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Washington, D.C. 20549
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Information to Be Included in Statements Filed Pursuant to Rule 13d-1(a)
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Common Stock, $0.01 par value per share

(Title of Class of Securities)

526020 10 5

(CUSIP Number)
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152 West 57th Street
New York, NY 10019
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If the filing person has previously filed a statement on Schedule 13G
to report the acquisition which is the subject of this Schedule 13D, and is
filing this schedule because of Rule 13d-1(b)(3) or (4), check the following
box |_]|.

NOTE. Schedules filed in paper format shall include a signed original
and five copies of the schedule, including all exhibits. See Rule 13d-7 for
other parties to whom copies are to be sent.

Check the following box if a fee is being paid with this statement |_|.

The information required on the remainder of this cover page shall not
be deemed to be "filed" for the purpose of Section 18 of the Securities Exchange
Act of 1934 (the "Act") or otherwise subject to the liabilities of that section
of the Act but shall be subject to all other provisions of the Act.

1 NAME OF REPORTING PERSON
S.S. or I.R.S. Identification Nos. of Above Persons (entities
only).
USA Interactive
59-2712887
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) []
(b) [X]
3 SEC USE ONLY
4 SOURCE OF FUNDS
N/A
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEMS 2(d) OR 2(e)
[]

6 CITIZENSHIP OR PLACE OF ORGANIZATION



Delaware

NUMBER OF 7 SOLE VOTING POWER

SHARES

BENEFICIALLY 8  SHARED VOTING POWER
9,280, 380(*)
OWNED BY

EACH
REPORTING 0

PERSON WITH - - - - oo oo oo oo m s s mm oo oo o oo

0

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
9,280, 380(*)

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN

SHARES [ ]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
31.5%(**)

14 TYPE OF REPORTING PERSON
co

(*) As to limited matters described in this Schedule 13D. An aggregate of
4,200,000 shares of Series A 8% Convertible Preferred Stock, par value
$0.01 per share ("LendingTree Preferred Stock"), of LendingTree, Inc.
("LendingTree") is subject to the Voting Agreements described herein. As of
May 5, 2003, as represented by LendingTree in the Merger Agreement
described in Item 4 of this Schedule 13D, each share of LendingTree
Preferred Stock was convertible into 1.092259732 shares of LendingTree's
common stock, $0.01 par value per share ("LendingTree Common Stock"). The
share amounts have been adjusted pursuant to such rate of conversion. See
Item 5 below.



(**) Calculated based on 29,460,196 shares of LendingTree Common Stock
outstanding as of April 30, 2003, as represented by LendingTree in the
Merger Agreement and giving effect to the conversion of all
outstanding shares of LendingTree Preferred Stock because the shares of
LendingTree Common Stock and LendingTree Preferred Stock vote together as a
class on all matters including the matters that are the subject of the
Voting Agreements. See Item 5 below.
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1 NAME OF REPORTING PERSON

S.S. or I.R.S. Identification Nos. of Above Persons (entities
only).
Barry Diller

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) [ 1]
(b) [X]
3 SEC USE ONLY
4 SOURCE OF FUNDS
N/A
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEMS 2(d) OR 2(e)
[]
6 CITIZENSHIP OR PLACE OF ORGANIZATION
United States
NUMBER OF 7 SOLE VOTING POWER
0
SHARES
BENEFICIALLY 8 SHARED VOTING POWER
9,280,380 (*)
OWNED BY
EACH
9 SOLE DISPOSITIVE POWER
REPORTING 0
PERSON WITH = - oo oo oo oo oo o oo oo oo
10 SHARED DISPOSITIVE POWER
0
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
0**
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES [X]
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
0%
14 TYPE OF REPORTING PERSON
IN

(*) As to limited matters described in this Schedule 13D. An aggregate of
4,200,000 shares of LendingTree Preferred Stock is subject to the Voting
Agreements described herein. As of May 5, 2003, as represented by
LendingTree in the Merger Agreement described in Item 4 of this Schedule
13D, each share of LendingTree Preferred Stock was convertible into
1.092259732 shares of LendingTree Common Stock. The share amounts have been
adjusted pursuant to such rate of conversion. See Item 5 below.

(**) Mr. Diller disclaims beneficial ownership of any shares of LendingTree
Common Stock that may be deemed to be beneficially owned by USA.
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Item 1. Security and Issuer.

This statement on Schedule 13D (the "Schedule 13D") relates to shares
of common stock, $0.01 par value per share ("LendingTree Common Stock"),
of LendingTree, Inc., a Delaware corporation ('"LendingTree"). The principal
executive offices of LendingTree are located at 11115 Rushmore Drive, Charlotte,
North Carolina 28277.

Item 2. Identity and Background.

This statement is filed by USA Interactive ("USA") and Barry Diller,
the Chairman and Chief Executive Officer of USA.

USA and its subsidiaries, via the Internet, the television, and the
telephone, engage in the worldwide business of interactivity across electronic
retailing, travel services, ticketing services, personals services, local
information services, and teleservices. The principal executive offices of USA
are located at 152 West 57th Street, New York, NY 10019. USA disclaims
beneficial ownership of any shares of LendingTree Common Stock.

Mr. Diller, Universal Studios, Liberty Media, and Vivendi Universal,
S.A. are parties to a stockholders agreement (the "USA Stockholders Agreement")
relating to USA. Mr. Diller's business address is, c/0 USA at 152 West 57th
Street, New York, New York 10019. Through his own holdings and the USA
Stockholders Agreement, Mr. Diller has the right, directly or indirectly, to
control 68.1 % of the outstanding total voting power of USA. As a result, except
with regard to certain specified matters, Mr. Diller generally has the ability
to control the outcome of all matters submitted to a vote of USA's stockholders.
Mr. Diller disclaims beneficial ownership of any shares of LendingTree Common
Stock that may be deemed to be beneficially owned by USA.

Annex A attached to this Schedule 13D contains the following
information concerning each director, executive officer and controlling person
of USA: (a) the name and residence or business address; (b) the principal
occupation or employment and (c) the name, principal business and address of any
corporation or other organization in which such employment is conducted. Annex A
is incorporated herein by reference. To the knowledge of USA, each of the
persons named on Annex A (the "Annex A Persons") is a United States citizen,
other than Mr. Fourtou, who is a citizen of France. During the last five years,
neither USA nor any of the Annex A Persons (to the knowledge of USA) has been
(i) convicted in a criminal proceeding (excluding traffic violations or similar
misdemeanors) or (ii) a party to a civil proceeding of a judicial or
administrative body of competent jurisdiction and, as a result of such
proceeding, is or was subject to a judgment, decree or final order enjoining
future violations of, or prohibiting or mandating activities subject to federal
or state securities laws or finding any violation with respect to such laws.

Item 3. Source and Amount of Funds or Other Consideration.

No shares of LendingTree Common Stock will be purchased pursuant to the
Voting Agreements. USA may be deemed to have obtained beneficial ownership of
LendingTree Common Stock pursuant to the Voting Agreements described below based
on USA's voting power with respect to the covered shares. Mr. Diller does not
own, and to USA's and Mr.
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Diller's knowledge, no other person listed in Annex A has an ownership interest
in LendingTree.

On May 5, 2003, USA entered into a separate voting agreement (each, a
"Voting Agreement" and collectively, the "Voting Agreements") with each of, (a)
Douglas R. Ledba, Tara G. Ledba and the Douglas R. Ledba Grantor Annuity Trust,
a North Carolina trust (collectively, the "Ledba Stockholders"); (b) Fidelity
National Title Company, a California corporation, Chicago Title Insurance
Company, a Missouri corporation, Chicago Title Insurance Company of Oregon, an
Oregon corporation, and Fidelity National Title Insurance Company, a California
corporation (collectively, the "Fidelity Stockholders"); and (c) Specialty
Finance Partners, a Bermuda general partnership, and Capital Z Management, LLC,
a Delaware limited liability company (together with the Ledba Stockholders and
the Fidelity Stockholders, the "Stockholders"). The Stockholders entered into
the Voting Agreements as an inducement for USA to enter into the Merger
Agreement discussed in Item 4 and in consideration thereof. USA has not paid
additional consideration to the Stockholders or LendingTree in connection with
the execution and delivery of the Voting Agreements.

Item 4. Purpose of the Transaction.

(a)-(j) On May 5, 2003, USA entered into an Agreement and Plan of
Merger (the "Merger Agreement") by and among USA, Forest Merger Corp., a
Delaware corporation and a wholly-owned subsidiary of USA ("Merger Sub"), and
LendingTree. Pursuant to the Merger Agreement, subject to certain conditions,
Merger Sub will be merged with and into LendingTree, with LendingTree continuing
as the surviving corporation (the "Surviving Corporation") and a wholly-owned
subsidiary of USA (the "Merger"). As a result of the Merger, each issued and
outstanding share of LendingTree Common Stock will be automatically converted
into the right to receive 0.6199 shares (the "Exchange Ratio") of common stock,
par value $0.01 per share, of USA ("USA Common Stock") (such fraction of a
share, together with any cash in lieu of fractional shares to be paid,
collectively are referred to as the "Common Stock Merger Consideration") and
each issued and outstanding share of LendingTree Series A 8% Convertible
Preferred Stock, par value $0.01 per share ("LendingTree Preferred Stock"), will
be automatically converted into the right to receive the Common Stock Merger
Consideration into which such share of LendingTree Preferred Stock would
have been converted had such share of LendingTree Preferred Stock been
converted into shares of LendingTree Common Stock immediately before the
effective time (the "Effective Time") of the Merger (such consideration, the
"Preferred Stock Merger Consideration").

Each outstanding stock option granted under LendingTree employee and
director stock plans (other than the Employee Stock Purchase Plan) (each, a
"LendingTree Option"), whether vested or unvested, will be converted into an
option to purchase shares of USA Common Stock on the same terms and conditions
(including vesting) as were applicable under such LendingTree Option (each, a
"USA Option"). The number of shares of USA Common Stock subject to each such USA
Option will be the number of shares of LendingTree Common Stock subject to each
such LendingTree Option immediately prior to the Effective Time multiplied by
the Exchange Ratio, rounded, if necessary, to the nearest whole share of USA
Common Stock, and such USA

-6-



Option will have an exercise price per share (rounded to the nearest cent) equal
to the per share exercise price specified in such LendingTree Option divided by
the Exchange Ratio.

Each warrant to purchase LendingTree securities as of the date of the
Merger Agreement (the "LendingTree Warrants") that is outstanding immediately
prior to the Effective Time will, at the Effective Time, cease to represent a
right to acquire shares of LendingTree Common Stock and will, at the Effective
Time, be assumed by USA and without further action on the part of LendingTree or
the holder thereof be converted into a warrant to purchase shares of USA Common
Stock (a "USA Warrant"), on the same terms and conditions as were applicable
under the applicable warrant agreement in effect at the Effective Time, except
that: (i) each USA Warrant will be exercisable for a number of shares of USA
Common Stock equal to the number of shares of LendingTree Common Stock subject
to each such LendingTree Warrant immediately prior to the Effective Time
multiplied by the Exchange Ratio, rounded, if necessary, to the nearest whole
share of USA Common Stock and (ii) the exercise price per share of USA Common
Stock subject to such USA Warrant will be equal to the per share exercise price
specified in such LendingTree Warrant divided by the Exchange Ratio (rounded to
the nearest cent).

USA entered into the Voting Agreements in connection with the Merger
Agreement. Pursuant to the Voting Agreements, each of the Stockholders has
agreed to be present and vote, and has granted to USA an irrevocable proxy to
vote, all of the LendingTree Common Stock and LendingTree Preferred Stock
beneficially owned by such Stockholder, together with any shares of LendingTree
Common Stock and LendingTree Preferred Stock acquired after the date of the
Voting Agreements, whether upon the exercise of options, conversion of
convertible securities or otherwise, and any other voting securities of
LendingTree that are beneficially owned by such Stockholder or over which such
Stockholder has, directly or indirectly, the right to vote (collectively, the
"Voting Shares") at any meeting of the stockholders of LendingTree, however
called, or any adjournment or postponement thereof: (a) in favor of approval of
(1) the Merger Agreement and the transactions contemplated thereby, including
the Merger, (2) the proposal to amend the Certificate of Designations,
Preferences and Rights of the LendingTree Preferred Stock described in the
Merger Agreement to be submitted to stockholders of LendingTree (including any
class vote of the holders of LendingTree Preferred Stock as a separate class as
well as the vote of holders of LendingTree voting stock voting together) and (3)
any other matter that is required to facilitate the transactions contemplated by
the Merger Agreement; and (b) against any unsolicited bona fide written offer or
proposal with respect to a potential or proposed Acquisition Transaction and
against any action or agreement that would impair the ability of LendingTree to
consummate the Merger or that would otherwise be inconsistent with, prevent,
impede or delay the consummation of the Merger and related transactions. An
"Acquisition Transaction" is any acquisition of more than 25% of the business,
properties or assets of LendingTree and its subsidiaries, or capital stock of
LendingTree or its subsidiaries representing more than 15% of the total voting
power of all of such entity's voting securities, in each case whether by merger,
purchase of assets, tender offer or otherwise, whether for cash, securities or
any other consideration or combination thereof.

In addition to the other covenants and agreements of the Stockholders
provided for in the respective Voting Agreements, from the date of execution of
the respective Voting Agreement



until the first to occur of the Effective Time or the termination of the
respective Voting Agreement, each of the Stockholders has agreed, generally, not
to (a) sell, transfer, pledge, encumber, assign or otherwise dispose of, or
enter into any contract, option or other arrangement or understanding with
respect to the sale, transfer, pledge, encumbrance, assignment or other
disposition of, or limitation on the voting rights of, any of the Voting Shares,
(b) grant any proxies or powers of attorney, deposit any Voting Shares into a
voting trust or enter into a voting agreement with respect to any Voting Shares,
(c) take any action that would cause any representation or warranty of
Stockholder contained in the respective Voting Agreement to become untrue or
incorrect or have the effect of preventing or disabling Stockholder from
performing its obligations under his or its respective Voting Agreement or

(d) commit or agree to take any of the foregoing actions.

Each Voting Agreement will: (a) terminate automatically on the
termination of the Merger Agreement in accordance with its terms and (b) be
deemed satisfied in full and terminated upon the consummation of the Merger,
provided, however, that the terms of foregoing paragraph will remain in effect
for the time periods described therein (and until performance of any applicable
obligations thereunder).

The foregoing summary of the Merger Agreement and the Voting Agreements
is qualified in its entirety by reference to such agreements, which are filed as
exhibits hereto and are hereby incorporated herein in their entirety.

The purpose of the Merger is for USA to acquire control of LendingTree.
Upon consummation of the Merger, LendingTree will become a controlled subsidiary
of USA, the shares of LendingTree Common Stock will cease to be freely traded or
listed, LendingTree Common Stock will be de-registered under the Securities Act
of 1933, as amended, and USA will control the board of directors of LendingTree
and will make such other changes in the charter, bylaws, capitalization,
management and business of LendingTree as may be appropriate in USA's judgment.

Except as set forth above, none of the Reporting Persons has any
present plans or proposals which relate to or would result in any of the actions
described in subparagraphs (a) through (j) of Item 4 of Schedule 13D.

Item 5. Interests in Securities of the Issuer.

The information contained in Item 3 and Item 4 and Rows (11) through
(13) of the cover pages of this Statement on Schedule 13D are incorporated
herein by reference.

(a)-(b) Prior to May 5, 2003, USA was not the beneficial owner (as
defined in Rule 13d-3 promulgated under the Exchange Act) of any shares of
LendingTree Common Stock. Upon execution of the Voting Agreements, USA may be
deemed to have acquired sole voting power (for the sole purposes described in
the Voting Agreements) with respect to, and to that extent only, beneficial
ownership of, shares of LendingTree Common Stock beneficially owned by each of
the Stockholders. Based on representations made by the Stockholders in their
respective Voting Agreements, the Stockholders subject to the Voting Agreements
beneficially own, and therefore USA and Mr. Diller may be deemed to beneficially
own, 9,280,038 shares of



LendingTree Common Stock (including 4,587,491 shares of LendingTree Preferred
Stock on an as-converted-to LendingTree Common Stock basis) constituting
approximately 31.5% of the total issued and outstanding shares of LendingTree
Common Stock (based on 29,460,196 shares, the number of shares outstanding as of
April 30, 2003, as represented by LendingTree in the Merger Agreement and giving
effect to the conversion as of May 5, 2003 of all outstanding LendingTree
Preferred Stock). If effect is given only to the conversion of the LendingTree
Preferred Stock covered by the Voting Agreements, the shares that USA and Mr.
Diller may be deemed to beneficially own would constitute approximately 33.7% of
the total issued and outstanding shares of LendingTree Common Stock (based on
27,497,758 shares, the number of shares outstanding as of April 30, 2003, as
represented by LendingTree in the Merger Agreement and giving effect only to the
conversion as of May 5, 2003 of the LendingTree Preferred Stock covered by the
Voting Agreements).

Except as disclosed in this Item 5, none of the Reporting Persons nor,
to the best of their knowledge, any of the directors or executive officers of
USA, beneficially owns any shares of LendingTree Common Stock.

(c) Neither USA nor, to the knowledge of USA, any person named in Annex
A, has effected any transaction in LendingTree Common Stock during the past 60
days.

(d) To USA's knowledge, each Stockholder has the right to receive or
the power to direct the receipt of dividends from, or proceeds from the sale of,
the shares of LendingTree Common Stock owned by such Stockholder and reported by
this statement.

(e) Not applicable.

References to, and descriptions of, the Merger Agreement and the Voting
Agreements as set forth above in this Item 5 are qualified in their entirety by
reference to such agreements, which are filed as exhibits hereto and are hereby
incorporated herein in their entirety.

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect

Other than as described in Items 3, 4 and 5 and the agreements
incorporated herein by reference and set forth as exhibits hereto, to the
knowledge of USA, there are no contracts, arrangements, understandings or
relationships (legal or otherwise) among the persons named in Item 2 and between
such persons and any person with respect to any securities of LendingTree,
including but not limited to transfer or voting of any of the securities,
finder's fees, joint ventures, loan or option arrangements, puts or calls,
guarantees of profits, division of profits or loss, or the giving or withholding
of proxies.

Item 7. Material to Be Filed as Exhibits.

99.1 Agreement and Plan of Merger, dated as of May 5, 2003, by
and among USA, Forest Merger Corp., a Delaware corporation
and a wholly-owned subsidiary of
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Exhibit No. Description of Exhibit

USA ("Merger Sub"), and LendingTree. Pursuant to the Merger
Agreement, subject to certain conditions, Merger Sub will be
merged with and into LendingTree with LendingTree continuing
as the surviving corporation and a wholly-owned subsidiary
of USA.

99.2 Voting Agreement, dated as of May 5, 2003, by and among USA
and Douglas R. Ledba, Tara G. Ledba and the Douglas R. Ledba
Grantor Annuity Trust, a North Carolina trust.

99.3 Voting Agreement, dated as of May 5, 2003, by and among USA
and Fidelity National Title Company, a California
corporation, Chicago Title Insurance Company, a Missouri
corporation, Chicago Title Insurance Company of Oregon, an
Oregon corporation, and Fidelity National Title Insurance
Company, a California corporation.

99.4 Voting Agreement, dated as of May 5, 2003, by and among
USA and Specialty Finance Partners, a Bermuda general
partnership, and Capital Z Management, LLC, a Delaware
limited liability company.
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SIGNATURE
After reasonable inquiry and to the best of my knowledge and belief, I
certify that the information set forth in this statement is true, complete and
correct.
Dated: May 8, 2003
USA INTERACTIVE
By: /s/ David Ellen

Name: David Ellen
Title: Deputy General Counsel and
Assistant Secretary

BARRY DILLER

By: /s/ Barry Diller
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ANNEX A TO SCHEDULE 13D

Set forth below is the name, business address, principal occupation or
employment and principal business in which such employment is conducted of each
director, executive officer and controlling person of USA. The name of each
person who is a director of USA is marked with an asterisk. Mr. Barry Diller is
also a controlling of USA. Unless otherwise indicated, the business address of
each person listed below is 152 West 57th Street, New York, New York, 10019.

NAME AND BUSINESS
ADDRESS

PRINCIPAL OCCUPATION OR
EMPLOYMENT

PRINCIPAL BUSINESS
IN WHICH SUCH
EMPLOYMENT IS CONDUCTED

13810 SE Eastgate Way
Suite 400
Bellevue, WA 98005

Robert R. Bennett*
12300 Liberty Boulevard
Englewood, Colorado 80112

Edgar Bronfman, Jr.*
390 Park Avenue
New York, New York 10022

Anne M. Busquet?
1050 Park Avenue
New York, New York, 10285

Barry Diller*
Jean-Rene Fourtou*

375 Park Avenue
New York, New York 10152

Julius Genachowski

Victor A. Kaufman*

Donald R. Keough*
711 Fifth Avenue
New York, New York 10022

Dara Khosrowshahi

Marie-Josee Kravis*
625 Park Avenue
New York, New York 10021

John C. Malone*
12300 Liberty Boulevard
Englewood, Colorado 80112

President and Chief
Executive Officer,
Expedia, Inc. ("Expedia")

President and Chief
Executive Officer,
Liberty Media Corporation
("Liberty")

Chief Executive Officer,
Lexa Partners, LLC

President, Travel Services

Chairman and Chief
Executive Officer, USA

Chairman and Chief
Executive Officer,
Vivendi Universal, S.A.
("vivendi")

Executive Vice President,
General Counsel and

Secretary, USA
Vice Chairman, USA

Chairman of the Board,
Allen & Co. Inc.

Executive Vice President
and Chief Financial
officer, USA

Senior Fellow, Hudson
Institute

Chairman, Liberty
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Expedia

Liberty

Lexa Partners,

LLC

USA

USA

Vivendi

USA

USA

Allen & Co., Inc.

(Investment Banking)

USA

Hudson Institute

Liberty



NAME AND BUSINESS
ADDRESS

Daniel Marriott

Thomas McInerney

John Pleasants

Alan Spoon*
1000 Winter Street
Suite 3350
waltham, MA 02451

Gen. H. Norman
Schwarzkopf*

400 North Ashley Street
Suite 3050

Tampa, Florida 33602

Diane Von Furstenberg*
389 West 12th Street
New York, New York 10014

PRINCIPAL OCCUPATION OR
EMPLOYMENT

Senior Vice President,
Strategic Planning, USA

President, Electronic

Retailing

President, Information
and Services

Managing General Partner,
Polaris Venture Partners

Retired

Chairman, Diane Von
Furstenberg Studio L.P.

PRINCIPAL BUSINESS

IN WHICH SUCH

EMPLOYMENT IS CONDUCTED

USA

USA

Polaris Venture Partners

N/A

Diane Von Furstenberg
Studio L.P.
(Fashion Design)

Each person listed above is a citizen of the United States of America, other

than Mr.

Fourtou who is a citizen of France.
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EXECUTION COPY

AGREEMENT AND PLAN OF MERGER

BY AND AMONG

USA INTERACTIVE,

FOREST MERGER CORP.

AND

LENDINGTREE, INC.

DATED AS OF MAY 5, 2003
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AGREEMENT AND PLAN OF MERGER, dated as of May 5, 2003 (this
"AGREEMENT"), by and among USA Interactive, a Delaware corporation ("PARENT"),
Forest Merger Corp., a Delaware corporation and wholly owned Subsidiary of
Parent ("MERGER SUB"), and LendingTree, Inc., a Delaware corporation (the
"COMPANY") (collectively, the "PARTIES").

WHEREAS, the respective Boards of Directors of each of the Parties
have, by unanimous vote, approved and declared advisable this Agreement,
pursuant to which Merger Sub shall merge with and into the Company (the
"MERGER"), with the Company being the surviving corporation in the Merger, upon
the terms and subject to the conditions, and with the effects, set forth in this
Agreement;

WHEREAS, as a condition to, and simultaneously with, the execution of
this Agreement, certain stockholders of the Company listed on EXHIBIT A are
entering into agreements in the form attached hereto as EXHIBIT B (the "VOTING
AGREEMENTS") with Parent, pursuant to which they have agreed, among other
things, to vote in favor of approval of this Agreement and the Charter
Amendment;

WHEREAS, as a condition to, and simultaneously with, the execution of
this Agreement, certain members of management of the Company are entering into
new employment agreements with Merger Sub in the forms attached hereto as
EXHIBIT C (the "EMPLOYMENT AGREEMENTS");

WHEREAS, certain members of management of the Company are
simultaneously herewith entering into a Restricted Share Grant and Shareholders'
Agreement (the "RESTRICTED SHARE GRANT AND SHAREHOLDERS' AGREEMENT") with Parent
and Merger Sub in the form attached as an exhibit to the Employment Agreements;

WHEREAS, it is contemplated that on the day immediately following the
date on which the Merger becomes effective, the Company shall for good
consideration issue certain shares of capital stock to specified members of
senior management of the Company who continue to be such immediately prior to
the Effective Time;

WHEREAS, the Parties intend that the Merger shall constitute a
"reorganization" within the meaning of Section 368(a) of the Internal Revenue
Code of 1986, as amended (the "CODE"), and that this Agreement shall constitute
a plan of reorganization for purposes of Sections 354 and 361 of the Code; and

WHEREAS, the Parties desire to make certain representations,
warranties and agreements in connection with the Merger and other transactions
contemplated hereby and also to prescribe certain conditions to the Merger and
other transactions contemplated hereby.

NOW THEREFORE, in consideration of the premises and the
representations, warranties, covenants and agreements contained herein, the
Parties hereto, intending to be legally bound hereby, agree as follows:



ARTICLE I
THE MERGER

Section 1.1 THE CHARTER AMENDMENT AND THE MERGER. Upon the terms and
subject to the conditions set forth herein, immediately following the Company's
having obtained the Charter Amendment Approval at the Stockholder Meeting, and
in any event prior to the taking of the vote at the Stockholder Meeting in
respect of the Company Stockholder Approval, the Company shall file with the
Secretary of State of the State of Delaware a Certificate of Amendment (the
"CERTIFICATE OF AMENDMENT") to the Certificate of Designations, Rights and
Preferences (the "CERTIFICATE OF DESIGNATIONS") of the Series A 8% Convertible
Preferred Stock, par value $0.01 per share, of the Company ("COMPANY PREFERRED
STOCK") effecting the amendment to the Certificate of Designations set forth on
EXHIBIT D hereto (such amendment, the "CHARTER AMENDMENT") (which Certificate of
Amendment shall provide for the effectiveness of the Charter Amendment upon the
filing of such Certificate of Amendment). Upon the terms and subject to the
conditions set forth in this Agreement, at the Effective Time, Merger Sub shall
be merged with and into the Company in accordance with Section 251 of the
Delaware General Corporation Law (the "DGCL"). Following the Effective Time, the
Company shall continue as the surviving corporation in the Merger (the
"SURVIVING CORPORATION"), shall be a direct, wholly owned Subsidiary of Parent
and shall succeed to all of the rights and obligations of Merger Sub, and the
separate corporate existence of Merger Sub shall cease, all as specified in
Section 259 of the DGCL.

Section 1.2 CLOSING; EFFECTIVE TIME. The closing of the Merger (the
"CLOSING") shall take place at the offices of Wachtell, Lipton, Rosen & Katz, at
10:00 a.m., Eastern time, on the third Business Day immediately following the
date on which the last of the conditions set forth in Article VIII hereof is
satisfied or waived (other than conditions that by their nature cannot be
satisfied until the Closing Date, but subject to satisfaction or waiver of such
conditions), or at such other time and date and place as Parent and the Company
shall mutually agree (the "CLOSING DATE"). The term "EFFECTIVE TIME" shall mean
the time and date of the filing by the Company of a properly executed
certificate of merger (the "CERTIFICATE OF MERGER") with the Secretary of State
of the State of Delaware in accordance with the DGCL, or at such later time as
agreed to by the Parties and set forth in the Certificate of Merger. The term
"BUSINESS DAY" shall mean any day, other than a Saturday, Sunday or a day on
which the commercial banks in the state of New York are authorized or required
by law to remain closed.

Section 1.3 TAX CONSEQUENCE. It is intended that the Merger constitute
a "reorganization" within the meaning of Section 368(a) of the Code, and the
Parties hereto agree to treat the Merger consistently with this intention for
all purposes at all times prior to and following the Closing, unless required to
do otherwise by law.

ARTICLE II
DIRECTORS, OFFICERS AND CHARTER DOCUMENTS
Section 2.1 DIRECTORS. The directors of Merger Sub immediately prior
to the Effective Time shall become the directors of the Surviving Corporation,

which individuals shall
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serve as directors of the Surviving Corporation until the earlier of their
resignation or removal or their otherwise ceasing to be directors or until their
respective successors are duly appointed or elected in accordance with
applicable law.

Section 2.2 OFFICERS. The officers of the Company immediately prior to
the Effective Time shall be the officers of the Surviving Corporation as of the
Effective Time and shall serve until their resignation or removal or their
otherwise ceasing to be officers or until their respective successors are duly
appointed or elected in accordance with applicable law.

Section 2.3 CERTIFICATE OF INCORPORATION AND BYLAWS OF SURVIVING
CORPORATION. At the Effective Time, (i) the Certificate of Incorporation of the
Company shall be amended so as to read in its entirety in the form set forth as
EXHIBIT E hereto, and, as so amended, until thereafter and further amended as
provided therein and under the DGCL, it shall be the Certificate of
Incorporation of the Surviving Corporation, and (ii) the Bylaws of Merger Sub in
effect immediately before the Effective Time shall become the Bylaws of the
Surviving Corporation until altered, amended or repealed as provided under the
DGCL or in the Certificate of Incorporation or Bylaws of the Surviving
Corporation.

ARTICLE III
TREATMENT OF SECURITIES

Section 3.1 EFFECT OF THE MERGER ON CAPITAL STOCK. At the Effective
Time, by virtue of the Merger and without any action on the part of any holder
of any capital stock of the Company or Merger Sub:

(a) CANCELLATION OF CERTAIN COMPANY SECURITIES. Each share, if any, of
Company Common Stock and Company Preferred Stock that is held in the treasury of
the Company and all shares of Company Common Stock and Company Preferred Stock,
if any, that are owned by Parent immediately prior to the Effective Time shall
be cancelled and shall cease to exist, and no stock of Parent or other
consideration shall be delivered in exchange therefor.

(b) CONVERSION OF COMPANY SECURITIES. By virtue of the Merger and
without any action on the part of any holder thereof:

(1) Each share of common stock, par value $0.01 per share, of the Company
(the "COMPANY COMMON STOCK") issued and outstanding immediately prior
to the Effective Time, other than shares cancelled pursuant to Section
3.1(a) of this Agreement, shall cease to be outstanding and shall
cease to exist and shall be converted automatically, subject to
Sections 3.1(d) and 3.2(d), into the right to receive 0.6199 (the
"EXCHANGE RATIO") fully paid and nonassessable shares of common stock,
$0.01 par value per share, of Parent ("PARENT COMMON STOCK") (such
fraction of a share of Parent Common Stock, together with any cash in
lieu of fractional shares of Parent Common Stock to be paid pursuant
to Section 3.2(d), collectively are referred to as the "COMMON MERGER
CONSIDERATION").
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(ii) Each share of Company Preferred Stock outstanding immediately prior to
the Effective Time, other than shares cancelled pursuant to Section
3.1(a) and shares as to which appraisal rights have been exercised
pursuant to Section 3.1(e), shall cease to be outstanding and shall be
retired and cease to exist and be converted automatically, subject to
Section 3.2(d), into the right to receive that Common Merger
Consideration into which each such share of Company Preferred Stock
would have been converted pursuant to Section 3.1(b)(i) had such share
of Company Preferred Stock been converted (as contemplated by Section
6(d) of the Certificate of Designations) into shares of Company Common
Stock immediately before the Effective Time (the "PREFERRED MERGER
CONSIDERATION" and, together with the Common Merger Consideration, the
"MERGER CONSIDERATION").

(iii) At the Effective Time, each Certificate theretofore representing
shares of Company Common Stock or shares of Company Preferred Stock
(except as provided in Section 3.1(e) with respect to shares of
Company Preferred Stock as to which appraisal rights have been
exercised), as the case may be, shall, without any action on the part
of the Company, Parent or the holder thereof, represent, and shall be
deemed to represent from and after the Effective Time, the right to
receive the number of shares of Parent Common Stock (and cash in lieu
of any fractional share) as determined in accordance with Sections
3.1(b)(1i) and 3.1(b)(ii) above and shall cease to represent any rights
in any shares of capital stock of the Company or Surviving
Corporation.

(c) CONVERSION OF MERGER SUB STOCK. By virtue of the Merger and
without any action on the part of any holder thereof, all of the shares of
common stock, par value $0.01 per share, of Merger Sub ("MERGER SUB COMMON
STOCK") that are issued and outstanding immediately prior to the Effective Time
shall in the aggregate be converted automatically into (i) a number of shares of
common stock, par value $0.01 per share, of the Surviving Corporation
("SURVIVING CORPORATION COMMON STOCK") equal to the excess of 1,000 over the
aggregate number of shares of Surviving Corporation Common Stock issuable, as of
the Effective Time, pursuant to Section 7.13 of this Agreement, and (ii) such
number of shares of Series A preferred stock, par value $0.01 per share, of the
Surviving Corporation ("SURVIVING CORPORATION SERIES A PREFERRED STOCK") (or
fractions thereof) having a Liquidation Preference equal to $734,500,000.

(d) CERTAIN ADJUSTMENTS. If between the date of this Agreement and the
Effective Time, the outstanding shares of Parent Common Stock, Company Common
Stock or Company Preferred Stock shall be changed into a different number of
shares by reason of any stock split, combination of shares, or any dividend
payable in stock shall be declared thereon with a record date within such
period, the Exchange Ratio shall be appropriately adjusted to provide the
holders of Company Common Stock and Company Preferred Stock the same economic
effect contemplated by this Agreement prior to such event.

(e) APPRAISAL RIGHTS. Notwithstanding Section 3.1(b)(ii), shares of
Company Preferred Stock outstanding immediately prior to the Effective Time and
held by a holder who has not voted in favor of the Merger Agreement or consented
thereto in writing and who has demanded appraisal for such shares of Company
Preferred Stock in accordance with the DGCL shall not be converted into the
Preferred Merger Consideration, unless such holder fails to
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perfect or withdraws or otherwise loses his right to appraisal. If after the
Effective Time such holder fails to perfect or withdraws or loses his right to
appraisal, such shares of Company Preferred Stock shall be treated as if they
had been converted as of the Effective Time into the Preferred Merger
Consideration. The Company shall give Parent prompt notice of any demands
received by the Company for appraisal of shares of Company Preferred Stock, and
Parent shall have the right to participate in all negotiations and proceedings
with respect to such demands. The Company shall not, except with the prior
written consent of Parent, make any payment with respect to, or settle or offer
to settle, any such demands. Payments to holders of Company Preferred Stock
under this Section 3.1(e) shall be made by the Company out of its own funds, no
funds shall be supplied for that purpose, directly or indirectly, by Parent, nor
shall Parent directly or indirectly reimburse the Company for any such payments
to holders of Company Preferred Stock.

Section 3.2 EXCHANGE OF CERTIFICATES.

(a) DEPOSIT WITH EXCHANGE AGENT. As soon as practicable after the
Effective Time, Parent shall deposit or cause to be deposited with a bank or
trust company selected by Parent that is reasonably acceptable to the Company
(the "EXCHANGE AGENT"), pursuant to an agreement in form and substance
reasonably acceptable to Parent and the Company, certificates representing the
shares of Parent Common Stock issuable in the Merger pursuant to Section 3.1(b).

(b) EXCHANGE AND PAYMENT PROCEDURES. As soon as practicable after the
Effective Time, Parent shall cause the Exchange Agent to mail to each holder of
record of a certificate or certificates (collectively, the "CERTIFICATES") that
immediately prior to the Effective Time represented issued and outstanding
shares of Company Common Stock or Company Preferred Stock (collectively,
"COMPANY SECURITIES") whose shares were converted into the right to receive the
applicable Merger Consideration pursuant to Section 3.1(b): (i) a letter of
transmittal (which shall specify that delivery shall be effected, and risk of
loss and title to the certificates shall pass, only upon actual delivery of the
certificates to the Exchange Agent (and which shall be in such form as is
reasonably satisfactory to the Company) and (ii) instructions for use in
effecting the surrender of the Certificates in exchange for Parent Common Stock
(which shall be in uncertificated book-entry form unless a physical certificate
is requested) and any cash in lieu of fractional shares of Parent Common Stock.
Following the Merger, the former holders of Company Securities shall be entitled
to receive in exchange therefor (i) a book-entry statement reflecting ownership
of (or, if requested, a certificate representing) that number of whole shares of
Parent Common Stock (after taking into account all shares of Company Common
Stock and Company Preferred Stock then held by such holder) into which the
shares of Company Common Stock or Company Preferred Stock previously represented
by such Certificates are converted in accordance with Section 3.1(b), and (ii)
cash in lieu of fractional shares of Parent Common Stock which such holder has
the right to receive pursuant to Section 3.2(d). In the event that the Merger
Consideration is to be delivered to any person who is not the person in whose
name the Certificate surrendered in exchange therefor is registered in the
transfer records of the Company, the Merger Consideration may be delivered to a
transferee if the Certificate is presented to the Exchange Agent, accompanied by
all documents required to evidence and effect such transfer and by evidence
satisfactory to the Exchange Agent that any applicable stock transfer taxes have
been paid. Until surrendered as contemplated by this Section 3.2, each
Certificate (other than a
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certificate representing shares of Company Common Stock or Company Preferred
Stock to be cancelled in accordance with Section 3.1(a)) shall be deemed at any
time after the Effective Time to represent only the right to receive upon such
surrender the applicable Merger Consideration contemplated by this Section 3.2.
No interest will be paid or will accrue on any cash payable to holders of
Certificates pursuant to provisions of this Article III.

(c) DISTRIBUTIONS WITH RESPECT TO UNEXCHANGED SHARES. No dividends or
other distributions declared or made after the Effective Time with respect to
Parent Common Stock with a record date after the Effective Time shall be paid to
the holder of any unsurrendered Certificate with respect to Parent Common Stock
represented thereby and no cash payment in lieu of fractional shares of Parent
Common Stock shall be paid to any such holder pursuant to Section 3.2(d) until
the holder of record of such Certificate shall surrender such Certificate.
Subject to the effect of unclaimed property, escheat and other applicable laws,
following surrender of any such Certificate, there shall be paid to the record
holder of the certificates representing whole shares of Parent Common Stock
issued in exchange therefor, without interest, (i) at the time of such
surrender, the amount of any cash payable in lieu of a fractional share of
Parent Common Stock to which such holder is entitled pursuant to Section 3.2(d)
and the amount of dividends or other distributions with a record date after the
Effective Time theretofore paid with respect to such whole shares of Parent
Common Stock and (ii) at the appropriate payment date, the amount of dividends
or other distributions with a record date after the Effective Time but prior to
surrender and a payment date subsequent to surrender payable with respect to
such whole shares of Parent Common Stock.

(d) NO FRACTIONAL SECURITIES. In lieu of any fractional securities,
each holder of Company Securities who would otherwise have been entitled to
receive a fraction of a share of Parent Common Stock upon surrender of
Certificates for exchange pursuant to this Article III will be paid an amount in
cash (without interest) equal to such holder's respective proportionate interest
in the net proceeds from the sale or sales in the open market by the Exchange
Agent, on behalf of all such holders, of the aggregate fractional shares of
Parent Common Stock issued pursuant to this Article III. As soon as practicable
following the Effective Time, the Exchange Agent shall determine the excess of
(i) the number of whole shares of Parent Common Stock delivered to the Exchange
Agent by Parent over (ii) the aggregate number of whole shares of Parent Common
Stock to be distributed to former holders of Company Securities (such excess
being collectively called the "EXCESS PARENT COMMON STOCK"). The Exchange Agent,
as agent for the former holders of Company Securities, shall sell the Excess
Parent Common Stock at the prevailing prices on Nasdag (or on the principal
exchange on which the Parent Common Stock is then traded or quoted). The sales
of the Excess Parent Common Stock by the Exchange Agent shall be executed on
Nasdaq (or such other exchange) through one or more member firms of Nasdaq (or
such other exchange) and shall be executed in round lots to the extent
practicable. Parent shall pay all commissions, transfer taxes and other
out-of-pocket transaction costs, including the expenses and compensation of the
Exchange Agent, incurred in connection with such sales of Excess Parent Common
Stock. Until the net proceeds of such sales have been distributed to the former
holders of Company Securities that were converted into the right to receive
Parent Common Stock, the Exchange Agent will hold such proceeds in trust for
such former holders. As soon as practicable after the determination of the
amount of cash to be paid to former holders of Company Securities in lieu of any
fractional interests in shares of Parent
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Common Stock, the Exchange Agent shall make available in accordance with this
Agreement such amounts to such former holders.

(e) CLOSING OF TRANSFER BOOKS. If, after the Effective Time,
Certificates are presented to the Surviving Corporation, they shall be cancelled
and exchanged for certificates (or a book-entry position) representing the
appropriate number of shares of Parent Common Stock as provided in Section 3.1
and in this Section 3.2.

(f) TERMINATION OF EXCHANGE AGENT. Any certificates representing
shares of Parent Common Stock deposited with the Exchange Agent pursuant to
Section 3.2(a) and not exchanged within one year after the Effective Time
pursuant to this Section 3.2 shall be returned by the Exchange Agent to Parent,
which shall thereafter act as Exchange Agent. All funds or securities held by
the Exchange Agent for payment to the holders of unsurrendered Certificates and
unclaimed at the end of two years from the Effective Time shall be returned to
Parent, after which time any holder of unsurrendered Certificates shall look as
a general creditor only to Parent for payment of such funds or securities to
which such holder may be due, subject to applicable law.

(g) ESCHEAT. To the fullest extent permitted by applicable law,
neither Parent nor the Company shall be liable to any person for any funds or
securities delivered to a public official pursuant to any applicable abandoned
property, escheat or similar law.

(h) LOST CERTIFICATES. In the event any Certificate shall have been
lost, stolen or destroyed, upon the making of an affidavit of that fact by the
person claiming such certificate to be lost, stolen or destroyed and, if
reasonably required by Parent, the posting by such person of a bond in such
amount as Parent may determine is reasonably necessary as indemnity against any
claim that may be made against it with respect to such certificate, the Exchange
Agent will issue in exchange for such lost, stolen or destroyed certificate the
applicable Merger Consideration deliverable in respect thereof pursuant to this
Agreement .

(i) WITHHOLDING RIGHTS. Each of the Exchange Agent, the Surviving
Corporation and Parent shall be entitled to deduct and withhold from the
consideration otherwise payable pursuant to this Agreement to any holder of
Certificates which, prior to the Effective Time, represented shares of Company
Common Stock or Company Preferred Stock such amounts as it is required to deduct
and withhold with respect to the making of such payment under the Code and the
rules and regulations promulgated thereunder, or any provision of state, local
or foreign tax law. To the extent that amounts are so withheld by the Exchange
Agent, the Surviving Corporation or Parent, as the case may be, such withheld
amounts shall be treated for all purposes of this Agreement as having been paid
to the holder of the shares of Company Common Stock or Company Preferred Stock,
as the case may be, in respect of which such deduction and withholding was made
by the Exchange Agent, the Surviving Corporation or Parent, as the case may be.

(j) NO FURTHER OWNERSHIP RIGHTS IN COMPANY COMMON STOCK AND COMPANY
PREFERRED STOCK. All shares of Parent Common Stock shares paid upon the
conversion of shares of Company Common Stock and Company Preferred Stock in
accordance with the terms of Articles I, II and III (including any cash paid
pursuant to Section 3.2(d)) shall be deemed to have
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been issued or paid in full satisfaction of all rights pertaining to such shares
of Company Common Stock and Company Preferred Stock.

Section 3.3 COMPANY OPTIONS; EMPLOYEE STOCK PURCHASE PLAN. (a) Each
option to purchase shares of Company Common Stock (a "COMPANY OPTION") granted
under the employee and director stock plans of the Company, but excluding the
ESPP (the "STOCK PLANS"), whether vested or unvested, that is outstanding
immediately prior to the Effective Time shall, at the Effective Time, cease to
represent a right to acquire shares of Company Common Stock and shall be
converted, at the Effective Time, into an option to purchase shares of Parent
Common Stock (a "PARENT OPTION") on the same terms and conditions (including
vesting) as were applicable under such Company Option. The number of shares of
Parent Common Stock subject to each such Parent Option shall be the number of
shares of Company Common Stock subject to each such Company Option immediately
prior to the Effective Time multiplied by the Exchange Ratio, rounded, if
necessary, to the nearest whole share of Parent Common Stock, and such Parent
Option shall have an exercise price per share (rounded to the nearest cent)
equal to the per share exercise price specified in such Company Option divided
by the Exchange Ratio; PROVIDED, HOWEVER, that, in the case of any Company
Option to which Section 421 of the Code applies immediately prior to the
Effective Time by reason of its qualification under Section 422 of the Code, the
exercise price, the number of shares of Parent Common Stock subject to such
option and the terms and conditions of exercise of such option shall be
determined in a manner consistent with the requirements of Section 424(a) of the
Code.

(b) The Company shall take any actions with respect to the Company's
Employee Stock Purchase Plan (the "ESPP") as are necessary to provide that (1)
participation in the ESPP shall be limited to those employees who were
participants on the date hereof, (ii) such participants may not increase their
payroll deduction election or purchase elections from those in effect on the
date hereof, (iii) if the Effective Date is prior to June 30, 2003, the ESPP
shall terminate upon the Effective Date and all balances in ESPP participant
accounts shall be delivered to participants as soon as practicable thereafter in
accordance with the terms of the ESPP and (iv) if the Effective Date is on or
after June 30, 2003, (A) purchases shall be made under the ESPP with respect to
the ESPP purchase periods ending on June 30, 2003, PROVIDED, HOWEVER, that if
the date on which the Effective Time occurs is scheduled to be June 30, 2003,
such purchase period(s) shall end on June 27, 2003, (B) any ESPP purchase
periods scheduled to commence on July 1, 2003 shall be suspended pending
consummation of the Merger, during which time no payroll deductions shall be
made under the ESPP and (C) the ESPP shall terminate upon the date on which the
Effective Time occurs.

(c) Prior to the Effective Time, the Company shall take all necessary
action for the adjustment of the Company Options under this Section 3.3. Parent
shall reserve for issuance a number of shares of Parent Common Stock at least
equal to the number of shares of Parent Common Stock that will be subject to
Parent Options as a result of the actions contemplated by this Section 3.3. As
soon as practicable following the Effective Time (and in any event not later
than one Business Day following the Effective Time), Parent shall file a
registration statement on Form S-8 (or any successor form, or if Form S-8 is not
available, other appropriate forms) with respect to the shares of Parent Common
Stock subject to such Parent Options and, if applicable, with respect to the
Company's 401(k) Retirement Savings Plan, and shall maintain the effectiveness
of such registration statement or registration statements (and
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maintain the current status of the prospectus or prospectuses contained therein)
for so long as such Parent Options remain outstanding or, if applicable, for so
long as plan participation interests in the Company's 401(k) Retirement Savings
Plan are required to be registered.

Section 3.4 COMPANY WARRANTS. (a) Subject to paragraph (b) of this
Section 3.4, each Company Warrant that is outstanding immediately prior to the
Effective Time shall, at the Effective Time, cease to represent a right to
acquire shares of Company Common Stock and shall, at the Effective Time, be
assumed by Parent and without further action on the part of the Company or the
holder thereof be converted into a warrant to purchase shares of Parent Common
Stock (a "PARENT WARRANT"), on the same terms and conditions as were applicable
under the applicable warrant agreement in effect at the Effective Time, except
that: (i) each Parent Warrant shall be exercisable for a number of shares of
Parent Common Stock equal to the number of shares of Company Common Stock
subject to each such Company Warrant immediately prior to the Effective Time
multiplied by the Exchange Ratio, rounded, if necessary, to the nearest whole
share of Parent Common Stock and (ii) the exercise price per share of Parent
Common Stock subject to such Parent Warrant shall be equal to the per share
exercise price specified in such Company Warrant divided by the Exchange Ratio
(rounded to the nearest cent).

(b) Notwithstanding paragraph (a) of this Section 3.4, with respect to
any Company Warrant (i) that, in connection with a Reorganization (as defined in
such Company Warrant), permits the Company at its election to make payment of a
cash sum in exchange for such Company Warrant in lieu of exchanging such Company
wWarrant for consideration based on the consideration to be received by holders
of Company Common Stock in such consolidation or merger and (ii) as to which
Parent has given the Company written notice not less than five (5) Business Days
prior to the Effective Time of Parent's desire for the Company to effect such
exchange for cash, then the Company shall exchange, or shall cause to be
exchanged, such Company Warrant for such cash amount as is specified in such
Company Warrant to be exchanged therefor and the Company shall otherwise comply
with all of the provisions of such Company Warrant relating to such exchange.

(c) The Company shall give all such notices as may be required by the
terms of the Company Warrants in respect of the matters contemplated by Section
3.4(a) and Section 3.4(b) at the times and in the manner required by such
Company Warrants.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as disclosed in the relevant section of the Company disclosure
schedule delivered to Parent concurrently herewith (the "COMPANY DISCLOSURE
SCHEDULE") (it being understood that the listing or setting forth of an item in
one section of the Company Disclosure Schedule shall be deemed to be a listing
or setting forth in another section or sections of the Company Disclosure
Schedule to the extent that the relevance of the information set forth in one
section of the Company Disclosure Schedule is readily apparent to be applicable
to such other section or sections), as an inducement to Parent and Merger Sub
entering into this Agreement and completing the transactions contemplated
hereby, the Company hereby represents and warrants to Parent and Merger Sub as
follows:

Section 4.1 CORPORATE ORGANIZATION. (a) The Company is duly organized
and validly existing as a corporation in good standing under the laws of the
State of Delaware. The Company has the corporate power and authority to own or
lease all of its properties and assets and to carry on its business as it is now
being conducted, and is duly licensed or qualified to do business in each
jurisdiction in which the nature of the business conducted by it or the
character or location of the properties and assets owned or leased by it makes
such licensing or qualification necessary, except where the failure to be so
licensed or qualified would not, either individually or in the aggregate, have a
Material Adverse Effect on the Company. As used in this Agreement, the term
"MATERIAL ADVERSE EFFECT" means, with respect to Parent or the Company, as the
case may be, any change or effect that is or would reasonably be expected to be
materially adverse to (i) the business, operations, results of operations or
financial condition of such Party and its Subsidiaries taken as a whole or (ii)
the ability of such Party to timely consummate the transactions contemplated
hereby; PROVIDED, HOWEVER, that Material Adverse Effect shall not be deemed to
include the impact of any change or effect relating to or arising from the
execution, announcement, or consummation of this Agreement and the transactions
contemplated hereby, including any impact thereof on relationships, contractual
or otherwise, with customers, suppliers or employees. As used in this Agreement,
the word "SUBSIDIARY" when used with respect to any entity, means any
corporation, partnership, limited liability company, or other organization,
whether incorporated or unincorporated, which is consolidated with such entity
for financial reporting purposes. The Company has previously made available to
Parent true and complete copies of (i) the Certificate of Incorporation of the
Company (the "COMPANY CHARTER")and the Bylaws of the Company, each as in effect
as of the date of this Agreement, and (ii) the minutes of the meetings of the
Board of Directors and any Committee thereof in respect of meetings of the Board
of Directors and such Committees held since January 31, 2001 through the date
hereof, other than meetings of the Board of Directors for which minutes have not
heretofore been prepared (the proceedings of which have been described in all
material respects to counsel for Parent) or the subject of which was this
Agreement and the transactions contemplated hereby.

(b) Each Company Subsidiary (i) is duly organized and validly existing
under the laws of its jurisdiction of organization, (ii) is duly qualified to do
business and, where such status is recognized, in good standing in all
jurisdictions (whether federal, state, local or foreign) where its ownership or
leasing of property or the conduct of its business requires it to be so
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qualified, except where the failure to be so qualified would not, individually
or in the aggregate, have a Material Adverse Effect on the Company, and (iii)
has all requisite corporate power and authority to own or lease its properties
and assets and to carry on its business as now conducted.

Section 4.2 CAPITALIZATION. (a) The authorized capital stock of the
Company consists of (i) 100,000,000 shares of Company Common Stock, of which, as
of April 30, 2003, 22,910,267 shares were issued and outstanding, and 230, 866
such shares were held in the Company's treasury; (ii) 10,000,000 shares of
preferred stock, of which (A) 6,885,715 shares are designated as Company
Preferred Stock, of which, as of April 30, 2003, 5,996,677 shares were issued
and outstanding and no such shares were held in the Company's treasury, and each
of which, as of the date hereof, is convertible into 1.092259732 shares of
Company Common Stock and (B) 1,000,000 are designated as Series A Junior
Participating Preferred Stock, par value $0.01 per share (the "COMPANY SERIES A
JUNIOR PARTICIPATING PREFERRED STOCK"), of which no shares are issued and
outstanding, and no such shares are held in the Company's treasury. As of April
30, 2003, no shares of Company Common Stock, Company Preferred Stock or Company
Series A Junior Participating Preferred Stock were reserved for issuance, except
for (i) 1,000,000 shares of Company Series A Junior Participating Preferred
Stock, such number of shares being sufficient to permit the exercise in full of
all outstanding rights (a "RIGHT") to purchase Company Series A Junior
Participating Preferred Stock issued pursuant to the Rights Agreement entered
into between the Company and First Union National Bank, dated as of February 22,
2000, and subsequently amended as of September 28, 2000 (the "RIGHTS
AGREEMENT"); (ii) 10,314,532 shares of Company Common Stock, such number of
shares being sufficient to provide for the full conversion of all outstanding
shares of Company Preferred Stock into Company Common Stock; (iii) 6,136,558
shares of Company Common Stock reserved for issuance pursuant to the exercise of
currently outstanding options and stock purchase rights under the Amended and
Restated 2001 Stock Incentive Plan of the Company, the Amended and Restated 1999
Stock Incentive Plan of the Company, the 1998 Stock Option Plan of the Company,
the 1997 Stock Option Plan of CreditSource USA, Inc., formerly known as
Lewisburg Ventures, Inc., the Company Amended and Restated Employee Stock
Purchase Plan, the Company Management Incentive Plan, the Company Deferred
Compensation Plan for Employees and the Company Non-Employee Directors
Compensation Plan (collectively, the "COMPANY STOCK PLANS"); and (iv) 181,857
shares of Company Common Stock reserved for issuance pursuant to Company
Warrants. All of the issued and outstanding shares of Company Common Stock have
been duly authorized and validly issued and are fully paid, nonassessable and
free of preemptive rights, with no personal liability attaching to the ownership
thereof. As of the date of this Agreement, except for (i) the provisions of the
Company Preferred Stock, (ii) the Rights, (iii) the Company Stock Plans and (iv)
the Company Warrants, the Company does not have and is not bound by any
outstanding subscriptions, options, warrants, calls, preemptive rights,
commitments or agreements of any character calling for the purchase or issuance
of any shares of Company Securities or any other equity securities of the
Company or any securities representing the right to purchase or otherwise
receive any shares of Company Securities. Since April 30, 2003, the Company has
not issued any shares of its capital stock or any securities convertible into or
exercisable for any shares of its capital stock, other than pursuant to (i) the
exercise of employee stock options or Company Warrants or (ii) the conversion of
shares of Company Preferred Stock, in each case granted or issued prior to April
30, 2003, and other than issuances of Company Common Stock pursuant to the terms
of the ESPP. The Company has previously provided Parent with a list of the
Company option holders as of the date hereof, the date each option to
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purchase Company Common Stock was granted, the number of shares subject to each
such option, the expiration date of each such option and the price at which each
such option may be exercised under an applicable Company Stock Plan. Section
4.2(a) of the Company Disclosure Schedule sets forth a list of each warrant to
purchase Company Securities as of the date hereof (the "COMPANY WARRANTS"), the
holder of each such Company Warrant, the date each such Company Warrant was
granted, the number of shares subject to each such Company Warrant, the
expiration date of each such Company Warrant and the exercise price per share
under each such Company Warrant. The Company has previously provided to Parent a
true and complete copy of each instrument (including any amendments thereto)
evidencing a Company Warrant.

(b) Section 4.2(b) of the Company Disclosure Schedule sets forth, for
each Subsidiary of the Company, the name and state of incorporation of such
Subsidiary, and the number and type(s) of its outstanding shares of capital
stock or other equity interests. The Company owns, directly or indirectly, all
of the issued and outstanding shares of capital stock or other equity ownership
interests of each of the Company's Subsidiaries, free and clear of any liens,
pledges, charges, encumbrances and security interests whatsoever ("LIENS"), and
all of such shares or equity ownership interests are duly authorized and validly
issued and are fully paid, nonassessable and free of preemptive rights, with no
personal liability attaching to the ownership thereof. None of the Company's
Subsidiaries has or is bound by any outstanding subscriptions, options,
warrants, calls, commitments or agreements of any character calling for the
purchase or issuance of any shares of capital stock or any other equity security
of such Subsidiary or any securities representing the right to purchase or
otherwise receive any shares of capital stock or any other equity security of
such Subsidiary. Except for interests in its Subsidiaries, neither the Company
nor any of its Subsidiaries owns directly or indirectly any material equity
interest in any firm, corporation, partnership or other entity, whether
incorporated or unincorporated, or has any obligation or has made any commitment
to acquire any such interest or to make any investment. No Company Subsidiary
owns any capital stock of the Company.

Section 4.3 AUTHORITY; NO VIOLATION. (a) The Company has full
corporate power and authority to execute and deliver this Agreement and, subject
to obtaining the Company Stockholder Approval and the Charter Amendment
Approval, to consummate the transactions contemplated hereby. The execution and
delivery of this Agreement and the consummation of the transactions contemplated
hereby, including the Charter Amendment and thereafter the Merger, have been
duly and validly authorized (including such authorization as may be required so
that no state interested director statute, including, without limitation,
Section 144 of the DGCL, is or becomes operative with Parent, its Affiliates or
transferees, this Agreement or the transactions contemplated hereby) and this
Agreement and the Charter Amendment have been duly and validly adopted by the
Company's Board of Directors. Except for (i) the filing of the Certificate of
Merger with the Secretary of State of the State of Delaware pursuant to the
DGCL, (ii) the filing of the Certificate of Amendment pursuant to the DGCL with
the Secretary of State of the State of Delaware, (iii) the approval of this
Agreement by the affirmative vote of the holders of shares representing a
majority of the voting power of the outstanding shares of the Company Common
Stock and Company Preferred Stock, voting together as a single class (with each
share of Company Common Stock entitled to one vote and each share of Company
Preferred Stock entitled to the number of votes provided for in the Certificate
of Designations) (the "COMPANY STOCKHOLDER APPROVAL") and (iv) the approval of
the

-12-



Charter Amendment by the holders of not less than 68.5% of the outstanding
shares of Company Preferred Stock and by a majority of the votes entitled to be
cast by the Company Common Stock and Company Preferred Stock voting together as
a single class (the "CHARTER AMENDMENT APPROVAL"), no other corporate
proceedings on the part of the Company are necessary to approve this Agreement
or to consummate the transactions contemplated hereby. The Company's Board of
Directors, by unanimous vote thereof, after having considered and taken into
account the terms of the Employment Agreements and the restricted Surviving
Corporation Common Stock to be sold to certain members of Company management
pursuant to Section 7.13 , (i) has adopted this Agreement and the transactions
contemplated hereby, adopted a resolution setting forth the Charter Amendment
and declared this Agreement and the Charter Amendment advisable (the "COMPANY
BOARD APPROVAL"), (ii) has directed that this Agreement and the Merger be
submitted to the stockholders of the Company for approval at the Stockholder
Meeting and the Charter Amendment be submitted to the holders of Company
Preferred Stock and Company Common Stock for approval at the Stockholder Meeting
and (iii) subject to Section 7.4, recommends that (A) stockholders of the
Company approve this Agreement and the transactions contemplated hereby and (B)
the holders of the Company Preferred Stock and Company Common Stock approve the
Charter Amendment. This Agreement has been duly and validly executed and
delivered by the Company and (assuming due authorization, execution and delivery
by the other Parties) constitutes a valid and binding obligation of the Company,
enforceable against the Company in accordance with its terms (except as may be
limited by bankruptcy, insolvency, moratorium, reorganization or similar laws
affecting the rights of creditors generally and the availability of equitable
remedies).

(b) Neither the execution and delivery of this Agreement by the
Company, nor the consummation by the Company of the transactions contemplated
hereby, including the Merger and the Charter Amendment, nor compliance by the
Company with any of the terms or provisions hereof, will (i) violate any
provision of the Company Charter or the Bylaws of the Company, or violate or
conflict with any agreement or instrument pursuant to which any shares of
capital stock of the Company, or securities exercisable for or convertible into
shares of capital stock of the Company, have been issued, or (ii) subject to the
making of the filings and obtaining the approvals referred to in Section 4.5 and
the effectiveness of such filings and/or receipt of the consents and approvals
in connection therewith, (A) violate any statute, code, ordinance, rule,
regulation, judgment, order, writ, decree or injunction applicable to the
Company, any of its Subsidiaries or any of their respective properties or assets
or (B) violate, conflict with, result in a breach of any provision of or the
loss of any benefit under, constitute a default (or an event which, with notice
or lapse of time, or both, would constitute a default) under, result in the
termination of or a right of termination or cancellation under, accelerate the
performance required by, result in the creation of any Lien upon any of the
respective properties or assets of the Company or any of its Subsidiaries under,
or require any increased payment under, any of the terms, conditions or
provisions of any note, bond, mortgage, indenture, deed of trust, license,
lease, agreement or other instrument or obligation to which the Company or any
of its Subsidiaries is a party, or by which they or any of their respective
properties or assets may be bound or affected, except (in the case of clause
(ii) above) for such violations, conflicts, breaches, defaults, terminations,
cancellations, accelerations, Liens or payments which, individually or in the
aggregate, will not have a Material Adverse Effect on the Company.
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(c) Without limiting any of the forgoing, (i) this Agreement, the
Merger and the other transactions contemplated hereby have been approved by a
majority of the Continuing Directors (as that term is used in Articles
VIII(b)(1) and VIII(c)(8) of the Company Charter), and (ii) the provisions of
Article VIII(a) of the Company Charter are not applicable to this Agreement, the
Merger or any other transactions contemplated hereby.

Section 4.4 AMENDMENT TO RIGHTS AGREEMENT. (a) The Board of Directors
of the Company has taken all necessary action to amend the Rights Agreement so
that (i) the execution or delivery of this Agreement and the Voting Agreements
and the consummation of the transactions contemplated hereby and thereby will
not cause (A) the Rights to become exercisable under the Rights Agreement; (B)
Parent or Merger Sub or any of their affiliates to be deemed an Acquiring Person
(as that term is used in the Rights Agreement); or (C) the occurrence of the
Distribution Date or the Stock Acquisition Date (as these terms are used in the
Rights Agreement) and (ii) immediately prior to the Effective Time, the Rights
shall expire and no longer be outstanding.

(b) The Distribution Date (as that term is used in the Rights
Agreement) has not occurred.

Section 4.5 CONSENTS AND APPROVALS. Except for (a) the filing of the
pre-merger notification report under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (the "HSR ACT"), (b) the filing with the
Securities and Exchange Commission (the "SEC") of (i) the Proxy
Statement/Prospectus and (ii) such reports under the Exchange Act as may be
required in connection with this Agreement and the transactions contemplated by
this Agreement, (c) the filing of the Certificate of Merger with the Secretary
of State of the State of Delaware pursuant to the DGCL, (d) the filing of the
Certificate of Amendment with the Secretary of State of the State of Delaware,
(e) the filings with any court, administrative agency or commission or other
governmental, regulatory or self-regulatory authority or instrumentality (each a
"GOVERNMENTAL ENTITY") as required under applicable law in each case as set
forth in Section 4.5 of the Company Disclosure Schedule, (f) the Company
Stockholder Approval and the Charter Amendment Approval, (g) such filings as may
be required under the rules and regulations of Nasdaqg, (h) such filings,
consents, or approvals as may be necessary with respect to any Company Permit or
any other permit or license held by the Company or its Subsidiaries in respect
of the Company's real estate brokerage, real estate exchange, loan brokerage,
mortgage brokerage, call center, or other financing or brokerage business and
(1) such other filings, the failure of which to make would not, individually or
in the aggregate, have a Material Adverse Effect on the Company, no consents or
approvals of or filings or registrations with any Governmental Entity or third
party are necessary in connection with (A) the execution and delivery by the
Company of this Agreement and (B) the consummation by the Company of the
transactions contemplated hereby. As of the date hereof, to the Company's
knowledge, there is no reason, relating to the Company and its Subsidiaries, the
operation of their businesses or the terms of this Agreement, why the receipt of
any such consents or approvals will not be obtained in a customary time frame
once complete and appropriate filings have been made by the Company and Parent.

Section 4.6 SEC REPORTS; FINANCIAL STATEMENTS. (a) The Company has
made available to Parent an accurate and complete copy of each (i) report,
schedule, final registration
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statement, prospectus and definitive proxy statement filed by the Company with
the SEC on or after January 1, 2001 and prior to the date hereof pursuant to the
Securities Act of 1933, as amended (the "SECURITIES ACT"), or the Securities
Exchange Act of 1934 (the "EXCHANGE ACT") (the "COMPANY REPORTS"), which are all
the forms, reports and documents required to be filed by the Company with the
SEC since such date, PROVIDED that, if the Company amends any of the Company
Reports, the fact of the filing of such amendment shall not, in and of itself,
be deemed to mean or imply that any representation or warranty in this Agreement
was not true when made or became untrue thereafter; and (ii) communication
mailed by the Company to its stockholders since January 1, 2001 and prior to the
date hereof. As of their respective dates, the Company Reports and
communications (A) complied in all material respects with requirements of the
Securities Act or the Exchange Act, as the case may be, and the published rules
and regulations of the SEC thereunder applicable thereto, and (B) did not
contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances in which they were made, not misleading,
except that information as of a later date (but before the date hereof) shall be
deemed to modify information as of an earlier date.

(b) The Company has previously made available to Parent copies of (i)
the consolidated balance sheets (the "COMPANY AUDITED BALANCE SHEETS") of the
Company and its Subsidiaries as of December 31, 2001 and December 31, 2002, and
the related consolidated statements of operations, shareholders' equity
(deficit) and cash flows for the fiscal years ended December 31, 2001 and
December 31, 2002, as reported in the Company's Annual Report on Form 10-K for
the fiscal year ended December 31, 2002 filed with the SEC under the Exchange
Act (such financial statements included in such Annual Report, together with the
Company Audited Balance Sheets, the "COMPANY AUDITED FINANCIAL STATEMENTS"), in
each case, accompanied by the audit report of PricewaterhouseCoopers LLP,
independent public accountants with respect to the Company; and (ii) the
unaudited consolidated balance sheet of the Company and its Subsidiaries as of
March 31, 2003 and the related consolidated statements of operations and cash
flows for the quarter ended March 31, 2003 (the "COMPANY MARCH FINANCIALS")
contained in the Company's Current Report on Form 8-K furnished to the SEC on
April 23, 2003 (the "2003 Q1 FORM 8-K"). The Company Audited Financial
Statements and the Company March Financials (including in each case the related
notes, where applicable) (i) fairly present in all material respects the
consolidated financial position of the Company and its Subsidiaries as at the
respective dates thereof and the consolidated results of operations, cash flows
and, in the case of the Company Audited Financial Statements, changes in
shareholders' equity (deficit), of the Company and its Subsidiaries for the
periods indicated (subject, in the case of the unaudited financial statements,
to normal audit adjustments which are not expected, individually or in the
aggregate, to be material); (ii) have been prepared consistent with the books
and records of the Company and its Subsidiaries and consistent with the
Company's accounting policies and procedures; (iii) comply as to form in all
material respects with applicable accounting requirements and with the published
rules and regulations of the SEC with respect thereto; (iv) have been prepared
in all material respects in accordance with United States generally accepted
accounting principles ("GAAP") consistently applied during the periods involved,
except, in each case, as indicated in such statements or in the notes thereto;
and (v) in the case of the Company March Financials, do not differ in any
material respect from the corresponding financial statements to be contained in
the Company's Quarterly Report on Form 10-Q to be filed by the Company with the
SEC in respect of the quarterly period ended March
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31, 2003. The books and records of the Company and its Subsidiaries have been,
and are being, maintained in all material respects in accordance with GAAP (to
the extent applicable) and any other applicable legal and accounting
requirements and reflect only actual transactions.

(c) The guidance contained in the 2003 Q1 Form 8-K with respect to
2003 revenues, EPS and net income available to common shareholders of the
Company has been prepared and issued in good faith by the Company and management
of the Company.

Section 4.7 BROKER'S FEES. Other than Merrill Lynch & Co., Inc.
("MERRILL") and Allen & Company LLC ("ALLEN"), neither the Company nor any
Company Subsidiary nor any of their respective officers or directors has
employed any broker or finder or incurred any liability for any broker's fees,
commissions or finder's fees payable on behalf of the Company in connection with
the Merger or the other transactions contemplated by this Agreement. A true and
complete copy of each engagement letter pursuant to which any such fee or
commission is payable has been previously delivered to Parent.

Section 4.8 ABSENCE OF CERTAIN CHANGES OR EVENTS. (a) Since December
31, 2002, no event or events have occurred which have had or would have,
individually or in the aggregate, a Material Adverse Effect on the Company.

(b) Since December 31, 2002 through the date hereof, other than the
execution and delivery of this Agreement, the Company and its Subsidiaries have
carried on their respective businesses in all material respects in the ordinary
course consistent with past practice.

(c) Neither the Company nor any of its Subsidiaries has, since
December 31, 2002 through the date hereof, (i) except in the ordinary course of
business or as required by applicable law or an agreement which has been
disclosed prior to the date hereof in the Company Reports and a copy provided by
the Company to Parent (A) increased the wages, salaries, compensation, pension,
or other fringe benefits or perquisites payable to any executive officer,
employee, or director from the amount thereof in effect as of December 31, 2002,
or (B) granted any severance or termination pay, entered into any contract to
make or grant any severance or termination pay, or paid any bonuses or
commissions (other than customary bonuses for fiscal year 2002 and customary
commissions for the fiscal years 2002 and 2003) or (ii) suffered any material
strike, work stoppage, slowdown, or other labor disturbance.

(d) Since December 31, 2002 through the date hereof, the Company has
not granted any stock options with respect to Company Common Stock or Company
Preferred Stock to any director, officer, employee, or independent contractor of
the Company or any of its Subsidiaries at an exercise price per share below the
fair market value per share of the Company Common Stock or Company Preferred
Stock, as the case may be, on the date the Company took all necessary corporate
action to effectuate such grant.

(e) Since December 31, 2002 through the date hereof, neither the
Company nor any of its Subsidiaries has taken any action described in Section
6.2(d), (g), (h) or (n) that if taken after the date hereof and prior to the
Effective Time would violate such provision.

Section 4.9 LEGAL PROCEEDINGS. (a) Neither the Company nor any of its
Subsidiaries is a party to any, and there are no pending or, to the Company's
knowledge,
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threatened, legal, administrative, arbitral or other proceedings, claims,
actions or governmental or regulatory investigations (i) of any nature against
the Company or any of its Subsidiaries other than such proceedings, claims,
actions or investigations which would not, individually or in the aggregate,
reasonably be expected to result in any material fines, judgments or amounts
paid in settlement or, if adversely determined against the Company or its
Subsidiaries, to restrict in any material respect the conduct of the business of
the Company and its Subsidiaries or (ii) as of the date hereof, challenging the
validity or propriety of the transactions contemplated by this Agreement. For
purposes of this Agreement, the "KNOWLEDGE" of any person that is not an
individual means, with respect to any matter, in question, the actual knowledge
of such person's executive officers and other officers having primary
responsibility for such matter in each case, based upon reasonable inquiry
consistent with such person's title and responsibilities.

(b) Neither the Company nor any of its Subsidiaries (i) is subject to
any outstanding order, injunction or decree or is a party to any written
agreement, consent agreement or memorandum of understanding with, or is a party
to any commitment letter or similar undertaking to, or is subject to any order
or directive (other than any order or directive of general applicability to the
industries in which the Company operates as described in the Company's Annual
Report on Form 10-K for the year ended December 31, 2002) applicable to the
Company or any of its Subsidiaries by, or is a recipient of any supervisory
letter from or has adopted any resolutions at the request of any Governmental
Entity that in any such case restricts in any respect the conduct of its
business or that in any manner relates to its capital adequacy, its policies,
its management or its business (each, a "COMPANY REGULATORY AGREEMENT"), or (ii)
has, since December 31, 1998, been advised by any Governmental Entity that it is
considering issuing or requesting any such Company Regulatory Agreement.

Section 4.10 TAXES AND TAX RETURNS. (a) Except for those matters that
have not had and would not reasonably be expected to have, either individually
or in the aggregate, a Material Adverse Effect on the Company, (i) each of the
Company and its Subsidiaries has duly and timely filed all Tax Returns required
to be filed by it and has duly paid or made adequate provision for the payment
of all Taxes and other governmental charges which have been incurred (including,
without limitation, if and to the extent applicable, those due in respect of its
properties, income, business, capital stock, deposits, franchises, licenses,
sales and payrolls), and (ii) all such Tax Returns are accurate and complete in
all respects. Neither the Company nor any of its Subsidiaries is currently the
beneficiary of any extension of time within which to file any material Tax
Return. There are no disputes pending related to, or claims asserted for, Taxes
or assessments upon the Company or any of its Subsidiaries for which the Company
does not have adequate reserves. Proper and accurate amounts have been withheld
by the Company and its Subsidiaries from their employees for all prior periods
in compliance with the tax withholding provisions of applicable federal, state
and local laws. There are no liens for Taxes upon any property or assets of the
Company or its Subsidiaries except liens for current Taxes not yet due. There
are no outstanding agreements or waivers extending the statutory period of
limitation applicable to any Taxes of the Company or any of its Subsidiaries for
any period. Neither the Company nor any of its Subsidiaries has filed a consent
to the application of Section 341(f) of the Code. Neither the Company nor any of
its Subsidiaries has been a "distributing corporation" or a "controlled
corporation" in a distribution intended to qualify under Section 355(a) of the
Code. Neither the Company nor any of its Subsidiaries is a party to any Tax
sharing, allocation or indemnification agreement or arrangement. Neither the
Company nor any of its Subsidiaries
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has been a member of an affiliated group filing a consolidated, combined or
unitary Tax Return (other than the affiliated group of which the Company is the
common parent) or has any liability for the Taxes of any person (other than the
Company or its Subsidiaries) under Treasury Regulation ss. 1.1502-6 (or any
similar provision of state, local or foreign law).

(b) Neither the Company nor any of its Subsidiaries is a party to any
agreement, contract, arrangement or plan that has resulted or would result,
separately or in the aggregate, in the payment of any amount that will not be
fully deductible as a result of Section 162(m) of the Code (or any similar
provision of state, local or foreign law).

(c) As used in this Agreement, the term "TAX" or "TAXES" means all
federal, state, local and foreign income, excise, gross receipts, gross income,
AD VALOREM, profits, gains, property, capital, sales, transfer, use, payroll,
employment, severance, withholding, duties, intangibles, franchise, backup
withholding and other taxes, charges, levies or like assessments together with
all penalties and additions to tax and interest thereon, and the term "TAX
RETURN" means any return, declaration, report, claim for refund, information
return or statement relating to Taxes.

Section 4.11 CERTAIN OTHER TAX MATTERS. Neither the Company nor any of
its Subsidiaries has taken or agreed to take any action, has failed to take any
action or knows of any fact, agreement, plan or other circumstance, in each case
that could reasonably be expected to prevent the Merger from qualifying as a
"reorganization" within the meaning of Section 368(a) of the Code.

Section 4.12 EMPLOYEES. (a) Set forth on Section 4.12(a) of the
Company Disclosure Schedule is a true and complete list of each Company Benefit
Plan but excluding government-sponsored programs. For purposes of this
Agreement, "COMPANY BENEFIT PLAN" means any employee benefit plan, program,
policy, practices, agreement or other arrangement providing benefits to any
current or former employee, officer, director or consultant of the Company or
any of its Subsidiaries or any beneficiary or dependent thereof that is
sponsored or maintained by the Company or any of its Subsidiaries or to which
the Company or any of its Subsidiaries contributes or is obligated to
contribute, whether or not written, including without limitation any employee
welfare benefit plan within the meaning of Section 3(1) of ERISA, any employee
pension benefit plan within the meaning of Section 3(2) of ERISA (whether or not
such plan is subject to ERISA) and any bonus, incentive, deferred compensation,
vacation, stock purchase, stock option, severance, employment, change of control
or fringe benefit plan, program, policy, practices, agreement or other
arrangement, but excluding any government-sponsored programs (E.G., social
security or national health coverage).

(b) The Company has heretofore made available to Parent true and
complete copies of each of the Company Benefit Plans and (i) the actuarial
report for such Company Benefit Plan (if applicable) for each of the last two
years, (ii) the most recent determination letter from the Internal Revenue
Service (if applicable) for such Company Benefit Plan, (iii) the summary plan
description for such Company Benefit Plan (if any), and (iv) the Form 5500 for
such Company Benefit Plan (if applicable) for each of the last two years. Except
as specifically provided in the foregoing documents made available to Parent or
as required by this Agreement, there are no amendments to any Company Benefit
Plan that have been adopted or approved nor
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has the Company or any of its Subsidiaries undertaken to make any such
amendments or to adopt or approve any new Company Benefit Plan.

(c) (1) Each of the Company Benefit Plans has been operated and
administered in all material respects in compliance with applicable laws,
including, but not limited to, ERISA and the Code, (ii) each Company Benefit
Plan has been administered in all material respects in accordance with its
terms, (iii) each of the Company Benefit Plans intended to be "qualified" within
the meaning of Section 401(a) of the Code has received a favorable determination
letter from the Internal Revenue Service (except for such Company Benefit Plans
that (A) have not yet received a determination letter but for which the remedial
amendment period for submitting a determination letter has not yet expired or
(B) are maintained under a prototype plan (or similar form or pattern plan) for
which the Internal Revenue Service has issued a favorable opinion letter (or
similar approval letter) that, in the Company's reasonable judgment, adequately
addresses such plan's qualified status), and there are no existing circumstances
nor any events that have occurred that would be reasonably expected to affect
adversely the qualified status of any such Company Benefit Plan, (iv) no Company
Benefit Plan is subject to Title IV of the Employee Retirement Income Security
Act of 1974, as amended ("ERISA") or Section 302 of ERISA or Section 412 or 4971
of the Code, (v) no Company Benefit Plan provides benefits coverage, including,
without limitation, death or medical benefits (whether or not insured), with
respect to current or former employees or directors of Company or its
Subsidiaries beyond the last day of the month in which their retirement or other
termination of service occurred, other than coverage mandated by applicable law
and other than any post-termination exercise periods for stock options, (vi) no
material liability under Title IV of ERISA has been incurred by the Company, its
Subsidiaries or any trade or business, whether or not incorporated (a "COMPANY
ERISA AFFILIATE"), which together with the Company would be deemed a "single
employer" within the meaning of Section 4001 of ERISA that has not been
satisfied in full, and no condition exists that presents a material risk to the
Company, its Subsidiaries or any Company ERISA Affiliate of incurring a material
liability thereunder, (vii) no Company Benefit Plan is a "multiemployer pension
plan" (as such term is defined in Section 3(37) of ERISA) (a "MULTIEMPLOYER
PLAN") or a plan that has two or more contributing sponsors at least two of whom
are not under common control (a "MULTIPLE EMPLOYER PLAN"), within the meaning of
Section 4063 of ERISA and none of the Company and its Subsidiaries nor any of
their respective ERISA Affiliates has, at any time during the last six years,
contributed to or been obligated to contribute to any Multiemployer Plan or
Multiple Employer Plan, (viii) except as set forth on Section 4.2(c) of the
Company Disclosure Schedule, all contributions or other amounts payable by the
Company or its Subsidiaries with respect to each Company Benefit Plan and all
premiums due or payable with respect to insurance policies funding any Company
Benefit Plan for any period through the date hereof have been timely made or
paid in full or, to the extent not required to be made or paid on or before the
date hereof, have been fully reflected on the Company's financial statements,
(ix) none of the Company, its Subsidiaries or, to the Company's knowledge, any
other person, including any fiduciary, has engaged in a transaction in
connection with which the Company, its Subsidiaries or any Company Benefit Plan
will be subject to either a material civil penalty assessed pursuant to Section
409 or 502(i) of ERISA or a material Tax imposed pursuant to Section 4975 or
4976 of the Code, (x) to the best knowledge of the Company there are no pending,
threatened or anticipated claims (other than routine claims for benefits) by, on
behalf of or against any of the Company Benefit Plans or any trusts related
thereto and (xi) each individual who renders services to the Company or any of
its Subsidiaries
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who is classified by the Company or such Subsidiary, as applicable, as having
the status of an independent contractor or other non-employee status for any
purpose (including for purposes of taxation and tax reporting and under Company
Benefit Plans) is properly so characterized.

(d) Section 4.12(d) of the Company Disclosure Schedule sets forth (i)
an accurate and complete description of each provision of any Company Benefit
Plan under which the execution and delivery of this Agreement or the
consummation of the transactions contemplated hereby could (either alone or in
conjunction with any other event) result in, cause the accelerated vesting,
funding or delivery of, or increase the amount or value of, any payment or
benefit to any employee, officer or director of the Company or any of its
Subsidiaries, or could limit the right of the Company or any of its Subsidiaries
to amend, merge, terminate or receive a reversion of assets from any Company
Benefit Plan or related trust, and (ii) to the Company's knowledge a good faith
estimate of the maximum amount of the "excess parachute payments" within the
meaning of Section 280G of the Code that could become payable by the Company and
its Subsidiaries in connection with the execution and delivery of this Agreement
and the consummation of the transactions contemplated hereby.

(e) Except to the extent required by any Company Benefit Plan or by
operation of the provisions of any individual employment or change in control
agreement previously disclosed to Parent and set forth in Section 4.12(e) of the
Company Disclosure Schedule, as of the date hereof, none of the Company, the
Company's Board of Directors or the Compensation Committee of the Company's
Board of Directors (the "COMPENSATION COMMITTEE") has taken any action to
accelerate the vesting of any stock options or other equity-based compensation
awards in connection with the execution and delivery of this Agreement or the
consummation of the transactions contemplated hereby. Prior to the date hereof,
the Compensation Committee has amended the Deferred Compensation Plan for
Employees and the Deferred Compensation Plan for Non-Employee Directors so as
not to require the Compensation Committee to direct the Company to establish an
irrevocable trust nor to contribute any cash or shares of Company Common Stock
to such trust to satisfy the Company's obligations under such plans.

Section 4.13 SECURITIES LAWS MATTERS. (a) With respect to each Annual
Report on Form 10-K and each Quarterly Report on Form 10-Q included in the
Company Reports filed since August 29, 2002, the financial statements and other
financial information included in such reports fairly present (within the
meaning of the Sarbanes-Oxley Act of 2002) in all material respects the
financial condition and results of operations of the Company as of, and for, the
periods presented in the Company Reports.

(b) The Company's principal executive officer and its principal
financial officer have disclosed, based on their most recent evaluation, to the
Company's auditors and the audit committee of the Board of Directors of the
Company (i) all significant deficiencies in the design or operation of internal
controls which could adversely affect the Company's ability to record, process,
summarize and report financial data and have identified for the Company's
auditors any material weaknesses in internal controls and (ii) any fraud,
whether or not material, that involves management or other employees who have a
significant role in the Company's internal controls.
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(c) The Company has established and maintains disclosure controls and
procedures (as such term is defined in Rule 13a-14 under the Exchange Act); such
disclosure controls and procedures are designed to ensure that material
information relating to the Company, including its consolidated Subsidiaries, is
made known to the Company's principal executive officer and its principal
financial officer by others within those entities, particularly during the
periods in which the periodic reports required under the Exchange Act are being
prepared; and, to the Company's knowledge, such disclosure controls and
procedures are effective in timely alerting the Company's principal executive
officer and its principal financial officer to material information required to
be included in the Company's periodic reports required under the Exchange Act.

Section 4.14 COMPLIANCE WITH APPLICABLE LAW, PERMITS AND LICENSES. (a)
Neither the Company nor any of its Subsidiaries (i) is in any material respect
in conflict with, or in default or violation in any material respect of, or (ii)
has since December 31, 1998 been charged by any Governmental Entity with a
violation of: any material law, rule, regulation, order, judgment or decree
applicable to the Company or any of its Subsidiaries or by which its or any of
their respective properties is bound or affected, including state usury,
consumer lending and insurance laws, the Truth in Lending Act, the Real Estate
Settlement Procedures Act, the Consumer Credit Protection Act, the Equal Credit
Opportunity Act, the Fair Credit Reporting Act, the Homeowners Ownership and
Equity Protection Act, the Fair Debt Collection Practices Act and other federal,
state, local and foreign laws regulating real estate brokers or agents, real
estate brokerage referral services or exchanges, mortgage brokers or agents,
mortgage bankers, lending, servicing loans or the selling of credit or other
insurance.

(b) The Company, its Subsidiaries and their respective employees hold
all material permits, licenses, variances, exemptions, orders, registrations and
approvals of all Governmental Entities which are required for the operation of
the businesses of the Company and its Subsidiaries, including (without
limitation) the residential real estate exchange and mortgage brokerage
businesses of the Company and its Subsidiaries (the "COMPANY PERMITS"). Section
4.14(b) of the Company Disclosure Schedule contains a list of the Company
Permits. Each of the Company and its Subsidiaries is, and for the past five
years has been, in compliance in all material respects with the terms of the
Company Permits, all of the Company Permits are in full force and effect and no
suspension, revocation or material modification of any of them is pending or, to
the knowledge of the Company, threatened, nor, to the knowledge of the Company,
do reasonable grounds exist for any such action.

Section 4.15 INTELLECTUAL PROPERTY; PROPRIETARY RIGHTS; EMPLOYEE
RESTRICTIONS; ASSETS. (a) All material (i) copyrights, including copyright
registrations and copyright applications, (ii) trademarks, including trademark
registrations and applications for registration, (iii) patents and patent
applications, (iv) service marks, including service mark registrations and
applications for registration, (v) trade names, (vi) Internet domain names,
(vii) databases, (viii) computer programs, including source code, object code,
algorithms, structure, display screens, layouts, development tools,
instructions, templates, and computer software user interfaces, (ix) know-how,
(x) trade secrets, (xi) customer lists, (xii) proprietary technology, (xiii)
processes and formulae, (xiv) marketing materials created by the Company or its
Subsidiaries, (xv) inventions, (xvi) trade dress, (xvii) logos and (xviii)
designs (collectively, "INTELLECTUAL PROPERTY") used by the Company or its
Subsidiaries in their respective businesses (collectively, "COMPANY
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INTELLECTUAL PROPERTY") are owned by the Company or such Subsidiaries by
operation of law, or have been validly assigned to the Company or such
Subsidiaries ("COMPANY OWNED INTELLECTUAL PROPERTY") or the Company or its
Subsidiaries otherwise have the right to use such Intellectual Property in their
business as currently conducted ("COMPANY LICENSED INTELLECTUAL PROPERTY"). The
Company Intellectual Property is sufficient in all material respects to carry on
the business of the Company as presently conducted. The Company or one of its
Subsidiaries has exclusive ownership of all Company Owned Intellectual Property
used by the Company or its Subsidiaries, or is entitled to use all Company
Licensed Intellectual Property, in the Company's business as presently
conducted, subject, in the case of Company Licensed Intellectual Property, to
the terms of the license agreements covering such Company Licensed Intellectual
Property. The Company and its Subsidiaries, and to the knowledge of the Company,
the other parties thereto are not in material breach of any of the license
agreements covering the Company Licensed Intellectual Property. The present
business activities or products of the Company do not infringe in any material
respect any Intellectual Property of others ("THIRD PARTY INTELLECTUAL
PROPERTY").

(b) To its knowledge, the Company has not received any notice or other
claim from any third party asserting that any of the Company's present
activities infringe or may infringe any Third Party Intellectual Property of
such third party.

(c) Except as would not, individually or in the aggregate, have a
Material Adverse Effect on the Company, (i) the Company has the right to use all
trade secrets, customer lists, hardware designs, programming processes, software
and other information material to its business as presently conducted, (ii) the
Company has taken all reasonable measures in accordance with customary industry
practice to protect and preserve the security and confidentiality of its trade
secrets and other confidential information, (iii) to the knowledge of the
Company, all trade secrets and other confidential information of the Company
that are material to its business are not part of the public domain or
knowledge, nor, to the knowledge of the Company, have they been misappropriated
by any person having an obligation to maintain such trade secrets or other
confidential information in confidence for the Company, and (iv) to the
knowledge of the Company, no employee or consultant of the Company or any of its
Subsidiaries has used any trade secrets or other confidential information of any
other person in the course of their work for the Company or such Subsidiary.

(d) To the knowledge of the Company, no university or government
agency (whether federal or state) has any claim of right to or ownership in the
Company Owned Intellectual Property. The Company is not aware of any material
infringement, dilution or misappropriation by others of the Company Owned
Intellectual Property, or any material violation of the confidentiality of any
of its proprietary information. To the Company's knowledge, the Company is not
making unlawful use of any confidential information or trade secrets of any past
or present employees of the Company or any of its Subsidiaries.

(e) Each of the Company and its Subsidiaries has good and valid title
to, or valid leasehold interests in, all its properties and other assets (other
than Company Intellectual Property, which is addressed in Section 4.15 (a)
through (d)) as are necessary in the conduct of, or material to the business of
the Company and its Subsidiaries as currently conducted, except for defects in
title, easements, restrictive covenants and similar encumbrances that, either
individually or in the aggregate, do not interfere in any material respect, with
the Company's
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conduct of its business or affect in any material respect the value of such
property or other assets. All such properties and other assets, other than
properties or other assets in which the Company or any of its Subsidiaries has a
leasehold interest, are owned by the Company or a Subsidiary free and clear of
all Liens, except for Liens that, either individually or in the aggregate, have
not had or would not have a material adverse effect on the use, utility or value
of the applicable property or asset.

(f) (i) Each lease of real or personal property which is material to
the conduct of the business of the Company and its Subsidiaries and to which the
Company or its Subsidiaries is a party is valid and binding on the Company or
any of its Subsidiaries, as applicable, and in full force and effect, (ii) the
Company and each of its Subsidiaries have in all material respects performed all
material obligations required to be performed by it to date under each such
lease, and (iii) no event or condition exists which constitutes or, after notice
or lapse of time or both, will constitute, a material default on the part of the
Company or any of its Subsidiaries under any such lease.

Section 4.16 CERTAIN CONTRACTS; LEASES. (a) Neither the Company nor
any of its Subsidiaries is a party to or bound by any contract, arrangement,
commitment or understanding (whether written or oral) (i) which is a "material
contract" (as such term is defined in Item 601(b)(10) of Regulation S-K of the
SEC) to be performed after the date of this Agreement that has not been filed or
incorporated by reference in the Company Reports, (ii) which materially
restricts the conduct of any line of business by the Company or upon
consummation of the transactions contemplated by this Agreement will restrict
the conduct of any line of business by Parent, or Parent's Subsidiaries or the
ability of Parent or any of Parent's Subsidiaries to engage in any line of
business, (iii) which upon consummation of the transactions contemplated by this
Agreement will subject any of the Company or any of its affiliates to any
exclusivity arrangements with or to a labor union or guild (including any
collective bargaining agreement), or (iv) (other than any plan or agreement
covered by Section 4.12 hereof) any of the benefits of which will be increased,
or the vesting of the benefits of which will be accelerated, by the occurrence
of any stockholder approval or the consummation of the transactions contemplated
by this Agreement, or the value of any of the benefits of which will be
calculated on the basis of any of the transactions contemplated by this
Agreement. Each contract, arrangement, commitment or understanding of the type
described in this Section 4.16(a), together with any material license or
contract relating to Company Intellectual Property, whether or not set forth in
the Company Disclosure Schedule, is referred to herein as a "COMPANY CONTRACT,"
and neither the Company nor any of its Subsidiaries knows of, or has received
notice of, any material violation of the above by any of the other parties
thereto. The Company has heretofore made available to Parent a true and complete
copy of each Company Contract.

(b) (i) Each Company Contract is valid and binding on the Company or
any of its Subsidiaries, as applicable, and in full force and effect, (ii) the
Company and each of its Subsidiaries has in all material respects performed all
material obligations required to be performed by it to date under each Company
Contract, and (iii) no event or condition exists which constitutes or, after
notice or lapse of time or both, will constitute, a material default on the part
of the Company or any of its Subsidiaries under any such Company Contract.
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(c) Section 4.16(c) of the Company Disclosure Schedule sets forth a
complete and accurate list and description of all real property leased,
subleased or otherwise occupied by the Company or its Subsidiaries (the "LEASED
REAL PROPERTY"). The Company and its Subsidiaries do not own any real property.
All of the leases or subleases of the Leased Real Property (the "LEASES") are
valid, binding and in full force and effect. The Company and its Subsidiaries
have not subjected any Lease to any material mortgage, pledge, 1lien,
encumbrance, sublease, assignment, license, or other agreement granting to any
third party any material interest in such Lease or any right to the use or
occupancy of any Leased Real Property. The Company or a Subsidiary, as lessee
under each Lease, is now in possession of all of the applicable Leased Real
Property.

Section 4.17 UNDISCLOSED LIABILITIES. Except for (a) those liabilities
that are disclosed in the footnotes to or reserved against on the Company
Audited Financial Statements (and only to the extent of such disclosure or
reserve), (b) liabilities incurred pursuant to this Agreement and the
transactions contemplated hereby or for fees and expenses incurred in connection
with this Agreement and the consummation of the transactions contemplated
hereby, (c) liabilities incurred in the ordinary course of business consistent
with past practice which have not had or would not have, individually or in the
aggregate, a Material Adverse Effect on the Company and (d) other immaterial
liabilities not incurred in the ordinary course of business which in the
aggregate are not material, since December 31, 2002, neither the Company nor any
of its Subsidiaries has incurred any liability of any nature whatsoever (whether
absolute, accrued, determined, determinable, contingent or otherwise and whether
due or to become due).

Section 4.18 INSURANCE. The Company has made available to Parent a
copy of all material insurance policies and all material self insurance programs
and arrangements relating to the business, assets and operations of the Company
and its Subsidiaries (the "INSURANCE POLICIES"). Each of such Insurance Policies
is in full force and effect as of the date of this Agreement. From December 31,
2001 through the date hereof, none of the Company or any of its Subsidiaries has
received any notice or other communication regarding any actual or possible (a)
cancellation of any Insurance Policy that has not been renewed in the ordinary
course without any lapse in coverage, (b) invalidation of any Insurance Policy,
(c) refusal of any coverage or rejection of any material claim under any
Insurance Policy, or (d) material adjustment in the amount of the premiums
payable with respect to any Insurance Policy.

Section 4.19 ENVIRONMENTAL LIABILITY. There are no legal,
administrative, arbitral or other proceedings, claims, actions, causes of
action, private environmental investigations or remediation activities or
governmental investigations of any nature seeking to impose, or that reasonably
could result in the imposition, on the Company of any liability or obligation
arising under common law or under any local, state or federal environmental
statute, regulation or ordinance including, without limitation, the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amended ("CERCLA"), pending or, to the Company's knowledge, threatened against
the Company, which liability or obligation will have, either individually or in
the aggregate, a Material Adverse Effect on the Company. To the knowledge of the
Company, there is no reasonable basis for any such proceeding, claim, action or
governmental investigation that would impose any liability or obligation that
will have, either individually or in the aggregate, a Material Adverse Effect on
the Company. The Company is not subject to any agreement, order, judgment,
decree, letter or memorandum by or with any
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court, governmental authority, regulatory agency or third party imposing any
liability or obligation with respect to the foregoing that will have, either
individually or in the aggregate, a Material Adverse Effect on the Company.

Section 4.20 STATE TAKEOVER LAW. The Company has taken all appropriate
actions so that the restrictions on business combinations contained in Section
203 of the DGCL will not apply with respect to or as a result of the execution
or performance of this Agreement or the transactions contemplated by this
Agreement, including the execution and performance of the Voting Agreements.

Section 4.21 REGISTRATION STATEMENT. None of the information supplied
or to be supplied by the Company in writing for inclusion or incorporation by
reference in the Registration Statement will, at the time such Registration
Statement becomes effective, contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary in
order to make the statements therein not misleading.

Section 4.22 TRANSACTIONS WITH AFFILIATES. Except as set forth in the
Company Reports or compensation or other employment arrangements in the ordinary
course, or arrangements incident thereto not exceeding an aggregate of $5,000
with respect to any officer, there are no transactions, agreements, arrangements
or understandings between the Company or any of its Subsidiaries, on the one
hand, and any affiliate (including any officer or director) thereof, but not
including any wholly owned Subsidiary of the Company, on the other hand
("COMPANY AFFILIATE TRANSACTIONS").

Section 4.23 OPINIONS OF FINANCIAL ADVISORS. The Company's Board of
Directors has received (a) the oral opinion, dated as of the date hereof, of
Merrill to the effect that the Exchange Ratio is fair from a financial point of
view to the holders of the Company Securities, such opinion to be promptly
confirmed in writing, and (b) the oral opinion, dated as of the date hereof, of
Allen to the effect that the consideration to be received by holders of Company
Securities in the Merger is fair to such holders from a financial point of view,
such opinion to be promptly confirmed in writing. Neither of such opinions has
been withdrawn or modified in any material respect.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Except as disclosed in the relevant section of the Parent disclosure
schedule delivered to the Company concurrently herewith (the "PARENT DISCLOSURE
SCHEDULE") (it being understood that the listing or setting forth of an item in
one section of the Parent Disclosure Schedule shall be deemed to be a listing or
setting forth in another section or sections of the Parent Disclosure Schedule
to the extent that the relevance of the information set forth in one section of
the Parent Disclosure Schedule is readily apparent to be applicable to such
other section or sections), as an inducement to the Company entering into this
Agreement and completing the transactions contemplated hereby, Parent and Merger
Sub hereby represent and warrant to the Company as follows:
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Section 5.1 CORPORATE ORGANIZATION. Each of Parent, Merger Sub and
Parent's "Significant Subsidiaries" (as defined in Regulation S-X promulgated by
the SEC) (the "PARENT SIGNIFICANT SUBSIDIARIES") is duly organized and validly
existing as a corporation in good standing under the laws of the state of its
incorporation. Each of Parent, Merger Sub and the Parent Significant
Subsidiaries has the corporate power and authority to own or lease all of its
properties and assets and to carry on its business as it is now being conducted,
and is duly licensed or qualified to do business in each jurisdiction in which
the nature of the business conducted by it or the character or location of the
properties and assets owned or leased by it makes such licensing or
qualification necessary, except where the failure to be so licensed or qualified
would not, either individually or in the aggregate, have a Material Adverse
Effect on Parent.

Section 5.2 CAPITALIZATION. As of the date hereof, the authorized
capital stock of Parent consists of 1,600,000,000 shares of Parent Common Stock,
400,000,000 shares of Class B common stock, par value $0.01 per share ("PARENT B
COMMON STOCK") and 100,000,000 shares of preferred stock, par value $0.01 per
share ("PARENT PREFERRED STOCK"). At the close of business on March 31, 2003,
(a) 439,713,734 shares of Parent Common Stock were issued and 433,066,722 shares
of Parent Common Stock were outstanding, 64,629,996 shares of Parent B Common
Stock and 13,118,182 shares of Parent Preferred Stock were issued and
outstanding, in each case, except as disclosed in the Parent's proxy statement
dated March 25, 2002 (the "PARENT PROXY STATEMENT"), not subject to any
preemptive rights, and (b) 6,647,012 shares of Parent Common Stock, no shares of
Parent B Common Stock and no shares of Parent Preferred Stock were held in
treasury by Parent or by Subsidiaries of Parent. Other than (a) options to
purchase 74,468,955 shares of Parent Common Stock issued pursuant to employee
benefit plans and agreements of Parent, (b) 79,280,240 shares of Parent Common
Stock issuable upon exercise of outstanding warrants, (c) up to 25,720,819
shares of Parent Common Stock issuable upon conversion of Parent Preferred
Stock, (d) 510,369 restricted shares of Parent Common Stock, (e) 2,380,500
shares of Parent Common Stock issuable in respect of restricted units, (f)
97,720 shares of Parent Common Stock issuable pursuant to Parent's Bonus Stock
Purchase Program, (g) securities issuable in connection with the Agreement and
Plan of Merger, by and among Parent, Equinox Merger Corp. and Expedia, Inc., and
(h) securities issuable in connection with the Agreement and Plan of Merger by
and among USA Interactive, Hermitage Merger Corp. and Hotels.Com, except in
connection with this Agreement, as disclosed in the Parent Disclosure Schedule,
or in connection with the agreements described in the Parent Proxy Statement, as
of March 31, 2003, (x) there were no options, warrants, rights, puts, calls,
commitments or other contracts, arrangements or understandings issued by or
binding upon Parent requiring or providing for, and (y) there are no outstanding
debt or equity securities of Parent which upon the conversion, exchange or
exercise thereof would require or provide for the issuance by Parent of any new
or additional shares of Parent Common Stock, Parent B Common Stock or Parent
Preferred Stock (or any other securities of Parent) which, with or without
notice, lapse of time and/or payment of monies, are or would be convertible into
or exercisable or exchangeable for Parent Common Stock, Parent B Common Stock or
Parent Preferred Stock (or any other securities of Parent). Since March 31, 2003
through the date hereof, Parent has not issued any shares of its capital stock
or any securities convertible into or exercisable for any shares of its capital
stock, other than pursuant to the exercise of employee stock options granted
prior to such date and the vesting of restricted stock units. The authorized
capital stock of Merger Sub consists of 1,000 shares of Merger Sub Common Stock,
of which, as of the date hereof, 100
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shares are issued and outstanding and are owned of record and beneficially by
Parent. The shares of Parent Common Stock to be issued in the Merger will, upon
issuance, be validly issued, fully paid, nonassessable, and, except as disclosed
in the Parent Proxy Statement, not subject to any preemptive rights, free and
clear of all security interests, liens, claims, pledges or other encumbrances of
any nature whatsoever (except for any such rights, securities interests, 1liens,
claims, pledges or other encumbrances arising from any action taken by a
stockholder of the Company and except for any encumbrances imposed by federal,
state or foreign securities laws) and with no personal liability attaching to
the ownership thereof. Neither Parent nor any of its controlled affiliates owns,
in the aggregate, in excess of 0.1% of the total voting power of the outstanding
Company Securities (other than pursuant to this Agreement or the Voting
Agreements).

Section 5.3 AUTHORITY; NO VIOLATION. (a) Each of Parent and Merger Sub
has full corporate power and authority to execute and deliver this Agreement and
to consummate the transactions contemplated hereby. The execution and delivery
of this Agreement by Parent and Merger Sub and the consummation by them of the
transactions contemplated hereby, including the Merger, have been duly and
validly authorized. This Agreement has, by unanimous vote, been duly and validly
approved and declared advisable by the Board of Directors of each of Parent and
Merger Sub. No other corporate proceedings on the part of Parent and Merger Sub,
other than the approval by Parent as the sole stockholder of Merger Sub of this
Agreement (which shall be obtained prior to the Effective Time), are necessary
to approve this Agreement and to consummate the transactions contemplated
hereby. This Agreement has been duly and validly executed and delivered by
Parent and Merger Sub and (assuming due authorization, execution and delivery by
the Company) constitutes a valid and binding obligation of each of Parent and
Merger Sub, enforceable against each in accordance with its terms (except as may
be limited by bankruptcy, insolvency, moratorium, reorganization or similar laws
affecting the rights of creditors generally and the availability of equitable
remedies).

(b) Neither the execution and delivery of this Agreement by each of
Parent and Merger Sub, nor the consummation by Parent and Merger Sub of the
transactions contemplated hereby, nor compliance by Parent or Merger Sub with
any of the terms or provisions of this Agreement will (i) violate any provision
of the Restated Certificate of Incorporation or Bylaws of Parent, or the
Certificate of Incorporation or Bylaws of Merger Sub, or, (ii) subject to the
making of the filings referred to in Section 5.5 and the effectiveness of such
filings and/or receipt of the consents and approvals in connection therewith,
(A) violate any statute, code, ordinance, rule, regulation, judgment, order,
writ, decree or injunction applicable to Parent or Merger Sub or (B) violate,
conflict with, result in a breach of any provision of or the loss of any benefit
under, constitute a default (or an event which, with notice or lapse of time, or
both, would constitute a default) under, result in the termination of or a right
of termination or cancellation under, accelerate the performance required by,
result in the creation of any Lien upon any of the respective properties or
assets of Parent or any of its Subsidiaries under, or require any increased
payment under, any of the terms, conditions or provisions of any note, bond,
mortgage, indenture, deed of trust, license, lease, agreement or other
instrument or obligation to which Parent or any of its Subsidiaries is a party,
or by which they or any of their respective properties or assets may be bound or
affected, except (in the case of clause (ii) above) for such violations,
conflicts, breaches, defaults, terminations, cancellations, accelerations, liens
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or payments which, individually or in the aggregate, will not have a Material
Adverse Effect on Parent.

Section 5.4 SEC REPORTS; FINANCIAL STATEMENTS. (a) Parent has made
available to the Company an accurate and complete copy of each (i) report,
schedule, final registration statement, prospectus and definitive proxy
statement filed by Parent with the SEC on or after January 1, 2001 and prior to
the date hereof pursuant to the Securities Act or the Exchange Act (the "PARENT
REPORTS"), which are all the forms, reports and documents required to be filed
by Parent with the SEC since such date, PROVIDED that, if Parent amends any of
the Parent Reports, the fact of the filing of such amendment shall not, in and
of itself, be deemed to mean or imply that any representation or warranty in
this Agreement was not true when made or became untrue thereafter; and (ii)
communication mailed by Parent to its stockholders since January 1, 2001 and
prior to the date hereof. As of their respective dates, the Parent Reports and
communications (A) complied in all material respects with requirements of the
Securities Act or the Exchange Act, as the case may be, and the published rules
and regulations of the SEC thereunder applicable thereto, and (B) did not
contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances in which they were made, not misleading,
except that information as of a later date (but before the date hereof) shall be
deemed to modify information as of an earlier date.

(b) Parent has previously made available to the Company copies of (i)
the consolidated balance sheets (the "PARENT AUDITED BALANCE SHEETS") of Parent
and its Subsidiaries as of December 31, 2001 and December 31, 2002, and the
related consolidated statements of operations, shareholders' equity and cash
flows for the fiscal years ended December 31, 2001 and December 31, 2002, as
reported in Parent's Annual Report on Form 10-K for the fiscal year ended
December 31, 2002 filed with the SEC under the Exchange Act (such financial
statements included in such Annual Report, together with the Company Audited
Balance Sheets, the "PARENT AUDITED FINANCIAL STATEMENTS"), in each case,
accompanied by the audit report of Ernst & Young LLP, independent public
accountants with respect to Parent; and (ii) the consolidated balance sheet of
Parent and its Subsidiaries as of March 31, 2003 and the related consolidated
statements of operations and cash flows for the quarter ended March 31, 2003
(the "PARENT MARCH FINANCIALS") contained in Parent's Current Report on Form 8-K
furnished to the SEC on May 2, 2003. The Parent Audited Financial Statements and
the Parent March Financials (including in each case the related notes, where
applicable) (i) fairly present in all material respects the consolidated
financial position of Parent and its Subsidiaries as at the respective dates
thereof and the consolidated results of operations, cash flows and, in the case
of the Parent Audited Financial Statements, changes in shareholders' equity, of
Parent and its Subsidiaries for the periods indicated (subject, in the case of
the unaudited financial statements, to normal audit adjustments which are not
expected, individually or in the aggregate, to be material); (ii) have been
prepared consistent with the books and records of Parent and its Subsidiaries
and consistent with Parent's accounting policies and procedures; (iii) comply as
to form in all material respects with applicable accounting requirements and
with the published rules and regulations of the SEC with respect thereto; (iv)
have been prepared in all material respects in accordance with GAAP consistently
applied during the periods involved, except, in each case, as indicated in such
statements or in the notes thereto; and (v) in the case of the Parent March
Financials, do not differ in any material respect from the corresponding
financial statements to be contained in
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Parent's Quarterly Report on Form 10-Q to be filed by Parent with the SEC in
respect of the quarterly period ended March 31, 2003. The books and records of
Parent and its Subsidiaries have been, and are being, maintained in all material
respects in accordance with GAAP (to the extent applicable) and any other
applicable legal and accounting requirements and reflect only actual
transactions.

(c) With respect to each Annual Report on Form 10-K and each Quarterly
Report on Form 10-Q included in the Parent Reports filed since August 29, 2002
and prior to the date hereof, the financial statements and other financial
information included in such reports fairly present (within the meaning of the
Sarbanes-0xley Act of 2002) in all material respects the financial condition and
results of operations of Parent as of, and for, the periods presented in the
Parent Reports.

Section 5.5 CONSENTS AND APPROVALS. Except for (a) the filing of the
pre-merger notification report under the HSR Act, (b) the filing with the SEC of
(i) the Proxy Statement/Prospectus, (ii) a Registration Statement of Parent on
Form S-4 with respect to shares of Parent Common Stock which may be issued to
stockholders of the Company in the Merger, the Parent Options described in
Section 3.3 and the Parent Warrants described in Section 3.4 (together with any
amendments or supplements thereto, the "PARENT REGISTRATION STATEMENT") and
(iii) such reports under the Exchange Act as may be required in connection with
this Agreement and the Voting Agreements and the transactions contemplated
hereby and thereby, (c) such filings and approvals as are required to be made or
obtained under the securities or "Blue Sky" laws of various states in connection
with the issuance of the shares of Parent Common Stock pursuant to this
Agreement, the Parent Options described in Section 3.3 and the Parent Warrants
described in Section 3.4, (d) the filing of applications for the authorization
of quotation on Nasdaq or such other national exchange on which the Parent
Common Stock is quoted or listed at the Effective Time of the Parent Common
Stock issuable under this Agreement, or pursuant to the exercise of the Parent
Options described in Section 3.3 and the Parent Warrants described in Section
3.4, and such other filings as may be required under the rules and regulations
of Nasdaq or other exchange, (e) the approval of this Agreement and the Merger
by the requisite vote of the stockholders of the Company, (f) the approval of
the Charter Amendment by the requisite vote of the holders of the Company
Preferred Stock and of the holders of the Company Preferred Stock and Company
Common Stock voting together, (g) the filings with any Governmental Entity as
required under applicable law in each case as expressly set forth in Section 5.5
of the Parent Disclosure Schedule, (h) the filing of the Certificate of Merger
with the Secretary of State of the State of Delaware pursuant to the DGCL, (i)
consents and approvals previously obtained, (j) such filings, consents and
approvals in respect of the Company Permits (without giving effect to the
materiality qualifier contained in the definition thereof) as are required by
applicable law and (k) such other filings the failure of which to make would not
have a Material Adverse Effect on Parent, no consents or approvals of or filings
or registrations with any Governmental Entity or third party are necessary in
connection with (A) the execution and delivery by Parent or Merger Sub of this
Agreement and (B) the consummation by Parent or Merger Sub of the transactions
contemplated hereby. As of the date hereof, to Parent's knowledge, there is no
reason, relating to Parent and its Subsidiaries, the operation of their
businesses or the terms of this Agreement, why the receipt of any such consents
or approvals will not be obtained in a customary time frame once complete and
appropriate filings have been made by the Company and Parent.
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Section 5.6 CONDUCT OF BUSINESS. Merger Sub is a corporation formed
solely for the purpose of consummating the Merger and the other transactions
contemplated hereby and has not engaged in any business activity except as
contemplated by this Agreement and the transactions contemplated hereby
(including the Employment Agreements and the Restricted Share Grant and
Shareholders' Agreement).

Section 5.7 CERTAIN TAX MATTERS. Parent has not taken or agreed to
take any action, has not failed to take any action and does not know of any
fact, agreement, plan or other circumstance, in each case that could reasonably
be expected to prevent the Merger from qualifying as a "reorganization" within
the meaning of Section 368(a) of the Code.

Section 5.8 REGISTRATION STATEMENT. None of the information supplied
or to be supplied by Parent in writing for inclusion or incorporation by
reference in the Registration Statement will, at the time any Registration
Statement becomes effective, contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary in
order to make the statements therein not misleading.

Section 5.9 ABSENCE OF CERTAIN CHANGES OR EVENTS. (a) Since December
31, 2002, no event or events have occurred which have had or would have,
individually or in the aggregate, a Material Adverse Effect on Parent.

(b) Since December 31, 2002 through the date hereof, except as
disclosed in the Parent Reports, Parent and its Subsidiaries have carried on
their respective businesses in all material respects in the ordinary course
consistent with past practice.

Section 5.10 LEGAL PROCEEDINGS. Except as disclosed in the Parent
Reports, neither Parent nor any of its Subsidiaries is a party to any, and there
are no pending or, to Parent's knowledge, threatened, legal, administrative,
arbitral or other proceedings, claims, actions or governmental or regulatory
investigations of any nature against Parent or any of its Subsidiaries or
challenging the validity or propriety of the transactions contemplated by this
Agreement, in each case which has had or would reasonably be expected to have,
either individually or in the aggregate, a Material Adverse Effect on Parent.

Section 5.11 COMPLIANCE WITH APPLICABLE LAWS. Except as disclosed in
the Parent Reports or as would not, individually or in the aggregate, have a
Material Adverse Effect on Parent, neither Parent nor any of its Subsidiaries is
in conflict with, or is in default or violation of, any law, rule, regulation,
order, judgment or decree applicable to Parent or any of its Subsidiaries or by
which its or any of their respective properties are bound or affected.

ARTICLE VI
CONDUCT OF BUSINESS PENDING THE MERGER
Section 6.1 CONDUCT OF BUSINESSES PRIOR TO THE MERGER CLOSING.
Commencing upon execution of this Agreement and continuing through to the
Closing, except as expressly contemplated or permitted by this Agreement or as
disclosed in Section 6.1 of the Company Disclosure Schedule, the Company shall,
and shall cause its Subsidiaries to (a) conduct its
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business in the ordinary course consistent with past practices and (b) use
reasonable best efforts to maintain and preserve intact its business
organization and advantageous business relationships and to retain the services
of its key officers and key employees.

Section 6.2 COMPANY FORBEARANCES. Commencing upon execution of this
Agreement and continuing through to the Closing, except as set forth in Section
6.2 of the Company Disclosure Schedule or expressly contemplated by this
Agreement, neither the Company nor Merger Sub shall, and the Company shall not
permit any of its Subsidiaries to, without the prior written consent of Parent
(which consent or refusal shall not be unreasonably delayed):

(a) incur any indebtedness for borrowed money, assume, guarantee,
endorse or otherwise as an accommodation become responsible for the obligations
of any other individual, corporation or other entity, or make any loan or
advance;

(b) (i) adjust, split, combine or reclassify any capital stock;

(ii) make, declare or pay any dividend (other than (A) quarterly
dividends paid on the Company Preferred Stock in accordance with the
terms thereof, which dividends the Company shall pay in cash and (B)
dividends or distributions by a direct or indirect wholly owned
Subsidiary of the Company to its parent), or make any other
distribution on, or directly or indirectly redeem, purchase or
otherwise acquire or encumber, any shares of its capital stock or any
securities or obligations convertible (whether currently convertible
or convertible only after the passage of time or the occurrence of
certain events) into or exchangeable for any shares of its capital
stock, except in connection with cashless exercises or similar
transactions pursuant to the exercise of stock options issued and
outstanding as of the date hereof under the Company Stock Plans;

(iii) grant any individual, corporation or other entity any right
to acquire any shares of its capital stock;

(iv) issue any additional shares of capital stock except pursuant
to (A) the exercise of stock options under the Company Stock Plans,
the conversion of shares of Company Preferred Stock into Company
Common Stock or the exercise of Company Common Stock Warrants, in each
case issued and outstanding as of the date hereof and in accordance
with the terms of such instruments or (B) the ESPP in accordance with
the terms thereof and Section 3.3(b) of this Agreement;

(v) amend the terms of any Company Warrant; or
(vi) amend or terminate the Rights Agreement.

(c) sell, transfer, mortgage, encumber or otherwise dispose of any of
its lines of business, material properties or assets to any individual,
corporation or other entity, other than to a wholly owned Subsidiary, or cancel,
release or assign any indebtedness to any such person or any claims held by any
such person, except pursuant to contracts or agreements in force at the date
hereof;
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(d) except pursuant to contracts or agreements in force at the date of
this Agreement and made available to Parent prior to the date of this Agreement,
make any material investment or acquisition, whether by purchase of stock or
securities, contributions to capital, property transfers, or purchase of any
property or assets of any other individual, corporation or other entity other
than a wholly owned Subsidiary of the Company or any wholly owned Subsidiary
thereof;

(e) except for transactions in the ordinary course of business
consistent with past practice which would not reasonably be expected to have a
Material Adverse Effect on the Company, terminate, or amend or waive any
material provision of, any Company Contract, as the case may be, or make any
material change in any instrument or agreement governing the terms of any lease
or contract other than normal renewals of contracts and leases without material
adverse changes of terms, or its securities;

(f) except in the ordinary course of business (other than for
directors or officers of the Company) and at times and in amounts consistent
with past practice, or to the extent required by law or an existing agreement,
increase in any manner the compensation or benefits of any of its employees,
directors, consultants, independent contractors or service providers, pay any
pension, severance or retirement benefits not required by any existing plan or
agreement to any such employees, directors, consultants, independent contractors
or service providers or enter into, amend, alter, adopt, implement or otherwise
commit itself to any compensation or benefit plan, program, policy, arrangement
or agreement including without limitation any pension, retirement,
profit-sharing, bonus or other employee benefit or welfare benefit plan, policy,
arrangement or agreement or employment or consulting agreement with or for the
benefit of any employee, director, consultant, independent contractor or service
provider or accelerate the vesting of, or the lapsing of restrictions with
respect to, any stock options or other stock-based compensation or cause the
funding of any rabbi trust or similar arrangement;

(g) settle any material claim, action or proceeding;

(h) amend its certificate of incorporation or its bylaws or, in the
case of the Company, enter into any agreement with its stockholders in their
capacity as such;

(1) other than in the ordinary course of business consistent with past
practice, (i) sell or enter into any material license agreement with respect to
any Company Intellectual Property used by it in its business with any person or
entity or buy or enter into any material license agreement with respect to Third
Party Intellectual Property of any person or entity; (ii) sell or transfer to
any person or entity any material rights to any Company Intellectual Property
Rights used by it in its business; or (iii) enter into or materially amend any
Company Contract, as the case may be, pursuant to which any other party is
granted marketing or distribution rights of any type or scope with respect to
any material products of its or any of its Subsidiaries;

(j) enter into any "non-compete" or similar agreement that would
materially restrict the businesses of the Surviving Corporation or its
Subsidiaries following the Effective Time or that would in any way restrict the
businesses of Parent and its Subsidiaries (excluding the Surviving Corporation
and its Subsidiaries);
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(k) adopt a plan of complete or partial liquidation, dissolution,
merger, consolidation, restructuring, recapitalization or other reorganization
of such entity;

(1) implement or adopt any change in its accounting principles,
practices or methods, other than as consistent with or as may be required by
law, GAAP or regulatory guidelines;

(m) settle or compromise any material liability for Taxes, file any
material Tax Return (including any amended Tax Return), make any material Tax
election or change any method of accounting for Tax purposes;

(n) enter into any new, or amend or otherwise alter any current,
Company Affiliate Transaction; or

(o) agree to take, make any commitment to take, or adopt any
resolutions of its board of directors in support of, any of the actions
prohibited by this Section 6.2.

Section 6.3 PARENT OBLIGATIONS. During the period from the date hereof
to the Effective Time: (a) Parent shall not without the prior written consent of
the Company, adopt any amendments to its certificate of incorporation which
would materially adversely affect the terms and provisions of the Parent Common
Stock or the rights of the holders of such shares; (b) without the Company's
consent, neither Parent nor any of its affiliates shall, directly or indirectly,
except pursuant to this Agreement or the Voting Agreements, purchase or
otherwise acquire any Company Securities or otherwise intentionally vote or
acquire the right to vote Company Securities; (c) Parent shall cause Merger Sub
to perform its obligations hereunder; and (d) Parent shall not take any
affirmative action to cause the delisting of the Parent Common Stock from
Nasdaqg, unless, contemporaneously therewith, the Parent Common Stock has been
approved for listing on the New York Stock Exchange.

Section 6.4 CERTAIN TAX MATTERS. (a) Commencing upon execution of this
Agreement and continuing through to the Closing, each Party hereto shall use its
reasonable best efforts to cause the Merger to qualify, and will not knowingly
take any action, cause any action to be taken, fail to take any commercially
reasonable action or cause any commercially reasonable action to fail to be
taken, which action or failure to act would reasonably be expected to prevent
the Merger from qualifying as a "reorganization" within the meaning of Section
368(a) of the Code.

(b) The Company shall procure and deliver to Parent a study of a
nationally recognized independent accounting firm mutually acceptable to Parent
and the Company, in form reasonably acceptable to Parent and conducted with
Parent's cooperation, stating the amount of the Company's net operating loss
carryforwards for U.S. federal income tax purposes reflected in the Company's
Annual Report on Form 10-K for the year ended December 31, 2002 which are
currently subject to limitation under Section 382 of the Code or Treasury
Regulations ss. 1.1502-15 or -21.

Section 6.5 OTHER MATTERS. Commencing upon the execution of this
Agreement and continuing through the Closing, neither the Company nor Parent
shall, and each of them shall cause its respective Subsidiaries not to, take any
action that is intended or would
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reasonably be expected to result in (a) any of its representations and
warranties (or, in the case of Parent, the representations and warranties of
Parent and Merger Sub) set forth in this Agreement being or becoming untrue in
any material respect or in any respect in the case of representations and
warranties qualified by materiality or Material Adverse Effect on such Party at
any time prior to the Effective Time, (b) any of the conditions to the Merger
set forth in Article VIII not being satisfied or (c) a violation of any
provision of this Agreement.

ARTICLE VII
ADDITIONAL AGREEMENTS

Section 7.1 FILINGS UNDER SECURITIES LAWS. As promptly as practicable
after the date hereof, Parent shall prepare and file with the SEC the Parent
Registration Statement, which will contain (i) the prospectus of Parent relating
to the shares of Parent Common Stock (including shares of Parent Common Stock
issuable pursuant to the Parent Options described in Section 3.3 and the Parent
Warrants described in Section 3.4) to be issued in connection with the Merger
and (ii) the proxy statement of the Company relating to the Stockholder Meeting
(collectively, the "PROXY STATEMENT/PROSPECTUS"). Each of Parent and the Company
shall use their respective reasonable best efforts to have the Registration
Statement declared effective under the Securities Act as promptly as practicable
after such filing, and the Company shall thereafter promptly mail or deliver the
Proxy Statement/Prospectus to its stockholders. Parent shall use its reasonable
best efforts to obtain all necessary state securities law or "Blue Sky" permits
and approvals required to carry out the transactions contemplated by this
Agreement, and the Company shall cooperate with Parent and furnish all
information concerning the Company and the holders of the Company Securities as
may be reasonably requested by Parent in connection with any such action.

Section 7.2 ACCESS TO INFORMATION. (a) Upon reasonable notice and
subject to applicable laws relating to the exchange of information, each of the
Parties shall, and shall cause each of their respective Subsidiaries to, afford
to the officers, employees, accountants, counsel and other representatives of
the other Parties, access, during normal business hours during the period prior
to the Effective Time, to all its properties, books, contracts, commitments and
records. Access shall be reasonably related to the purposes of verifying the
representations and warranties of the other and preparing for the Merger and the
other matters contemplated by this Agreement. During such period, each of the
Parties shall, and shall cause their respective Subsidiaries to, make available
to the other Parties (i) a copy of each report, schedule, registration statement
and other document filed or received by it during such period pursuant to the
requirements of federal securities laws (other than reports or documents which
such party is not permitted to disclose under applicable law) and (ii) all other
information concerning its business, properties and personnel as such party may
reasonably request. No Party shall be required to provide access to or to
disclose information where such access or disclosure would violate the rights of
its customers, jeopardize the attorney-client privilege of the institution in
possession or control of such information or contravene any law, rule,
regulation, order, judgment, decree, fiduciary duty or binding agreement entered
into prior to the date of this Agreement. The Parties will make appropriate
substitute disclosure arrangements under circumstances in which the restrictions
of the preceding sentence apply.
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(b) The Company shall, in respect of each month ending after the date
hereof and prior to the Effective Time, within one Business Day after the
"monthly Board Book" is prepared for senior management of the Company (but in no
event later than the tenth Business Day after the last day of such month), and
in respect of each week ending after the date hereof and prior to the Effective
Time, within one Business Day after the "weekly financial forecasts" are
prepared for senior management of the Company (but in no event later than the
third Business Day after the end of the prior week), provide to Parent such
monthly Board Book or weekly financial forecast, as the case may be, which shall
be in the form provided to senior management of the Company. The Company shall
not alter in any material respect its accounting principles and methods used in
the preparation of such monthly Board Books and such weekly financial forecasts.

(c) Each of the Parties shall hold all information furnished by or on
behalf of any other Party or any of such Party's Subsidiaries or representatives
pursuant to Section 7.2(a) or 7.2(b) in confidence to the extent required by,
and in accordance with, the provisions of the Mutual Non-Disclosure Agreement
between Parent and the Company, dated as of March 4, 2003 (the "CONFIDENTIALITY
AGREEMENT"). The Company acknowledges and agrees that the execution, delivery
and performance by Parent and its Affiliates of this Agreement, the Voting
Agreements and the Employment Agreements and the transactions contemplated
hereby and thereby shall not be deemed a breach of Parent's obligations under
the Confidentiality Agreement.

(d) No investigation by any of the Parties or their respective
representatives shall affect the representations and warranties of the other set
forth herein.

Section 7.3 ACQUISITION TRANSACTIONS. (a) After the date hereof and
prior to the Effective Time or the earlier termination of this Agreement
pursuant to the terms hereof, the Company shall not, and shall not permit any of
its Subsidiaries to, initiate, solicit, negotiate, knowingly encourage or
provide confidential information to facilitate, and the Company shall use its
reasonable best efforts to cause any officer, director or employee of the
Company, or any attorney, accountant, investment banker, financial advisor or
other agent retained by it or any of its Subsidiaries, not to initiate, solicit,
negotiate, knowingly encourage or provide non-public or confidential information
to facilitate, any proposal or offer to acquire more than twenty-five percent
(25%) of the business, properties or assets of the Company and its Subsidiaries,
or capital stock of the Company or its Subsidiaries representing more than
fifteen percent (15%) of the total voting power of all of such entity's voting
securities, in each case whether by merger, purchase of assets, tender offer or
otherwise, whether for cash, securities or any other consideration or
combination thereof (any such transactions being referred to herein as an
"ACQUISITION TRANSACTION").

(b) Notwithstanding the provisions of paragraph (a) above but subject
to compliance with Section 7.3(c) and (d), (i) the Company or the Board of
Directors of the Company may, prior to receipt of the Company Stockholder
Approval and the Charter Amendment Approval, (A) in response to an unsolicited
bona fide written offer or proposal with respect to a potential or proposed
Acquisition Transaction ("ACQUISITION PROPOSAL") from a corporation,
partnership, person or other entity or group (a "POTENTIAL ACQUIRER") which the
Company's Board of Directors determines, in good faith (x) after consultation
with its independent financial advisor, would reasonably be expected to result
(if consummated pursuant
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to its terms and which consummation is reasonably possible) in an Acquisition
Transaction more favorable to the Company's stockholders than the Merger (a
"QUALIFYING PROPOSAL") and (y) after having received and considered the advice
of, and after consultation with, its independent, outside legal counsel, the
failure to take such action would constitute a breach of the fiduciary duties of
the Board of Directors of the Company under applicable law, furnish confidential
or non-public information to (provided that the Company shall have received from
the Potential Acquirer a confidentiality agreement containing terms at least as
stringent in all material respects as the Confidentiality Agreement), and
negotiate with, such Potential Acquirer and (B) resolve to accept, or recommend,
and, upon termination of this Agreement in accordance with Section 9.1(e) and
after payment to Parent of the fee pursuant to Section 9.2(b), enter into
agreements relating to, a Qualifying Proposal as to which the Company's Board of
Directors has determined in good faith (I) after consultation with its
independent financial advisor would result in an Acquisition Transaction more
favorable to the Company's stockholders than the Merger and is reasonably
capable of being financed and consummated and (II) after having received and
considered the advice of, and after consultation with, its independent, outside
legal counsel, the failure to take such action would constitute a breach of the
fiduciary duties of the Board of Directors of the Company under applicable law
(such Qualifying Proposal being a "SUPERIOR PROPOSAL") and (ii) the Company's
Board of Directors may take and disclose to the Company's stockholders a
position contemplated by Rule 14e-2 under the Exchange Act or otherwise make
disclosure required by the federal securities laws or their fiduciary duties, as
determined in good faith by the Board of Directors of the Company. It is
understood and agreed that negotiations and other activities conducted in
accordance with this paragraph (b) shall not constitute a violation of paragraph
(a) of this Section 7.3.

(c) The Company shall promptly notify Parent orally and in writing
after receipt of any Acquisition Proposal, substantive indication of interest or
request for non-public information relating to the Company or its Subsidiaries
in connection with an Acquisition Proposal or for access to the properties,
books or records of the Company or any Subsidiary by any person or entity that
after the date hereof informs the Board of Directors of the Company or such
Subsidiary that it is considering making, or has made, an Acquisition Proposal.
Such notice to Parent shall identify the offeror and indicate in reasonable
detail the material terms and conditions of such proposal, indication of
interest or request. The Company shall promptly, but in no event later than one
Business Day, keep Parent informed orally and in writing of any material changes
or developments with respect to any activities or discussions relating to an
Acquisition Proposal, including any significant change in the terms or status of
such an Acquisition Proposal, indication of interest or request.

(d) The Company shall immediately cease and cause to be terminated any
activities, discussions or negotiations conducted prior to the date of this
Agreement with any parties other than the Parties with respect to any of the
foregoing; PROVIDED, HOWEVER, that neither the Company nor any of its affiliates
shall waive any standstill or confidentiality provisions.

(e) The Company shall promptly provide to Parent any information
regarding the Company or its Subsidiaries provided after the date hereof to any
corporation, partnership, person or other entity or group making an Acquisition
Proposal, unless such information has been previously provided to Parent.
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Section 7.4 STOCKHOLDERS' APPROVAL. Subject to the other provisions of
this Section 7.4, the Company shall use reasonable best efforts to cause a
special meeting of stockholders of the Company (the "STOCKHOLDER MEETING") to be
held as soon as reasonably practicable after the date hereof for the purpose of
obtaining the Company Stockholder Approval and the Charter Amendment Approval
(the "STOCKHOLDER PROPOSALS"). The Company's Board of Directors shall use its
reasonable best efforts to obtain from the stockholders of the Company the votes
required by the DGCL and/or the Company Charter in favor of the approval of this
Agreement and the Charter Amendment and any other matters required thereby to be
approved and shall recommend to the stockholders of the Company that they so
vote at the Stockholder Meeting or any adjournment or postponement thereof;
PROVIDED that the Company's Board of Directors shall not be required to use such
reasonable best efforts to obtain the vote in favor of the approval of this
Agreement, the Charter Amendment and such other matters or to make or continue
to make such recommendation if such Board of Directors, after having received
and considered the advice of, and after consultation with, its independent,
outside legal counsel, has determined that the making of such reasonable best
efforts to obtain the vote in favor of the approval of this Agreement and the
Charter Amendment and such other matters or making or continuing to make such
recommendation would cause the members of the Company's Board of Directors to
breach their fiduciary duties under applicable laws. Notwithstanding anything to
the contrary in this Agreement, unless this Agreement is earlier terminated in
accordance with its terms, the Company shall be required to submit the
Stockholder Proposals for approval by its stockholders at the Stockholder
Meeting, whether with or without the recommendation of the Company's Board of
Directors.

Section 7.5 LEGAL CONDITIONS TO THE MERGER. (a) Each of Parent and the
Company shall, and shall cause their respective Subsidiaries to, use their
reasonable best efforts (i) to promptly prepare and file all necessary
documentation, to effect all applications, notices, petitions and filings, to
obtain as promptly as practicable all permits, consents, approvals and
authorizations of all third parties and Governmental Entities which are
necessary or advisable to consummate the transactions contemplated by this
Agreement, and to comply with the terms and conditions of all such permits,
consents, approvals and authorizations of all such Governmental Entities, (ii)
to take, or cause to be taken, all actions necessary, proper or advisable to
comply promptly with all legal requirements that may be imposed on such party or
its Subsidiaries with respect to the Merger and, subject to the conditions set
forth in Article VIII, to consummate the transactions contemplated by this
Agreement, and (iii) to obtain (and to cooperate with the other party to obtain)
any consent, authorization, order or approval of, or any exemption by, any
Governmental Entity and any other third party that is required to be obtained by
Parent or the Company or any of their respective Subsidiaries in connection with
the Merger and the other transactions contemplated by this Agreement.

(b) Notwithstanding anything to the contrary in paragraph (a) above or
any other provision of this Agreement, (i) the Company shall not, without the
prior written consent of Parent, agree to divest any assets or businesses of the
Company or any of its affiliates or to in any way limit the ownership or
operation of any business of the Company or its affiliates and (ii) neither
Parent nor the Company shall be required to (x) divest or encumber any assets or
corporations of Parent or the Company, respectively, or any of their respective
affiliates (provided that in connection with the obtaining of the approval of
any Governmental Entity of the transactions contemplated by this Agreement, the
Company shall, and shall cause its
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Subsidiaries to, agree to divest encumber, and to divest or encumber, any of its
or their assets or corporations at the request of Parent and provided that such
divestiture is conditioned upon consummation of the Merger) or (y) enter into
any agreements that in any way limit the ownership or operation of any business
of Parent or the Company, respectively, or any of their respective affiliates.

(c) Parent and the Company shall have the right to review in advance,
and, to the extent practicable, each will consult the other on, in each case
subject to applicable laws relating to the exchange of information, all the
information relating to Parent or the Company, as the case may be, and any of
their respective Subsidiaries, which appears in any filing made with, or written
materials submitted to, any third party or any Governmental Entity in connection
with the transactions contemplated by this Agreement, PROVIDED that Parent or
the Company can restrict access by the other Party to such documents that
discuss the pricing or dollar value of the transactions contemplated by this
Agreement. In exercising the foregoing right, each of the Parties shall act
reasonably and as promptly as practicable. The Parties agree that they will
consult with each other with respect to the obtaining of all permits, consents,
approvals and authorizations of all third parties and Governmental Entities
necessary or advisable to consummate the transactions contemplated by this
Agreement and each party will keep the other apprised of the status of matters
relating to completion of the transactions contemplated herein.

(d) The Parent and the Company shall, upon request, furnish the other
Parties with all information concerning themselves, their Subsidiaries and their
Subsidiaries' affiliates, directors, officers and stockholders and such other
matters as may be reasonably necessary or advisable in connection with the Proxy
Statement/Prospectus, the Registration Statement or any other statement, filing,
notice or application made by or on behalf of Parent or the Company or any of
their respective Subsidiaries to any Governmental Entity in connection with the
transactions contemplated by this Agreement.

(e) The Company and Parent shall, and Parent shall cause Merger Sub
to, promptly advise the other Parties upon receiving any communication from any
Governmental Entity whose consent or approval is required for consummation of
the transactions contemplated by this Agreement that causes such Party to
believe that there is a reasonable likelihood that any Requisite Regulatory
Approval will not be obtained or that the receipt of any such approval will be
materially delayed.

Section 7.6 AFFILIATES. The Company shall use its reasonable best
efforts to cause each person, listed on EXHIBIT F hereto to deliver to Parent,
as soon as practicable after the date of this Agreement, and in any event prior
to the Effective Time, a written agreement, in the form of EXHIBIT G hereto, as
applicable, providing that such person will not sell, pledge, transfer or
otherwise dispose of any shares of Parent Common Stock to be received by such
"affiliate" in the Merger, other than as contemplated in such written agreement.
Other than those persons listed on EXHIBIT F, there are no "affiliates" (for
purposes of Rule 145 under the Securities Act) of the Company.

Section 7.7 STOCK EXCHANGE QUOTATION OR LISTING. Parent shall use
reasonable best efforts to cause the shares of Parent Common Stock to be issued
in the Merger, or upon exercise of the Parent Options described in Section 3.3
or the Parent Warrants described in
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Section 3.4, to be authorized for quotation on Nasdaq or such other national
exchange on which the Parent Common Stock may then be quoted or listed prior to
the Effective Time.

Section 7.8 ADDITIONAL AGREEMENTS. In case at any time after the
Effective Time any further action is necessary or desirable to carry out the
purposes of this Agreement, the proper officers and directors of each party to
this Agreement and their respective Subsidiaries shall take all such necessary
action as may be reasonably requested by Parent.

Section 7.9 ADVICE OF CHANGES. Parent and the Company shall each
promptly advise the other Party of any change or event having a Material Adverse
Effect on it, and Parent and the Company shall each promptly advise the other of
any change or event that it believes is or constitutes or is reasonably likely
to be or constitute a material breach of any of its representations, warranties
or covenants contained herein.

Section 7.10 SECTION 16. Prior to the Effective Time, each of the
Company and Parent shall take all such steps as may be required to cause the
transactions contemplated by this Agreement, including any dispositions of
Company Securities (including derivative securities with respect to the Company
Common Stock or Company Preferred Stock) and acquisitions of Parent Common Stock
(including derivative securities with respect to such Parent Securities) by each
person who is or will be subject to the reporting requirements of Section 16(a)
of the Exchange Act with respect to the Company or Parent, as the case may be,
to be exempt under Rule 16b-3 promulgated under the Exchange Act.

Section 7.11 DIRECTORS' AND OFFICERS' INDEMNIFICATION AND INSURANCE.
(a) Parent shall cause to be maintained in effect for six years from the
Effective Time the current policies of the directors' and officers' liability
Insurance Policies maintained by the Company (provided that Parent may
substitute therefor policies of a reputable insurance company, the terms of
which provide at least the same coverage containing terms and conditions which
are not less advantageous in any material respect to the Company's directors and
officers currently covered) with respect to matters or events occurring prior to
the Effective Time to the extent available; PROVIDED, HOWEVER, that in no event
shall Parent or its affiliates be required to expend more than an amount per
year equal to 300% of current annual premiums paid by the Company (which amounts
under current policies are set forth in Section 7.11 of the Company Disclosure
Schedule), whether expended over time or paid in a lump sum or otherwise, to
maintain or procure insurance coverage pursuant to this Section 7.11; and,
PROVIDED, FURTHER that if the annual premiums of such insurance coverage exceed
such amount, Parent shall be obligated to obtain or to cause to be obtained a
policy with the greatest coverage available for a cost not exceeding such
amount.

(b) From and after the Effective Time, the Surviving Corporation will,
and Parent will cause the Surviving Corporation to, indemnify and hold harmless
each present and former director and officer of the Company or any of its
Subsidiaries, determined as of the Effective Time (the "INDEMNIFIED PARTIES"),
against any costs or expenses (including reasonable attorneys' fees), judgments,
fines, losses, claims, damages or liabilities incurred in connection with any
threatened, pending or completed claim, action, suit, proceeding or
investigation, whether civil, criminal, administrative or investigative, arising
out of or pertaining to matters relating to their duties or actions in their
capacity as such (or in such capacity in another

-39-



corporation, partnership, joint venture, trust or other enterprise at the
request of the Company) and existing or occurring at or prior to the Effective
Time (including those matters relating to the transactions contemplated by this
Agreement), whether asserted or claimed prior to, at or after the Effective
Time, to the fullest extent permitted to be so indemnified by the Surviving
Corporation or such Subsidiary, as the case may be, under applicable law. The
Surviving Corporation shall, and Parent shall cause the Surviving Corporation
to, assume all rights of the Indemnified Parties to indemnification and
exculpation from liabilities for acts or omissions occurring at or prior to the
Effective Time as provided in the respective Certificate of Incorporation or
Bylaws (or comparable organizational documents) of the Company or any of its
Subsidiaries (true and complete copies of which have been filed as exhibits to
the Company's Annual Report on Form 10-K for the year ended December 31, 2002,
in the case of the Company, and otherwise have been made available to Parent
prior to the date hereof) as now in effect, and any indemnification agreements
or arrangements of the Company or any of its Subsidiaries provided to Parent
prior to the date hereof shall survive the Merger and shall continue in full
force and effect in accordance with their terms, and Parent shall cause the
Surviving Corporation to comply with its obligations thereunder. Such rights
shall not be amended, or otherwise modified in any manner that would adversely
affect the rights of the Indemnified Parties, unless such modification is
required by law. The right to indemnification conferred by this Section 7.11
shall include the right to be advanced and paid by Parent or the Surviving
Corporation the expenses incurred in defending or otherwise participating in any
proceeding in advance of its final disposition, provided that such Indemnified
Party provides an undertaking reasonably satisfactory in form and substance to
Parent to repay such advanced expenses to the extent required by law or the
terms of the applicable indemnification provision.

(c) From and after the Effective Time until the sixth anniversary
thereof, Parent shall cause (i) the Certificate of Incorporation and Bylaws of
the Surviving Corporation to contain provisions no less favorable to the
Indemnified Parties with respect to indemnification and to limitation of certain
liabilities of directors and officers than are set forth as of the date of this
Agreement in the Company Charter and Bylaws of the Company and (ii) the
Certificate of Incorporation and Bylaws (or similar organizational documents) of
each Subsidiary of the Surviving Corporation to contain the current provisions
regarding indemnification of directors and officers which provisions in each
case shall not be amended, repealed or otherwise modified in a manner that would
adversely affect the rights thereunder of the Indemnified Parties.

(d) In the event that Parent or the Surviving Corporation or the
respective successors or assigns of each (i) consolidates with or merges into
any other person and is not the continuing or surviving corporation or entity of
such consolidation or merger or (ii) transfers or conveys all or substantially
all of its properties and assets to any person, then, and in each such case,
Parent and the Surviving Corporation shall ensure that proper provision shall be
made so that such successors and assigns of Parent or the Surviving Corporation
or the respective successors or assigns of each, as the use may be, shall assume
all of the obligations thereof set forth in this Section 7.11.

(e) Nothing in this Agreement is intended to, shall be construed to or
shall release, waive or impair any rights to directors' and officers' insurance
claims under any policy that is or has been in existence with respect to the
Company or any of its officers, directors or
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employees, it being understood and agreed that the indemnification provided for
in this Section 7.11 is not prior to or in substitution for any such claims
under such policies.

(f) The provisions of this Section 7.11 are intended to be for the
benefit of, and shall be enforceable by, each Indemnified Party, his or her
heirs and his or her representatives and (ii) are in addition to, and not in
substitution for, any other rights to indemnification or contribution that any
such person may have by contract or otherwise. The obligations of Parent and the
Surviving Corporation under this Section 7.11 shall not be terminated or
modified in such a manner as to adversely affect any Indemnified Party to whom
this Section 7.11 applies without the consent of the affected Indemnified Party
(it being expressly agreed that the Indemnified Parties to whom this Section
7.11 applies shall be third party beneficiaries of this Section 7.11). For the
avoidance of doubt, any failure by the Surviving Corporation to pay any amounts
under this Section 7.11 for any reason whatsoever (including that such entity
has ceased to exist) shall entitle the Indemnified Parties to fulfillment by
Parent of such obligations of the Surviving Corporation.

Section 7.12 REORGANIZATION. Following the Effective Time, neither the
Company, the Surviving Corporation, Parent nor any of their affiliates shall
knowingly take any action, cause any action to be taken, fail to take any
commercially reasonable action or cause any commercially reasonable action to
fail to be taken, which action or failure to act would reasonably be expected to
prevent the Merger from qualifying as a "reorganization" within the meaning of
Section 368(a) of the Code.

Section 7.13 SHARE ISSUANCE. On the date immediately following the
Effective Time, Parent shall cause the Surviving Corporation to sell to the
individuals listed in EXHIBIT H such number of validly issued, fully paid and
non-assessable shares of the Surviving Corporation Common Stock as is set forth
opposite each such individual's name in EXHIBIT H, subject in each case to such
individual continuing to be employed by the Company immediately prior to the
Effective Time and provided that such individual has not theretofore taken any
action that would constitute the grounds for termination for "Cause" pursuant to
such individual's Employment Agreement.

Section 7.14 EMPLOYEE MATTERS. (a) Parent will cause the Surviving
Corporation to honor the obligations of the Company or any of its Subsidiaries
as of the Effective Time under the provisions of all employment, bonus,
consulting, termination, severance, change in control and indemnification
agreements that have previously been disclosed to Parent between and among the
Company or any of its Subsidiaries, on the one hand, and any current or former
officer, director, consultant or employee of the Company or any of its
Subsidiaries, on the other hand, PROVIDED that this provision shall not prevent
the Surviving Corporation from amending, suspending or terminating any such
agreements to the extent permitted by the respective terms of such agreement.

(b) For a period of at least one year following the Effective Time,
the employees of the Company who are employed by the Surviving Corporation as of
the Effective Time (the "ASSUMED EMPLOYEES") and who remain employed with the
Surviving Corporation during such period will be offered benefit plan
participation and coverage (other than incentive
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plan participation and coverage) at levels that are reasonably comparable (or
better), on an aggregate basis, to those currently in effect under the Company
Benefit Plans.

(c) pParent and the Surviving Corporation will cause their respective
employee benefit and compensation plans (including, without limitation, pension,
profit-sharing, retirement, savings, 401(k), vacation, paid time-off, employee,
retiree health and other employee financial welfare or other benefit plans)
covering any of the Assumed Employees on or after the Effective Time to count
service that has been recognized by the Company and its affiliates, without
duplication of benefits, for purposes of eligibility to participate and vesting,
but not benefit accrual, to the same extent such service was recognized under
any similar Company Benefit Plans, PROVIDED that the foregoing shall not apply
for newly established plans for which prior service is not taken into account.
Parent and the Surviving Corporation will also cause all (i) waiting periods and
(ii) pre-existing conditions and proof of insurability provisions, for all
conditions that all Assumed Employees and their covered dependents have as of
the Effective Time, under each plan that would otherwise be applicable to newly
hired employees to be waived with respect to Assumed Employees to the same
extent waived or satisfied under the Company Benefit Plans for the year in which
the Merger occurs.

(d) Parent and the Surviving Corporation will give Assumed Employees
credit, for purposes of Parent's and the Surviving Corporation's vacation and/or
other paid leave benefit programs, for such employees' accrued and unpaid
vacation and/or paid leave balance as of the Effective Time.

Section 7.15 REGISTRATION STATEMENT. (a) If at any time prior to the
date of the Stockholder Meeting, or any adjournment thereof, any event with
respect to the Company, its officers and directors or any of its Subsidiaries
shall occur which is required to be described in an amendment of, or a
supplement to the Registration Statement, the Company shall notify Parent
thereof by reference to this Section 7.15(a) and such event shall be so
described. Any such amendment or supplement shall be filed as promptly as
practicable with the SEC and, as and to the extent required by law, disseminated
to the stockholders of the Company, and such amendment or supplement shall
comply in all material respects with all applicable provisions of the Securities
Act and the Exchange Act and the rules and regulations thereunder.

(b) If at any time prior to the date of the Stockholder Meeting, or
any adjournment thereof, any event with respect to Parent, its officers and
directors or any of its Subsidiaries shall occur which is required to be
described in an amendment of, or a supplement to the Registration Statement,
Parent shall notify the Company thereof by reference to this Section 7.15(b) and
such event shall be so described. Any such amendment or supplement shall be
filed as promptly as practicable with the SEC and, as and to the extent required
by law, disseminated to the stockholders of the Company, and such amendment or
supplement shall comply in all material respects with all applicable provisions
of the Securities Act and the Exchange Act and the rules and regulations
thereunder.
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ARTICLE VIII
CONDITIONS

Section 8.1 CONDITIONS TO EACH PARTY'S OBLIGATION TO EFFECT THE
MERGER. The respective obligations of the Parties to effect the Charter
Amendment (in the case of the Company) and the Merger shall be subject to the
following conditions:

(a) STOCKHOLDER APPROVALS. The Company Stockholder Approval and the
Charter Amendment Approval shall have been obtained and, in the case of the
Merger, the Certificate of Amendment shall have been duly filed with the
Secretary of State of the State of Delaware.

(b) STOCK EXCHANGE LISTINGS. The shares of Parent Common Stock to be
issued in the Merger or upon exercise of the Parent Options described in Section
3.3 or the Parent Warrants described in Section 3.4 shall have been authorized
for quotation on Nasdag or such other national exchange on which the Parent
Common Stock may be quoted or listed as of the Closing Date.

(c) OTHER APPROVALS. (i) Any waiting period (and any extension
thereof) applicable to the Merger under the HSR Act shall have expired or been
terminated and (ii) all other notifications, consents, authorizations and
approvals required to be made with or obtained from any Governmental Entity
prior to the Effective Time (including without limitation, with respect to any
Company Permit (without giving effect to the word "material" in the definition
thereof)), (A) under applicable U.S. state insurance and consumer lending laws
and other federal, state, local and foreign laws regulating real estate brokers
or agents, real estate brokerage referral services or exchanges, mortgage
brokers or agents, mortgage bankers, lending, servicing loans or the selling of
credit or other insurance (to the extent that such authorization, filing,
consent or approval is required to be obtained, under applicable laws, rules,
regulations, or policies, in connection with the transactions contemplated
hereby) for or relating to the operation of the business of the Company and its
Subsidiaries (x) in each of the States listed on EXHIBIT I hereto (the "REQUIRED
STATES") and (y) in such other States which, when taken together with the
Required States, represent at least 95% of the consolidated revenues of the
Company and its Subsidiaries for its 2002 fiscal year or (B) the failure of
which to make or obtain would have a Material Adverse Effect on the Company or
Parent, shall have been made or obtained for the transactions contemplated by
this Agreement (all such approvals and the expiration of all such waiting
periods being referred to herein as the "REQUISITE REGULATORY APPROVAL");
PROVIDED that the foregoing clause (ii) shall apply to the obligations of the
Company to consummate the Charter Amendment and the Merger only to the extent
that the failure to make or obtain such notification, consent, authorization or
approval would make consummation of the Merger an illegal act by the Company.

(d) EFFECTIVENESS OF REGISTRATION STATEMENT. The Registration
Statement shall have become effective under the Securities Act and no stop order
suspending the effectiveness of any of the Registration Statement shall have
been issued and no proceedings for that purpose shall have been initiated or
threatened by the SEC.
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(e) NO INJUNCTIONS OR RESTRAINTS; ILLEGALITY. No injunction
prohibiting the consummation of the Merger shall be in effect. No statute, rule,
regulation, order, injunction or decree shall have been enacted, entered,
promulgated or enforced by any Governmental Entity which prohibits, materially
restricts or makes illegal consummation of the Merger, and no Governmental
Entity shall have instituted any proceeding or be threatening to institute any
proceeding seeking such an order, injunction or decree.

(f) FEDERAL TAX OPINIONS.

(i) The Company shall have received a written opinion of Weil,
Gotshal & Manges LLP, dated the Closing Date, to the effect
that the Merger will constitute a "reorganization" within the
meaning of Section 368(a) of the Code. In rendering such
opinion, such counsel may require and rely upon representations
contained in certificates of officers of Parent and the
Company.

(ii) Parent shall have received a written opinion of Wachtell, Lipton,
Rosen & Katz, dated the Closing Date, to the effect that the
Merger will constitute a "reorganization" within the meaning of
Section 368(a) of the Code. In rendering such opinion, such
counsel may require and rely upon representations contained in
certificates of officers of Parent and the Company.

Section 8.2 CONDITIONS TO OBLIGATIONS OF THE COMPANY. The obligations
of the Company to effect the Charter Amendment and the Merger are also subject
to the satisfaction, or waiver by the Company, at or prior to the Effective
Time, of the following conditions:

(a) REPRESENTATIONS AND WARRANTIES. (i) The representations and
warranties of Parent and Merger Sub (the "Parent Representations") set forth in
Sections 5.1, 5.2, 5.3, 5.4(a) and (b), 5.5, 5.6, 5.7, 5.8 and 5.9(a) of this
Agreement shall, as of the Closing Date, as though made on and as of the Closing
Date (except to the extent such Parent Representations speak as of an earlier
date, in which case as of such earlier date) be true and correct as of such
Closing Date or earlier date (A) in all material respects, in the case of such
Parent Representations not qualified by materiality or Material Adverse Effect
and (B) in all respects, in the case of Parent Representations that are so
qualified; and (ii) all other Parent Representations (without giving effect to
any materiality or Material Adverse Effect qualifier in such Parent
Representations) not set forth in such Sections listed in clause (i), shall, as
of the Closing Date, as though made on and as of the Closing Date (except to the
extent such Parent Representations speak as of an earlier date, in which case as
of such earlier date) be true and correct except, in the case of this clause
(ii) for such failures to be so true and correct that would not, individually or
in the aggregate, have a Material Adverse Effect on Parent. The Company shall
have received certificates signed on behalf of Parent by an appropriate
executive officer to such effect.

(b) PERFORMANCE OF OBLIGATIONS. Parent and Merger Sub shall have
performed in all material respects all obligations required to be performed by
each of them under this Agreement at or prior to the Closing Date, and the
Company shall have received certificates signed on behalf of Parent by an
appropriate executive officer to such effect.
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Section 8.3 CONDITIONS TO OBLIGATIONS OF PARENT. The obligations of
Parent to effect the Merger are also subject to the satisfaction or waiver by
Parent at or prior to the Effective Time of the following conditions:

(a) REPRESENTATIONS AND WARRANTIES. (i) The representations and
warranties of the Company (the "Company Representations") set forth in Sections
4.1(a), 4.2, 4.3, 4.4, 4.6(a) and (b), 4.8(a), 4.9, 4.11, 4.12(a), (b), (d) and
(e), 4.14, 4.15(a), 4.16(a), 4.17, 4.20, 4.22, and 4.23 of this Agreement shall,
as of the Closing Date, as though made on and as of the Closing Date (except to
the extent such Parent Representations speak as of an earlier date, in which
case as of such earlier date) be true and correct as of such Closing Date or
earlier date (A) in all material respects, in the case of such Company
Representations not qualified by materiality or Material Adverse Effect and (B)
in all respects, in the case of Company Representations that are so qualified;
and (ii) all other Company Representations (without giving effect to any
materiality or Material Adverse Effect qualifier in such Company Representation)
not set forth in such Sections listed in clause (i), shall, as of the Closing
Date, as though made on and as of the Closing Date (except to the extent such
Company Representations speak as of an earlier date, in which case as of such
earlier date) be true and correct except, in the case of this clause (ii) for
such failures to be so true and correct that would not, individually or in the
aggregate, have a Material Adverse Effect on the Company. Parent shall have
received certificates signed on behalf of the Company by its Chief Executive
Officer and its Chief Financial Officer.

(b) PERFORMANCE OF OBLIGATIONS. The Company shall have performed in
all material respects all obligations required to be performed by it under this
Agreement at or prior to the Closing Date, and Parent shall have received
certificates signed on behalf of the Company by its Chief Executive Officer and
its Chief Financial Officer to such effect.

(c) EXECUTIVE OFFICERS. The Chief Executive Officer of the Company and
the Chief Operating Officer of the Company, each holding office as of the date
hereof, shall continue to be employed by the Company in such respective
positions, there shall exist no reasonable basis to believe that each such
executive will not continue to be employed by the Surviving Corporation
following the Merger, and neither of such individuals shall have taken any
action that would constitute "Cause" for termination under his respective
Employment Agreement, unless the failure of the foregoing to be satisfied shall
be the result of the death or Disability (as defined in such executives'
respective Employment Agreements) of one (but not both) of such executives.

ARTICLE IX
TERMINATION, AMENDMENT AND WAIVER
Section 9.1 TERMINATION. This Agreement may be terminated at any time
prior to the Effective Time, whether before or after approval of the matters

presented in connection with the Merger by the stockholders of the Company:

(a) by mutual consent of Parent and the Company in a written
instrument;
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(b) by either Parent or the Company if any Governmental Entity that
must grant a Requisite Regulatory Approval has denied approval of the Merger and
such denial has become final and nonappealable or any Governmental Entity of
competent jurisdiction shall have issued a final nonappealable order permanently
enjoining or otherwise prohibiting the consummation of the transactions
contemplated by this Agreement;

(c) by Parent or the Company if the Effective Time shall not have
occurred on or before the seven-month anniversary of the date of this Agreement
(the "TERMINATION DATE"), unless the failure of the Effective Time to occur by
such date shall be due to the failure of the Party seeking to terminate this
Agreement to perform or observe the covenants and agreements of such Party set
forth herein; PROVIDED, HOWEVER, that if on such date each of the conditions set
forth in Article VIII other than those set forth in Section 8.1(a), Section
8.1(c) or Section 8.1(e) has been fulfilled or is capable of being fulfilled,
then such date shall be automatically extended to the nine-month anniversary of
the date of this Agreement;

(d) (i) by the Company (provided that the Company is not then in
material breach of any representation, warranty, covenant or other agreement
contained herein) if there shall have been a breach by Parent or Merger Sub of
any of its covenants or agreements or any of its representations or warranties
set forth in this Agreement, which breach, either individually or in the
aggregate, would constitute, if occurring or continuing on the Closing Date, the
failure of the conditions set forth in Section 8.2(a) or 8.2(b) of this
Agreement, and which is not cured as promptly as practicable and in any case
within thirty (30) days following written notice by the Company to Parent or by
its nature or timing cannot be cured prior to the Closing Date; or

(ii) by Parent (provided that neither Parent nor Merger Sub is then in
material breach of any representation, warranty, covenant or other agreement
contained herein) if (A) there shall have been a breach by the Company of any of
its covenants or agreements or any of its representations or warranties set
forth in this Agreement, which breach, in any such case, either individually or
in the aggregate, would constitute, if occurring or continuing on the Closing
Date, the failure of the conditions set forth in Section 8.3(a), 8.3(b) or
8.3(c) of this Agreement or (B) there shall have been a material breach
(including any transfer or other disposition of any Company Securities in
violation thereof) by any party to a Voting Agreement (other than Parent) of any
of its respective covenants or agreements or any of its respective
representations or warranties set forth in such Voting Agreement, and which, in
the case of either of clause (A) or (B), is not cured as promptly as practicable
and in any case within thirty (30) days following written notice by Parent to
the Company or by its nature or timing cannot be cured prior to the Closing
Date;

(e) by the Company if, prior to receipt of the Company Stockholder
Approval and the Charter Amendment Approval, (A) the Company receives a Superior
Proposal, (B) the Company shall have promptly (and in no event later than two
calendar days, which shall include at least one Business Day, after forming such
intention) notified Parent of its intention to terminate this Agreement pursuant
to this Section 9.1(e), such notice to Parent to be in writing and to be
accompanied by full details of the terms and conditions of such Superior
Proposal, including the identity of the offeror, a complete copy of each
agreement contemplated to be entered into by the Company or its Subsidiaries in
connection with the Superior Proposal, and shall have otherwise complied with
Section 7.3, (C) if requested by Parent within two Business
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Days after receipt by Parent in writing of such full details of the terms and
conditions of such Superior Proposal, the Company shall have negotiated and
caused its respective financial and legal advisers to negotiate during the
following five Business Day period with Parent to make such adjustments in the
terms and conditions of this Agreement as would enable the Company to proceed
with the transactions contemplated herein on such adjusted terms, and
notwithstanding such negotiations and adjustments, the Board of Directors of the
Company concludes, in its good faith judgment, that the transactions
contemplated herein on such terms as adjusted, are not at least as favorable to
the stockholders of the Company as such Superior Proposal and (D) the Board of
Directors of the Company thereafter resolves to accept such Superior Proposal
after having received and considered the advice of, and after consultation with,
its independent, outside legal counsel, that the failure to take such action
would constitute a breach of the fiduciary duties of the Board of Directors of
the Company under applicable law; PROVIDED, that such termination under this
Section 9.1(e) shall not be effective until the Company has made payment of the
full fee required by Section 9.2(b)(i); and PROVIDED, FURTHER, that if Parent's
proposal under clause (C) is at least as favorable to the stockholders of the
Company as the Superior Proposal, this Agreement shall promptly be amended to
reflect such terms and the Company shall no longer have the right herein with
respect to such original Superior Proposal;

(f) by Parent, if the Board of Directors of the Company shall have
failed to recommend, or shall have withdrawn, or modified or amended in any
respect materially adverse to Parent, its approval or recommendation of this
Agreement or shall have resolved to do any of the foregoing, or shall have
recommended another Acquisition Proposal or if the Board of Directors of the
Company shall have resolved to accept a Superior Proposal or shall have failed
to publicly affirm its approval or recommendation of this Agreement within 10
days of Parent's request made after any Acquisition Proposal shall have been
disclosed to the Company's stockholders generally; or

(g) by Parent or the Company, if the stockholders of the Company fail
to approve this Agreement upon a vote held at a duly held meeting of
stockholders called for such purpose (including any adjournment or postponement
thereof), but subject, in the case of termination by the Company, to its
obligation to make the payment required by Section 9.2(b), if applicable.

Section 9.2 EFFECT OF TERMINATION. (a) In the event of termination of
this Agreement by Parent or the Company as provided in Section 9.1, this
Agreement shall forthwith become void and have no effect, and none of Parent,
Merger Sub or the Company, any of their respective Subsidiaries or any of the
officers or directors of any of them shall have any liability of any nature
whatsoever hereunder, or in connection with the transactions contemplated
hereby, except that (i) Sections 7.2(c), 10.2, 10.6, 10.7 and this Section 9.2
shall survive any termination of this Agreement, and (ii) notwithstanding
anything to the contrary contained in this Agreement, no party shall be relieved
or released from any liabilities or damages arising out of its willful breach of
any provision of this Agreement or out of intentional misconduct or fraud.

(b) The Company agrees to pay to Parent a fee equal to $25 million, by
wire transfer of immediately available funds, if:
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(i) the Company terminates this Agreement pursuant to Section 9.1(e);

(ii) Parent terminates this Agreement pursuant to Section 9.1(f), in
which case $10 million of such fee shall be payable within two Business
Days of such termination, and the remaining $15 million shall be payable on
the earlier to occur of (A) the one-year anniversary of the termination
date, or (B) the earlier of (x) the Company, directly or indirectly,
entering into a definitive agreement for an Acquisition Transaction or (y)
an Acquisition Transaction being consummated;

(iii) (A) the Company terminates this Agreement pursuant to Section
9.1(c) at a time when Parent would have been permitted to terminate this
Agreement pursuant to Section 9.1(d)(ii) as a result of a willful or bad
faith breach of any material covenant or agreement contained in this
Agreement, (B) prior to such termination, an Acquisition Proposal (other
than pursuant to this Agreement) shall have been disclosed publicly or to
the Company that contemplates a direct or indirect consideration (implicit
valuation) for the Company Securities (including the value of any stub
equity) in excess of the aggregate Merger Consideration and (C) within 12
months following such termination, the Company, directly or indirectly,
enters into a definitive agreement for an Acquisition Transaction or an
Acquisition Transaction is consummated, which fee shall be payable
immediately upon either event described in this clause (C), provided, that
for purposes of this clause (C), the percentage in the definition of
"Acquisition Transaction" (including as such definition relates to the
definition of "Acquisition Proposal") shall be thirty-three percent (33%)
in lieu of twenty-five percent (25%) or fifteen percent (15%), as the case
may be; or

(iv) this Agreement is terminated pursuant to Section 9.1(g), provided
that (A) at the time of the Stockholder Meeting an Acquisition Proposal
(other than pursuant to this Agreement) shall have been disclosed publicly
or to the Company and (B) within 12 months of termination of this Agreement
the Company, directly or indirectly, enters into a definitive agreement for
an Acquisition Transaction or an Acquisition Transaction is consummated,
which fee shall be payable immediately upon either event described in this
clause (B), and provided, further, that for purposes of this Section
9.2(b)(iv) the percentage in the definition of "Acquisition Transaction"
(including as such definition relates to the definition of "Acquisition
Proposal") shall be thirty-three percent (33%) in lieu of twenty-five
percent (25%) or fifteen percent (15%), as the case may be.

(c) Subject to Section 9.2(a)(ii), each of Parent, Merger Sub and the

Company agrees that any termination fee payable pursuant to Section 9.2(b) of
this Agreement shall be the sole and exclusive remedy of Parent and Merger Sub
upon termination of this Agreement pursuant to any provision requiring the
payment of such fee.

Section 9.3 AMENDMENT. Subject to compliance with applicable law, this

Agreement may be amended by the Parties, by action taken or authorized by their
respective Boards of Directors, at any time before or after approval of the
matters presented at the Stockholder Meeting by the stockholders of the Company;
PROVIDED, HOWEVER, that after adoption
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of this Agreement by the Company's stockholders, no amendment shall be made
which by law requires further approval of the stockholders of the Company

without the further approval of such stockholders. This Agreement may not be
amended except by an instrument in writing signed by Parent and the Company.

Section 9.4 EXTENSION; WAIVER. At any time prior to the Effective
Time, the Parties, by action taken or authorized by their respective Board of
Directors, may, to the extent legally allowed, (a) extend the time for the
performance of any of the obligations or other acts of the other Parties, (b)
waive any inaccuracies in the representations and warranties contained herein or
in any document delivered pursuant hereto and (c) waive compliance with any of
the agreements or conditions contained herein; PROVIDED, HOWEVER, that after any
approval of the transactions contemplated by this Agreement by the stockholders
of the Company, there may not be, without further approval of such stockholders,
any extension or waiver of this Agreement or any portion thereof which reduces
the amount or changes the form of the consideration to be delivered to the
holders of Company Securities hereunder, other than as contemplated by this
Agreement. Any agreement on the part of a Party to any such extension or waiver
shall be valid only if set forth in a written instrument signed on behalf of
such party, but such extension or waiver or failure to insist on strict
compliance with an obligation, covenant, agreement or condition shall not
operate as a waiver of, or estoppel with respect to, any subsequent or other
failure.

ARTICLE X
GENERAL PROVISIONS

Section 10.1 NONSURVIVAL OF REPRESENTATIONS, WARRANTIES AND
AGREEMENTS. None of the representations, warranties, covenants and agreements in
this Agreement or in any instrument delivered pursuant to this Agreement (other
than the Confidentiality Agreement, which shall terminate in accordance with its
terms) shall survive the Closing except for those covenants and agreements
contained herein which by their terms apply in whole or in part after the
Closing.

Section 10.2 EXPENSES. Except as set forth in Section 9.2, all costs
and expenses incurred in connection with this Agreement and the transactions
contemplated hereby shall be paid by the party incurring such expense; PROVIDED,
HOWEVER, that the costs and expenses of printing and mailing the Proxy
Statement/Prospectus, and all filing and other fees paid to the SEC in
connection with the Merger, shall be borne equally by Parent and the Company.

Section 10.3 NOTICES. All notices and other communications hereunder
shall be in writing and shall be deemed given if delivered personally,
telecopied (with confirmation), mailed by registered or certified mail (return
receipt requested) or delivered by an express courier (with confirmation) to the
parties at the following addresses (or at such other address for a party as
shall be specified by like notice):
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(a) if to the Company, to:

LendingTree, Inc.
11115 Rushmore Drive
Charlotte, NC 28277

Attention: Robert J. Flemma, Jr.
Senior Vice President and General Counsel
Telecopier: 704-540-2486

with copies to:

Kennedy Covington Lobdell & Hickman LLP
Hearst Tower

214 North Tryon Street

Charlotte, NC 28202

Attention: Sean M. Jones, Esq.
Telecopier: 704-331-7598
and

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, NY 10153

Attention: Thomas A. Roberts, Esq.
Howard Chatzinoff, Esq.

Telecopier: 212-310-8007

and

(b) if to Parent or Merger Sub, to:

USA Interactive

152 West 57th Street

New York, NY 10019
Attention: General Counsel
Telecopier: (212) 314-7329

with a copy to:

wWachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, NY 10019

Attention: Andrew J. Nussbaum, Esq.
Telecopier: (212) 403-2000

Section 10.4 INTERPRETATION. When a reference is made in this
Agreement to Sections, Exhibits or Schedules, such reference shall be to a
Section of or Exhibit or Schedule to this Agreement unless otherwise indicated.
The table of contents and headings contained in this
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Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. Whenever the words "include,"
"includes" or "including" are used in this Agreement, they shall be deemed to be
followed by the words "without limitation."

Section 10.5 COUNTERPARTS. This Agreement may be executed by facsimile
and in counterparts, all of which shall be considered one and the same agreement
and shall become effective when counterparts have been signed by each of the
parties and delivered to the other parties, it being understood that all parties
need not sign the same counterpart.

Section 10.6 ENTIRE AGREEMENT. This Agreement (including the documents
and the instruments referred to herein) constitutes the entire agreement and
supersedes all prior agreements and understandings, both written and oral, among
the parties with respect to the subject matter hereof other than the
Confidentiality Agreement.

Section 10.7 GOVERNING LAW. (a) This Agreement shall be governed and
construed in accordance with the laws of the State of Delaware, without regard
to any applicable conflicts of law principles.

(b) Each Party irrevocably submits to the jurisdiction of any Delaware
state court or any federal court sitting in the State of Delaware in any action
arising out of or relating to this Agreement, and hereby irrevocably agrees that
all claims in respect of such action may be heard and determined in such
Delaware state or federal court. Each Party hereby irrevocably waives, to the
fullest extent it may effectively do so, the defense of an inconvenient forum to
the maintenance of such action or proceeding. The Parties further agree, to the
extent permitted by law, that final and unappealable judgment against any of
them in any action or proceeding contemplated above shall be conclusive and may
be enforced in any other jurisdiction within or outside the United States by
suit on the judgment, a certified copy of which shall be conclusive evidence of
the fact and amount of such judgment.

(c) To the extent that any Party has or hereafter may acquire any
immunity from jurisdiction of any court or from any legal process (whether
through service or notice, attachment prior to judgment, attachment in aid of
execution, execution or otherwise) with respect to itself or its property, each
Party hereby irrevocably waives such immunity in respect of its obligations with
respect to this Agreement.

(d) Each Party waives, to the fullest extent permitted by applicable
laws, any right it may have to a trial by jury in respect of any action, suit or
proceeding arising out of or relating to this Agreement. Each Party certifies
that it has been induced to enter into this Agreement by, among other things,
the mutual waivers and certifications set forth above in this Section 10.7.

Section 10.8 PUBLICITY. The initial press release concerning the
Merger and the transactions contemplated hereby will be a joint release. Except
as otherwise required by applicable law or the rules of Nasdaq, none of the
Parties hereto shall, or shall permit any of its Subsidiaries to, issue or cause
the publication of any press release or other public announcement with respect
to, or otherwise make any public statement concerning, the transactions
contemplated by this Agreement without the consent of the other Parties, which
consent shall not
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be unreasonably withheld (provided that the consent of Parent shall be deemed to
be the consent of Merger Sub). Prior to the Effective Time, the Company shall
not, and shall not permit any of its Subsidiaries to, without the prior consent
of Parent (which shall not be unreasonably withheld) issue or cause the
publication of any press release or other public announcement with respect to
any material developments in the business strategy of the Company and its
Subsidiaries, except for any such press release or public announcement required
by applicable law or the rules of Nasdaq (in which case the Company shall, to
the extent practicable, consult with Parent prior to making such release or
announcement).

Section 10.9 ASSIGNMENT; THIRD PARTY BENEFICIARIES. Neither this
Agreement nor any of the rights, interests or obligations shall be assigned by
any of the Parties (whether by operation of law or otherwise) without the prior
written consent of the other Parties. Subject to the preceding sentence, this
Agreement will be binding upon, inure to the benefit of and be enforceable by
the Parties and their respective successors and assigns. Except as otherwise
provided in Sections 7.11 and 7.14, this Agreement (including the documents and
instruments referred to herein) is not intended to confer upon any person other
than the Parties any rights or remedies hereunder.

Section 10.10 SPECIFIC ENFORCEMENT. The Parties agree that irreparable
damage would occur in the event that any of the provisions of this Agreement
were not performed in accordance with their specific terms or were otherwise
breached in any material respect. It is accordingly agreed that the Parties
shall be entitled to an injunction or injunctions to prevent breaches of this
Agreement and to enforce specifically the terms and provisions of this
Agreement. A Party is entitled to seek injunctive relief to prevent any breach
and to enforce terms or provisions if such breach would serve as a basis of
terminating this Agreement by such Party. The rights provided by this section
are in addition to any other remedy to which the Parties are entitled at law or
in equity including an action seeking damages.
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IN WITNESS WHEREOF, Parent, Merger Sub and the Company have caused
this Agreement to be executed by their respective officers thereunto duly
authorized as of the date first above written.

USA INTERACTIVE

By: /s/ Daniel C. Marriott

Name: Daniel C. Marriott
Title: Senior Vice President

FOREST MERGER CORP.

By: /s/ Daniel C. Marriott

Name: Daniel C. Marriott
Title: Senior Vice President

LENDINGTREE, INC.

By: /s/ Douglas R. Lebda

Name: Douglas R. Lebda
Title: Chief Executive Officer



EXECUTION COPY

VOTING AGREEMENT

This VOTING AGREEMENT (this "AGREEMENT"), is dated as of May 5, 2003, by
and among USA Interactive, a Delaware corporation ("PARENT"), and Douglas R.
Lebda, Tara G. Lebda and the Douglas R. Lebda Grantor Annuity Trust, a North
Carolina trust (such individuals and Trust, each a "STOCKHOLDER" and
collectively, the "STOCKHOLDERS").

WITNESSETH:

WHEREAS, Parent, LendingTree, Inc., a Delaware corporation (the "COMPANY"),
and Forest Merger Corp., a wholly owned subsidiary of Parent ("MERGER SUB"),
have entered into the Agreement and Plan of Merger, dated as of the date hereof
(the "MERGER AGREEMENT", including amendments thereto from time to time to
increase the Merger Consideration pursuant to Section 9.1(e) thereof or in a
manner as would not otherwise adversely affect the Stockholder), providing for,
among other things, the Merger and related transactions (the "TRANSACTIONS") on
the terms and subject to the conditions set forth therein (capitalized terms
used herein and not otherwise defined shall have the meanings ascribed to such
terms in the Merger Agreement);

WHEREAS, as of the date hereof, each Stockholder beneficially owns the
number of Voting Shares (as defined herein) set forth, and in the manner
reflected, on ATTACHMENT A hereto (the "OWNED SHARES");

WHEREAS, as a condition to Parent's willingness to enter into and perform
its obligations under the Merger Agreement, Parent has required that each
Stockholder agree, and each Stockholder has agreed, (i) to vote all of the Owned
Shares, together with any shares of the common stock, par value $0.01 per share,
of the Company (the "COMMON STOCK") and shares of Series A 8% convertible
preferred stock, par value $0.01 of the Company (the "PREFERRED STOCK", and
together with the Common Stock, the "COMPANY STOCK")) acquired after the date of
this Agreement, whether upon the exercise of options, conversion of convertible
securities or otherwise, and any other voting securities of the Company (whether
acquired heretofore or hereafter) that are beneficially owned by such
Stockholder or over which such Stockholder has, directly or indirectly, the
right to vote (collectively, the "VOTING SHARES"), in favor of (a) the Merger
Agreement and the transactions contemplated thereby, including the Merger, (b)
the Stockholder Proposal in respect of the Charter Amendment (including any
class vote of the holders of Preferred Stock as a separate class as well as the
vote of holders of the Company's voting stock voting together, the "SERIES A
AMENDMENT PROPOSALS"), and (c) any other matters submitted to the holders of
Company Stock in furtherance of the Merger or the other transactions
contemplated by the Merger Agreement, and (ii) to take the other actions
described herein; and

WHEREAS, each Stockholder desires to express its support for the Merger and
the other transactions contemplated by the Merger Agreement.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration given to each party hereto, the receipt of which is
hereby acknowledged, the parties agree as follows:

1. AGREEMENT TO VOTE AND IRREVOCABLE PROXY.

1.1 AGREEMENT TO VOTE. Each Stockholder hereby agrees that, during the
time this Agreement is in effect, at any meeting of the stockholders of the
Company, however called, or any adjournment or postponement thereof, such
Stockholder shall be present (in person or by proxy) and vote (or cause to be
voted) all of its Voting Shares (a) in favor of approval of (1) the Merger
Agreement and the transactions contemplated thereby, including the Merger, (2)
the Series A Amendment Proposals and (3) any other matter that is required to
facilitate the transactions contemplated by the Merger Agreement; and (b)
against any Acquisition Proposal and against any action or agreement that would
impair the ability of the Company to consummate the Merger or that would
otherwise be inconsistent with, prevent, impede or delay the consummation of the
Transactions.

1.2 IRREVOCABLE PROXY. Solely with respect to the matters described in
Section 1.1, for so long as this Agreement has not been terminated pursuant to
its terms, each Stockholder hereby irrevocably appoints Parent as its proxy
(which proxy is irrevocable and which appointment is coupled with an interest,
including for purposes of Section 212 of the Delaware General Corporation Law)
to vote all Voting Shares solely on the matters described in Section 1.1, and in



accordance therewith. Each Stockholder agrees to execute any further agreement
or form reasonably necessary or appropriate to confirm and effectuate the grant
of the proxy contained herein. Such proxy shall automatically terminate upon the
valid termination of this Agreement.

2. REPRESENTATIONS AND WARRANTIES OF STOCKHOLDER. Each Stockholder hereby
represents and warrants to Parent as follows:

2.1 DUE ORGANIZATION. Such Stockholder, if a corporation or other
entity, has been duly organized, is validly existing and is in good standing
under the laws of the state of its incorporation, formation or organization.

2.2 POWER; DUE AUTHORIZATION; BINDING AGREEMENT. Such Stockholder has
full legal capacity, power and authority to execute and deliver this Agreement,
to perform its obligations hereunder and to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and
delivered by Stockholder and constitutes a valid and binding agreement of
Stockholder, enforceable against Stockholder in accordance with its terms,
except that enforceability may be subject to the effect of any applicable
bankruptcy, reorganization, insolvency, moratorium or other similar laws
affecting or relating to the enforcement of creditors rights generally and to
general principles of equity.

2.3 OWNERSHIP OF SHARES. On the date hereof, the Owned Shares set
forth opposite such Stockholder's name on ATTACHMENT A hereto are owned of
record or beneficially by such Stockholder in the manner reflected thereon and
include all of the Voting Shares owned of record or beneficially by such
Stockholder, free and clear of any claims, liens, encumbrances
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and security interests, except (if applicable) as set forth on Attachment A
hereto, which encumbrances or other items do not affect in any material respect
the ability of the Stockholder to perform such Stockholder's obligations
hereunder. As of the date hereof such Stockholder has, and as of the date of the
stockholder meeting of the Company in connection with the Merger Agreement and
the transactions contemplated thereby, such Stockholder (together with any such
entity) will have (except as otherwise permitted by this Agreement), sole voting
power (to the extent such securities have voting power) and sole dispositive
power with respect to all of the Owned Shares, except as otherwise reflected on
Attachment A.

2.4 NO CONFLICTS. The execution and delivery of this Agreement by such
Stockholder does not, and the performance of the terms of this Agreement by such
Stockholder will not, (a) require Stockholder to obtain the consent or approval
of, or make any filing with or notification to, any governmental or regulatory
authority, domestic or foreign, (b) require the consent or approval of any other
person pursuant to any agreement, obligation or instrument binding on
Stockholder or its properties and assets, (c) conflict with or violate any
organizational document or law, rule, regulation, order, judgment or decree
applicable to Stockholder or pursuant to which any of its or its affiliates'
respective properties or assets are bound or (d) violate any other agreement to
which Stockholder or any of its affiliates is a party including, without
limitation, any voting agreement, stockholders agreement, irrevocable proxy or
voting trust, except for any consent, approval, filing or notification which has
been obtained as of the date hereof or the failure of which to obtain, make or
give would not, or any conflict or violation which would not, impair in any
material respect Stockholder's ability to perform its obligations under this
Agreement or in any event impair Stockholder's ability to perform its
obligations under Section 1.1 hereof. The Voting Shares are not, with respect to
the voting or transfer thereof, subject to any other agreement, including any
voting agreement, stockholders agreement, irrevocable proxy or voting trust.

2.5 ACKNOWLEDGMENT. Such Stockholder understands and acknowledges that
Parent is entering into the Merger Agreement in reliance upon such Stockholder's
execution, delivery and performance of this Agreement.

3. REPRESENTATIONS AND WARRANTIES OF PARENT. Parent hereby represents and
warrants to the Stockholders as follows:

3.1 POWER; DUE AUTHORIZATION; BINDING AGREEMENT. Parent is a
corporation duly organized, validly existing and in good standing under the laws
of the state of Delaware. Parent has full corporate power and authority to
execute and deliver this Agreement, to perform its obligations hereunder and to
consummate the transactions contemplated hereby. The execution and delivery of
this Agreement and the consummation by Parent of the transactions contemplated
hereby have been duly and validly authorized by all necessary corporate action
on the part of Parent, and no other proceedings on the part of Parent are
necessary to authorize this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and
delivered by Parent and constitutes a valid and binding agreement of Parent,
except that enforceability may be subject to the effect of any applicable
bankruptcy, reorganization, insolvency, moratorium or other similar laws
affecting or relating to the enforcement of creditors rights generally and to
general principles of equity.
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3.2 NO CONFLICTS. The execution and delivery of this Agreement by
Parent does not, and the performance of the terms of this Agreement by Parent
will not, (a) require Parent to obtain the consent or approval of, or make any
filing with or notification to, any governmental or regulatory authority,
domestic or foreign, (b) require the consent or approval of any other person
pursuant to any agreement, obligation or instrument binding on Parent or its
properties and assets, (c) conflict with or violate any organizational document
or law, rule, regulation, order, judgment or decree applicable to Parent or
pursuant to which any of its or its subsidiaries' respective assets are bound or
(d) violate any other material agreement to which Parent or any of its
subsidiaries is a party, except for any consent, approval, filing or
notification which has been obtained, as of the date hereof, or the failure of
which to obtain, make or give would not, or any conflict or violation which
would not, impair Parent's ability to perform is obligations under this
Agreement.

4. CERTAIN COVENANTS OF STOCKHOLDER. Each Stockholder hereby covenants and
agrees with Parent as follows:

4.1 RESTRICTION ON TRANSFER, PROXIES AND NON-INTERFERENCE. Each
Stockholder hereby agrees, while this Agreement is in effect, at any time prior
to the Effective Time, not to (a) (i) other than as may be specifically required
by a court order, which the Stockholder shall use its reasonable best efforts to
avoid (including by offering substitute consideration or property) and provided
further that the Stockholder shall use reasonable best efforts to cause any such
Voting Shares to be transferred subject to this Agreement, sell, transfer,
pledge, encumber (except as set forth on Attachment A or due to this Agreement),
assign or otherwise dispose of, or enter into any contract, option or other
arrangement or understanding with respect to the sale, transfer, pledge,
encumbrance, assignment or other disposition of, or limitation on the voting
rights of, any of the Voting Shares, provided that nothing in this Agreement
shall prohibit the exercise by Stockholder of any options to purchase Voting
Shares or (ii) convert any shares of Preferred Stock into shares of Common
Stock, (b) grant any proxies or powers of attorney, deposit any Voting Shares
into a voting trust or enter into a voting agreement with respect to any Voting
Shares, (c) take any action that would cause any representation or warranty of
Stockholder contained herein to become untrue or incorrect or have the effect of
preventing or disabling Stockholder from performing its obligations under this
Agreement or (d) commit or agree to take any of the foregoing actions. Any
transfer of Voting Shares not permitted hereby shall be null and void.
Stockholder agrees that any such prohibited transfer may and should be enjoined.
If any involuntary transfer of any of the Voting Shares shall occur (including,
but not limited to, a sale by Stockholder's trustee in any bankruptcy, or a sale
to a purchaser at any creditor's or court sale), the transferee (which term, as
used herein, shall include any and all transferees and subsequent transferees of
the initial transferee) shall take and hold such Voting Shares subject to all of
the restrictions, liabilities and rights under this Agreement, which shall
continue in full force and effect until valid termination of this Agreement.

4.2 ADDITIONAL SHARES. Each Stockholder hereby agrees, while this
Agreement is in effect, to promptly notify Parent of the number of any new
Voting Shares acquired by Stockholder, if any, after the date hereof. Any such
shares shall be subject to the terms of this Agreement as though owned by the
Stockholder on the date hereof.
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4.3 NO LIMITATIONS ON ACTIONS. Each Stockholder signs this Agreement
solely in its capacity as the record and/or beneficial owner, as applicable, of
the Voting Shares; this Agreement shall not limit or otherwise affect the
actions of the Stockholder or any affiliate, employee or designee of the
Stockholder or any of its affiliates in any other capacity, including such
person's capacity, if any, as an officer of the Company or a member of the board
of directors of the Company; and nothing herein shall limit or affect the
Company's rights in connection with the Merger Agreement.

4.4 FURTHER ASSURANCES. From time to time, at the request of Parent
and without further consideration, each Stockholder shall execute and deliver
such additional documents and take all such further action as may be necessary
or desirable to consummate and make effective the transactions contemplated by
Sections 1, 4 and 5 of this Agreement.

5. STOP TRANSFER ORDER. In furtherance of this Agreement, and concurrently
herewith, each Stockholder shall and hereby does authorize the Company or the
Company's counsel to notify the Company's transfer agent that there is a stop
transfer order with respect to all of the Voting Shares. At the request of
Parent, each Stockholder shall cause to be provided to Parent evidence of such
stop transfer order.

6. MISCELLANEOUS.

6.1 TERMINATION OF THIS AGREEMENT. This Agreement shall (i) terminate
automatically on the termination of the Merger Agreement, in accordance with its
terms and (ii) shall be deemed satisfied in full and terminated upon the
consummation of the Merger.

6.2 EFFECT OF TERMINATION. In the event of termination of this
Agreement pursuant to Section 6.1, this Agreement shall become void and of no
effect with no liability on the part of any party hereto; PROVIDED, HOWEVER, no
such termination shall relieve any party hereto from any liability for any
breach of this Agreement occurring prior to such termination.

6.3 NON-SURVIVAL. The representations and warranties made herein shall
not survive the termination of this Agreement.

6.4 ENTIRE AGREEMENT; ASSIGNMENT; COMPANY AS THIRD PARTY BENEFICIARY.
This Agreement constitutes the entire agreement among the parties with respect
to the subject matter hereof and supersedes all other prior agreements and
understandings, both written and oral, among the parties with respect to the
subject matter hereof. The Company shall be deemed to be a third party
beneficiary of this Agreement with respect to Sections 1, 4.1, 4.2, 4.3 and 5.
Except as set forth in the preceding sentence, nothing in this Agreement,
express or implied, is intended to or shall confer upon any other person any
right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement. This Agreement shall not be assigned by operation of law or otherwise
and shall be binding upon and inure solely to the benefit of each party hereto,
PROVIDED, HOWEVER, that a Stockholder which is an entity may transfer any Owned
Shares to a controlled affiliate (which shall be an entity and not a natural
person), so long as prior to such transfer, (a) such controlled affiliate enters
into an agreement with Parent, in form and substance reasonably acceptable to
Parent, pursuant to which such controlled affiliated agrees to be bound by (and
has full ability to perform the terms of) this Agreement to the full
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extent such transferring Stockholder is bound, and (b) the transferring
Stockholder guarantees to Parent the full performance by such controlled
affiliate of such obligations, and such transferring Stockholder shall not be
relieved of its obligations hereunder, including with respect to the transferred
Owned Shares. Nothing in this Agreement shall be construed to impose any
personal liability on any officer, employee, director, incorporator, member,
partner or stockholder of Stockholder or any of its affiliates, except in the
case of fraud.

6.5 AMENDMENTS. This Agreement may not be modified, amended, altered
or supplemented, except upon the execution and delivery of a written agreement
executed by each of the parties hereto.

6.6 NOTICES. All notices, requests, claims, demands and other
communications hereunder shall be in writing and shall be given (and shall be
deemed to have been duly received if so given) by hand delivery, by facsimile
transmission or by mail (registered or certified mail, postage prepaid, return
receipt requested) or by any courier service, such as Federal Express, providing
proof of delivery. All communications hereunder shall be delivered to the
respective parties at the following addresses:

If to Douglas R. Lebda or the Douglas R. Lebda Grantor Annuity Trust:

Douglas R. Lebda
12110 James Jack Lane
Charlotte, North Carolina 28277

with a copy in any case to:

McGuire Woods LLP

Bank of America Corporate Center

100 North Tryon Street, Suite 2900
Charlotte, North Carolina 28202-4011
Attention: Jeffrey R. Capwell, Esq.
Facsimile: (704) 373-8823

If to Tara G. Lebda:
Tara G. Lebda
12110 James Jack Lane
Charlotte, North Carolina 28277
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with a copy to:

McGuire Woods LLP

Bank of America Corporate Center

100 North Tryon Street, Suite 2900
Charlotte, North Carolina 28202-4011
Attention: Jeffrey R. Capwell, Esq.
Facsimile: (704) 373-8823

If to Parent:

USA Interactive

152 West 57th Street

New York, New York 10019
Attention: General Counsel
Facsimile: (212) 314-7239

with a copy to:

wWachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 10019
Attention: Andrew J. Nussbaum
Facsimile: (212) 403-2000

or to such other address as the person to whom notice is given may have
previously furnished to the others in writing in the manner set forth above.

6.7 GOVERNING LAW. (a) This Agreement shall be governed by and
construed in accordance with the laws of the State of Delaware, regardless of
the laws that might otherwise govern under applicable principles of conflicts of
laws thereof.

(b) Each party hereto irrevocably submits to the jurisdiction of any
Delaware state court or any federal court sitting in the State of Delaware
in any action arising out of or relating to this Agreement, and hereby
irrevocably agrees that all claims in respect of such action may be heard
and determined in such Delaware state or federal court. Each party hereto
hereby irrevocably waives, to the fullest extent it may effectively do so,
the defense of an inconvenient forum to the maintenance of such action or
proceeding. The parties hereto further agree, to the extent permitted by
law, that final and unappealable judgment against any of them in any action
or proceeding contemplated above shall be conclusive and may be enforced in
any other jurisdiction within or outside the United States by suit on the
judgment, a certified copy of which shall be conclusive evidence of the
fact and amount of such judgment.

(c) To the extent that any party hereto has or hereafter may acquire
any immunity from jurisdiction of any court or from any legal process
(whether



through service or notice, attachment prior to judgment, attachment in aid
of execution, execution or otherwise) with respect to itself or its
property, each party hereto hereby irrevocably waives such immunity in
respect of its obligations with respect to this Agreement.

(d) Each party hereto waives, to the fullest extent permitted by
applicable laws, any right it may have to a trial by jury in respect of any
action, suit or proceeding arising out of or relating to this Agreement.
Each party hereto certifies that it has been induced to enter into this
Agreement by, among other things, the mutual waivers and certifications set
forth above in this Section.

6.8 REMEDIES. Each Stockholder and Parent recognize and acknowledge
that a breach by it of any covenants or agreements contained in this Agreement
will cause the other party to sustain irreparable injury and damages, for which
money damages would not provide an adequate remedy, and therefore each
Stockholder and Parent agrees that in the event of any such breach by the other,
each Stockholder or Parent, as the case may be, shall be entitled to the remedy
of specific performance of such covenants and agreements and injunctive and
other equitable relief to enforce each and every provision of this agreement.

6.9 COUNTERPARTS. This Agreement may be executed by facsimile and in
two or more counterparts, each of which shall be deemed to be an original, but
all of which together shall constitute one and the same Agreement.

6.10 DESCRIPTIVE HEADINGS. The descriptive headings used herein are
inserted for convenience of reference only and are not intended to be part of or
to affect the meaning or interpretation of this Agreement.

6.11 SEVERABILITY. Whenever possible, each provision or portion of any
provision of this Agreement will be interpreted in such manner as to be
effective and valid under applicable law but if any provision or portion of any
provision of this Agreement is held to be invalid, illegal or unenforceable in
any respect under any applicable law or rule in any jurisdiction, such
invalidity, illegality or unenforceability will not affect any other provision
or portion of any provision in such jurisdiction, and this Agreement will be
reformed, construed and enforced in such jurisdiction as if such invalid,
illegal or unenforceable provision or portion of any provision had never been
contained herein.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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SIGNATURE PAGE - VOTING AGREEMENT

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to
be duly executed as of the day and year first above written.

USA INTERACTIVE

By: /s/ Daniel C. Marriott

Name: Daniel C. Marriott
Title: Senior Vice President

DOUGLAS R. LEBDA

By: /s/ Douglas B. Lebda

Name: Douglas R. Lebda
Title: Chief Executive Officer

DOUGLAS R. LEBDA GRANTOR
ANNUITY TRUST

By: /s/ David Jonathan Rich

Name: David Jonathan Rich
Title: Trustee



SIGNATURE PAGE - VOTING AGREEMENT

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to
be duly executed as of the day and year first above written.

USA INTERACTIVE

By: /s/ Daniel C. Marriott

Name: Daniel C. Marriott
Title: Senior Vice President

Tara G. Lebda

By: /s/ Tara G. Lebda

Name: Tara G. Lebda
Title:



Individual/Entity

Douglas R. Lebda

Douglas R. Lebda jointly
with Tara G. Lebda

Douglas R. Lebda
Grantor Annuity Trust

Tara G. Lebda

ATTACHMENT A

Common Stock

272,213*

585, 947**

88, 900

76,500%**

Preferred Stock

200, 000

Options

1,115,006

50, 499

* 98,279 of these shares are held in a margin account with CS First Boston.

** All such shares are held in a margin account with CS First Boston.

*** 63,500 of these shares are held in a margin account with CS First Boston.



EXECUTION COPY

VOTING AGREEMENT

This VOTING AGREEMENT (this "AGREEMENT"), is dated as of May 5, 2003, by
and among USA Interactive, a Delaware corporation ("PARENT"), and Fidelity
National Title Company, a California corporation, Chicago Title Insurance
Company, a Missouri corporation, Chicago Title Insurance Company of Oregon, an
Oregon corporation, and Fidelity National Title Insurance Company, a California
corporation (such entities each, a "STOCKHOLDER" and collectively, the
"STOCKHOLDERS") .

WITNESSETH:

WHEREAS, Parent, LendingTree, Inc., a Delaware corporation (the "COMPANY"),
and Forest Merger Corp., a wholly owned subsidiary of Parent ("MERGER SUB"),
have entered into the Agreement and Plan of Merger, dated as of the date hereof
(the "MERGER AGREEMENT", including amendments thereto from time to time to
increase the Merger Consideration pursuant to Section 9.1(e) thereof or in a
manner as would not otherwise adversely affect the Stockholder), providing for,
among other things, the Merger and related transactions (the "TRANSACTIONS") on
the terms and subject to the conditions set forth therein (capitalized terms
used herein and not otherwise defined shall have the meanings ascribed to such
terms in the Merger Agreement);

WHEREAS, as of the date hereof, each Stockholder beneficially owns the
number of Voting Shares (as defined herein) set forth, and in the manner
reflected, on ATTACHMENT A hereto (the "OWNED SHARES");

WHEREAS, as a condition to Parent's willingness to enter into and perform
its obligations under the Merger Agreement, Parent has required that each
Stockholder agree, and each Stockholder has agreed, (i) to vote all of the Owned
Shares, together with any shares of the common stock, par value $0.01 per share,
of the Company (the "COMMON STOCK") and shares of Series A 8% convertible
preferred stock, par value $0.01 of the Company (the "PREFERRED STOCK", and
together with the Common Stock, the "COMPANY STOCK")) acquired after the date of
this Agreement, whether upon the exercise of options, conversion of convertible
securities or otherwise, and any other voting securities of the Company (whether
acquired heretofore or hereafter) that are beneficially owned by such
Stockholder or over which such Stockholder has, directly or indirectly, the
right to vote (collectively, the "VOTING SHARES"), in favor of (a) the Merger
Agreement and the transactions contemplated thereby, including the Merger, (b)
the Stockholder Proposal in respect of the Charter Amendment (including any
class vote of the holders of Preferred Stock as a separate class as well as the
vote of holders of the Company's voting stock voting together, the "SERIES A
AMENDMENT PROPOSALS"), and (c) any other matters submitted to the holders of
Company Stock in furtherance of the Merger or the other transactions
contemplated by the Merger Agreement, and (ii) to take the other actions
described herein; and

WHEREAS, each Stockholder desires to express its support for the Merger and
the other transactions contemplated by the Merger Agreement.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration given to each party hereto, the receipt of which is
hereby acknowledged, the parties agree as follows:

1. AGREEMENT TO VOTE AND IRREVOCABLE PROXY.

1.1 AGREEMENT TO VOTE. Each Stockholder hereby agrees that, during the
time this Agreement is in effect, at any meeting of the stockholders of the
Company, however called, or any adjournment or postponement thereof, such
Stockholder shall be present (in person or by proxy) and vote (or cause to be
voted) all of its Voting Shares (a) in favor of approval of (1) the Merger
Agreement and the transactions contemplated thereby, including the Merger, (2)
the Series A Amendment Proposals and (3) any other matter that is required to
facilitate the transactions contemplated by the Merger Agreement; and (b)
against any Acquisition Proposal and against any action or agreement that would
impair the ability of the Company to consummate the Merger or that would
otherwise be inconsistent with, prevent, impede or delay the consummation of the
Transactions.



1.2 IRREVOCABLE PROXY. Solely with respect to the matters described in
Section 1.1, for so long as this Agreement has not been terminated pursuant to
its terms, each Stockholder hereby irrevocably appoints Parent as its proxy
(which proxy is irrevocable and which appointment is coupled with an interest,
including for purposes of Section 212 of the Delaware General Corporation Law)
to vote all Voting Shares solely on the matters described in Section 1.1, and in
accordance therewith. Each Stockholder agrees to execute any further agreement
or form reasonably necessary or appropriate to confirm and effectuate the grant
of the proxy contained herein. Such proxy shall automatically terminate upon the
valid termination of this Agreement.

2. REPRESENTATIONS AND WARRANTIES OF STOCKHOLDER. Each Stockholder hereby
represents and warrants to Parent as follows:

2.1 DUE ORGANIZATION. Such Stockholder, if a corporation or other
entity, has been duly organized, is validly existing and is in good standing
under the laws of the state of its incorporation, formation or organization.

2.2 POWER; DUE AUTHORIZATION; BINDING AGREEMENT. Such Stockholder has
full legal capacity, power and authority to execute and deliver this Agreement,
to perform its obligations hereunder and to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and
delivered by Stockholder and constitutes a valid and binding agreement of
Stockholder, enforceable against Stockholder in accordance with its terms,
except that enforceability may be subject to the effect of any applicable
bankruptcy, reorganization, insolvency, moratorium or other similar laws
affecting or relating to the enforcement of creditors rights generally and to
general principles of equity.

2.3 OWNERSHIP OF SHARES. On the date hereof, the Owned Shares
set forth opposite such Stockholder's name on ATTACHMENT A hereto are owned of
record or beneficially by such Stockholder in the manner reflected thereon and
include all of the Voting Shares owned of record or beneficially by such
Stockholder, free and clear of any claims, liens, encumbrances
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and security interests. As of the date hereof such Stockholder has, and as of
the date of the stockholder meeting of the Company in connection with the Merger
Agreement and the transactions contemplated thereby, such Stockholder (together
with any such entity) will have (except as otherwise permitted by this
Agreement), sole voting power (to the extent such securities have voting power)
and sole dispositive power with respect to all of the Owned Shares.

2.4 NO CONFLICTS. The execution and delivery of this Agreement by such
Stockholder does not, and the performance of the terms of this Agreement by such
Stockholder will not, (a) require Stockholder to obtain the consent or approval
of, or make any filing with or notification to, any governmental or regulatory
authority, domestic or foreign, (b) require the consent or approval of any other
person pursuant to any agreement, obligation or instrument binding on
Stockholder or its properties and assets, (c¢) conflict with or violate any
organizational document or law, rule, regulation, order, judgment or decree
applicable to Stockholder or pursuant to which any of its or its affiliates'
respective properties or assets are bound or (d) violate any other agreement to
which Stockholder or any of its affiliates is a party including, without
limitation, any voting agreement, stockholders agreement, irrevocable proxy or
voting trust, except for any consent, approval, filing or notification which has
been obtained as of the date hereof or the failure of which to obtain, make or
give would not, or any conflict or violation which would not, impair in any
material respect Stockholder's ability to perform its obligations under this
Agreement or in any event impair Stockholder's ability to perform its
obligations under Section 1.1 hereof. The Voting Shares are not, with respect to
the voting or transfer thereof, subject to any other agreement, including any
voting agreement, stockholders agreement, irrevocable proxy or voting trust.

2.5 ACKNOWLEDGMENT. Such Stockholder understands and acknowledges that
Parent is entering into the Merger Agreement in reliance upon such Stockholder's
execution, delivery and performance of this Agreement.

3. REPRESENTATIONS AND WARRANTIES OF PARENT. Parent hereby represents and
warrants to the Stockholders as follows:

3.1 POWER; DUE AUTHORIZATION; BINDING AGREEMENT. Parent is a
corporation duly organized, validly existing and in good standing under the laws
of the state of Delaware. Parent has full corporate power and authority to
execute and deliver this Agreement, to perform its obligations hereunder and to
consummate the transactions contemplated hereby. The execution and delivery of
this Agreement and the consummation by Parent of the transactions contemplated
hereby have been duly and validly authorized by all necessary corporate action
on the part of Parent, and no other proceedings on the part of Parent are
necessary to authorize this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and
delivered by Parent and constitutes a valid and binding agreement of Parent,
except that enforceability may be subject to the effect of any applicable
bankruptcy, reorganization, insolvency, moratorium or other similar laws
affecting or relating to the enforcement of creditors rights generally and to
general principles of equity.

3.2 NO CONFLICTS. The execution and delivery of this Agreement by
Parent does not, and the performance of the terms of this Agreement by Parent
will not, (a) require
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Parent to obtain the consent or approval of, or make any filing with or
notification to, any governmental or regulatory authority, domestic or foreign,
(b) require the consent or approval of any other person pursuant to any
agreement, obligation or instrument binding on Parent or its properties and
assets, (c) conflict with or violate any organizational document or law, rule,
regulation, order, judgment or decree applicable to Parent or pursuant to which
any of its or its subsidiaries' respective assets are bound or (d) violate any
other material agreement to which Parent or any of its subsidiaries is a party,
except for any consent, approval, filing or notification which has been
obtained, as of the date hereof, or the failure of which to obtain, make or give
would not, or any conflict or violation which would not, impair Parent's ability
to perform is obligations under this Agreement.

4. CERTAIN COVENANTS OF STOCKHOLDER. Each Stockholder hereby covenants and
agrees with Parent as follows:

4.1 RESTRICTION ON TRANSFER, PROXIES AND NON-INTERFERENCE. Each
Stockholder hereby agrees, while this Agreement is in effect, at any time prior
to the Effective Time, not to (a) (i) sell, transfer, pledge, encumber (except
due to this Agreement), assign or otherwise dispose of, or enter into any
contract, option or other arrangement or understanding with respect to the sale,
transfer, pledge, encumbrance, assignment or other disposition of, or limitation
on the voting rights of, any of the Voting Shares, provided that nothing in this
Agreement shall prohibit the exercise by Stockholder of any options to purchase
Voting Shares or (ii) convert any shares of Preferred Stock into shares of
Common Stock, (b) grant any proxies or powers of attorney, deposit any Voting
Shares into a voting trust or enter into a voting agreement with respect to any
Voting Shares, (c) take any action that would cause any representation or
warranty of Stockholder contained herein to become untrue or incorrect or have
the effect of preventing or disabling Stockholder from performing its
obligations under this Agreement or (d) commit or agree to take any of the
foregoing actions. Any transfer of Voting Shares not permitted hereby shall be
null and void. Stockholder agrees that any such prohibited transfer may and
should be enjoined. If any involuntary transfer of any of the Voting Shares
shall occur (including, but not limited to, a sale by Stockholder's trustee in
any bankruptcy, or a sale to a purchaser at any creditor's or court sale), the
transferee (which term, as used herein, shall include any and all transferees
and subsequent transferees of the initial transferee) shall take and hold such
Voting Shares subject to all of the restrictions, liabilities and rights under
this Agreement, which shall continue in full force and effect until valid
termination of this Agreement.

4.2 ADDITIONAL SHARES. Each Stockholder hereby agrees, while this
Agreement is in effect, to promptly notify Parent of the number of any new
Voting Shares acquired by Stockholder, if any, after the date hereof. Any such
shares shall be subject to the terms of this Agreement as though owned by the
Stockholder on the date hereof.

4.3 NO LIMITATIONS ON ACTIONS. Each Stockholder signs this
Agreement solely in its capacity as the record and/or beneficial owner, as
applicable, of the Voting Shares; this Agreement shall not limit or otherwise
affect the actions of the Stockholder or any affiliate, employee or designee of
the Stockholder or any of its affiliates in any other capacity, including such
person's capacity, if any, as an officer of the Company or a member of the board
of

-4-



directors of the Company; and nothing herein shall limit or affect the Company's
rights in connection with the Merger Agreement.

4.4 FURTHER ASSURANCES. From time to time, at the request of
Parent and without further consideration, each Stockholder shall execute and
deliver such additional documents and take all such further action as may be
necessary or desirable to consummate and make effective the transactions
contemplated by Sections 1, 4 and 5 of this Agreement.

5. STOP TRANSFER ORDER. In furtherance of this Agreement, and concurrently
herewith, each Stockholder shall and hereby does authorize the Company or the
Company's counsel to notify the Company's transfer agent that there is a stop
transfer order with respect to all of the Voting Shares. At the request of
Parent, each Stockholder shall cause to be provided to Parent evidence of such
stop transfer order.

6. MISCELLANEOUS.

6.1 TERMINATION OF THIS AGREEMENT. This Agreement shall (i)
terminate automatically on the termination of the Merger Agreement, in
accordance with its terms and (ii) shall be deemed satisfied in full and
terminated upon the consummation of the Merger.

6.2 EFFECT OF TERMINATION. In the event of termination of this
Agreement pursuant to Section 6.1, this Agreement shall become void and of no
effect with no liability on the part of any party hereto; PROVIDED, HOWEVER, no
such termination shall relieve any party hereto from any liability for any
breach of this Agreement occurring prior to such termination.

6.3 NON-SURVIVAL. The representations and warranties made
herein shall not survive the termination of this Agreement.

6.4 ENTIRE AGREEMENT; ASSIGNMENT; COMPANY AS THIRD PARTY BENEFICIARY.
This Agreement constitutes the entire agreement among the parties
with respect to the subject matter hereof and supersedes all other prior
agreements and understandings, both written and oral, among the parties with
respect to the subject matter hereof. The Company shall be deemed to be a third
party beneficiary of this Agreement with respect to Sections 1, 4.1, 4.2, 4.3
and 5. Except as set forth in the preceding sentence, nothing in this Agreement,
express or implied, is intended to or shall confer upon any other person any
right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement. This Agreement shall not be assigned by operation of law or otherwise
and shall be binding upon and inure solely to the benefit of each party hereto,
PROVIDED, HOWEVER, that a Stockholder which is an entity may transfer any Owned
Shares to a controlled affiliate (which shall be an entity and not a natural
person), so long as prior to such transfer, (a) such controlled affiliate enters
into an agreement with Parent, in form and substance reasonably acceptable to
Parent, pursuant to which such controlled affiliated agrees to be bound by (and
has full ability to perform the terms of) this Agreement to the full extent such
transferring Stockholder is bound, and (b) the transferring Stockholder
guarantees to Parent the full performance by such controlled affiliate of such
obligations, and such transferring Stockholder shall not be relieved of its
obligations hereunder, including with respect to the transferred Owned Shares.
Nothing in this Agreement shall be construed to impose any personal

-5-



liability on any officer, employee, director, incorporator, member, partner or
stockholder of Stockholder or any of its affiliates, except in the case of
fraud.

6.5 AMENDMENTS. This Agreement may not be modified, amended,
altered or supplemented, except upon the execution and delivery of a written
agreement executed by each of the parties hereto.

6.6 NOTICES. All notices, requests, claims, demands and other
communications hereunder shall be in writing and shall be given (and shall be
deemed to have been duly received if so given) by hand delivery, by facsimile
transmission or by mail (registered or certified mail, postage prepaid, return
receipt requested) or by any courier service, such as Federal Express, providing
proof of delivery. All communications hereunder shall be delivered to the
respective parties at the following addresses:

If to any of the Stockholders:

Fidelity National Financial, Inc.
4050 Calle Real, Suite 220

Santa Barbara, California 93110-3413
Attention: Fernando Velez, Jr.
Facsimile: (805) 696-7374

with a copy to:

Fidelity National Financial, Inc.
4050 Calle Real, Suite 220

Santa Barbara, California 93110-3413
Attention: Brett Bickett

Facsimile: (805) 696-7374

If to Parent:

USA Interactive

152 West 57th Street

New York, New York 10019
Attention: General Counsel
Facsimile: (212) 314-7239

with a copy to:

wWachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 10019
Attention: Andrew J. Nussbaum
Facsimile: (212) 403-2000



or to such other address as the person to whom notice is given may have
previously furnished to the others in writing in the manner set forth above.

6.7 GOVERNING LAW. (a) This Agreement shall be governed by and
construed in accordance with the laws of the State of Delaware, regardless of
the laws that might otherwise govern under applicable principles of conflicts of
laws thereof.

(b) Each party hereto irrevocably submits to the jurisdiction of any
Delaware state court or any federal court sitting in the State of Delaware
in any action arising out of or relating to this Agreement, and hereby
irrevocably agrees that all claims in respect of such action may be heard
and determined in such Delaware state or federal court. Each party hereto
hereby irrevocably waives, to the fullest extent it may effectively do so,
the defense of an inconvenient forum to the maintenance of such action or
proceeding. The parties hereto further agree, to the extent permitted by
law, that final and unappealable judgment against any of them in any action
or proceeding contemplated above shall be conclusive and may be enforced in
any other jurisdiction within or outside the United States by suit on the
judgment, a certified copy of which shall be conclusive evidence of the
fact and amount of such judgment.

(c) To the extent that any party hereto has or hereafter may acquire
any immunity from jurisdiction of any court or from any legal process
(whether through service or notice, attachment prior to judgment,
attachment in aid of execution, execution or otherwise) with respect to
itself or its property, each party hereto hereby irrevocably waives such
immunity in respect of its obligations with respect to this Agreement.

(d) Each party hereto waives, to the fullest extent permitted by
applicable laws, any right it may have to a trial by jury in respect of any
action, suit or proceeding arising out of or relating to this Agreement.
Each party hereto certifies that it has been induced to enter into this
Agreement by, among other things, the mutual waivers and certifications set
forth above in this Section.

6.8 REMEDIES. Each Stockholder and Parent recognize and acknowledge
that a breach by it of any covenants or agreements contained in this Agreement
will cause the other party to sustain irreparable injury and damages, for which
money damages would not provide an adequate remedy, and therefore each
Stockholder and Parent agrees that in the event of any such breach by the other,
each Stockholder or Parent, as the case may be, shall be entitled to the remedy
of specific performance of such covenants and agreements and injunctive and
other equitable relief to enforce each and every provision of this agreement.

6.9 COUNTERPARTS. This Agreement may be executed by facsimile
and in two or more counterparts, each of which shall be deemed to be an
original, but all of which together shall constitute one and the same Agreement.
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6.10 DESCRIPTIVE HEADINGS. The descriptive headings used
herein are inserted for convenience of reference only and are not intended to be
part of or to affect the meaning or interpretation of this Agreement.

6.11 SEVERABILITY. Whenever possible, each provision or
portion of any provision of this Agreement will be interpreted in such manner as
to be effective and valid under applicable law but if any provision or portion
of any provision of this Agreement is held to be invalid, illegal or
unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability will not affect
any other provision or portion of any provision in such jurisdiction, and this
Agreement will be reformed, construed and enforced in such jurisdiction as if
such invalid, illegal or unenforceable provision or portion of any provision had
never been contained herein.

[remainder of page intentionally blank]
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SIGNATURE PAGE - VOTING AGREEMENT

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to
be duly executed as of the day and year first above written.

USA INTERACTIVE

By: /s/ Daniel C. Marriott

Name: Daniel C. Marriott
Title: Senior Vice President

FIDELITY NATIONAL TITLE COMPANY

By: /s/ Fernando Velez

Name: Fernando Velez
Title: Vice President, Secretary



SIGNATURE PAGE - VOTING AGREEMENT

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to
be duly executed as of the day and year first above written.

USA INTERACTIVE

By: /s/ Daniel C. Marriott

Name: Daniel C. Marriott
Title: Senior Vice President

CHICAGO TITLE INSURANCE COMPANY

By: /s/ Fernando Velez

Name: Fernando Velez
Title: Vice President, Secretary



SIGNATURE PAGE - VOTING AGREEMENT

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to
be duly executed as of the day and year first above written.

USA INTERACTIVE

By: /s/ Daniel C. Marriott

Name: Daniel C. Marriott
Title: Senior Vice President

CHICAGO TITLE INSURANCE COMPANY OF OREGON

By: /s/ Fernando Velez

Name: Fernando Velez
Title: Vice President, Secretary



SIGNATURE PAGE - VOTING AGREEMENT

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to
be duly executed as of the day and year first above written.

USA INTERACTIVE

By: /s/ Daniel C. Marriott

Name: Daniel C. Marriott
Title: Senior Vice President

FIDELITY NATIONAL TITLE INSURANCE COMPANY

By: /s/ Fernando Velez

Name: Fernando Velez
Title: Vice President, Secretary



Entity

Fidelity National Title

Fidelity National Title

Chicago Title Insurance

Chicago Title Insurance

ATTACHMENT A

Company

Insurance Company

Company of Oregon

Company

Security

Preferred Stock

Preferred Stock

Preferred Stock

Common Stock

Number of Shares

837,842

795,963

209, 469

1,582,567



EXECUTION COPY

VOTING AGREEMENT

This VOTING AGREEMENT (this "AGREEMENT"), is dated as of May 5, 2003,
by and among USA Interactive, a Delaware corporation ("PARENT"), and Specialty
Finance Partners, a Bermuda general partnership, and Capital Z Management, LLC,
a Delaware limited liability company (such entities each, a "STOCKHOLDER" and
collectively, the "STOCKHOLDERS").

WITNESSETH:

WHEREAS, Parent, LendingTree, Inc., a Delaware corporation (the
"COMPANY"), and Forest Merger Corp., a wholly owned subsidiary of Parent
("MERGER SUB"), have entered into the Agreement and Plan of Merger, dated as of
the date hereof (the "MERGER AGREEMENT", including amendments thereto from time
to time to increase the Merger Consideration pursuant to Section 9.1(e) thereof
or in a manner as would not otherwise adversely affect the Stockholder),
providing for, among other things, the Merger and related transactions (the
"TRANSACTIONS") on the terms and subject to the conditions set forth therein
(capitalized terms used herein and not otherwise defined shall have the meanings
ascribed to such terms in the Merger Agreement);

WHEREAS, as of the date hereof, each Stockholder beneficially owns the
number of Voting Shares (as defined herein) set forth, and in the manner
reflected, on ATTACHMENT A hereto (the "OWNED SHARES");

WHEREAS, as a condition to Parent's willingness to enter into and
perform its obligations under the Merger Agreement, Parent has required that
each Stockholder agree, and each Stockholder has agreed, (i) to vote all of the
Owned Shares, together with any shares of the common stock, par value $0.01 per
share, of the Company (the "COMMON STOCK") and shares of Series A 8% convertible
preferred stock, par value $0.01 of the Company (the "PREFERRED STOCK", and
together with the Common Stock, the "COMPANY STOCK")) acquired after the date of
this Agreement, whether upon the exercise of options, conversion of convertible
securities or otherwise, and any other voting securities of the Company (whether
acquired heretofore or hereafter) that are beneficially owned by such
Stockholder or over which such Stockholder has, directly or indirectly, the
right to vote (collectively, the "VOTING SHARES"), in favor of (a) the Merger
Agreement and the transactions contemplated thereby, including the Merger, (b)
the Stockholder Proposal in respect of the Charter Amendment (including any
class vote of the holders of Preferred Stock as a separate class as well as the
vote of holders of the Company's voting stock voting together, the "SERIES A
AMENDMENT PROPOSALS"), and (c) any other matters submitted to the holders of
Company Stock in furtherance of the Merger or the other transactions
contemplated by the Merger Agreement, and (ii) to take the other actions
described herein; and

WHEREAS, each Stockholder desires to express its support for the Merger
and the other transactions contemplated by the Merger Agreement.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration given to each party hereto, the receipt of which is
hereby acknowledged, the parties agree as follows:

1. AGREEMENT TO VOTE AND IRREVOCABLE PROXY.

1.1 AGREEMENT TO VOTE. Each Stockholder hereby agrees that,
during the time this Agreement is in effect, at any meeting of the stockholders
of the Company, however called, or any adjournment or postponement thereof, such
Stockholder shall be present (in person or by proxy) and vote (or cause to be
voted) all of its Voting Shares (a) in favor of approval of (1) the Merger
Agreement and the transactions contemplated thereby, including the Merger, (2)
the Series A Amendment Proposals and (3) any other matter that is required to
facilitate the transactions contemplated by the Merger Agreement; and (b)
against any Acquisition Proposal and against any action or agreement that would
impair the ability of the Company to consummate the Merger or that would
otherwise be inconsistent with, prevent, impede or delay the consummation of the
Transactions.

1.2 IRREVOCABLE PROXY. Solely with respect to the matters
described in Section 1.1, for so long as this Agreement has not been terminated
pursuant to its terms, each Stockholder hereby irrevocably appoints Parent as
its proxy (which proxy is irrevocable and which appointment is coupled with an



interest, including for purposes of Section 212 of the Delaware General
Corporation Law) to vote all Voting Shares solely on the matters described in
Section 1.1, and in accordance therewith. Each Stockholder agrees to execute any
further agreement or form reasonably necessary or appropriate to confirm and
effectuate the grant of the proxy contained herein. Such proxy shall
automatically terminate upon the valid termination of this Agreement.

2. REPRESENTATIONS AND WARRANTIES OF STOCKHOLDER. Each Stockholder
hereby represents and warrants to Parent as follows:

2.1 DUE ORGANIZATION. Such Stockholder, if a corporation or
other entity, has been duly organized, is validly existing and is in good
standing under the laws of the state of its incorporation, formation or
organization.

2.2 POWER; DUE AUTHORIZATION; BINDING AGREEMENT. Such
Stockholder has full legal capacity, power and authority to execute and deliver
this Agreement, to perform its obligations hereunder and to consummate the
transactions contemplated hereby. This Agreement has been duly and validly
executed and delivered by Stockholder and constitutes a valid and binding
agreement of Stockholder, enforceable against Stockholder in accordance with its
terms, except that enforceability may be subject to the effect of any applicable
bankruptcy, reorganization, insolvency, moratorium or other similar laws
affecting or relating to the enforcement of creditors rights generally and to
general principles of equity.

2.3 OWNERSHIP OF SHARES. On the date hereof, the Owned Shares
set forth opposite such Stockholder's name on ATTACHMENT A hereto are owned of
record or beneficially by such Stockholder in the manner reflected thereon and
include all of the Voting Shares owned of record or beneficially by such
Stockholder, free and clear of any claims, liens, encumbrances
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and security interests. As of the date hereof such Stockholder has, and as of
the date of the stockholder meeting of the Company in connection with the Merger
Agreement and the transactions contemplated thereby, such Stockholder (together
with any such entity) will have (except as otherwise permitted by this
Agreement), sole voting power (to the extent such securities have voting power)
and sole dispositive power with respect to all of the Owned Shares.

2.4 NO CONFLICTS. The execution and delivery of this Agreement
by such Stockholder does not, and the performance of the terms of this Agreement
by such Stockholder will not, (a) require Stockholder to obtain the consent or
approval of, or make any filing with or notification to, any governmental or
regulatory authority, domestic or foreign, (b) require the consent or approval
of any other person pursuant to any agreement, obligation or instrument binding
on Stockholder or its properties and assets, (c) conflict with or violate any
organizational document or law, rule, regulation, order, judgment or decree
applicable to Stockholder or pursuant to which any of its or its affiliates'
respective properties or assets are bound or (d) violate any other agreement to
which Stockholder or any of its affiliates is a party including, without
limitation, any voting agreement, stockholders agreement, irrevocable proxy or
voting trust, except for any consent, approval, filing or notification which has
been obtained as of the date hereof or the failure of which to obtain, make or
give would not, or any conflict or violation which would not, impair in any
material respect Stockholder's ability to perform its obligations under this
Agreement or in any event impair Stockholder's ability to perform its
obligations under Section 1.1 hereof. The Voting Shares are not, with respect to
the voting or transfer thereof, subject to any other agreement, including any
voting agreement, stockholders agreement, irrevocable proxy or voting trust.

2.5 ACKNOWLEDGMENT. Such Stockholder understands and
acknowledges that Parent is entering into the Merger Agreement in reliance upon
such Stockholder's execution, delivery and performance of this Agreement.

3. REPRESENTATIONS AND WARRANTIES OF PARENT. Parent hereby represents
and warrants to the Stockholders as follows:

3.1 POWER; DUE AUTHORIZATION; BINDING AGREEMENT. Parent is a
corporation duly organized, validly existing and in good standing under the laws
of the state of Delaware. Parent has full corporate power and authority to
execute and deliver this Agreement, to perform its obligations hereunder and to
consummate the transactions contemplated hereby. The execution and delivery of
this Agreement and the consummation by Parent of the transactions contemplated
hereby have been duly and validly authorized by all necessary corporate action
on the part of Parent, and no other proceedings on the part of Parent are
necessary to authorize this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and
delivered by Parent and constitutes a valid and binding agreement of Parent,
except that enforceability may be subject to the effect of any applicable
bankruptcy, reorganization, insolvency, moratorium or other similar laws
affecting or relating to the enforcement of creditors rights generally and to
general principles of equity.

3.2 NO CONFLICTS. The execution and delivery of this Agreement
by Parent does not, and the performance of the terms of this Agreement by Parent
will not, (a) require
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Parent to obtain the consent or approval of, or make any filing with or
notification to, any governmental or regulatory authority, domestic or foreign,
(b) require the consent or approval of any other person pursuant to any
agreement, obligation or instrument binding on Parent or its properties and
assets, (c) conflict with or violate any organizational document or law, rule,
regulation, order, judgment or decree applicable to Parent or pursuant to which
any of its or its subsidiaries' respective assets are bound or (d) violate any
other material agreement to which Parent or any of its subsidiaries is a party,
except for any consent, approval, filing or notification which has been
obtained, as of the date hereof, or the failure of which to obtain, make or give
would not, or any conflict or violation which would not, impair Parent's ability
to perform is obligations under this Agreement.

4. CERTAIN COVENANTS OF STOCKHOLDER. Each Stockholder hereby covenants
and agrees with Parent as follows:

4.1 RESTRICTION ON TRANSFER, PROXIES AND NON-INTERFERENCE.
Each Stockholder hereby agrees, while this Agreement is in effect, at any time
prior to the Effective Time, not to (a) (i) sell, transfer, pledge, encumber
(except due to this Agreement), assign or otherwise dispose of, or enter into
any contract, option or other arrangement or understanding with respect to the
sale, transfer, pledge, encumbrance, assignment or other disposition of, or
limitation on the voting rights of, any of the Voting Shares, provided that
nothing in this Agreement shall prohibit the exercise by Stockholder of any
options to purchase Voting Shares or (ii) convert any shares of Preferred Stock
into shares of Common Stock, (b) grant any proxies or powers of attorney,
deposit any Voting Shares into a voting trust or enter into a voting agreement
with respect to any Voting Shares, (c) take any action that would cause any
representation or warranty of Stockholder contained herein to become untrue or
incorrect or have the effect of preventing or disabling Stockholder from
performing its obligations under this Agreement or (d) commit or agree to take
any of the foregoing actions. Any transfer of Voting Shares not permitted hereby
shall be null and void. Stockholder agrees that any such prohibited transfer may
and should be enjoined. If any involuntary transfer of any of the Voting Shares
shall occur (including, but not limited to, a sale by Stockholder's trustee in
any bankruptcy, or a sale to a purchaser at any creditor's or court sale), the
transferee (which term, as used herein, shall include any and all transferees
and subsequent transferees of the initial transferee) shall take and hold such
Voting Shares subject to all of the restrictions, liabilities and rights under
this Agreement, which shall continue in full force and effect until valid
termination of this Agreement.

4.2 ADDITIONAL SHARES. Each Stockholder hereby agrees, while
this Agreement is in effect, to promptly notify Parent of the number of any new
Voting Shares acquired by Stockholder, if any, after the date hereof. Any such
shares shall be subject to the terms of this Agreement as though owned by the
Stockholder on the date hereof.

4.3 NO LIMITATIONS ON ACTIONS. Each Stockholder signs this
Agreement solely in its capacity as the record and/or beneficial owner, as
applicable, of the Voting Shares; this Agreement shall not limit or otherwise
affect the actions of the Stockholder or any affiliate, employee or designee of
the Stockholder or any of its affiliates in any other capacity, including such
person's capacity, if any, as an officer of the Company or a member of the board
of



directors of the Company; and nothing herein shall limit or affect the Company's
rights in connection with the Merger Agreement.

4.4 FURTHER ASSURANCES. From time to time, at the request of
Parent and without further consideration, each Stockholder shall execute and
deliver such additional documents and take all such further action as may be
necessary or desirable to consummate and make effective the transactions
contemplated by Sections 1, 4 and 5 of this Agreement.

5. STOP TRANSFER ORDER. In furtherance of this Agreement, and
concurrently herewith, each Stockholder shall and hereby does authorize the
Company or the Company's counsel to notify the Company's transfer agent that
there is a stop transfer order with respect to all of the Voting Shares. At the
request of Parent, each Stockholder shall cause to be provided to Parent
evidence of such stop transfer order.

6. MISCELLANEOUS.

6.1 TERMINATION OF THIS AGREEMENT. This Agreement shall (i)
terminate automatically on the termination of the Merger Agreement, in
accordance with its terms and (ii) shall be deemed satisfied in full and
terminated upon the consummation of the Merger.

6.2 EFFECT OF TERMINATION. In the event of termination of this
Agreement pursuant to Section 6.1, this Agreement shall become void and of no
effect with no liability on the part of any party hereto; PROVIDED, HOWEVER, no
such termination shall relieve any party hereto from any liability for any
breach of this Agreement occurring prior to such termination.

6.3 NON-SURVIVAL. The representations and warranties
made herein shall not survive the termination of this Agreement.

6.4 ENTIRE AGREEMENT; ASSIGNMENT; COMPANY AS THIRD PARTY
BENEFICIARY. This Agreement constitutes the entire agreement among the parties
with respect to the subject matter hereof and supersedes all other prior
agreements and understandings, both written and oral, among the parties with
respect to the subject matter hereof. The Company shall be deemed to be a third
party beneficiary of this Agreement with respect to Sections 1, 4.1, 4.2, 4.3
and 5. Except as set forth in the preceding sentence, nothing in this Agreement,
express or implied, is intended to or shall confer upon any other person any
right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement. This Agreement shall not be assigned by operation of law or otherwise
and shall be binding upon and inure solely to the benefit of each party hereto,
PROVIDED, HOWEVER, that a Stockholder which is an entity may transfer any Owned
Shares to a controlled affiliate (which shall be an entity and not a natural
person), so long as prior to such transfer, (a) such controlled affiliate enters
into an agreement with Parent, in form and substance reasonably acceptable to
Parent, pursuant to which such controlled affiliated agrees to be bound by (and
has full ability to perform the terms of) this Agreement to the full extent such
transferring Stockholder is bound, and (b) the transferring Stockholder
guarantees to Parent the full performance by such controlled affiliate of such
obligations, and such transferring Stockholder shall not be relieved of its
obligations hereunder, including with respect to the transferred Owned Shares.
Nothing in this Agreement shall be construed to impose any personal
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liability on any officer, employee, director, incorporator, member, partner or
stockholder of Stockholder or any of its affiliates, except in the case of
fraud.

6.5 AMENDMENTS. This Agreement may not be modified, amended,
altered or supplemented, except upon the execution and delivery of a written
agreement executed by each of the parties hereto.

6.6 NOTICES. All notices, requests, claims, demands and other
communications hereunder shall be in writing and shall be given (and shall be
deemed to have been duly received if so given) by hand delivery, by facsimile
transmission or by mail (registered or certified mail, postage prepaid, return
receipt requested) or by any courier service, such as Federal Express, providing
proof of delivery. All communications hereunder shall be delivered to the
respective parties at the following addresses:

If to any of the Stockholders:

Specialty Finance Partners
c/o Capital Z Partners

54 Thompson Street

New York, New York 10012
Attention: Daniel C. Lieber
Facsimile: (212) 965-2321

with a copy to:

Capital Z Partners

54 Thompson Street

New York, New York 10012
Attention: David A. Spuria, Esq.

If to Parent:

USA Interactive

152 West 57th Street

New York, New York 10019
Attention: General Counsel
Facsimile: (212) 314-7239

with a copy to:

wWachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 10019
Attention: Andrew J. Nussbaum
Facsimile: (212) 403-2000
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or to such other address as the person to whom notice is given may have
previously furnished to the others in writing in the manner set forth above.

6.7 GOVERNING LAW. (a) This Agreement shall be governed by and
construed in accordance with the laws of the State of Delaware, regardless of
the laws that might otherwise govern under applicable principles of conflicts of
laws thereof.

(b) Each party hereto irrevocably submits to the jurisdiction
of any Delaware state court or any federal court sitting in the State
of Delaware in any action arising out of or relating to this Agreement,
and hereby irrevocably agrees that all claims in respect of such action
may be heard and determined in such Delaware state or federal court.
Each party hereto hereby irrevocably waives, to the fullest extent it
may effectively do so, the defense of an inconvenient forum to the
maintenance of such action or proceeding. The parties hereto further
agree, to the extent permitted by law, that final and unappealable
judgment against any of them in any action or proceeding contemplated
above shall be conclusive and may be enforced in any other jurisdiction
within or outside the United States by suit on the judgment, a
certified copy of which shall be conclusive evidence of the fact and
amount of such judgment.

(c) To the extent that any party hereto has or hereafter may
acquire any immunity from jurisdiction of any court or from any legal
process (whether through service or notice, attachment prior to
judgment, attachment in aid of execution, execution or otherwise) with
respect to itself or its property, each party hereto hereby irrevocably
waives such immunity in respect of its obligations with respect to this
Agreement.

(d) Each party hereto waives, to the fullest extent permitted
by applicable laws, any right it may have to a trial by jury in respect
of any action, suit or proceeding arising out of or relating to this
Agreement. Each party hereto certifies that it has been induced to
enter into this Agreement by, among other things, the mutual waivers
and certifications set forth above in this Section.

6.8 REMEDIES. Each Stockholder and Parent recognize and
acknowledge that a breach by it of any covenants or agreements contained in this
Agreement will cause the other party to sustain irreparable injury and damages,
for which money damages would not provide an adequate remedy, and therefore each
Stockholder and Parent agrees that in the event of any such breach by the other,
each Stockholder or Parent, as the case may be, shall be entitled to the remedy
of specific performance of such covenants and agreements and injunctive and
other equitable relief to enforce each and every provision of this agreement.

6.9 COUNTERPARTS. This Agreement may be executed by facsimile

and in two or more counterparts, each of which shall be deemed to be an
original, but all of which together shall constitute one and the same Agreement.
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6.10 DESCRIPTIVE HEADINGS. The descriptive headings used
herein are inserted for convenience of reference only and are not intended to be
part of or to affect the meaning or interpretation of this Agreement.

6.11 SEVERABILITY. Whenever possible, each provision or
portion of any provision of this Agreement will be interpreted in such manner as
to be effective and valid under applicable law but if any provision or portion
of any provision of this Agreement is held to be invalid, illegal or
unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability will not affect
any other provision or portion of any provision in such jurisdiction, and this
Agreement will be reformed, construed and enforced in such jurisdiction as if
such invalid, illegal or unenforceable provision or portion of any provision had
never been contained herein.

[remainder of page intentionally blank]
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SIGNATURE PAGE - VOTING AGREEMENT

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be duly executed as of the day and year first above written.

USA INTERACTIVE

By: /s/ Daniel C. Marriott

Name: Daniel C. Marriott
Title: Senior Vice President

SPECIALTY FINANCE PARTNERS

By: Capital Z Partners, Ltd.
its ultimate General Partner

By: /s/ Robert Spass

Name: Robert Spass
Title: Chairman of the Board

CAPITAL Z MANAGEMENT, LLC

By: /s/ David A. Spuria

Name: David A. Spuria
Title: General Counsel



ATTACHMENT A

ENTITY COMMON STOCK PREFERRED STOCK COMMON STOCK OPTIONS
Specialty Finance Partners 2,086,420 2,156,726

Capital Z Management, LLC 40,932



