Contemplated Transactions.
7.5 No Proceedings

Since the date of this Agreement, there shall agelbeen commenced or threatened against Buyagaimst any Related Person of Buyer,
any Proceeding

(a) involving any challenge to, or seeking Damamesther relief in connection with, any of the Cemiplated Transactions or (b) that may
have

28



the effect of preventing, delaying, making illegaiposing limitations or conditions on or otherwisterfering with any of the Contemplated
Transactions.

7.6 No Conflict

Neither the consummation nor the performance ofddrifie Contemplated Transactions will, directlyiradirectly (with or without notice c
lapse of time), contravene or conflict with or fésu a violation of or cause Buyer or any RelaRatson of Buyer to suffer any material
adverse consequence under any applicable Legaiif@ent or Order, excluding Bulk Sales Laws.

7.7 Governmental Authorizations

Buyer shall have received such Governmental Autlations as are reasonably necessary or desirablto Buyer to operate the Assets
from and after the Closing.

7.8 Employment Agreements
Key Employees shall have entered into the EmployrAgreements.
8. CONDITIONS PRECEDENT TO SELLER'S OBLIGATION TOQLOSE

Seller's obligation to sell the Assets and to thieeother actions required to be taken by SellénexClosing is subject to the satisfaction, at or
prior to the Closing, of each of the following cdtimhs (any of which may be waived by Seller in Wéhor in part):

8.1 Accuracy of Representations

All of Buyer's representations and warranties ia fkigreement (considered collectively), and eacthe$e representations and warranties
(considered individually), shall have been accumai@l material respects as of the date of thisekgnent and shall be accurate in all material
respects as of the time of the Closing as if theden

8.2 Buyer's Performance

All of the covenants and obligations that Buyereiguired to perform or to comply with pursuanthstAgreement at or prior to the Closing
(considered collectively), and each of these contnand obligations (considered individually), $halve been performed and complied with
in all material respects.

8.3 [Reserved]
8.4 Additional Documents

Buyer shall have caused the documents and instismequired by Section 2.7(b) and the following uwtoents to be delivered (or tendered
subject only to Closing) to Seller:

(a) an opinion of Graham & Dunn PC, dated the Qigp$date, in a form reasonably acceptable to SafidrSeller's counsel; and
(b) such other documents as Seller may reasonaflyest for the purpose of
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(i) evidencing the accuracy of any representatiowarranty of Buyer,

(i) evidencing the performance by Buyer of, or tleenpliance by Buyer with, any covenant or obligatiequired to be performed or
complied with by Buyer or

(iii) evidencing the satisfaction of any conditicaferred to in this Article 8.
8.5 No Injunction

There shall not be in effect any Legal Requirenzergny injunction or other Order that (a) prohiltite consummation of the Contemplated
Transactions and (b) has been adopted or issuédsastherwise become effective, since the datiei®fgreement.

9. TERMINATION
9.1 Termination Events
By notice given prior to or at the Closing, subjecSection 9.2, this Agreement may be terminagefbkows:

(a) by Buyer if a material Breach of any provisifrthis Agreement has been committed by Sellersarath Breach has not been waived by
Buyer and has not been cured by Seller within teysdifter the date Buyer gives notice to Sellehefmaterial breach and its intention to
terminate this Agreement as a result of such Breach

(b) by Seller if a material Breach of any provismfrthis Agreement has been committed by Buyersarmth Breach has not been waived by
Seller and has not been cured by Buyer within &ysdfter the date Seller gives notice to Buyaghefmaterial breach and its intention to
terminate this Agreement as a result of such Breach

(c) by Buyer if any condition in Article 7 has nmten satisfied as of the date specified for Clogirthe first sentence of Section 2.6 or if
satisfaction of such a condition by such date isemomes impossible (in each case, other thanghrthe failure of Buyer to comply with its
obligations under this Agreement), and Buyer hasn@ived such condition on or before such date;

(d) by Seller if any condition in Article 8 has nmten satisfied as of the date specified for Ctpgirthe first sentence of Section 2.6 or if
satisfaction of such a condition by such date isemomes impossible (in each case, other thanghrthe failure of Seller to comply with
their obligations under this Agreement), and Sdiks not waived such condition on or before sucé;aa

(e) by mutual consent of Buyer and Seller.
9.2 Effect of Termination

Each party's right of termination under SectioniS.ih addition to any other rights it may have enthis Agreement or otherwise, and the
exercise of such right of termination will not e @lection of remedies. If this Agreement is teradra pursuant to Section 9.1, all obligations
of the parties under this Agreement will terminaecept that the obligations of the parties in this

Section 9.2 and Articles 12 and 13 (except for ¢hiasSection 13.5) will survive, provided, howeviiat, if this Agreement is terminated
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because of a Breach of this Agreement by the nonm@ting party or because one or more of the cmrditto the terminating party's
obligations under this Agreement is not satisfis@aesult of the party's failure to comply with @bligations under this Agreement, the
terminating party's right to pursue all legal reimesdvill survive such termination unimpaired.

10. ADDITIONAL COVENANTS
10.1 Employees and Employee Benefits

(a) Employment of Active Employees by Buyer. ltizderstood and agreed that (A) Buyer's prior exqgétention to extend offers of
employment to certain of Seller's employees shatlconstitute any commitment, Contract or undeditan(expressed or implied) of any
obligation on the part of Buyer to a post-Closimgpdoyment relationship of any fixed term or duratar upon any terms or conditions other
than those that Buyer may establish pursuant teitheal offers of employment, and (B) employmenrfieoéd by Buyer is "at will* and may |
terminated by Buyer or by an employee at any tiareahy reason (subject to any written commitmemthé¢ contrary made by Buyer or an
employee and Legal Requirements). Coverage undggrBlbenefit plans for employees of Seller whoobee employees of Buyer in
connection with the Contemplated Transactions'(TfiRANSFERRED EMPLOYEES") shall commence as of 12a0h. on August 1, 2003,
prior to which date the Transferred Employees dtmltovered under Seller's benefit plans. Covewader Buyer's compensation and other
programs for the Transferred Employees shall conomeas of 12:01 a.m. on the day after the Closintg CBuyer shall offer benefit plans of
the same type or with terms similar to the termBwfer's current employee benefit plans. Buyerlghe¢ each Transferred Employee credit
for such Transferred Employee's years of most tem@mtinuous service with Seller for purposes dédaining benefit levels under Buyer's
vacation policies.

(b) Salaries and Benefits.

(i) Seller shall be responsible for (A) the paymeiall wages and other remuneration due to itslepges with respect to their services as
employees of Seller through the close of busineshe Closing Date, including pro rata bonus payshand all vacation pay earned prior to
the Closing Date; (B) the payment of any termimatio severance payments and the provision of hpldthcontinuation coverage in
accordance with the requirements of COBRA and 8est601 through 608 of ERISA; and (C) any and ayinpents to employees required
under the WARN Act.

(i) Seller shall be liable for any claims madermaurred by its Employees and their beneficiaff@suigh the Closing Date under the Emplc
Plans. For purposes of the immediately precedintesee, a claim will be deemed incurred, in theea#dhospital, medical or dental benefits,
when the services that are the subject of the ca@rperformed and, in the case of other bendafitsh( as disability or life insurance), wher
event has occurred or when a condition has begmad&ed that entitles the employee to the benefit.

(c) No Transfer of Assets. Neither Seller nor amja®ed Persons will make any transfer of pensiastloer employee benefit plan assets to
Buyer.

(d) General Employee Provisions.
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(i) Seller and Buyer shall give any notices requiiny Legal Requirements and take whatever oth@rectvith respect to the plans, programs
and policies described in this Section 10.1 as beagecessary to carry out the arrangements deddntibis Section 10.1.

(i) Seller and Buyer shall provide each other véitith plan documents and summary plan descript@nployee data or other information as
may be reasonably required to carry out the arnaegés described in this Section 10.1.

(iii) Seller shall provide Buyer with completed f@ms and attachments with respect to all actinglbyees hired by Buyer, except for such
employees as Seller certifies in writing to Buysr exempt from such requirement.

(iv) Buyer shall not have any responsibility, liyi or obligation, whether to Seller's employefsmer employees, their beneficiaries or to
any other Person, with respect to any employeefbgt@ns, practices, programs or arrangementsu@icg the establishment, operation or
termination thereof and the notification and prawisof COBRA coverage extension) maintained byesell

10.2 Payment of All Taxes Resulting from Sale oféts By Seller

Seller shall pay in a timely manner all Taxes ingzbapon or payable in connection with the saldefAssets pursuant to this Agreement,
regardless of the Person on whom such Taxes amsidgy Legal Requirements. Seller and Buyer agreeoperate with each other to
avoid or minimize any sales or use Taxes due imeotion with the sale of the Assets. Notwithstagdinything to the contrary contained
herein, the parties agree that those Assets tadteated as prewritten computer programs undefo@ah Sales and Use Tax Regulations
Section 1502(f) shall be transferred in accordamitie California Sales and Use Tax Regulation 15@2){D) either (i) by means of electror
transmission from Seller's place of business toeBaycomputers or (ii) by installation of such priggen computer programs directly onto
computer equipment owned by Buyer, in either siadeavith Seller having no obligation to deliver aaggible materials in connection with
the delivery of such Assets. Buyer agrees to aambelptery of Assets that are treated as prewrit@mputer programs under California Sales
and Use Tax Regulations Section 1502(f) in accardavith the prior sentence.

10.3 Payment of Other Retained Liabilities

In addition to payment of Taxes pursuant to Sectidr2, Seller shall pay, or make adequate provifothe payment, in full of all of the
Retained Liabilities and other Liabilities of Sell;nder this Agreement. Seller shall pay in fulhiediately following the Closing all amounts
due and payable as of the time of such paymer} 8ilicon Valley Bank pursuant to that certain ho&greement dated October 7, 2002 and
(i) Lighthouse Capital Partners II, L.P. pursumthat certain Master Equipment Lease Agreemeteiddaecember 17, 1998.

10.4 Orderly Transition.

Seller shall reasonably cooperate with Buyer tdifate the orderly transition of the Assets andrsferred Employees to Seller following
Closing.
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10.5 Reports and Returns

Seller shall promptly after the Closing prepare filedall reports and returns required by Legal Bezments relating to the business of Seller
as conducted using the Assets, to and including:ffextive Time.

10.6 Assistance in Proceedings

After the Closing and until December 1, 2003, Sell#¢l cooperate with Buyer and its counsel in tuntest or defense of, and make available
its personnel and provide any testimony and adeeiss books and Records in connection with, argcPeding to which Buyer is subject and
involving or relating to (a) any Contemplated Tractson or (b) any action, activity, circumstancendition, conduct, event, fact, failure to
act, incident, occurrence, plan, practice, situmtgtatus or transaction on or before the Closiatelnvolving Seller.

10.7 Customer and Other Business Relationships

After the Closing and until December 1, 2003, Sell#l cooperate with Buyer in its efforts to comtie and maintain for the benefit of Buyer
those business relationships of Seller existingrpd the Closing and relating to the businessetoferated by Buyer after the Closing,
including relationships with lessors, employeegutatory authorities, licensors, customers, suppléad others, and Seller will satisfy the
Retained Liabilities in a manner that is not de&mal to any of such relationships. After the Gigsand until December 1, 2003, Seller will
refer to Buyer all inquiries relating to such besia. Neither Seller nor any of its officers, emplkyy, agents or shareholders shall take any
action that would tend to diminish the value of #tssets after the Closing or that would interferthwhe business of Buyer to be engaged in
after the Closing, including disparaging the nambusiness of Buyer.

10.8 Retention of and Access to Records

After the Closing and until December 1, 2003, Busteall retain for a period consistent with Buyegsord-retention policies and practices
those Records of Seller delivered to Buyer. After €losing and until December 1, 2003, Buyer afedl provide Seller and its
Representatives reasonable access thereto, duintahbusiness hours and on at least three dags'vpiitten notice, to enable them to
prepare financial statements or tax returns or @éhltax audits. After the Closing and until Dedsan 1, 2003, Seller shall provide Buyer i
its Representatives reasonable access to RecatisrhExcluded Assets, during normal businessshannl on at least three days' prior
written notice, for any reasonable business purppseified by Buyer in such notice.

10.9 Further Assurances

Subject to the proviso in Section 6.1, the padigall cooperate reasonably with each other andtivéh respective Representatives in
connection with any steps required to be takeraatsgb their respective obligations under this Agment, and shall (a) furnish upon reque
each other such further information; (b) executs daliver to each other such other documents; e@ndasuch other acts and things, all as
other party may reasonably request for the purpbsarrying out the intent of this Agreement and @ontemplated Transactions.
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11. INDEMNIFICATION; REMEDIES; ESCROW
11.1 Survival

All representations, warranties, covenants andyabbins in this Agreement, the Disclosure Lettee, supplements to the Disclosure Letter,
the certificates delivered pursuant to Sectiona®d@ any other certificate or document deliveregpant to this Agreement shall survive the
Closing and the consummation of the Contemplatesi§actions until July 23, 2004 (the "REMEDY TERMIN®N DATE"), subject to
Section 11.7. The right to indemnification, reimiment or other remedy based upon such represastatiarranties, covenants and
obligations shall not be affected by any invest@ratonducted with respect to, or any Knowledgeu&eq (or capable of being acquired) at
any time, whether before or after the executiona@eldery of this Agreement or the Closing Datethwiespect to the accuracy or inaccuracy
of or compliance with any such representation, artgr, covenant or obligation. The waiver of anydition based upon the accuracy of any
representation or warranty, or on the performariar oompliance with any covenant or obligationll wot affect the right to indemnificatio
reimbursement or other remedy based upon suchsaqions, warranties, covenants and obligations.

11.2 Indemnification and Reimbursement by Seller

Subject to the limitations set forth in Sections1111.5, and 11.7, Seller will indemnify and hblsrmless Buyer, and its Representatives,
shareholders, subsidiaries and Related Personsditetly, the "BUYER INDEMNIFIED PERSONS"), and Mieimburse the Buyer
Indemnified Persons for any loss, liability, claidamage, expense (including costs of investigatimhdefense and reasonable attorneys' fees
and expenses) or diminution of value, whether ¢iimelving a ThirdParty Claim (collectively, "DAMAGES"), arising fromr in connectio
with:

(a) any Breach of any representation or warrantgtertay Seller in
(i) this Agreement, (i) the Disclosure Letterj)(the certificates delivered pursuant to Sectioh @v) any transfer instrument or (v) any other
certificate, document, writing or instrument delied by Seller pursuant to this Agreement;

(b) any Breach of any covenant or obligation ofé&eh this Agreement or in any other certificadlecument, writing or instrument delivered
by Seller pursuant to this Agreement;

(c) any Liability arising out of the ownership goaration of the Assets prior to the Effective Tiotker than the Assumed Liabilities;

(d) any brokerage or finder's fees or commissiorsnilar payments based upon any agreement orrstasheling made, or alleged to have
been made, by any Person with Seller (or any Peastimg on its behalf) in connection with any of Bontemplated Transactions except as
set forth in Section 13.1;

(e) any noncompliance with any fraudulent trankfer in respect of the Contemplated Transactions;

(f) any liability under the WARN Act or any similatate or local Legal Requirement that may resatbfan "Employment Loss", as defined
by 29 U.S.C. sect. 2101(a)(6), caused by any acti@eller prior to the Closing or by Buyer's démisnot to hire previous employees of
Seller;
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(g) any Employee Plan established or maintaine8ddier; or
(h) any Retained Liabilities.

11.3 [Reserved]

11.4 Indemnification and Reimbursement by Buyer

Subject to the limitations set forth in Sections1111.6, and 11.7, Buyer will indemnify and holtimless Seller, and will reimburse Seller,
for any Damages arising from or in connection with:

(a) any Breach of any representation or warrantgieriay Buyer in this Agreement or in any certificatecument, writing or instrument
delivered by Buyer pursuant to this Agreement;

(b) any Breach of any covenant or obligation of 8uin this Agreement or in any other certificatecdment, writing or instrument delivered
by Buyer pursuant to this Agreement;

(c) any claim by any Person for brokerage or fitedferes or commissions or similar payments based apy agreement or understanding
alleged to have been made by such Person with Royany Person acting on Buyer's behalf) in cotioravith any of the Contemplated
Transactions; or

(d) any Assumed Liabilities.
11.5 Limitations On Amount of Liability -- Seller

Seller shall have no liability (for indemnificatiam otherwise) with respect to claims under Sectibr?(a) until the total of all Damages with
respect to such matters exceeds $100,000 (at yebich Seller shall be obligated to indemnify Bujim and against all Claims relating b.
to the first dollar).

Notwithstanding any other provision of this Agreemehe aggregate liability (for indemnification atherwise) of Seller under tr
Agreement to Buyer Indemnified Persons shall neeed $2,500,000 (the "LIABILITY LIMIT"). Any liabity (for indemnification or
otherwise) of Seller under this Agreement to Bupelemnified Persons that is within the Liabilitynhit shall be satisfied solely from the
Escrow Fund and the Escrow Fund shall be the eixeluemedy for damages of Buyer Indemnified Persorger this Agreement. The
maximum liability of any shareholder of Seller unttds Agreement shall be limited to such share@iddnterest in the Escrow Fund.

11.6 Limitations on Amount of Liability -- Buyer

Buyer will have no liability (for indemnificationramtherwise) with respect to claims under Sectibr(a) until the total of all Damages with
respect to such matters exceeds $100,000 (at wbicih buyer shall be obligated to indemnify Seflem and against all Claims relating be
to the first dollar); provided, however, that Bugesbligation under this Section 11.6 shall notect$2,500,000.

11.7 Time Limitations

(a) If the Closing occurs, Seller will not have diapility (for indemnification or otherwise) undéris Agreement except to the extent Buyer
notifies Seller on or before the
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Remedy Termination Date of a claim specifying thetdial basis of the claim in reasonable detaihéoextent then known by Buyer.

(b) If the Closing occurs, Buyer will not have dmpility (for indemnification or otherwise) undéris Agreement except to the extent Seller
notifies Buyer on or before the Remedy Terminafate of a claim specifying the factual basis of tteém in reasonable detail to the extent
then known by Seller.

11.8 Escrow

The Escrow Fund shall be governed by the termfosa#therein and in the Escrow Agreement. In thent¥hat any Damages arise, the
Escrow Fund shall be available to compensate thyeBindemnified Persons pursuant to the indemnificaobligations of Seller set forth in
Section 11.2.

11.9 Third-Party Claims

(a) Promptly after receipt by a Person entitlethtiemnity under

Section 11.2 or 11.4 (an "INDEMNIFIED PERSON") aftice of the assertion of a Third-Party Claim agtity such Indemnified Person
shall give notice to the Person obligated to indérumder such Section (an "INDEMNIFYING PERSON')the assertion of such Third-
Party Claim, provided that the failure to notifietimndemnifying Person will not relieve the Indemyinify Person of any liability that it may
have to any Indemnified Person, except to the exbet the Indemnifying Person demonstrates theatigfense of such Third-Party Claim is
prejudiced by the Indemnified Person's failureit@guch notice.

(b) If an Indemnified Person gives notice to thedmnifying Person pursuant to Section 11.9(a) efabsertion of a Third-Party Claim, the
Indemnifying Person shall be entitled to partiogpat the defense of such Third-Party Claim andhéoextent that it wishes (unless (i) the
Indemnifying Person is also a Person against whanThird-Party Claim is made and the IndemnifietsBe determines in good faith that
joint representation would be inappropriate ortfig Indemnifying Person fails to provide reasoeassurance to the Indemnified Perso

its financial capacity to defend such Third-Partgi@ and provide indemnification with respect telsd hird-Party Claim), to assume the
defense of such Third-Party Claim with counsel oeably satisfactory to the Indemnified Person. Aftetice from the Indemnifying Person
to the Indemnified Person of its election to asstimedefense of such Third-Party Claim, the Inddyimg Person shall not, so long as it
diligently conducts such defense, be liable toltitemnified Person under this Article 11 for angdef other counsel or any other expenses
with respect to the defense of such Third-PartynGlin each case subsequently incurred by the Imifead Person in connection with the
defense of such Third-Party Claim, other than reabte costs of investigation. If the Indemnifyingr§on assumes the defense of a Third-
Party Claim, (i) such assumption will conclusivelstablish for purposes of this Agreement that thiens made in that Third-Party Claim are
within the scope of and subject to indemnificatiand (ii) no compromise or settlement of such Tedty Claims may be effected by the
Indemnifying Person without the Indemnified Persddonsent unless (A) there is no finding or adroissif any violation of Legall
Requirement or any violation of the rights of arer$dn; (B) the sole relief provided is monetary dges that are paid in full by the
Indemnifying Person; and (C) the Indemnified Persloall have no liability with respect to any compise or settlement of such Third-Party
Claims effected without its Consent. If notice igem to an Indemnifying Person of the assertioarof Third-Party Claim and the
Indemnifying Person does not, within ten

(10) days after the Indemnified Person's notiggven, give notice to the Indemnified Person ogkiesction to assume the defense of such
Third-Party Claim, the Indemnifying Person will be
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bound by any determination made in such Third-P@tam or any compromise or settlement effectedhayindemnified Person.

(c) Notwithstanding the foregoing, if an IndemnifiBerson determines in good faith that there eaaanable probability that a Third-Party
Claim may adversely affect it or its Related Pessotier than as a result of monetary damages famhwtwould be entitled to
indemnification under this Agreement, the IndenadfPerson may, by notice to the Indemnifying Perassume the exclusive right to defi
such Third-Party Claim, but the Indemnified Peradlhnot settle or compromise such Third Party @lawvithout the Indemnifying Person's
Consent (which may not be unreasonably withheld).

(d) Notwithstanding the provisions of Section 1354]ler hereby consent to the nonexclusive jurtgaioof any court in which a Proceedinc¢
respect of a Third-Party Claim is brought agaimst Buyer Indemnified Person for purposes of anintidat a Buyer Indemnified Person
may have under this Agreement with respect to uclseeding or the matters alleged therein and dabetgrocess may be served on Seller
with respect to such a claim anywhere in the world.

(e) With respect to any Third-Party Claim subjecindemnification under this Article 11: (i) bothet Indemnified Person and the
Indemnifying Person, as the case may be, shall #eepther Person fully informed of the statuswfts Third-Party Claim and any related
Proceedings at all stages thereof where such Persmn represented by its own counsel, and (&)fhrties agree (each at its own expense) tc
render to each other such assistance as they msgnably require of each other and to cooperagead faith with each other in order to
ensure the proper and adequate defense of any-Fhitgt Claim.

(f) With respect to any Third-Party Claim subjexiidemnification under this Article 11, the pasti&gree to cooperate in such a manner as tc
preserve in full (to the extent possible) the coefitiality of all Confidential Information and tla¢torney-client and work-product privileges.

In connection therewith, each party agrees thiit \{ill use its Commercially Reasonable Effoiitsyespect of any Third-Party Claim in

which it has assumed or participated in the defeiesavoid production of Confidential Informatiocofisistent with applicable law and rules

of procedure), and (ii) all communications betwaeg party hereto and counsel responsible for digiaating in the defense of any Third-
Party Claim shall, to the extent possible, be nsamas to preserve any applicable attorney-cliemayk-product privilege.

11.10 Other Claims

A claim for indemnification for any matter not inving a Third-Party Claim may be asserted by noticthe party from whom
indemnification is sought.

11.11 Escrow Period

Subject to the following requirements, the Escramd-shall remain in existence until the Remedy Teation Date (the "Escrow Period").
Upon the expiration of the Escrow Period, the Bsdfaind shall terminate and any remaining fundsl $leateleased to Seller; provided,
however, that the amount of the Escrow Fund, whiitkhe reasonable judgment of Buyer, subject ¢éoabjection of the Seller and the
subsequent arbitration of the claim in the manmeviged in the Escrow Agreement, are necessargtisfg any unsatisfied claims with
respect to which Buyer timely delivers notice tdl&goursuant to Section 11.7 shall remain in teerBw Fund (and the Escrow Fund shall
remain in existence)
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until such claims have been resolved. As soonlasieh claims have been resolved, the escrow afpatitdeliver to Seller all of the Escrow
Fund not required to satisfy such claims.

12. CONFIDENTIALITY
12.1 Definition of Confidential Information

(a) As used in this Article 12, the term "Confidahtnformation" includes any and all of the followy information of Seller or Buyer that has
been or may hereafter be disclosed in any formtlweren writing, orally, electronically or othervasor otherwise made available by
observation, inspection or otherwise by eitherypartits Representatives (collectively, a "DISCLOIS PARTY") to the other party or its
Representatives (collectively, a "RECEIVING PARTY")

(i) all information that is a trade secret undeplagable trade secret or other law;

(i) all information concerning product specifiaatis, data, know-how, formulae, compositions, preessdesigns, sketches, photographs,
graphs, drawings, samples, inventions and ideas, @arrent and planned research and developmanént and planned manufacturing or
distribution methods and processes, customer &istsent and anticipated customer requirementsepists, market studies, business plans,
computer hardware, Software and computer softwadedatabase technologies, systems, structuresreliteatures;

(iii) all information concerning the business atfithizs of the Disclosing Party (which includes bistal and current financial statements,
financial projections and budgets, tax returns acmbuntants' materials, historical, current angiggted sales, capital spending budgets and
plans, business plans, strategic plans, marketidgadvertising plans, publications, client and comr lists and files, contracts, the names
backgrounds of key personnel and personnel trait@icigniques and materials, however documented)atntformation obtained from
review of the Disclosing Party's documents or prgper discussions with the Disclosing Party redmsd of the form of the communication;
and

(iv) all notes, analyses, compilations, studiesmymiaries and other material prepared by the RegeRarty to the extent containing or based,
in whole or in part, upon any information includedhe foregoing.

(b) Any trade secrets of a Disclosing Party shalb &e entitled to all of the protections and bésefnder applicable trade secret law and any
other applicable law. If any information that a @asing Party deems to be a trade secret is foyraddourt of competent jurisdiction not to
be a trade secret for purposes of this Articlesi2h information shall still be considered Confidrinformation of that Disclosing Party for
purposes of this Article 12 to the extent inclugéthin the definition. In the case of trade secretech of Buyer or Seller hereby waives any
requirement that the other party submit proof efélconomic value of any trade secret or post a bowther security.

12.2 Restricted Use of Confidential Information

(a) Each Receiving Party acknowledges the confideamd proprietary nature of the Confidential imf@tion of the Disclosing Party and
agrees that such Confidential
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Information (i) shall be kept confidential by thedeiving Party; (ii) shall not be used for any measr purpose other than to evaluate and
consummate the Contemplated Transactions; andvitiipout limiting the foregoing, shall not be digskd by the Receiving Party to any
Person, except in each case as otherwise exppemshitted by the terms of this Agreement or witl fgiior written consent of an authorized
representative of Seller with respect to Confiddrtiformation of Seller (each, a "SELLER CONTACTY an authorized representative of
Buyer with respect to Confidential Information ofifger (each, a "BUYER CONTACT"). Each of Buyer arall& shall disclose the
Confidential Information of the other party onlyite Representatives who require such materiaf®@purpose of evaluating the
Contemplated Transactions and are informed by Bay&eller, as the case may be, of the obligatidrisis Article 12 with respect to such
information. Each of Buyer and Seller shall (ivfane the terms of this Article 12 as to its regjyecRepresentatives; (v) take such action to
the extent necessary to cause its Representativesitply with the terms and conditions of this Aldi12; and (vi) be responsible and liable
for any breach of the provisions of this Article it or its Representatives.

(b) Unless and until this Agreement is terminateljer shall maintain as confidential any Config@rnnformation (including for this purpo:
any information of Seller of the type referredticSections 12.1(a)(i), (ii) and (iii), whether atrdisclosed to Buyer) of the Seller relating to
any of the Assets or the Assumed Liabilities. Nttatanding the preceding sentence, Seller mayms€anfidential Information of Seller
before the Closing in the Ordinary Course of Busii@ connection with the transactions permitte&bgtion 5.2.

(c) From and after the Closing, the provisions eft®n 12.2(a) above shall not apply to or restriciny manner Buyer's use of any
Confidential Information of the Seller relatingdaay of the Assets or the Assumed Liabilities.

12.3 Exceptions

(a) Sections 12.2(a) and (b) do not apply to tlaat pf the Confidential Information of a DisclosiRgrty that a Receiving Party demonstrates
(a) was, is or becomes generally available to tH#ip other than as a result of a breach of thigche 12 or the

[Confidentiality Agreement] by the Receiving Paotyits Representatives;

(b) was or is developed by the Receiving Party petelently of and without reference to any Configgmbformation of the Disclosing Part

or (c) was, is or becomes available to the Recgiffarty on a nonconfidential basis from a ThirdtyPaot bound by a confidentiality
agreement or any legal, fiduciary or other obligatiestricting disclosure. Seller shall not diselasly Confidential Information of Seller
relating to any of the Assets or the Assumed Litid in reliance on the exceptions in clauseo(ll) above.

(b) Notwithstanding anything to the contrary sethan this Agreement, including Section 12.2 héreoin any other written or oral
understanding or agreement to which the partiestbere parties or by which they are bound, thegsacknowledge and agree that any
obligations of confidentiality contained herein ahdrein shall not apply to the tax treatment andstructure of the transactions contempl
hereby upon the earlier to occur of (i) the datéhefpublic announcement of discussions relatinpedransactions contemplated hereby, (ii)
the date of the public announcement of the traifmactontemplated hereby or (iii) the AgreementeDatl within the meaning of Treasury
Regulations Section 1.6011-4; provided, howevext #ach party recognizes that the privilege eashidanaintain, in its sole discretion, the
confidentiality of a communication relating to suchnsactions, including a confidential
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communication with its attorney or a confidentiahumunication with a federally authorized tax préatier under Section 7525 of the Code,
is not intended to be affected by the foregoing.

12.4 Legal Proceedings

If a Receiving Party becomes compelled in any Rrditey or is requested by a Governmental Body harggglatory jurisdiction over the
Contemplated Transactions to make any disclosatagtprohibited or otherwise constrained by thitote 12, that Receiving Party shall
provide the Disclosing Party with prompt noticesath compulsion or request so that it may seelpprogariate protective order or other
appropriate remedy or waive compliance with thevigions of this Article 12. In the absence of atpotive order or other remedy, the
Receiving Party may disclose that portion (and ahét portion) of the Confidential Information dfet Disclosing Party that, based upon
advice of the Receiving Party's counsel, the RéungiRarty is legally compelled to disclose or thas been requested by such Governmental
Body, provided, however, that the Receiving Panigllsuse reasonable efforts to obtain reliable rsgte that confidential treatment will be
accorded by any Person to whom any Confidentiarimétion is so disclosed. The provisions of this

Section 12.4 do not apply to any Proceedings betlee parties to this Agreement.

12.5 Return or Destruction of Confidential Informoat

If this Agreement is terminated, each ReceivingyPstnall (a) destroy all Confidential Informatiohtbe Disclosing Party prepared or
generated by the Receiving Party without retaimrgpy of any such material; (b) promptly delivethe Disclosing Party all other
Confidential Information of the Disclosing Partggether with all copies thereof, in the possessiastody or control of the Receiving Party
or, alternatively, with the written consent of dl&eContact or a Buyer Contact (whichever représéme Disclosing Party) destroy all such
Confidential Information; and (c) certify all sudestruction in writing to the Disclosing Party, piged, however, that the Receiving Party
may retain a list that contains general descrigtioithe information it has returned or destroyethtilitate the resolution of any controver:
after the Disclosing Party's Confidential Infornoatiis returned.

12.6 Attorney-Client Privilege

The Disclosing Party is not waiving, and will na 8eemed to have waived or diminished, any oftitsraey work product protections,
attorney-client privileges or similar protectionsdgorivileges as a result of disclosing its Confiiie Information (including Confidential
Information related to pending or threatened liiiga) to the Receiving Party, regardless of whetherDisclosing Party has asserted, or is or
may be entitled to assert, such privileges andeptmins. The parties (a) share a common legal amdnercial interest in all of the Disclosing
Party's Confidential Information that is subjecstech privileges and protections; (b) are or magobee joint defendants in Proceedings to
which the Disclosing Party's Confidential Infornaticovered by such protections and privilegesesjdt) intend that such privileges and
protections remain intact should either party beesnbject to any actual or threatened Proceedingntch the Disclosing Party's
Confidential Information covered by such protecti@md privileges relates; and

(d) intend that after the Closing the Receivingtyahall have the right to assert such protecteaon privileges. No Receiving Party shall
admit, claim or contend, in Proceedings involviither party or otherwise, that any Disclosing Paviived any of its attorney work-product
protections, attorney-client privileges or simitaptections and privileges with respect to anyiimfation, documents or other material not
disclosed to a Receiving Party due to the Disctp§iarty disclosing its Confidential Informationginding Confidential Information related
to pending or threatened litigation) to the ReaevParty.
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13. GENERAL PROVISIONS
13.1 Expenses

Except as otherwise provided in this Agreementhgety to this Agreement will bear its respecfiges and expenses incurred in connection
with the preparation, negotiation, execution andgrmance of this Agreement and the ContemplateshJaictions, including all fees and
expense of its Representatives. If the Closing im;&uyer will reimburse Seller at the Closing liegal, financial, investment banking and
accounting fees and expenses incurred by Sellrinection with the Contemplated Transactions, vhimount shall not exceed $650,000.
If this Agreement is terminated, the obligatioreath party to pay its own fees and expenses wilubgct to any rights of such party arising
from a Breach of this Agreement by another party.

13.2 Public Announcements

Any public announcement, press release or similafigity with respect to this Agreement or the Gamplated Transactions will be issued, if
at all, at such time and in such manner as Buytraénes with the approval of Seller, which appiaheall not be unreasonably withheld.
Except with the prior consent of Buyer or as petexitoy this Agreement, neither Seller nor any ®Representatives shall disclose to any
Person (a) the fact that any Confidential Informatbf Seller has been disclosed to Buyer or itsrt&amtatives, that Buyer or its
Representatives have inspected any portion of trdidential Information of Seller, that any Confidial Information of Buyer has been
disclosed to Seller or its Representatives or $iadier or its Representatives have inspected artioppmf the Confidential Information of
Buyer or (b) any information about the Contemplafeghsactions, including the status of such disonssor negotiations, the execution of
any documents (including this Agreement) or anthefterms of the Contemplated Transactions ordtead documents (including this
Agreement). Seller and Buyer will consult with eather concerning the means by which Seller's eyegs, customers, suppliers and others
having dealings with Seller will be informed of tBentemplated Transactions, and Buyer will haveritiat to be present for any such
communication.

13.3 Notices

All notices, Consents, waivers and other commuinnatrequired or permitted by this Agreement shalln writing and shall be deemed

given to a party when (a) delivered to the appatpraddress by hand or by nationally recognizedniglet courier service (costs prepaid); (b)
sent by facsimile or esail with confirmation of transmission by the trariging equipment; or (c) received or rejected Iy addressee, if se

by certified mail, return receipt requested, infeease to the following addresses, facsimile nusibee-mail addresses and marked to the
attention of the person (by name or title) desigddtelow (or to such other address, facsimile nuym®enail address or person as a party may
designate by notice to the other parties):

If to uRoam or UAC: uRoam | nc.
757 North Pastoria Avenue
Sunnyval e, CA 94085
Attention: Skip dass, President
Tel ephone: (408) 331-3809
Facsim le: (408) 331-2570
Emai | : sgl ass@roam com
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with a nandatory copy to: Venture Law G oup
2775 Sand Hill Road
Menl o Park, CA 94025
Attention: Thomas H. Tobi ason
Tel ephone: (650) 233-8378
Facsim |l e: (650) 233-8386
Emei | : ttobi ason@!l g. com

If to Buyer: F5 Networks, Inc.
401 Elliott Avenue West
Seattle, WA 98119
Attention: Joann Reiter, VP and
CGeneral Counsel
Tel ephone: (206) 272-6816
Facsimle: (206) 272-6897

email: j.reiter@5.com
with a nandatory copy to: Graham & Dunn, PC
Pier 70

2801 Al askan Way, Suite 300
Seattle, WA 98121
Attention: Daren Ntz

Tel ephone: (206) 340-9644
Facsim le: (206) 340-5955
emai | : dnitz@rahandunn. com

13.4 Jurisdiction; Service of Process; Waiver déllioy Jury

Any Proceeding arising out of or relating to thigréement or any Contemplated Transaction may hegbtan the courts of the State of
Washington, County of King, or, if it has or cargaite jurisdiction, in the United States Distriad@t for the Western District of Washingtc
and each of the parties irrevocably submits teett@usive jurisdiction of each such court in angls®roceeding, waives any objection it may
now or hereafter have to venue or to convenienderam, agrees that all claims in respect of thecPeding shall be heard and determined
only in any such court and agrees not to bringRmceeding arising out of or relating to this Agnesit or any Contemplated Transaction in
any other court. The parties agree that eitheotr bf them may file a copy of this paragraph vetty court as written evidence of the
knowing, voluntary and bargained agreement betwleeparties irrevocably to waive any objections¢aue or to convenience of forum.
Process in any Proceeding referred to in the$iestence of this section may be served on any pagtyhere in the world. THE PARTIES
HEREBY WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY PROGEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OF THE CONTEMPLATED TRANSACTIONSVHETHER NOW EXISTING OR HEREAFTER ARISING,
AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISEHE PARTIES AGREE THAT ANY OF THEM MAY FILE A
COPY OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN BHWENCE OF THE KNOWING, VOLUNTARY AND
BARGAINED-FOR AGREEMENT AMONG THE PARTIES IRREVOCABY TO WAIVE TRIAL BY JURY AND THAT ANY
PROCEEDING WHATSOEVER BETWEEN THEM RELATING TO THISGREEMENT OR ANY OF THE CONTEMPLATED
TRANSACTIONS SHALL INSTEAD BE TRIED IN A COURT OF CMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT A
JURY.
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13.5 Waiver; Remedies Cumulative

The rights and remedies of the parties to this Agrent are cumulative and not alternative. Neithgrfailure nor any delay by any party in
exercising any right, power or privilege under thgreement or any of the documents referred thigAgreement will operate as a waiver of
such right, power or privilege, and no single ortiphexercise of any such right, power or priviegill preclude any other or further exercise
of such right, power or privilege or the exerci$@y other right, power or privilege. To the maxim extent permitted by applicable law, (a)
no claim or right arising out of this Agreementamry of the documents referred to in this Agreensantbe discharged by one party, in whole
or in part, by a waiver or renunciation of the wlair right unless in writing signed by the othertpa(b) no waiver that may be given by a
party will be applicable except in the specifictarxce for which it is given; and (c) no notice tademand on one party will be deemed to be a
waiver of any obligation of that party or of thght of the party giving such notice or demand ke thurther action without notice or demand
as provided in this Agreement or the documentsredeto in this Agreement.

13.6 Entire Agreement and Modification

This Agreement supersedes all prior agreementsheherritten or oral, between the parties with extfio its subject matter (including any
letter of intent and any confidentiality agreemieetween Buyer and Seller) and constitutes (alonly thie Disclosure Letter, Exhibits and
other documents delivered pursuant to this Agreén@ecomplete and exclusive statement of the tefntise agreement between the parties
with respect to its subject matter. This Agreenteay not be amended, supplemented, or otherwisefimtaixcept by a written agreement
executed by uRoam and Buyer.

13.7 Disclosure Letter

(a) The information in the Disclosure Letter congés (i) exceptions to particular representatisresyanties, covenants and obligations of
Seller as set forth in this Agreement or (ii) dgst@sns or lists of assets and liabilities and otitems referred to in this Agreement.

(b) Any disclosure under one Part of the Disclodietter shall be deemed disclosure under all Rditise Disclosure Letter and this
Agreement.

(c) To the extent that any representation or wayraet forth in this Agreement is qualified by tinateriality of the matter(s) to which the
representation or warranty relates, the inclusioany matter in the Disclosure Letter does not ttuie a determination by Seller that any
such matter is material. The disclosure of anyrimfition concerning a matter in the Disclosure Ledtees not imply that any other,
undisclosed matter that has a greater significane@lue is material.

13.8 Assignments, Successors and No Third-ParthtRig

No party may assign any of its rights or delegatgaf its obligations under this Agreement withthe prior written consent of the otf
parties, except that Buyer may assign any of gfistsi and delegate any of its obligations underAlgieement to any Subsidiary of Buyer.
Subject to the preceding sentence, this Agreemiirapply to, be binding in all respects upon andre to the benefit of the successors and
permitted assigns of the parties. Nothing expressedferred to in this Agreement will be constriedjive any Person other than the parties
to this Agreement any legal or equitable right, @egnor claim under or with respect to this Agreetrerany provision of this Agreement,
except such rights as shall inure to a succesgoperonitted assignee pursuant to this Section 13.8.
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13.9 Construction

The headings of Articles and Sections in this Agrest are provided for convenience only and will afd¢ct its construction or interpretatis
All references to "Articles," "Sections" and "Pantsfer to the corresponding Articles, Sections Badts of this Agreement and the Disclos
Letter.

13.10 Time of Essence
With regard to all dates and time periods set fortreferred to in this Agreement, time is of tlssence.
13.11 Governing Law

This Agreement will be governed by and construedienithe laws of the State of Washington withoutrdgo conflicts-of-laws principles
that would require the application of any other.law

13.12 Execution of Agreement

This Agreement may be executed in one or more eopatts, each of which will be deemed to be animalgopy of this Agreement and all

of which, when taken together, will be deemed toestibute one and the same agreement. The exchargeies of this Agreement and of
signature pages by facsimile transmission shaltitute effective execution and delivery of thisrAgment as to the parties and may be used
in lieu of the original Agreement for all purpos&sgnatures of the parties transmitted by facsistiall be deemed to be their original
signatures for all purposes.
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

F5 NETWORKS, INC.,
a Washington corporation

By: /s/ JOHN MCADAM

John McAdam President and Chief Executive
O ficer

UROAM, INC.,
a California corporation

By: /s/ SKIP GLASS

Skip d ass, President

UROAM ACQUISITION CORPORATION,
a California corporation

By: /s/ SKIP GLASS

Skip d ass, President
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F5 NETWORKSACQUIRESASSETS OF UROAM, INC. FOR $25MILLION
Acquisition of industry-leading SSL-VPN technologsoadens the scope of the company's secure apmtidedffic management solutions

SEATTLE, JULY 23, 2003--F5 Networks, Inc. (NASDAGEIV), the leading provider of Application Traffldanagement solutions, today
announced that it has acquired the assets of plyvheld uRoam, Inc. a provider of industry-leadiegiote access solutions using Secure
Socket Layer (SSL) Virtual Private Networks (VPNhe $25 million cash transaction was completeduby 23, 2003. F5 has hired
substantially all of uRoam's employees, includingedounders, key development and sales personnel.

Under the terms of the deal, F5 has acquired giesito all of uRoam's technology. uRoam's prirlaifi@ring is its unique line of FirePass
(TM) servers, which enable secure web-based atcess/ network application from any remote clierineluding wireless devices with no
client set-up and no additions or modificationshi® back-end resources being accessed. FirePassssierad the industry in functionality,
stability and scalability, providing secure, welsbd user access from more devices to more applicathan any other product on the market
today. Together with other elements of uRoam'sreldyy, FirePass is a powerful complement to Faite ©f Application Traffic
Management products, which already include a nurabsecurity features. F5 will continue to develsell and support the FirePass product,
and over the next 12 - 18 months plans to integrigam's technology into a comprehensive suitegadyxt offerings designed to ensure
application security and manageability across ttiergrise.

"The acquisition of uRoam is an important step talv@ur goal of providing unsurpassed security ardiable delivery of enterprise
applications," said John McAdam, F5 president aB©C'Combined with the ability of our BIG-IP(R) mhact to provide in-line, deep-packet
inspection of content and to interface with othetwork devices as an enforcement engine
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against intrusion and other security threats, uR®a@chnology will enable us to provide the moshpeehensive application and user sect
in the industry. As we integrate uRoam's SSL VPphabdities with current and future F5 products, lvedieve we can deliver a cost-effective,
easy-to-manage application security solution thitmeet the current and future needs of our custenand prospects.”

F5 believes the acquisition of uRoam by F5 wilMal received by existing uRoam customers; uRodan{gest customer, SAP America, Inc.,
was upbeat about the acquisition. "It's criticalttbur sales force and consultants can securelyembio SAP corporate information from any
customer location," said John Harford, directoNetwork Services, SAP America, Inc. "To help usameplish this, we implemented uRoa
FirePass solution, which currently provides secar@nectivity for our remote user population. We apahe the addition of uRoam's
technology to F5's current product offering, asilt present businesses like ours with an even deapd more comprehensive solution set
that can help expand company services and incthasaumber of remote users worldwide."

Skip Glass, former CEO of uRoam, also expressetidate in F5's ability to leverage the strengtluBbam's technology, "F5's track rec
business model and long-term strategy made iteal ichoice in determining how to ensure that thiemal of our technology would be
realized fully and in ways that are aligned witk foture needs of current uRoam customers. Anddefactor in our decision was the
positive response of our employees to the proggfgotning the F5 team."”

Commenting on the financial impact of the uRoamuéition, Steve Coburn, F5's senior vice presidéfiinance and CFO, said he expects
early sales of uRoam's products in September beg dot expect revenue from those sales to be mkitethe current quarter, ending
September 30, 2003. For fiscal 2004, he said uRopraducts could generate revenue in the rang8 ofilion to $12 million.

In a separate release issued today (http://wwvafb/fS/news/press/), F5 also announced its comfivate quarter financial results. Revenue
and earnings for the third quarter of fiscal ye@®2 ended June 30, 2003, were $29.2 million and350er share respectively, above
management's prior guidance of $27.5 million to.$28illion and $0.02 to $0.04 per share.
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Further details about the uRoam acquisition wildszussed in the company's regularly scheduleteoamce call today at 1:30 p.m. PDT.
Call-in numbers:

800-547-2439 (US and Canada) and 706-634-1209ietienal); conference ID:

1222474. To listen to the webcast, go to http:/mfsweom/f5/ir/calendar.html and click on the welidasage. A slide presentation designed
to accompany the discussion of the uRoam acquisigi@available for public viewing at http://www.am/f5/news/presentations/fSuroam.|

Merrill Lynch acted as exclusive financial advi$oi=5 in connection with this transaction.
ABOUT UROAM

uRoam is a leading provider of web-based remotesacsolutions that offer the most comprehensivéicgtion access from any location.
uRoam's FirePass offers individuals and organimatfast, stable, secure access to corporate aktbfdetata and applications from any
Internet browser, without requiring additional sedte or configuration on the accessing device Héiss is the only SShased access soluti
offering all the functionality of IPSec VPNSs, pltesmote control of individual desktop systems. WAttePass, a single, convenient solution
gives superior remote access and powerful wiredapport for travelers, telecommuters, partners,rambte offices. Founded in 1998,
uRoam is a privately held company based in Suneyw@dlifornia. For more information, visit the uRo&Veb site at www.uroam.com.

ABOUT F5 NETWORKS

F5 Networks is the industry leader in Applicatioraffic Management, enabling enterprises and sepfiogiders to optimize any mission-
critical application or web service, providing sexand predictable delivery of application traffican unpredictable environment. Through
F5's unique open iControl(TM) API, third party aipptions and network devices can take an activeiroshaping network traffic, delivering
application aware networks that allow customemditect traffic based on their exact business regoénts. Our solutions optimize the
availability, security and speed of mission-critisarvers and applications, including enterprisgliaptions, web services, mobile IP
applications, web publishing, content delivery oeaterce, caching, firewalls and more. F5's solgtiame widely deployed in large
enterprises, the top service providers, financisfifutions, government agencies, healthcare, andlp throughout the world. The compan
headquartered in Seattle, Washington, and hassftlroughout North America, Europe, Japan and Radfic. F5 Networks is located on
the web at www.f5.com.

FORWARD LOOKING STATEMENTS

Statements in this press release concerning dewelol sales and support of FirePass, integratiaiRofam technologies, providing
unsurpassed security in the delivery of entermjgaications, F5's ability to provide the most coefyensive application and user security in
the industry, delivery of a cost effective and efsgnanage application security solution that meestomer needs, F5's ability to deliver
application security that will meet the current datlire needs of customers and prospects, the sitiqnibeing well received by customers,
alignment with the future needs of current uRoastamers, the contribution of uRoam's products vemee in the current quarter and for
fiscal 2004 and other statements that are notrigsidacts are forward-looking statements. Suaiwvérd-looking statements involve known
and unknown risks, uncertainties and other factdiish may cause the actual results, performaneelbievements of the Company, or
industry results, to be materially different fromya
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future results, performance or achievements expdessimplied by such forwardoking statements. Such factors include, amongrethThe
successful integration of uRoam's products witls Bsoducts, the timely development, introductiod anceptance of additional new prodt
and features by F5 or its competitors; competititieing pressures; increased sales discountsabiity to sustain or develop distribution
relationships; F5's ability to attract, train aethin qualified product development, marketingesaprofessional services and customer
support personnel; F5's ability to expand in thierimational markets and the unpredictability oEF&lles cycle. F5 has no duty to update any
guidance provided. More information about poternigh factors that could affect F5's business amaiicial results is included in the
Company's annual report on Form 10K for the figealr ended September 30, 2002, and other pubtigdiwith the Securities and Exchange
Commission.
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