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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSUANT TO RULE 13d-1(a)

UDATE.COM, INC.

(Name of Issuer)

Common Stock, $.001 par value per share

(Title of Class of Securities)

330835 56 1

(CUSIP Number)

David Ellen, Esq.
USA Interactive

152 Wets 57th Street
New York, NY 10019

(212) 314-7300

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

December 19, 2002

(Date of Event which Requires Filing of this Statement)

        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    o.

        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    o.

        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) Names of Reporting Persons.
S.S. or I.R.S. Identification Nos. of Above Persons
USA Interactive
59-2712887

(2) Check the Appropriate Box if a Member of a Group  (a)  o
        (b)  o

(3) SEC Use Only       

(4) Source of Funds
N/A

(5) Check if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e)
        o

(6) Citizenship or Place of Organization
Delaware

NUMBER OF
SHARES

 (7) Sole Voting Power
16,324,836

  

BENEFICIALLY  
OWNED BY  (8) Shared Voting Power   



EACH REPORTING N/A
PERSON WITH  

    (9) Sole Dispositive Power
N/A

  

    
    (10) Shared Dispositive Power

N/A
  

(11) Aggregate Amount Beneficially Owned by Each Reporting Person
16,324,836

(12) Check if the Aggregate Amount in Row (11) Excludes Certain Shares   
        ☒(1)

(13) Percent of Class Represented by Amount in Row (11)
64.66%

(14) Type of Reporting Person
CO

(1) Excludes up to approximately 1,602,856 shares of Common Stock that may be acquired upon exercise of Warrants to purchase the issuer's Common
Stock, the total number of which varies depending on the date that the Issuer ocnsummates a qualified equity financing.
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Item 1.    Security and Issuer. 

        This statement on Schedule 13D relates (the "Schedule 13D") to shares of uDate.com, Inc., a Delaware corporation ("uDate"), common stock, $.001 par
value per share (the "Common Stock"). The principal executive offices of uDate are located at New Enterprise House, St. Helens Street, Derby DE1 3GY, United
Kingdom.

Item 2.    Identity and Background. 

        This statement is filed by USA Interactive ("USAi"). USAi 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 USAi are located at 152 West 57th Street, New York, NY 10019.

        Annex A attached to this Schedule 13D contains the following information concerning each director, executive officer and controlling person of USAi:
(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 USAi, 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 USAi nor
any of the Annex A Persons (to the knowledge of USAi) 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.

        Barry Diller, the Chairman and Chief Executive Officer of USAi, Universal Studios, Inc., Liberty Media Corporation, and Vivendi Universal, S.A. are
parties to a stockholders agreement (the "USAi Stockholders Agreement") relating to USAi. Mr. Diller's business address is, c/o USAi at 152 West 57th Street,
New York, New York 10019. Through his own holdings and the USAi Stockholders Agreement, Mr. Diller has the right, directly or indirectly, to control 69.1% of
the outstanding total voting power of USAi. 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 USAi's stockholders. Mr. Diller disclaims beneficial ownership of any shares of uDate stock owned by USAi.

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

        No funds of USAi will be used to purchase shares of uDate Common Stock. USAi does not have any economic interest in the shares of uDate Common
Stock. USAi may be deemed to have obtained beneficial ownership of uDate Common Stock pursuant to the Stockholders Agreements described below. To
USAi's knowledge, no person listed in Annex A has an ownership interest in uDate.

        On December 19, 2002, USAi, Terrence Lee Zehrer and Atlas Trust Company (Jersey) Limited, as trustee for the Internet Investments Inc. Employee Shares
Trust (collectively, the "Stockholders") entered into a Stockholders Agreement (the "Stockholders Agreement") as an inducement for USAi to enter into the
Merger Agreement discussed in Item 4 and in consideration thereof. USAi has not paid additional consideration to the Stockholders or uDate in connection with
the execution and delivery of the Stockholders Agreement.
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Item 4.    Purpose of the Transaction. 



        (a)-(b)    On December 19, 2002, USAi entered into an Agreement and Plan of Merger (the "Merger Agreement") by and among USAi, Geffen Acquisition
Sub Inc., a Delaware corporation and a wholly-owned subsidiary of USAi ("Merger Sub"), uDate and, for the purposes of Section 7.8 and Articles X and XI
thereof, Terrence Lee Zehrer and Atlas Trust Company (Jersey) Limited, as Trustee of the Internet Investments Inc. Employee Shares Trust. Pursuant to the
Merger Agreement, subject to certain conditions, Merger Sub will be merged with and into uDate with uDate continuing as the surviving corporation (the
"Surviving Corporation") and a wholly-owned subsidiary of USAi (the "Merger"). As a result of the Merger, each issued and outstanding share of uDate Common
Stock will be automatically converted into the right to receive .18956 shares (the "Exchange Ratio") of common stock, par value $0.01 per share, of USAi ("USAi
Common Stock"). Each outstanding stock option granted under the uDate stock option plans with an exercise price equal to or less than $4.66 shall accelerate and
be fully exercisable in full immediately prior to the effective time of the Merger (the "Effective Time"). At the Effective Time, all those options that have not been
exercised prior to the Effective Time shall entitle such optionholder, for each share subject to exercise, to receive that number of shares of USAi Common Stock
equal to the remainder of (i)(A) .18956 multiplied by (B) the aggregate number of shares underlying such options held by such optionholder minus (ii)(x) the
aggregate exercise price of all such optionholder's options divided by (y) $24.60. All options, that have an exercise price greater than $4.66 shall terminate
immediately prior to the Effective Time. At the Effective Time, the holder of the warrant (the "Warrant") shall be entitled to receive, in respect of each share of
USAi Common Stock subject to the Warrant, a number of shares of USAi Common Stock equal to the remainder of (i)(A) .18956 multiplied by (B) the aggregate
number of shares underlying the Warrant minus (ii)(x) the aggregate exercise price of the Warrant divided by (y) $24.60. The consummation of the Merger is
subject to the approval of the stockholders of uDate and other customary closing conditions.

        USAi entered into the Stockholders Agreement in connection with the Merger Agreement. Pursuant to the Stockholders Agreement, each of the Stockholders
agreed to vote, and has granted to USAi and its successors and assigns, with full power of substitution and resubstitution, an irrevocable proxy and power of
attorney to vote, at any meeting of the holders of uDate Common Stock, however called, or in any other circumstance upon which the vote or other approval of
holders of uDate Common Stock is sought, his or its shares of uDate Common Stock owned beneficially or of record: (i) in favor of the adoption of the Merger
Agreement and any actions required in furtherance of the transactions contemplated thereby; (ii) against any action or agreement that would result in a breach in
any material respect of any covenant, representation or warranty or any other material obligation or agreement of uDate under the Merger Agreement; and
(iii) against the following actions (other than the Merger and the transactions contemplated by the Merger Agreement): (A) any Takeover Proposal other than an
Takeover Proposal with USAi or any Affiliate thereof and (B) to the extent that such (1) are intended to, or could reasonably be expected to, impede, interfere
with, delay, postpone, or materially adversely affect the Merger or the transactions contemplated by the Merger Agreement or the Stockholders Agreement or
(2) are intended to, or could reasonably be expected to, implement or lead to any Takeover Proposal (other than an Takeover Proposal with USAi or any Affiliate
thereof): (I) any change in a majority of the persons who constitute the board of directors of uDate; (II) any change in the present capitalization of the uDate or
any amendment of uDate's Certificate of Incorporation or Bylaws; or (III) any other material change in uDate's corporate structure or business.

        In addition to the other covenants and agreements of Stockholder provided for in the Stockholders Agreement, from the date of execution of the
Stockholders Agreement until the first to occur of the Effective Time or the termination of the Stockholders Agreement, the Stockholders have agreed that neither
of the Stockholders shall enter into any agreement, arrangement or understanding with any Person or entity to take any of the actions described in clause (ii) or
(iii) of the foregoing sentence, or

4

the effect of which would be inconsistent with or violate the provisions and agreements contained in the Stockholders Agreement. Nothing in the Stockholders
Agreement shall in any way restrict or limit any Stockholder from taking any action in his capacity as a director or officer of uDate or otherwise fulfilling his
fiduciary obligations as a director or officer of uDate.

        If the Merger Agreement is terminated pursuant to Section 9.1(f) or 9.1(g) thereof (a "Triggering Termination") and any of a Stockholder's shares are sold,
transferred, exchanged, canceled or disposed of in connection with, or as a result of, any Takeover Proposal that is in existence on, or that has been otherwise
made prior to, the nine month anniversary of the date of the Triggering Termination (an "Alternative Disposition") then, within three business days after the
closing of such Alternative Disposition, such Stockholder shall tender and pay to, or shall cause to be tendered and paid to, USAi, or its designee, in immediately
available funds, the Profit realized from such Alternative Disposition. "Profit" means an amount equal to the excess, if any, of (i) the Alternative Transaction
Consideration over (ii) the Current Transaction Consideration. "Alternative Transaction Consideration" means all cash, securities, settlement or termination
amounts, notes or other debt instruments, and other consideration received or to be received, directly or indirectly, by such Stockholder and his Affiliates in
connection with or as a result of such Alternative Disposition or any agreements or arrangements (including, without limitation, any employment agreement
(except a bona fide employment agreement pursuant to which such Stockholder is required to devote, and under which such Stockholder in good faith agrees to
devote, substantially all of his business time and effort to the performance of executive services for uDate in a manner substantially similar to the current
employment arrangements of the uDate's executive officers), consulting agreement, non-competition agreement, confidentiality agreement, settlement agreement
and/or release agreement) entered into, directly or indirectly, by such Stockholder or any of his Affiliates as a part of or in connection with the Alternative
Disposition or associated Takeover Proposal. "Current Transaction Consideration" means all amounts payable directly or indirectly by USAi to the Stockholder in
respect of his Shares, determined based on the average closing price of USAi Common Stock on the NASDAQ National Market System for the seven trading day
period ending on the trading day prior to the date of the Triggering Termination.

        The Stockholder Agreement and the irrevocable proxy granted therein terminate: (i) upon the written mutual consent of the parties thereto, (ii) with respect
to Sections 2 and 4(a)(v)(B) of the Stockholders Agreement and the Irrevocable Proxy, upon the first to occur of the Effective Time or the Termination Date (both
as defined in the Merger Agreement), (iii) with respect to all Sections of the Stockholders Agreement other than Sections 2 and 4(a)(v)(B) thereof and the
Irrevocable Proxy, upon compliance by the Stockholders with their obligations arising under the provisions relating to the Triggering Termination, or
(iv) automatically and without any required action of the parties hereto, upon the Effective Time.

        (c)  Not applicable.

        (d)  Upon consummation of the Merger, the directors of Merger Sub will be the directors of the Surviving Corporation, to hold office in accordance with the
Certificate of Incorporation and Bylaws of the Surviving Corporation. The current directors of Merger Sub are Dara Khosrowshahi and David Ellen. The officers
of the Surviving Corporation shall be the officers of the Merger Sub immediately prior to the consummation of the Merger, until their resignation or removal or
until their respective successors are duly elected and qualified.

        (e)  Other than as a result of the Merger described in Item 4(a) above, not applicable.

        (f)    Not applicable.



        (g)  At the Effective Time of the Merger, the Certificate of Incorporation of Merger Sub, as in effect immediately prior to the effective time, shall be the
Certificate of Incorporation of the Surviving Corporation until amended in accordance with applicable law. The Bylaws of Merger Sub, as in effect
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immediately prior to the Effective time, shall be the Bylaws of the Surviving Corporation at the Effective Time.

        (h)-(i)    If the Merger is consummated as planned, uDate Common Stock will be deregistered under the Securities Act of 1933, as amended.

        (j)    Other than described above, USAi currently has no plans or proposals which relate to or would result in any of the matters listed in Items 4(a)-(j) of
Schedule 13D.

        (j)    Except as set forth above, none of the Reporting Persons has any present plans or proposals which related 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 December 19, 2002, USAi was not the beneficial owner (as defined in Rule 13d-3 promulgated under the Exchange Act) of any shares of
uDate Common Stock. Upon execution of the Stockholders Agreement, USAi may be deemed to have acquired sole voting power (for the purposes described in
the Stockholders Agreement) with respect to, and beneficial ownership of, the shares of uDate Common Stock beneficially owned by each of the Stockholders.
Based on representations made by the Stockholders in the Stockholders Agreement, the Stockholders subject to the Stockholders Agreement beneficially own
16,324,836 shares of uDate Common Stock. The total number of shares of uDate Common Stock that USAi may be deemed to beneficially own is 16,324,836
shares constituting approximately 64.66% of the total issued and outstanding shares of uDate Common Stock (based on 25,251,163 shares, the number of shares
outstanding as of December 19, 2002 as represented by uDate in the Merger Agreement).

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

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

        (d)  To USAi'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 uDate Common Stock owned by such Stockholder and reported by this statement.

        (e)  Not applicable.

        References to, and descriptions of, the Merger Agreement and the Stockholder Agreements as set forth above in this Item 5 are qualified in their entirety by
reference to the copies of the Merger Agreement and the Stockholders Agreement listed as Exhibits 99.1 and 99.2, respectively, to this Schedule 13D, which are
incorporated in this Item 5 in their entirety where such references and descriptions appear.

Item 6.    Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer. 

        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 USAi,
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 the uDate, including but not limited to
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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. 

Exhibit No.

 

Description of Exhibit

99.1  Agreement and Plan of Merger, dated as of December 19, 2002, by and among USAi, Geffen Acquisition Sub Inc., a Delaware corporation
and a wholly-owned subsidiary of USAi ("Merger Sub"), uDate and, for purposes of Section 7.8 and Articles X and XI hereto, Terrence Lee
Zehrer and Atlas Trust Company (Jersey) Limited, as Trustee of the Internet Investments Inc. Employee Shares Trust. Pursuant to the Merger
Agreement, subject to certain conditions, Merger Sub will be merged with and into uDate with uDate continuing as the surviving corporation
and a wholly-owned subsidiary of USAi.

99.2  Stockholders Agreement by and among USAi and each of Terrence Lee Zehrer and Atlas Trust Company (Limited) Jersey, as trustee of the
Internet Investments Inc. Employee Shares Trust.

99.3  Press Release issued by USA Interactive, dated December 19, 2002.
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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: December 30, 2002

  USA INTERACTIVE

  By: /s/  DAVID ELLEN      
   

Name: David Ellen
Title: Deputy General Counsel and
        Assistant Secretary
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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 USAi. The name of each person who is a director of USAi is marked with an asterisk. Mr. Barry Diller is also
a controlling of USAi. 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

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

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

 Liberty

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

 Chief Executive Officer, Lexa Partners, LLC  Lexa Partners, LLC

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

 President, AMB Adivisors, LLC  AMB Advisors, LLC

Barry Diller*  Chairman and Chief Executive Officer, USA  USA
Jean-Rene Fourtou*
375 Park Avenue
New York, New York 10152

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

 Vivendi

Victor A. Kaufman*  Vice Chairman, USA  USA
Donald R. Keough*
711 Fifth Avenue
New York, New York 10022

 Chairman of the Board, Allen & Co. Inc.  Allen & Co., Inc.
(Investment Banking)

Dara Khosrowshahi  Executive Vice President and Chief Financial
Officer, USA

 USA

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

 Senior Fellow, Hudson Institute  Hudson Institute

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

 Chairman, Liberty  Liberty

Daniel Marriott  Senior Vice President, Strategic Planning, USA  USA
Julius Genachowski  Executive Vice President, General Counsel and

Secretary, USA
 USA

Gen. H. Norman Schwarzkopf*
400 North Ashley Street
Suite 3050
Tampa, Florida 33602

 Retired  N/A

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

 Chairman, Diane Von Furstenberg Studio L.P.  Diane Von Furstenberg Studio L.P.
(Fashion Design)
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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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        AGREEMENT AND PLAN OF MERGER

AMONG

USA INTERACTIVE,

GEFFEN ACQUISITION SUB INC.,

UDATE.COM, INC.

AND, FOR THE PURPOSES OF SECTION 7.8 AND
ARTICLES X AND XI HEREOF,

TERRENCE LEE ZEHRER

AND

ATLAS TRUST COMPANY (JERSEY) LIMITED, AS
TRUSTEE OF THE INTERNET INVESTMENTS INC.

EMPLOYEE SHARES TRUST

DATED AS OF DECEMBER 19, 2002
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AGREEMENT AND PLAN OF MERGER 

        AGREEMENT AND PLAN OF MERGER, dated as of December 19, 2002 (this "Agreement"), among USA Interactive, a Delaware corporation ("Parent"),
Geffen Acquisition Sub Inc., a Delaware corporation and a wholly-owned subsidiary of Parent ("Merger Sub"), uDate.com, Inc., a Delaware corporation (the
"Company"), and, for purposes of Section 7.8 and Articles X and XI hereof, Terrence Lee Zehrer, an individual ("Zehrer") and Atlas Trust Company (Jersey)
Limited (the "Trustee"), as trustee of the Internet Investments Inc. Employee Shares Trust.

W I T N E S S E T H 

        WHEREAS, the Boards of Directors of each of Parent, Merger Sub and the Company have declared the advisability of this Agreement and approved the
strategic business combination transaction provided for herein in which Merger Sub will, subject to the terms and conditions set forth herein, merge with and into
the Company, with the Company surviving such merger as a wholly-owned direct subsidiary of Parent; and

        WHEREAS, as a condition to the willingness of Parent to enter into this Agreement, Parent has required, among other things, that Zehrer and Trustee
(together, the "Major Stockholders") agree to give Parent an irrevocable proxy to vote their shares in favor of the Merger (as defined below) and, in order to
induce Parent to enter into this Agreement, such stockholders have so agreed with Parent in a separate written agreement entered into on the date hereof (the
"Stockholders' Agreement");

        WHEREAS, the parties intend that the Merger will 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 will constitute a plan of reorganization.

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

ARTICLE I
THE MERGER 

        1.1    The Merger.    At the Effective Time (as defined below), Merger Sub shall be merged (the "Merger") with and into the Company in accordance with the
General Corporation Law of the State of Delaware (the "DGCL"), whereupon the separate existence of Merger Sub shall cease, and the Company shall be the
surviving corporation (the "Surviving Corporation").



        1.2    Effective Time.    As soon as practicable after satisfaction or, to the extent permitted hereunder, waiver of all conditions to the Merger, the Company and
Merger Sub shall file a certificate of merger with the Secretary of State of the State of Delaware and make all other filings or recordings required by the DGCL in
connection with the Merger. The Merger shall become effective at such time as the certificate of merger is duly filed with the Secretary of State of the State of
Delaware or, if agreed by the parties hereto, at such later date or time as is specified in the certificate of merger (the "Effective Time").

        1.3    Effects of the Merger.    From and after the Effective Time, the Surviving Corporation shall possess all the property, rights, privileges, immunities,
powers and franchises and be subject to all of the debts, liabilities, obligations, restrictions, disabilities and duties of the Company and Merger Sub, all as
provided under the DGCL.

ARTICLE II
CONVERSION OF SHARES 

        2.1    Conversion of Shares.    At the Effective Time:

        (a)  each share of common stock of the Company, par value $0.001 per share (each a "Share" and collectively the "Company Common Stock"), held by the
Company as treasury stock or owned by Parent

immediately prior to the Effective Time shall, by virtue of the Merger, cease to be outstanding and shall be canceled, and no payment shall be made with respect
thereto;

        (b)  each share of common stock, par value $0.01 per share, of Merger Sub ("Merger Sub Common Stock") outstanding immediately prior to the Effective
Time shall be converted into and become one share of common stock, par value $0.01 per share ("Surviving Corporation Common Stock"), of the Surviving
Corporation; and

        (c)  each Share outstanding immediately prior to the Effective Time shall, except as otherwise provided in Section 2.2(c) with respect to fractional shares and
Section 2.3 with respect to Shares as to which appraisal rights have been exercised, be converted into the right to receive 0.18956 shares of Parent Common Stock
(as defined in Section 5.2) (the "Share Exchange Ratio"), upon surrender of the certificate representing such Share in the manner provided in Section 2.2. The
Share Exchange Ratio shall be adjusted to reflect fully the effect of any reclassification, stock split, reverse split, stock dividend (including any dividend or
distribution of securities convertible into Parent Common Stock or Company Common Stock), reorganization, recapitalization or other like change with respect to
Parent Common Stock or Company Common Stock occurring (or for which a record date is established) after the date hereof and prior to the Effective Time. The
shares of Parent Common Stock to be issued in respect of the Shares, together with the shares of Parent Common Stock to be issued in respect of In-The-Money
Options (as defined in Section 2.4(a)), are referred to as the "Merger Consideration."

        2.2    Surrender and Payment.    

        (a)  Prior to the mailing of the Proxy Statement (as defined in Section 4.4), Parent shall appoint an agent reasonably satisfactory to the Company (the
"Exchange Agent") for the purpose of exchanging certificates representing Shares for, and distributing to holders of In-The-Money Options and the Warrant, the
Merger Consideration. Parent shall, or shall cause Merger Sub to, make available to the Exchange Agent, as soon as reasonably practicable as of or after the
Effective Time, (i) except as set forth in the next sentence of this Section 2.2(a), certificates representing the Merger Consideration issuable pursuant to
Section 2.1(c) in exchange for outstanding Shares, pursuant to Section 2.4(a) in exchange for In-The-Money Options and pursuant to Section 2.4(b) in exchange
for the Warrant, (ii) cash in an amount sufficient to make payments for fractional shares required pursuant to Section 2.2(c) and (iii) any dividends or distributions
to which holders of certificates may be entitled pursuant to Section 2.2(d), which funds shall not be used by the Exchange Agent for any other purpose.
Notwithstanding the second sentence of this Section 2.2(a), (x) the certificates representing the shares of Parent Common Stock comprising the Escrow Amount
(as defined in Section 2.5) shall not be deposited with the Exchange Agent but shall instead be deposited with the Escrow Agent (as defined in Section 2.5) and
(y) the shares of Parent Common Stock comprising the Option Tax Shares (as defined in Section 2.6(b) shall not be deposited with the Exchange Agent but shall
be deposited with the Designated Broker (as defined in Section 2.6(b)). For purposes of determining the aggregate Merger Consideration to be made available to
the Exchange Agent, Parent shall assume that no holder of Shares will perfect appraisal rights with respect to such Shares. Promptly after the Effective Time, the
Surviving Corporation will send, or will cause the Exchange Agent to send, to each holder of Shares immediately prior to the Effective Time a letter of transmittal
for use in such exchange (which shall specify that the delivery shall be effected, and risk of loss and title shall pass, only upon proper delivery of the certificates
representing Shares to the Exchange Agent).

        (b)  Each holder of Shares that have been converted into a right to receive Merger Consideration, upon surrender to the Exchange Agent of a certificate or
certificates formerly representing such Shares, together with a properly completed letter of transmittal covering such Shares, will be entitled to receive the
aggregate Merger Consideration payable in respect of such Shares. Until so surrendered and except as otherwise set forth in Section 2.3, each such certificate
shall, after the Effective Time, represent for
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all purposes, only the right to receive such Merger Consideration. No interest will be paid or will accrue on such Merger Consideration.

        (c)  No certificate or scrip representing fractional shares of Parent Common Stock shall be issued upon the surrender of certificates formerly representing
Shares, or in exchange for In-The-Money Options or upon conversion of the Warrant (as defined below), and such fractional share interests shall not entitle the
owner thereof to vote or to any other rights of a stockholder of Parent. Notwithstanding any other provision of this Agreement, each holder of (i) Shares who
would otherwise have been entitled to receive a fraction of a share of Parent Common Stock pursuant to this Agreement (after taking into account all certificates
formerly representing Shares delivered by such holder and the aggregate number of Shares represented thereby), (ii) In-The-Money Options who would otherwise
have been entitled to receive a fraction of a share of Parent Common Stock pursuant to this Agreement (after aggregating the number of Shares issuable upon
exercise of all In-The-Money Options held by such holder) or (iii) the Warrant, if such holder would otherwise have been entitled to receive a fraction of a share
of Parent Common Stock pursuant to this Agreement (after aggregating the number of Shares issuable upon exercise of the Warrant) shall receive, in lieu thereof,
cash (without interest) in an amount equal to such fractional part of a share of Parent Common Stock multiplied by the closing price of the Parent Common Stock



on the NASDAQ National Market ("NASDAQ") (or, if the Parent Common Stock shall have been approved for listing on another national stock exchange prior to
such time, such exchange) on the Closing Date, rounded down to the nearest whole cent.

        (d)  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 formerly representing Shares and no cash payment in lieu of fractional shares shall be paid to any
such holder pursuant to Section 2.2(c) until the holder of record of such certificate shall surrender such certificate. Subject to the effect of applicable laws,
following surrender of any such certificate, there shall be issued and paid to the record holder of the certificate (i) at the time of surrender (A) certificates
representing whole shares of Parent Common Stock issued in exchange therefor and (B) 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 2.2(c) and the amount of dividends or other distributions with a record date after the Effective
Time previously paid with respect to such whole shares of Parent Common Stock, without interest and (ii) at the appropriate payment date, the amount of
dividends or other distributions having a record date after the Effective Time but prior to surrender and a payment date subsequent to surrender that are payable
with respect to such whole shares of Parent Common Stock.

        (e)  If any portion of the aggregate Merger Consideration payable with respect to a certificate or certificates formerly representing Shares is to be paid to a
Person (as defined below) other than the registered holder of such certificate or certificates, it shall be a condition to such payment that the certificate or
certificates so surrendered shall be properly endorsed or otherwise be in proper form for transfer and that the Person requesting such payment shall pay to the
Exchange Agent any transfer or other taxes required as a result of such payment to a Person other than the registered holder of such Shares or establish to the
satisfaction of the Exchange Agent that such tax has been paid or is not payable. For purposes of this Agreement, "Person" means an individual, a corporation, a
limited liability company, a partnership, an association, a trust or any other entity or organization, including a government or political subdivision or any agency
or instrumentality thereof.

        (f)    After the Effective Time, there shall be no further registration of transfers of Shares. If, after the Effective Time, certificates formerly representing
Shares are presented to the Surviving Corporation, they shall be canceled and exchanged for the Merger Consideration provided for, and in accordance with the
procedures set forth, in this Article II.
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        (g)  Any portion of the aggregate Merger Consideration made available to the Exchange Agent pursuant to Section 2.2(a) that, 12 months after the Effective
Time, remains unclaimed by the holders of Shares immediately prior to the Effective Time shall be returned to Parent, upon demand, and any such holder who has
not exchanged his Shares for Merger Consideration in accordance with this Section 2.2 prior to that time shall thereafter look only to Parent for payment of
Merger Consideration in respect of his Shares. Notwithstanding the foregoing, to the fullest extent permitted by law, Parent shall not be liable to any former
holder of Shares for any amount paid to a public official pursuant to applicable escheat or similar abandoned property laws.

        (h)  Any portion of the aggregate Merger Consideration made available to the Exchange Agent pursuant to Section 2.2(a) in respect of Shares for which
appraisal rights have been perfected shall be returned to Parent, upon demand.

        (i)    In the event that any certificate evidencing Shares shall have been lost, stolen or destroyed, the Exchange Agent shall issue in exchange therefor, upon
making of an affidavit of that fact by the holder thereof, the aggregate Merger Consideration due in respect of such Shares that is payable pursuant to this
Agreement; provided, however, that Parent may, in its discretion and as a condition precedent to the issuance thereof, require the delivery of a suitable bond or
indemnity agreement by the owner of such lost, stolen or destroyed certificate.

        2.3    Dissenting Shares.    Notwithstanding Section 2.1, Shares which are issued and outstanding immediately prior to the Effective Time and which are held
by a holder who has not voted such Shares in favor of the Merger, who shall have delivered a written demand for appraisal of such Shares in the manner provided
by the DGCL and who, as of the Effective Time, shall otherwise have properly exercised and perfected and not effectively withdrawn or lost such appraisal rights
pursuant to Section 262 of the DGCL ("Dissenting Shares") shall not be converted into a right to receive Merger Consideration. The holders thereof shall be
entitled only to such rights as are granted by Section 262 of the DGCL. Each holder of Dissenting Shares who becomes entitled to payment for such Shares
pursuant to Section 262 of the DGCL shall receive payment therefor from the Surviving Corporation in accordance with the DGCL; provided, however, that (i) if
any such holder of Dissenting Shares shall have failed to establish his entitlement to appraisal rights as provided in Section 262 of the DGCL, (ii) if any such
holder of Dissenting Shares shall have effectively withdrawn his demand for appraisal of such Shares or lost his right to appraisal and payment for his Shares
under Section 262 of the DGCL or (iii) if neither any holder of Dissenting Shares nor the Surviving Corporation shall have filed a petition demanding a
determination of the value of all Dissenting Shares within the time provided in Section 262 of the DGCL, such holder shall forfeit the right to appraisal of such
Shares and each such Share shall be treated as if it had been converted, as of the Effective Time, into a right to receive the Merger Consideration, without interest
thereon, as provided in Section 2.1 hereof. The Company shall give Parent prompt notice of any demands received by the Company for appraisal of Shares, 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.

        2.4    Stock Options and Warrants.    

        (a)  In accordance with the terms of the Company's 2000 Stock Incentive Plan (the "2000 Plan") and the Company's 2001 Stock Incentive Plan (the "2001
Plan" and, together with the 2000 Plan, the "Company Stock Plans") and the related option agreements, each outstanding stock option (each, an "Option") granted
under the Company Stock Plans with an exercise price equal to or less than $4.66 (the "In-The-Money Options") shall accelerate and be exercisable in full
immediately prior to the Effective Time. At the Effective Time, each holder of an In-The-Money Option that has not been exercised prior to the Effective Time
shall be entitled to receive, in respect of each Share subject to all In-The-Money Options then held by such holder, a number of shares of Parent Common Stock
equal to
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the remainder of (i) (A) the Share Exchange Ratio multiplied by (B) the aggregate number of Shares underlying all In-The-Money Options held by such holder
minus (ii) (x) the aggregate exercise price of all of such holder's In-The-Money Options divided by (y) $24.60 (the "Signing Price"). Immediately upon the
conversion of the In-The-Money Options into the right to receive shares of Parent Common Stock pursuant to this Section 2.4(a), the In-The-Money Options shall
terminate. The Options that are not In-The-Money Options (the "Underwater Options") shall terminate immediately prior to the Effective Time, in the case of



Options outstanding under the 2001 Plan, and at the Effective Time, in the case of Options outstanding under the 2000 Plan. No Options shall be exercisable at
any time after the Effective Time. No fractional shares of Parent Common Stock shall be issuable in respect of any Shares subject to In-The-Money Options. To
the extent any fractional shares of Parent Common Stock would otherwise be issuable pursuant to this Section 2.4(a), in lieu thereof, the holder of such In-The-
Money Options shall receive cash in accordance with Section 2.2(c).

        (b)  At the Effective Time, the holder of the Warrant shall be entitled to receive, in respect of each Share subject to the Warrant (as defined below), a number
of shares of Parent Common Stock equal to the remainder of (i) (A) the Share Exchange Ratio multiplied by (B) the aggregate number of Shares underlying the
Warrant minus (ii) (x) the aggregate exercise price of the Warrant divided by (y) the Signing Price. Immediately upon the conversion of the Warrant into the right
to receive shares of Parent Common Stock pursuant to this Section 2.4(b), the Warrant shall terminate. No fractional shares of Parent Common Stock shall be
issuable in respect of any Shares subject to the Warrant. To the extent any fractional shares of Parent Common Stock would otherwise be issuable pursuant to this
Section 2.4(b), in lieu thereof, the holder of the Warrant shall receive cash in accordance with Section 2.2(c). Prior to or as of the date hereof, the holder of the
Warrant has agreed with the Company in writing to the effect of the Merger on the Warrant as described in this Section 2.4(b). For purposes hereof, "Warrant"
shall mean the Stock Purchase Warrant dated November 9, 2000 issued by the Company to Morrison & Foerster LLP.

        2.5    Escrow Amount.    At the Closing, a number of shares of Parent Common Stock equal to the sum of (a) 0.20 multiplied by the total number of shares of
Parent Common Stock otherwise payable to Zehrer as Merger Consideration under this Agreement (such product being the "Zehrer Escrow Shares") and (b) 0.20
multiplied by the total number of shares of Parent Common Stock otherwise payable to Trustee as Merger Consideration under this Agreement (such product
being the "Atlas Escrow Shares" and the sum of the Zehrer Escrow Shares and the Atlas Escrow Shares being the "Escrowed Shares"), rounded down to the
nearest whole share, shall be deposited in escrow (the "Escrow") to be held by the escrow agent (the "Escrow Agent") under the Escrow Agreement in the form of
Exhibit A attached hereto (the "Escrow Agreement") to be held pursuant to the terms and conditions of the Escrow Agreement. Notwithstanding any amendment
to this Agreement that increases the aggregate Merger Consideration payable in respect of the Shares as a result of an offer made by Parent pursuant to
Section 9.1(g), the Escrowed Shares shall be calculated on the basis of the Merger Consideration as defined in this Agreement on the date hereof.

        2.6    Withholding Rights.    

        (a)  The Company, the Surviving Corporation or Parent (without duplication) shall be entitled to deduct and withhold from the consideration otherwise
payable to any Person in connection with the transactions contemplated by this Agreement such amount as it is required to deduct and withhold with respect to
the making of such payment under any provision of federal, state, local or foreign tax law and shall pay over such withheld amounts to the proper federal, state,
local or foreign taxing authority. If the Company, the Surviving Corporation or Parent, as the case may be, so withholds amounts, such amounts shall be treated
for all purposes of this Agreement as having been paid to the applicable Person in respect of which the Surviving Corporation or Parent, as the case may be, made
such deduction and withholding.
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        (b)  Without limiting the generality of the foregoing, in order to satisfy the "employee portion" (the "PAYE") of the tax and withholding obligations under the
tax laws of the United Kingdom relating to the issuance of Merger Consideration in exchange for the In-The-Money Options held by the employees of the
Company and Company Subsidiaries that are U.K. taxpayers, as identified on Schedule E hereto (the "UK Optionholders"), the Company shall, prior to the
Effective Time, nominate a broker-dealer (the "Designated Broker") who shall, as promptly as practicable after the Effective Time, sell on behalf of the UK
Optionholders a number of whole shares of Parent Common Stock having a Market Value (as defined below) as of the day such shares are sold equal to the
aggregate PAYE that shall be due as a result of the exchange of Merger Consideration for all In-The-Money Options held by the UK Optionholders; provided,
however, that if there is no number of shares of Parent Common Stock that will have a value exactly equal to the aggregate PAYE, the number of shares to be sold
by the Designated Broker shall be rounded up to the next whole share. The shares of Parent Common Stock to be sold by the Designated Broker pursuant to this
Section 2.6(b) are referred to as the "Option Tax Shares." For purposes hereof, the "Market Value" shall mean the average of the weighted average of the trading
prices of the Parent Common Stock on the NASDAQ or New York Stock Exchange, as applicable, for each of the days in the five-day trading period ending on
the day on which the Market Value is being determined. Promptly following the sale of the Option Tax Shares, (i) the Designated Broker shall remit to the
Surviving Corporation the sale proceeds equal to the aggregate PAYE and (ii) if the sale proceeds exceed the aggregate PAYE, the Designated Broker shall remit
to each UK Optionholder such UK Optionholder's portion of the excess sale proceeds. The Surviving Corporation shall, and shall cause the Company Subsidiaries
to, comply with all applicable laws related to the payment and reporting of the PAYE due from each UK Optionholder. The commissions of the Designated
Broker shall be paid by the UK Optionholders.

ARTICLE III
THE SURVIVING CORPORATION 

        3.1    Certificate of Incorporation.    The certificate of incorporation of the Company shall be amended in the Merger to read in its entirety as set forth on
Exhibit B hereto and, as so amended, shall be the certificate of incorporation of the Surviving Corporation, subject to Section 7.5(b), until amended in accordance
with applicable law.

        3.2    Bylaws.    The bylaws of the Surviving Corporation shall be the bylaws of Merger Sub in effect immediately prior to the Effective Time, subject to
Section 7.5(b), until amended in accordance with applicable law.

        3.3    Directors and Officers.    From and after the Effective Time, until successors are duly elected or appointed and qualified in accordance with applicable
law, (a) the directors of Merger Sub at the Effective Time shall be the directors of the Surviving Corporation and (b) the officers of Merger Sub at the Effective
Time shall be the officers of the Surviving Corporation.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY 

        Except as disclosed in the Company disclosure schedule delivered to Parent concurrently herewith, each section of which qualifies only the representation in
the correspondingly numbered Section of this Agreement (the "Company Disclosure Schedule"), the Company hereby represents and warrants to Parent, as of the
date hereof and as of the Effective Time, as follows:



        4.1    Corporate Organization.    

        (a)  The Company is a corporation duly organized, validly existing and 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
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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 reasonably be expected to
materially and adversely affect (i) the ability of the Company to perform its obligations under and consummate the transactions contemplated by this Agreement
or (ii) the ability of the Company and its Subsidiaries (as defined below) to conduct their respective businesses as they are currently conducted or as currently
contemplated by them to be conducted. As used in this Agreement, the word "Subsidiary," when used with respect to any party, means any corporation,
partnership, limited liability company or other organization, whether incorporated or unincorporated, which is consolidated with such party for financial reporting
purposes. True and complete copies of the Company's certificate of incorporation and by-laws, including any and all amendments thereto (the "Company
Certificate" and the "Company By-Laws," respectively), have previously been made available by the Company to Parent and are accurate and complete as of the
date hereof.

        (b)  The Company Disclosure Schedule sets forth a complete and accurate list of all of the Company's Subsidiaries (each, a "Company Subsidiary"). 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 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
qualified, except for any failure to be so qualified that would not reasonably be expected to be material; 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.

        4.2    Capitalization.    

        (a)  The authorized capital stock of the Company consists of (i) 150,000,000 shares of Company Common Stock, of which, as of December 18, 2002,
25,251,163 shares were issued and outstanding and no shares were held in treasury, and (ii) 10,000,000 shares of preferred stock, par value $0.001 per share (the
"Company Preferred Stock" and together with the Company Common Stock, the "Company Capital Stock"), of which no shares are issued or outstanding as of the
date of this Agreement. 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 December 18, 2002, the Company had
outstanding Warrants providing for the issuance of 172,550 shares of Company Common Stock. As of December 18, 2002, the Company had outstanding stock
options providing for the issuance of 6,790,500 shares of Company Common Stock, of which 5,590,500 are In-The-Money Options. Except for 251,665 shares of
Company Common Stock issued pursuant to the terms of the Company Notes (as defined below) and except for shares issued under Warrants or options
outstanding under the Company Stock Plans, from January 1, 2002 to and including December 18, 2002, the Company has not issued any shares of its capital
stock or any securities convertible into or exercisable or exchangeable for any shares of its capital stock. As of December 18, 2002, no shares of Company Capital
Stock were reserved for issuance, except as described in Section 4.2(a) of the Company Disclosure Schedule, and except for 172,550 shares of Company
Common Stock reserved for issuance upon the exercise of Warrants. Except as described in this Section 4.2(a) and except pursuant to the terms of options
outstanding under the Company Stock Plans and Warrants, the Company does not have and is not bound by any outstanding subscriptions, options, warrants,
calls, commitments or agreements of any character calling for the purchase or issuance of any shares of Company Capital Stock or any other equity securities of
the Company or any securities representing the right to purchase or otherwise receive any shares of Company Capital Stock. There are no outstanding bonds,
debentures, notes or other indebtedness or other securities of the Company having the right to vote (or, except for the Company Notes, convertible into, or
exchangeable or exercisable for, securities having the right to vote) on any matters on which stockholders of the Company may vote. There are no voting, sale,
transfer or other similar agreements to which the
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Company is a party with respect to the Company Capital Stock or any other securities of the Company that are convertible into or exchangeable or exercisable for
shares of the Company Capital Stock. The Company has not violated any applicable securities laws in connection with the offer, sale or issuance of any securities
of the Company. The "Company Notes" shall mean those certain promissory notes, in the original aggregate principal amount of $5.0 million, dated March 29,
2001, issued in connection with the Company's acquisition of Kiss.com, Inc., true and correct copies of which have been delivered to Parent.

        (b)  The Company owns, directly or indirectly, all of the issued and outstanding shares of capital stock and other equity ownership interests of each of the
Company Subsidiaries, free and clear of any and all liens, claims, pledges, charges, encumbrances, deeds of trust, security interests and other rights of third
parties, whether voluntarily incurred or arising by operation of law ("LIENS"), and all of such shares and 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. No Company
Subsidiary 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 Company Subsidiary. There are no voting, sale, transfer or other similar agreements to which any
Company Subsidiary is a party with respect to its capital stock or any other securities of it that are convertible or exchangeable into or exercisable for shares of
the capital stock of any Company Subsidiary. The Company has no material investments in corporations, joint ventures, partnerships, limited liability companies
and other entities other than the Company Subsidiaries.

        4.3    Authority; No Violation.    

        (a)  The Company has full corporate power and authority to execute and deliver this Agreement and upon receipt of the Company Stockholder Approval (as
defined below) will have full corporate power and authority to consummate the transactions contemplated hereby. The Company's Board of Directors, at a
meeting duly called and held, has unanimously (i) determined that this Agreement and the transactions contemplated hereby, including the Merger, are fair to and
in the best interests of the Company and its stockholders, (ii) duly and validly approved the execution and delivery of this Agreement and the consummation of
the transactions contemplated hereby and (iii) directed that this Agreement and the transactions contemplated hereby be submitted to the Company's stockholders
for adoption at a special meeting of such stockholders. Except for the adoption of this Agreement by the affirmative vote of the holders of a majority of the
outstanding shares of Company Common Stock as of the record date for such stockholders' meeting (the "Company Stockholder Approval"), no other corporate



proceedings on the part of the Company are necessary to approve this Agreement and to consummate the transactions contemplated hereby. This Agreement has
been duly and validly executed and delivered by the Company and (assuming due authorization, execution and delivery by Parent and Merger Sub) constitutes a
valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, subject to (i) applicable bankruptcy, insolvency,
fraudulent transfer and conveyance, moratorium, reorganization, receivership and similar laws relating to or affecting the enforcement of the rights and remedies
of creditors generally and (ii) principles of equity (regardless of whether considered and applied in a proceeding in equity or at law).

        (b)  Neither the execution and delivery of this Agreement by the Company nor the consummation by the Company of the transactions contemplated hereby,
nor compliance by the Company with any of the terms or provisions hereof, will (i) violate any provision of the Company Certificate or the Company By-Laws or
any provision of any comparable organizational documents of any Company Subsidiary or (ii) assuming that the consents and approvals referred to in Section 4.4
are duly obtained, (x) 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
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(y) 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,
or result in the creation of any Lien upon any of the respective properties or assets of the Company or any of its Subsidiaries 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 any
such violations, conflicts, breaches or defaults which, either individually or in the aggregate, would not reasonably be expected to be material.

        4.4    Consents and Approvals.    Except for (i) antitrust regulatory filings (including, without limitation, under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (the "HSR Act")), and the expiration or termination of any applicable waiting period thereunder, (ii) the filing with the
Securities and Exchange Commission (the "SEC") of the proxy statement (the "Proxy Statement") relating to the Company Stockholder Meeting (as defined in
Section 7.3), the filing with and declaration of effectiveness by the SEC of the registration statement of Parent on Form S-4 (the "S-4") in which the Proxy
Statement will be included as a prospectus of Parent and any filings required under applicable state securities or "blue sky" laws, (iii) filings or consents required
by the rules and regulations of the National Association of Securities Dealers, Inc. (the "NASD"), (iv) the filing of the certificate of merger and other appropriate
merger documents as required by the DGCL and (v) the Company Stockholder Approval, no consents or approvals of or filings or registrations with any court,
administrative agency or commission or other governmental or regulatory authority or instrumentality (each a "Governmental Entity"), or of or with any third
party, are necessary in connection with the execution and delivery by the Company of this Agreement and the consummation by the Company of the transactions
contemplated hereby and compliance by the Company with any of the provisions hereof other than those the failure of which to obtain or make are not and would
not reasonably be expected to be material.

        4.5    SEC Reports and Financial Statements.    

        (a)  Since June 9, 2000, the Company and its Subsidiaries have filed with the SEC all forms, reports, schedules, registration statements and definitive proxy
statements required to be filed by them with the SEC (as amended since the time of their filing and prior to the date hereof, collectively, the "Company SEC
Reports") and has heretofore made available to Parent complete and correct copies of all Company SEC Reports. As of their respective dates, the Company SEC
Reports complied in all material respects with the requirements of the Securities Exchange Act of 1934, as amended, including the rules and regulations of the
SEC promulgated thereunder (the "Exchange Act"), or the Securities Act of 1933, as amended, including the rules and regulations of the SEC promulgated
thereunder (the "Securities Act") applicable, as the case may be, to such Company SEC Reports, and none of the Company SEC Reports contained, at the time
they were filed or became effective, as the case may be, any untrue statement of a material fact or omitted to state a material fact required to be stated therein or
necessary to make the statements made therein, in light of the circumstances under which they were made, not misleading.

        (b)  The consolidated financial statements (including any related notes) included in the Company SEC Reports (collectively, the "Company Financial
Statements") fairly present, in all material respects, the consolidated financial position, results of the consolidated operations and changes in stockholders' equity
and cash flows of the Company and its Subsidiaries for the respective fiscal periods or as of the respective dates therein set forth; and each of such Company
Financial Statements (including the related notes, where applicable) complies, in all material respects, with applicable accounting requirements and with the
published rules and regulations of the SEC with respect thereto; and each of such Company Financial Statements (including the related notes, where applicable)
has been prepared
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in accordance with U.S. generally accepted accounting principles ("U.S. GAAP") consistently applied during the periods involved, except, in each case, as
indicated in such statements or in the notes thereto, and provided that unaudited interim financial statements may not contain footnotes and may be subject to
normal year-end adjustments.

        (c)  The unaudited balance sheet of the Company and the Company Subsidiaries as of November 30, 2002, and the unaudited income statement of the
Company and the Company Subsidiaries for the month ended November 30, 2002 were prepared (a) in accordance with the books of account and financial
records of the Company and the Company Subsidiaries in the ordinary course of business and consistent with the Company's past practices with respect to the
preparation of its monthly financial statements and (b) in accordance with the Company's standard internal accounting practices applicable to the preparation of
its monthly financial statements.

        (d)  Except as fully reflected or reserved against in the balance sheet included in the Company's Quarterly Report on Form 10-QSB for the period ended
September 30, 2002, from September 30, 2002 through and including the date hereof, neither the Company nor any of its Subsidiaries has incurred any liabilities
or obligations of any nature whatsoever (absolute, accrued, fixed, contingent or otherwise), other than liabilities incurred in the ordinary course of business
consistent with past practice since September 30, 2002.

        (e)  The books and records of the Company and its Subsidiaries have been, and are being, maintained in all material respects in accordance with applicable
legal and accounting requirements and reflect only actual transactions.



        (f)    The estimate of the Net Working Capital (as defined on Schedule A hereto) of the Company and the Company Subsidiaries as of February 28, 2003 set
forth on Schedule A was prepared in accordance with the books of account and other financial records of the Company and the Company Subsidiaries and
represents the Company's good faith estimate of the amounts set forth therein, as of the date hereof.

        4.6    Broker's Fees.    Except for Broadview International Ltd. ("Broadview") and Interregnum Venture Marketing Limited, neither the Company nor any
Company Subsidiary nor any of their respective officers, directors, employees or stockholders has entered into any contract, agreement, arrangement or
understanding with any broker, finder or similar agent that will result in the obligation of Parent, Merger Sub, the Company or any Company Subsidiary to pay
any broker's fees or commissions, finder's fees or similar payments in connection with any of the transactions contemplated by this Agreement.

        4.7    Absence of Certain Changes or Events.    

        (a)  Except as publicly disclosed in the Company SEC Reports filed prior to the date hereof, since September 30, 2002 up to and including the date hereof,
no event or events have occurred that are or, to the Company's knowledge, would reasonably be expected to be, either individually or in the aggregate, material to
the Company and the Company Subsidiaries, taken as a whole.

        (b)  Without limiting the generality of Section 4.7(a), except as publicly disclosed in the Company SEC Reports filed prior to the date hereof, from
September 30, 2002 to the date hereof, the Company and its Subsidiaries have carried on their respective businesses in all material respects in the ordinary course
of business and consistent with past practice.
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        (c)  Without limiting the generality of Section 4.7(a), from September 30, 2002 to the date hereof, neither the Company nor any of its Subsidiaries has
(except, in the case of clauses (i) and (ii), for normal increases for employees (other than officers subject to the reporting requirements of Section 16(a) of the
Exchange Act) made in the ordinary course of business consistent with past practice or as required by applicable law): (i) 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
September 30, 2002; (ii) granted any severance or termination pay, entered into any contract to make or grant any severance or termination pay or increased the
amount of severance or termination pay payable pursuant to any such existing contracts; (iii) paid any bonus, in each case, other than the customary year-end
bonuses for the 2001 fiscal year in amounts consistent with past practice and other than agreements expressly contemplated by or permitted under this
Agreement; or (iv) granted any stock appreciation rights or granted any rights to acquire any shares of its capital stock or any securities exercisable or
exchangeable for, or convertible into, shares of its capital stock, to any executive officer, director or employee, in each case, other than grants to employees (other
than officers subject to the reporting requirements of Section 16(a) of the Exchange Act) made in the ordinary course of business consistent with past practice
under the Company Stock Plans and other than grants expressly contemplated by or permitted under this Agreement.

        (d)  Without limiting the generality of Section 4.7(a), from September 30, 2002 to the date hereof, neither the Company nor any of its Subsidiaries has:
(i) amended any provision of its certificate of incorporation or bylaws or any material term of any outstanding security; (ii) incurred, assumed or guaranteed any
indebtedness for borrowed money; (iii) changed any method of accounting or accounting practice, except for any change required by reason of a change in U.S.
GAAP; (iv) declared, set aside or paid any dividend or other distribution with respect to any shares of capital stock or redeemed, repurchased or otherwise
acquired any outstanding shares of its capital stock; (v) acquired or disposed of any assets material to the Company or a Company Subsidiary, except in the
ordinary course of business and consistent with past practice, or acquired or disposed of any capital stock of any third party or merged or consolidated with any
third party; or (vi) suffered any strike, work stoppage, slow-down or other labor disturbance.

        4.8    Legal Proceedings.    

        (a)  Except as publicly disclosed in the Company SEC Reports filed prior to the date hereof, as of the date hereof, neither the Company nor any of its
Subsidiaries is a party to any, and there are no pending or, to the best of the Company's knowledge, threatened, legal, administrative, arbitral or other proceedings,
claims, actions or governmental or regulatory investigations of any nature against the Company or any of its Subsidiaries or challenging the validity or propriety
of the transactions contemplated by this Agreement as to which, in any such case, there is a reasonable probability of an adverse determination and which, if
adversely determined, either individually or in the aggregate, would reasonably be expected to have a material adverse effect on the Company.

        (b)  As of the date hereof, there is no injunction, order, judgment, decree or regulatory restriction imposed upon the Company, any of its Subsidiaries or the
assets of the Company or any of its Subsidiaries; provided, however, that the foregoing shall apply only to regulatory restrictions to the extent they are specifically
imposed on the Company and its Subsidiaries and not those of general applicability.

        4.9    Taxes and Tax Returns.    

        (a)  Each of the Company and its Subsidiaries has accurately prepared and timely filed all material U.S. federal, state, local, and foreign information returns
and Tax (as defined below) returns required to be filed by it on or prior to the date hereof and has duly paid or made provisions for the payment of all Taxes which
have been incurred by it or are due from it to U.S. federal, state, local, and foreign taxing authorities on or prior to the date hereof other than Taxes which are not
yet delinquent or are
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being contested in good faith and have not been finally determined. To the Company's knowledge, there are no material disputes pending with respect to, or
claims asserted for, Taxes or assessments of Taxes upon the Company or any of its Subsidiaries for which the Company does not have adequate reserves.

        (b)  Neither the Company nor any of its Subsidiaries has taken or agreed to take any action, or intends or plans to take any action or knows of any agreement,
plan or intention to take any action that is reasonably likely to prevent the Merger from constituting a reorganization described in Section 368(a) of the Code.

        (c)  As used in this Agreement, the term "Tax" or "Taxes" means all U.S. federal, state, province, local, and foreign income, excise, gross receipts, gross
income, ad valorem, profits, gains, property, capital, sales, transfer, use, value-added, 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.



        (d)  No disallowance of a deduction under Section 162(m) of the Code for employee remuneration of any amount paid or payable by the Company or any of
its Subsidiaries under any contract, plan, program, arrangement or understanding in effect prior to the Effective Time would be reasonably likely to have,
individually or in the aggregate, a Material Adverse Effect on the Company. As used in this Agreement, an event, violation, inaccuracy, circumstance or other
matter will be deemed to have a "Material Adverse Effect" on the Company and the Company Subsidiaries if such event, violation, inaccuracy, circumstance or
other matter had, or would reasonably be expected to have, a material adverse effect on (i) the business, results of operations or financial condition of the
Company and the Company Subsidiaries, taken as a whole, or (ii) the ability of the Company to timely consummate the transactions contemplated hereby;
provided, however, that Material Adverse Effect shall not be deemed to include the impact of any change, event, occurrence, condition or effect relating to or
arising from (a) the United States or global economy or securities markets in general (unless any such change, event, occurrence, condition or effect has begun to
have a disproportionately adverse effect on the Company and the Company Subsidiaries), (b) the negotiation, execution and delivery of this Agreement or the
Stockholders' Agreement, the recommendation of this Agreement by the Company's Board of Directors, the consummation of the transactions contemplated
hereby or the announcement thereof or the actions of Parent taken in connection herewith or (c) the industry in which the Company and its Subsidiaries operate
(unless any such change, event, occurrence, condition or effect has begun to have a disproportionately adverse effect on the Company and the Company
Subsidiaries and has not been cured within 30 days).

        (e)  Neither the Company nor any Company Subsidiary is a party to any agreement providing for the allocation or sharing of, or indemnification for, Taxes.

        (f)    Neither the Company nor any Company Subsidiary has any liability for Taxes of any other Person under Treasury Regulations Section 1.1502-6 (or any
corresponding provision of any state, local or foreign Tax law), as a transferee or successor, by contract or otherwise.

        (g)  The following representations and warranties are given in connection with the Tax laws of the United Kingdom:

        (1)  Provision or reserve (as appropriate) has been made in the Financial Statements:

        (i)    for all taxation liable to be assessed on the Company and its Subsidiaries or for which the Company or any of its Subsidiaries are
accountable (whether primarily or otherwise) in respect of all income, profits or gains earned, accrued or received on or before December 31, 2001
or deemed to have been or treated as earned, accrued or received for taxation purposes on or before December 31, 2001 and/or in respect of any
event occurring or deemed to have occurred on or before December 31, 2001, including distributions made on or before December 31, 2001 or
provided for in the Financial Statements; and
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        (ii)  for all deferred taxation of the Company and its Subsidiaries in accordance with generally accepted accounting practice in the United
Kingdom and all relevant accounting standards.

        (2)  No liability to Tax would arise on the disposal of any asset by the Company or any of its Subsidiaries for a consideration equal to its book value
in or adopted for the purposes of the Financial Statements. No liability to Tax would arise on the disposal of any asset acquired by the Company or any of
its Subsidiaries since December 31, 2001 for a consideration equal to that paid on its acquisition.

        4.10    Employees.    

        (a)  The Company Disclosure Schedule sets forth a true and complete list of each material employee benefit plan (as defined in Section 3(3) of the Employee
Retirement Income Security Act of 1974, as amended ("ERISA") and all material bonus, incentive, deferred compensation, vacation, stock purchase, stock option,
severance, employment, change of control or fringe benefit plan, program or agreement that is maintained, or contributed to, as of the date hereof for the benefit
of the employees of the Company and its Subsidiaries (the "Company Benefit Plans") by the Company, any of its Subsidiaries or by any trade or business,
whether or not incorporated (a "Company Erisa Affiliate"), all of which together with the Company would be deemed a "single employer" within the meaning of
Sections 414 (b), (c), (m) or (o) of the Code.

        (b)  The Company has heretofore made available to Parent true and complete copies of each of the Company Benefit Plans.

        (c)  (i) 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 (where applicable), (ii) each of the Company Benefit Plans intended to be "qualified" within the meaning of Section 401(a) of the
Code is so qualified and is identified on the Company Disclosure Schedule, and there are no existing circumstances or any events that have occurred that are
reasonably likely to materially adversely affect the qualified status of any such Company Benefit Plan, (iii) with respect to each Company Benefit Plan that is
subject to Title IV of ERISA, the present value of accrued benefits under such Company Benefit Plan, based upon the actuarial assumptions used for funding
purposes in the most recent actuarial report prepared by such Company Benefit Plan's actuary with respect to such Company Benefit Plan, did not, as of its latest
valuation date, materially exceed the then current value of the assets of such Company Benefit Plan allocable to such accrued benefits, (iv) no Company Benefit
Plan provides benefits, including, without limitation, death or medical benefits (whether or not insured), with respect to current or former employees or directors
of the Company or the Company ERISA Affiliates beyond their retirement or other termination of service, other than (A) coverage mandated by applicable law,
(B) death benefits or retirement benefits under any "employee pension plan" (as such term is defined in Section 3(2) of ERISA), (C) deferred compensation
benefits accrued as liabilities on the books of the Company or its Subsidiaries or (D) benefits the full cost of which is borne by the current or former employee or
director (or his beneficiary), (v) no material liability under Title IV of ERISA has been incurred by the Company, its Subsidiaries or any Company ERISA
Affiliate 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
(including for this purpose former Company ERISA Affiliates) of incurring a liability thereunder, (vi) no Company Benefit Plan is or was a "multiemployer plan"
(as such term is defined in Section 3(37) and Section 4001(a)(3) of ERISA) or a "multiple employer plan" (as such term is defined in Section 4063 of ERISA),
(vii) all contributions or other amounts payable by the Company or its Subsidiaries as of the Effective Time with respect to each Company Benefit Plan in respect
of current or prior plan years have been paid or accrued in accordance with U.S. GAAP and Section 412 of the Code, (viii) none of the Company, its Subsidiaries
or, to the knowledge of the Company, any other Person, including any fiduciary, has engaged in a
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transaction in connection with which the Company, its Subsidiaries or any Company Benefit Plan is reasonably likely to 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, (ix) there are no pending or,



to the Company's knowledge, 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 (x) each Company Benefit Plan that is an employee welfare benefit plan under Section 3(1) of ERISA is either unfunded or
is funded through an insurance company contract and is not a "welfare benefit fund" as defined in Section 419 of the Code, and has been operated in all material
respects in compliance with Code Sections 4980B, 9801, 9802, 9811 and 9812.

        (d)  Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby will (either alone or in conjunction
with any other event) (i) result in any payment (including, without limitation, severance, unemployment compensation, "excess parachute payment" (within the
meaning of Section 280G of the Code), forgiveness of indebtedness or otherwise) becoming due to any director or any employee of the Company or any of its
affiliates from the Company or any of its affiliates under any Company Benefit Plan or otherwise, (ii) increase any benefits otherwise payable under any
Company Benefit Plan or (iii) result in any acceleration of the time of payment or vesting of any such benefits.

        (e)  All Company Benefit Plans subject to the laws of any jurisdiction outside of the United States (i) have been maintained in accordance with all material
applicable requirements, (ii) if they are intended to qualify for special tax treatment meet all requirements for such treatment and (iii) if they are intended to be
funded and/or book-reserved are fully funded and/or book reserved, as appropriate, based upon reasonable actuarial assumptions.

        4.11    Compliance with Applicable Law.    Except as publicly disclosed in the Company SEC Reports filed prior to the date hereof, the Company and each of
its Subsidiaries hold all material licenses, franchises, permits and authorizations necessary for the lawful conduct of their respective businesses under and
pursuant to each, and have complied in all material respects with and are not in default in any material respect under any, applicable law, statute, order, rule,
regulation, policy and/or guideline of any Governmental Entity relating to the Company or any of its Subsidiaries.

        4.12    Certain Contracts.    

        (a)  As of the date hereof, 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) with respect to the employment of any directors, officers or employees, other than in the ordinary course of business consistent with
past practice, (ii) which, upon the Company Stockholder Approval or the consummation of the transactions contemplated by this Agreement will (either alone or
upon the occurrence of any additional acts or events) result in any payment (whether of severance pay or otherwise) becoming due from Parent, the Company, the
Surviving Corporation, or any of their respective Subsidiaries to any officer or employee thereof, (iii) which is a "material contract" (which shall include (x) all
agreements that fall within the scope of Item 601(b)(10) of Regulation S-B of the SEC and (y) all agreements pursuant to which the Company or any of its
Subsidiaries is obligated to make payments in excess of $100,000) to be performed after the date hereof that has not been filed or incorporated by reference in the
Company SEC Reports, (iv) which materially restricts the conduct of any line of business by the Company or upon consummation of the Merger will materially
restrict the business of the Surviving Corporation or Parent, (v) with or to a labor union or guild (including any collective bargaining agreement) or (vi) (including
any stock option plan, stock appreciation rights plan, restricted stock plan or stock purchase plan) any of the benefits of which will be increased, or the vesting of
the benefits of which will be accelerated, by the occurrence of the Company Stockholder Approval or the consummation of any 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
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by this Agreement. The Company has previously made available to Parent true and correct copies of all employment and deferred compensation agreements in
effect as of the date hereof which are in writing and to which the Company or any of its Subsidiaries is a party. There are no oral agreements between the
Company or any Company Subsidiary, on the one hand, and any of their respective officers, directors, employees, independent contractors or consultants, on the
other, with respect to the employment or compensation of such individuals by the Company or such Company Subsidiary that provides for compensation in any
one year in excess of $5,000.00, in the case of any individual agreement, and $50,000.00, in the aggregate under all such agreements. Each contract, arrangement,
commitment or understanding of the type described in this Section 4.12(a) is listed in Section 4.12(a) of the Company Disclosure Schedule and 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 to any Company Contract. Except for those Company Contracts marked with an asterisk (*) as set forth in Section 4.12(a) of the Company
Disclosure Schedule, no Company Contract requires the consent of any other contracting party to prevent a breach of, or a default under, or a termination, change
in the terms or conditions or modification of, such Company Contract as a result of the consummation of the transactions contemplated hereby.

        (b)  (i) As of the date hereof, each Company Contract is valid and binding on the Company and the Company Subsidiaries, as applicable, and in full force
and effect, (ii) the Company and each of the Company Subsidiaries has in all material respects performed all 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 the Company Subsidiaries under any such Company Contract.

        4.13    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 would reasonably be expected to result in the
imposition, on the Company of any material liability or obligation arising under common law with respect to hazardous substances 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 knowledge of the Company, threatened against 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 such material liability or obligation. The
Company is not subject to any agreement, order, judgment, decree or directive by or with any court, governmental authority, regulatory agency or third party
imposing any material liability or obligation with respect to the foregoing.

        4.14    State Takeover Laws.    No state takeover statute or similar regulation (including, without limitation, Section 203 of the DGCL) applies to the Merger,
this Agreement or any of the transactions contemplated hereby.

        4.15    Intellectual Property; Proprietary Rights; Employee Restrictions.    

        (a)  Section 4.15 of the Company Disclosure Schedule lists all Registered Intellectual Property owned by, or filed in the name of, the Company or any of its
Subsidiaries that is material to their respective businesses as currently conducted (the "Company Registered Intellectual Property") and lists (i) any proceedings or
actions before any court, tribunal (including the United States Patent and Trademark Office, Internet registration authority or equivalent authority anywhere in the
world related to any of the Company Registered Intellectual Property and (ii) the date on which such registrations will expire or by which time the rights in the
Company Registered Intellectual Property related to such registrations will have to be renewed or extended to prevent expiration, lapse or other loss. All



Intellectual Property Rights used by the Company or its Subsidiaries in their respective businesses as currently conducted are owned by the Company or such
Subsidiaries by operation of law, have been
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validly assigned to the Company or such Subsidiaries pursuant to written assignments, or the Company or such Subsidiaries otherwise have the right to use such
Intellectual Property Rights in their respective businesses as currently conducted. The Company or one of its Subsidiaries has exclusive ownership of or a license
to use all such Intellectual Property Rights, including all Registered Intellectual Property used in connection with or contained in all versions of the Company's
World Wide Web sites and all licenses, assignments and releases of Intellectual Property Rights of others without which the Company or its Subsidiaries could not
offer the services or products that they currently offer or otherwise conduct their businesses in the manner in which they are currently conducted or has obtained
any material licenses, releases or assignments reasonably necessary to use all third parties' Intellectual Property Rights in works embodied in or used in
connection with such services or products or such businesses. The business activities, services or products of the Company do not infringe, misappropriate,
violate, dilute or constitute the unauthorized use of, any Intellectual Property Rights of others or personal information of any third party, or constitute unfair
competition or trade practices under the laws of any jurisdiction, and the Company has not received any notice or claim (whether written, oral or otherwise)
asserting or suggesting that any such infringement, misappropriation, violation, dilution or unauthorized use, unfair competition or trade practices is or may be
occurring or has or may have occurred. For purposes of this Agreement, (i) "Intellectual Property Right" means any Registered Intellectual Property, trademark,
service mark, trade name, mask work, copyright, software license, other proprietary data base, invention, trade secret, know-how or any other similar type of
proprietary intellectual property right, and also includes any and all licenses, databases, computer programs and other computer software user interfaces, customer
lists, proprietary technology, processes and formulae, source code, object code, algorithms, architecture, structure, display screens, layouts, development tools,
instructions, templates, marketing materials, trade dress, logos and designs, and (ii) "Registered Intellectual Property" means all United States, international and
foreign: (i) patents and patent applications (including provisional applications); (ii) registered trademarks or service marks, applications to register trademarks or
service marks, intent-to-use applications, or other registrations or applications related to trademarks or service marks; (iii) registered copyrights and applications
for copyright registration; (iv) domain name registrations and other registrations, subscriptions and memberships related to the Internet; and (v) any other
intellectual property of the Company or any of its Subsidiaries that is subject of an application, certificate, filing, registration or other document issued by, filed
with, or recorded by, any state, regulatory, standards, government or other public or private legal authority without which the Company or any of its Subsidiaries
could not offer the services or products that it currently offers or otherwise conduct its business in the manner in which it is currently conducted.

        (b)  (i) The Company and each of its Subsidiaries has the right to use all trade secrets, customer lists, hardware designs, programming processes, software
and other information required for its services or its business as presently conducted or contemplated; (ii) the Company and each of its Subsidiaries has taken all
reasonable measures to protect and preserve the security and confidentiality of its trade secrets and other confidential information; (iii) all employees and
consultants of the Company or its Subsidiaries involved in the design, review, evaluation, development, implementation or support of services or products of the
Company or any of its Subsidiaries or the creation or development of any Intellectual Property Rights have executed nondisclosure and assignment of inventions
agreements substantially in the form provided to Parent to protect the confidentiality of the Company's or its Subsidiaries' trade secrets and other confidential
information and to vest in the Company or its Subsidiaries exclusive ownership of such Intellectual Property Rights; (iv) to the knowledge of the Company, all
trade secrets and other confidential information of the Company or its Subsidiaries 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 or its Subsidiaries; and (v) to the knowledge of the Company, no employee or consultant of the Company or any of its Subsidiaries has used any
trade
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secrets or other confidential information of any other Person in the course of their work for the Company or any such Subsidiary.

        (c)  To the knowledge of the Company, no university, government agency (whether federal or state) or other organization sponsored research and
development conducted by the Company or any of its Subsidiaries or has any claim of right to or ownership of or other encumbrance upon any of the Intellectual
Property Rights of the Company or any of its Subsidiaries. The Company is not aware of any infringement by others of the copyrights or other Intellectual
Property Rights of it or its Subsidiaries in any of its technologies, products or services or that otherwise or used by the Company or any of its Subsidiaries in their
respective businesses, or any violation of the confidentiality of any of its or its Subsidiaries' proprietary information. To the Company's knowledge, the Company
and its Subsidiaries are 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.

        (d)  No material Intellectual Property Right of the Company or any of its Subsidiaries or product, technology or service of the Company or any of its
Subsidiaries is subject to any proceeding or outstanding decree, order, judgment, settlement agreement or stipulation that restricts in any manner the use, transfer
or licensing thereof by the Company or such Subsidiary. To the knowledge of the Company, no (i) product, technology, service or publication of the Company or
any of its Subsidiaries, or (ii) material published or distributed by the Company or any statement of the Company or any of its Subsidiaries, constitutes obscenity,
defames any Person, constitutes false advertising or otherwise violates any applicable law or regulation.

        (e)  Neither this Agreement nor the transactions contemplated by this Agreement will result in the Parent being bound by, or subject to, any non-compete or
other restriction on the operation or scope of their respective businesses.

        (f)    No claim by any other Person contesting the validity, enforceability, use or ownership of any of the Intellectual Property owned or used by the
Company or any of its Subsidiaries has been made, is currently outstanding or, to the knowledge of the Company, is threatened (including, without limitation, any
demand or request that the Company or its Subsidiaries license any rights from a third Person); no loss or expiration of any of the material Intellectual Property
Rights of the Company or any of its Subsidiaries is threatened, pending or reasonably foreseeable; and the transactions contemplated by this Agreement will have
no material adverse effect on the right, title and interest in and to the Intellectual Property Rights of the Company and its Subsidiaries.

        (g)  The Company's and its Subsidiaries' use, license, sublicense and sale of any User Data (as defined below) collected from users of any website of the
Company or any of its Subsidiaries have complied with the Company's and its Subsidiaries' published privacy policy in effect at the time such User Data was
collected (collectively, the "Privacy Policies") and all applicable laws that relate to or govern the compilation, use and transfer of User Data. None of the Privacy
Policies nor any applicable law, statute, order, rule, regulation, policy or guideline of any Governmental Entity prohibits the transfer of User Data to Parent and its
Affiliates pursuant to Parent's acquisition of the websites of the Company and its Subsidiaries pursuant to this Agreement. For purposes hereof, (1) "User Data"



means: (w) all data related to impression and click-through activity of users, including user identification and associated activities at a web site as well as pings
and activity related to closed loop reporting and all other data associated with a user's behavior on the Internet, (x) all data that contains a Personal Element,
(y) known, assumed or inferred information or attributes about a user or identifier, and (z) all derivatives and aggregations of (w), (x) and (y), including user
profiles; (2) "Personal Element" means a natural person's full name (or last name if associated with an address), telephone number, email address, Unique
Identifying Number, photograph, or any other information, alone or in combination, that allows the identification of a natural Person; and (3) "Unique Identifying
Number" means an identifier uniquely associated with a Person such as a social security number, driver's license
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number, passport number or customer number, but excluding an identifier which is randomly or otherwise assigned so that it cannot reasonably be used to identify
the Person.

        4.16    Insurance.    The Company has delivered 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 January 1, 2001 through and including the date of this Agreement, none of the Company or any of its Subsidiaries
has received any notice or other communication regarding any actual or possible (a) cancellation or invalidation of any Insurance Policy, (b) refusal of any
coverage or rejection of any material claim under any Insurance Policy, or (c) material adjustment in the amount of the premiums payable with respect to any
Insurance Policy. Except as set forth in Section 4.16 of the Company Disclosure Schedule, there is no pending workers' compensation or other claim under or
based upon any insurance policy of any of the Company or any of its Subsidiaries.

        4.17    Fairness Opinion.    The Company has received an opinion from Broadview (the "Broadview Opinion") to the effect that as of the date thereof and
based upon and subject to the matters set forth therein, the Merger Consideration is fair to the stockholders of the Company from a financial point of view.
Broadview has consented to the inclusion of the Broadview Opinion in the Proxy Statement.

        4.18    Company Information.    The information relating to the Company and its Subsidiaries that is provided by the Company or its representatives for
inclusion in the S-4 will not, on the date the S-4 is filed with the SEC, on the date the S-4 is amended or supplemented, or on the date the S-4 is declared effective
by the SEC, contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in light of the circumstances
in which they are made, not misleading. The information supplied by the Company in the Proxy Statement will not, on the date the Proxy Statement is first sent or
given to security holders, or on the date of the Company Stockholder Meeting, contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements therein, in light of the circumstances in which they are made, not misleading, provided, that the representations and warranties
set forth in this sentence shall not be deemed to be breached as a result of any information in the Proxy Statement furnished to the Company in writing by Parent
or any of its affiliates. The Proxy Statement (except for such portions thereof that relate only to Parent or any of its Subsidiaries) will, on the date the Proxy
Statement is first sent or given to security holders and on the date of the Company Stockholder Meeting, comply in all material respects with the provisions of the
Exchange Act and the rules and regulations thereunder, provided, that the representations and warranties set forth in this sentence shall not be deemed to be
breached as a result of any information in the Proxy Statement furnished to the Company in writing by Parent or any of its affiliates. The Company agrees to
provide in writing all information concerning the Company and its affiliates required to be included in the S-4 under the Exchange Act and the rules and
regulations thereunder. The Company agrees promptly to correct the Proxy Statement if and to the extent that it shall have become false or misleading in any
material respect.

        4.19    No Existing Discussions.    As of the date of this Agreement, none of the Company nor any of its Representatives is engaged, directly or indirectly, in
any discussions or negotiations with any other Person relating to any Takeover Proposal (as defined below).

        4.20    Transactions with Affiliates.    Except as set forth in the Company SEC Reports filed prior to the date of this Agreement, between December 31, 2001
and the date of this Agreement, no event has occurred that would be required to be reported by the Company pursuant to Item 404 of Regulation S-B promulgated
by the SEC. Section 4.20 of the Company Disclosure Schedule identifies each Person who is (or who may be deemed to be) an "affiliate" (as that term is used in
Rule 145 under the Securities Act) of the Company as of the date of this Agreement.
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        4.21    Estimated Expenses.    Schedule B hereto sets forth the Company's good faith estimate as of the date of hereof of the costs and expenses reasonably
expected to be incurred by the Company and the Company Subsidiaries in connection with the transactions contemplated hereby.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PARENT 

        Except as set forth in the disclosure schedule delivered by Parent to the Company concurrently herewith, each section of which qualifies only the
representation in the correspondingly numbered Section of this Agreement (the "Parent Disclosure Schedule"), Parent hereby represents and warrants, as of the
date hereof and as of the Effective Time, to the Company as follows:

        5.1    Corporate Organization.    Each of Parent and Merger Sub is a corporation duly organized, validly existing and in good standing under the laws of the
jurisdiction of its organization. Each of Parent and Merger Sub 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 reasonably be expected to have, either individually or in the aggregate, a Parent Material Adverse Effect (as defined below). As
used in this Agreement, the term "Parent Material Adverse Effect" means a material adverse effect on (i) the business, results of operations or financial condition
of Parent and its Subsidiaries taken as a whole or (ii) the ability of Parent or Merger Sub to timely consummate the transactions contemplated hereby; provided,
however, that Parent Material Adverse Effect shall not be deemed to include the impact of any change, event, occurrence, condition or effect relating to (a) the
United States or global economy or securities markets in general or the securities markets for internet and technology stocks, in particular, (b) the execution and
delivery of this Agreement, the consummation of the transactions contemplated hereby or the announcement thereof or the actions of the Company taken in
connection herewith or (c) the commencement or escalation of a war or armed hostilities or other national or international calamity, including, without limitation,



acts of terrorism, directly or indirectly involving the United States. True and complete copies of the certificates of incorporation and the by-laws of Parent and
Merger Sub, including any and all amendments thereto, have previously been made available by Parent to the Company and are accurate and complete as of the
date hereof. Since the date of its incorporation, Merger Sub has not engaged in any activities other than in connection with or as contemplated by this Agreement.

        5.2    Capitalization.    The authorized capital stock of Parent consists solely of (i) 1,600,000,000 shares of Common Stock, par value $0.01 per share (the
"Parent Common Stock"), (ii) 400,000,000 shares of Class B Common Stock, par value $0.01 per share and (iii) 100,000,000 shares of Preferred Stock, par value
$0.01 per share. As of September 30, 2002, of Parent's authorized shares, (A) 390,945,860 shares of Parent Common Stock were issued (including 508,336
unvested restricted shares) and 384,344,159 shares of Parent Common Stock were outstanding (including 508,336 unvested restricted shares), (B) 64,629,996
shares of Parent's Class B Common Stock were outstanding, (C) 13,118,182 shares of Parent's Preferred Stock were outstanding, and (D) 6,601,701 shares of
Parent Common Stock were held as treasury shares. As of September 30, 2002, (x) 69,311,267 shares of Parent Common Stock were reserved for issuance upon
exercise of outstanding options to acquire Parent Common Stock (whether vested or unvested), and (y) 100,801,331 shares of Parent Common Stock were
reserved for issuance pursuant to warrants, rights or other securities convertible into or exchangeable or exercisable for shares of Parent Common Stock. All of
the issued and outstanding shares of Parent's capital stock have been duly authorized and, when issued pursuant hereto, will be validly issued, fully paid and
nonassessable. The shares of Parent Common Stock to be issued hereunder have been duly authorized and validly reserved for issuance, and, when issued and
delivered in accordance with the terms of this Agreement, will be duly authorized, validly issued, fully paid and

19

non assessable and free of preemptive rights, and free and clear of all Liens (other than any placed thereon by any stockholder of the Company) and free of any
restriction on transfer, other than restrictions on transfer under applicable federal and state securities laws. Except as set forth in Section 5.2 of the Parent
Disclosure Schedule, as disclosed in the Parent SEC Reports (as defined below), and pursuant to the terms of this Agreement, there is no commitment by Parent
to register with the SEC any shares of its capital stock, and Parent is not bound by any outstanding subscriptions, options, warrants, calls, commitments, or other
agreements of any character calling for the purchase or issuance of any shares of Parent capital stock or any other equity securities of Parent representing the right
to purchase or otherwise receive any shares of Parent capital stock. Parent owns all of the issued and outstanding shares of capital stock of Merger Sub.

        5.3    Authority; No Violation.    

        (a)  Parent and Merger Sub have full corporate power and authority to execute and deliver this Agreement and full corporate power and authority to perform
their obligations hereunder and to consummate the transactions contemplated hereby. The execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby have been duly and validly approved by the Board of Directors of Parent (including adoption of this Agreement by Parent as
sole stockholder of Merger Sub) and by the Board of Directors of Merger Sub. No other corporate proceeding on the part of Parent or Merger Sub is 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 Parent and Merger Sub,
enforceable against Parent and Merger Sub in accordance with its terms, subject to (i) applicable bankruptcy, insolvency, fraudulent transfer and conveyance,
moratorium, reorganization, receivership and similar laws relating to or affecting the enforcement of the rights and remedies of creditors generally and
(ii) principles of equity (regardless of whether considered and applied in a proceeding in equity or at law). No vote of any class or series of the Parent's capital
stock is necessary to approve and adopt this Agreement, the Merger or the other transactions contemplated hereby.

        (b)  Neither the execution and delivery of this Agreement by Parent or Merger Sub nor the consummation by Parent or Merger Sub of the transactions
contemplated hereby, nor compliance by Parent or Merger Sub with any of the terms or provisions hereof, will (i) violate any provision of their respective charter
documents or by-laws or (ii) assuming that the consents and approvals referred to in Section 5.4 are duly obtained, (x) violate any statute, code, ordinance, rule,
regulation, judgment, order, writ, decree or injunction applicable to Parent or any of Parent's Subsidiaries or any of their respective properties or assets or
(y) 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,
or result in the creation of any Lien upon any of the respective properties or assets of Parent or Parent's Subsidiaries 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 Parent's
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 or defaults which, either individually or in the aggregate, have not had and would not reasonably be expected to have a Parent
Material Adverse Effect.

        5.4    Consents and Approvals.    Except for (i) antitrust regulatory filings (including, without limitation, under the HSR Act) and the expiration or
termination of any applicable waiting period thereunder, (ii) the filing with the SEC of the Proxy Statement relating to the Company Stockholder Meeting, the
filing with and declaration of effectiveness by the SEC of the S-4 in which the Proxy Statement will be included as a prospectus of Parent and any filings required
under applicable state securities or "blue sky" laws, (iii) the filing with or notice to NASDAQ, or any other national securities
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exchange on which the Parent Common Stock may be listed, if required, with respect to the shares of Parent Common Stock to be issued pursuant to this
Agreement, (iv) filings or consents required by the rules and regulations of the NASD and (v) the filing of the certificate of merger and other appropriate merger
documents as required by the DGCL, no consents or approvals of or filings or registrations with any Governmental Entity or of or with any third party are
necessary in connection with the execution and delivery by Parent of this Agreement and the consummation by Parent of the transactions contemplated hereby
and compliance by Parent with any of the provisions hereof other than those the failure of which to obtain or make have not had and would not reasonably be
expected to have, either individually or in the aggregate, a Parent Material Adverse Effect.

        5.5    SEC Reports and Financial Statements.    

        (a)  Parent has filed with the SEC all forms, reports, schedules, registration statements and definitive proxy statements required to be filed by it with the SEC
since June 9, 2000 (as amended since the time of their filing and prior to the date hereof, collectively, the "Parent SEC Reports"). As of their respective dates, the
Parent SEC Reports complied in all material respects with the requirements of the Exchange Act or the Securities Act applicable, as the case may be, to such
Parent SEC Reports, and none of the Parent SEC Reports contained, at the time they were filed or at the time they became effective, as the case may be, any
untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements made therein, in light of the
circumstances under which they were made, not misleading.



        (b)  The consolidated financial statements (including any related notes) included in the Parent SEC Reports (the "Parent Financial Statements") fairly
present in all material respects the consolidated financial position, results of the consolidated operations and changes in stockholders' equity and cash flows of
Parent and its Subsidiaries for the respective fiscal periods or as of the respective dates therein set forth; and each of such statements (including the related notes,
where applicable) complies in all material respects with applicable accounting requirements and with the published rules and regulations of the SEC with respect
thereto; and each of such statements (including the related notes, where applicable) has been prepared in accordance with U.S. GAAP consistently applied during
the periods involved, except, in each case, as indicated in such statements or in the notes thereto, and provided that unaudited interim financial statements may not
contain footnotes and may be subject to normal year-end audit adjustments. Except as fully reflected or reserved against in the Parent Financial Statements
included in the Parent's Quarterly Report on Form 10-Q for the period ended September 30, 2002 through the date hereof, neither Parent nor any of its
Subsidiaries has incurred any liabilities or obligations of any nature whatsoever (absolute, accrued, fixed, contingent or otherwise), other than liabilities incurred
in the ordinary course of business consistent with past practice since the date of such balance sheet and which have not had and would not reasonably be expected
to have a Parent Material Adverse Effect. The books and records of Parent and its Subsidiaries have been, and are being, maintained in all material respects in
accordance with applicable legal and accounting requirements and reflect only actual transactions.

        5.6    Broker's Fees.    Neither Parent nor any of its Subsidiaries nor any of their respective officers, directors, employees or stockholders has entered into any
contract, agreement, arrangement or understanding with any broker, finder or similar agent that will result in the obligation of Parent, Merger Sub, the Company
or any Company Subsidiary to pay any broker's fees or commissions, finder's fees or similar payments in connection with any of the transactions contemplated by
this Agreement.

        5.7    Absence of Certain Changes or Events.    

        (a)  Except as publicly disclosed in Parent SEC Reports filed prior to the date hereof, since September 30, 2002 up to and including the date hereof, no event
or events have occurred that have had or that, to Parent's knowledge, would reasonably be expected to have, either individually or in the aggregate, a Parent
Material Adverse Effect.
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        (b)  Except as publicly disclosed in Parent SEC Reports filed prior to the date hereof, from September 30, 2002 to the date hereof, Parent and its Subsidiaries
have carried on their respective businesses in all material respects in the ordinary course and consistent with past practice.

        5.8    Legal Proceedings.    

        (a)  Except as publicly disclosed in the Parent SEC Reports filed prior to the date hereof, as of the date hereof, neither Parent nor any of its Subsidiaries is a
party to any, and there are no pending or, to the best of 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 as to which, in any such case, there is a reasonable probability of an adverse determination and which, if adversely determined,
either individually or in the aggregate, would reasonably be expected to have a Parent Material Adverse Effect.

        (b)  As of the date hereof, there is no injunction, order, judgment, decree or regulatory restriction imposed upon Parent, any of its Subsidiaries or the assets of
Parent or any of its Subsidiaries that has had, or would reasonably be expected to have, either individually or in the aggregate, a Parent Material Adverse Effect.

        5.9    Taxes and Tax Returns.    Neither Parent nor any of its Subsidiaries has taken or agreed to take any action, or intends or plans to take any action or
knows of any agreement, plan or intention to take any action that is reasonably likely to prevent the Merger from constituting a reorganization described in
Section 368(a) of the Code.

        5.10    Compliance with Applicable Law.    Except as publicly disclosed in the Parent SEC Reports filed prior to the date hereof, Parent and each of its
Subsidiaries hold all licenses, franchises, permits and authorizations necessary for the lawful conduct of their respective businesses under and pursuant to each,
and have complied in all respects with and are not in default in any material respect under any applicable law, statute, order, rule, regulation, policy and/or
guideline of any Governmental Entity relating to Parent or any of its Subsidiaries, except where the failure to hold such license, franchise, permit or authorization
or such noncompliance or default has not had and would not reasonably be expected to have, either individually or in the aggregate, a Parent Material Adverse
Effect.

        5.11    Parent Information.    The information relating to Parent and its Subsidiaries that is provided by Parent or its representatives for inclusion in the Proxy
Statement will not on the date the Proxy Statement is first sent or given to security holders or on the date of the Company Stockholder Meeting contain any untrue
statement of a material fact or omit to state a material fact necessary to make the statements therein, in light of the circumstances in which they are made, not
misleading. The information supplied by Parent in the S-4 will not on the date the S-4 is filed with the SEC, on the date the S-4 is amended or supplemented or on
the date the S-4 is declared effective by the SEC contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
therein, in light of the circumstances in which they are made, not misleading, provided, that the representations and warranties set forth in this sentence shall not
be deemed to be breached as a result of any information in the S-4 furnished to Parent in writing by the Company or the Major Stockholders or any of their
respective affiliates. The S-4 (except for such portions thereof that relate only to the Company or any of its Subsidiaries) will on the date the S-4 is filed with the
SEC, on the date the S-4 is amended or supplemented and on the date the S-4 is declared effective by the SEC comply in all material respects with the provisions
of the Securities Act and the rules and regulations thereunder, provided, that the representations and warranties set forth in this sentence shall not be deemed to be
breached as a result of any information in the S-4 furnished to Parent in writing by the Company or the Major Stockholders or any of their respective affiliates.
Parent agrees to provide in writing all information concerning the Parent and its affiliates required to be included in the Proxy Statement under the Exchange Act
and the rules and regulations thereunder. The Parent agrees promptly to correct the S-4 if and to the extent that it shall have become false or misleading in any
material respect.
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ARTICLE VI
COVENANTS RELATING TO CONDUCT OF BUSINESS 

        6.1    Conduct of Company Business Prior to the Effective Time.    During the period from the date hereof to the Effective Time or earlier termination of this
Agreement pursuant to its terms, except as expressly contemplated or permitted by this Agreement (including the Parent Disclosure Schedule and the Company



Disclosure Schedule), the Company shall, and shall cause each of its Subsidiaries to, (a) conduct its business in the ordinary course (including remaining
predominantly engaged in the businesses in which the Company and its Subsidiaries operate on the date hereof), (b) not make any expenditures that, taking into
account the revenue reasonably expected to be derived therefrom, would materially and adversely affect the Company, (c) use reasonable best efforts to maintain
and preserve intact its business organization, employees and advantageous business relationships and retain the services of its key officers and key employees,
(d) take no action (or knowingly omit to take any action) that would materially and adversely affect or delay the ability of the Company to obtain any necessary
approvals of any Governmental Entity required for the transactions contemplated hereby or to perform its covenants and agreements under this Agreement or to
consummate the transactions contemplated hereby, (e) take no action (or knowingly omit to take any action) that would (i) make any of the representations and
warranties of the Company contained herein false to an extent that, if such representation and warranty was false at Closing, it would cause the condition set forth
in Section 8.3(a) not to be satisfied or (ii) make the representations contained in Section 4.7 false, and (f) pay all premiums due under each Insurance Policy and
take all other actions necessary to cause each Insurance Policy to remain in full force and effect, unless any such Insurance Policy is replaced, contemporaneously
with its termination, with a substantially equivalent policy.

        6.2    Company Forbearances.    During the period from the date hereof to the Effective Time or earlier termination of this Agreement pursuant to its terms,
except as set forth in the Company Disclosure Schedule and except as expressly contemplated or permitted by this Agreement, the Company shall not, and shall
not permit any Company Subsidiary to, without the prior written consent of Parent (which consent shall not be unreasonably withheld or delayed):

        (a)  other than in the ordinary course of business, incur any indebtedness for borrowed money (other than short-term indebtedness incurred to
refinance short-term indebtedness, indebtedness of the Company or any Company Subsidiary to the Company or any other Company Subsidiary or
indebtedness expressly permitted by this Section 6.2), 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, or make any other distribution on, or directly or
indirectly redeem, purchase or otherwise acquire, 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 dividends
paid by any Company Subsidiary to the Company); (iii) grant any stock appreciation rights or grant any individual, corporation or other entity any right to
acquire any shares of its capital stock, other than pursuant to the Company Stock Plans in the ordinary course of business and otherwise in accordance
herewith; or (iv) issue any additional shares of capital stock except (A) pursuant to the exercise of stock options under the Company Stock Plans or
Warrants, in each case to the extent outstanding as of the date hereof or issued in compliance with Section 6.2(b)(iii), or (B) in connection with the
Company Stock Plans;

        (c)  sell, transfer, mortgage, encumber or otherwise dispose of any of its material properties or assets, including by merger, consolidation or
otherwise, to any individual, corporation or other entity other than a Company Subsidiary, or cancel, release or assign any indebtedness of any such
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Person or any claims held by the Company with respect to any such Person, in each case other than in the ordinary course of business or pursuant to
contracts or agreements in force at the date hereof;

        (d)  except (i) pursuant to contracts or agreements in force at the date of or permitted by this Agreement, (ii) investments in an aggregate amount not
in excess of $100,000, and (iii) as contemplated by the Company's budget for the 2003 fiscal year attached hereto as Schedule D (the "2003 BUDGET"),
make any material investment either by purchase of stock or securities, contributions to capital, property transfers or purchase of any property or assets, in
each case, of or to any other individual, corporation or other entity other than a Company Subsidiary;

        (e)  except for transactions in the ordinary course of business, terminate, or waive any material provision of any Company Contract or make any
change in any instrument or agreement governing the terms of any of its securities, or material lease or contract, other than normal renewals of contracts
and leases without material adverse changes of terms;

        (f)    except as required by applicable law, increase, reduce or modify in any manner the compensation or fringe benefits of any of its employees or
pay any pension or retirement allowance not required by any existing plan or agreement to any such employees or become a party to, amend or commit
itself to any pension, retirement, profit-sharing or welfare benefit plan or agreement or employment agreement with or for the benefit of any employee
other than in the ordinary course of business, or, except as contemplated hereby, accelerate the vesting of, or the lapsing of restrictions with respect to, any
stock options or other stock-based compensation;

        (g)  settle any material claim, action or proceeding involving money    damages, except in the ordinary course of business;

        (h)  amend its certificate of incorporation, its bylaws or comparable governing documents or otherwise take any action to exempt any Person or
entity (other than Parent or any of its Subsidiaries) or any action taken by such Person or entity from any takeover statute or similarly restrictive
provisions of the Company's organizational documents;

        (i)    implement or adopt any material change in its accounting principles, practices or methods, other than as may be required by law, U.S. GAAP or
regulatory guidelines;

        (j)    make or alter any tax elections, settle or compromise any tax dispute or file any returns or take any position that is not consistent with prior
practice;

        (k)  except for any contract, arrangement, commitment or understanding (other than a distribution or similar agreement permitted by Section 6.2(l))
that is to be entered into in the ordinary course of business and contemplated by the 2003 Budget, enter into any contract, arrangement, commitment or
understanding (whether written or oral) which is not terminable on 30 days' notice or less and which commits the Company or any Company Subsidiary to
make payments thereunder in excess of $100,000;

        (l)    enter into any distribution or similar agreement which satisfies any two of the following three criteria: (i) the minimum term of such agreement
equals or exceeds 12 months; (ii) the counterparty to such agreement is any Person that operates one or more websites that in the aggregate receive at least



30,000,000 unique site visitors per month; and/or (iii) pursuant to which such agreement, the counterparty thereto retains ownership of, or rights to use,
user data following the termination of such agreement;

        (m)  enter into or agree to enter into any agreement or transaction that would be required to be reported by the Company pursuant to Item 404 of
Regulation S-B promulgated by the SEC; or

24

        (n)  agree to take or make any commitment to take any of the actions prohibited by this Section 6.2.

        6.3    Parent Obligations.    During the period from the date hereof to the Effective Time, (a) Parent shall not, prior to the Effective Time or earlier
termination of this Agreement pursuant to its terms, without the prior written consent of the Company (which consent shall not be unreasonably withheld or
delayed), 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) Parent shall not purchase shares of Company Common Stock or otherwise intentionally acquire the right to vote
shares of Company Common Stock, without the Company's consent (other than pursuant to the Stockholders' Agreement), (c) Parent shall cause Merger Sub and
the Surviving Corporation to perform its obligations hereunder, (d) Parent shall not take any affirmative action to cause the delisting of the Parent Common Stock
from NASDAQ, unless, contemporaneously therewith, the Parent Common Stock has been approved for listing on the New York Stock Exchange, and (e) Parent
shall not commence any "Rule 13e-3 transaction" (as defined in Rule 13e-3 of the rules and regulations promulgated under the Exchange Act of 1934).

        6.4    Financial Information.    From the date hereof until the Closing, the Company agrees to provide to Parent with copies of (a) the unaudited consolidated
balance sheet and income statement of the Company and the Company Subsidiaries within 15 days after each month-end prior to the Closing, (b) unaudited
consolidated quarterly financial statements of the Company and the Company Subsidiaries within 30 days after the end of each fiscal quarter completed prior to
the Closing and (c) audited consolidated financial statements of the Company and the Company Subsidiaries, together with all related notes and schedules thereto
and accompanied by the reports thereon of the Company's auditors, within 60 days after the end of any fiscal year completed prior to the Closing.

        6.5    Taxes.    Neither the Company nor the Parent shall take any action or fail to take any action, which action or failure to take action might reasonably be
expected to prevent the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code.

        6.6    Optionholder Consents.    

        (a)  The Company agrees to use all reasonable efforts to obtain from each UK Optionholder prior to the Closing Date a consent in writing in form reasonably
satisfactory to Parent and the Major Stockholders from such UK Optionholder to the matters contemplated by Section 2.6(b) and to comply with all applicable
laws in obtaining such consents.

        (b)  The Company agrees to use all reasonable efforts to obtain from each holder of Underwater Options prior to the Closing Date an agreement in writing
from such holder in form reasonably satisfactory to Parent and the Major Stockholders not to exercise his or her Underwater Options prior to the Closing and
including a consent to the termination of the Underwater Options in accordance with Section 2.4(a) and to comply with all applicable laws in obtaining such
consents.

        6.7    Expenses.    The Company agrees that the actual costs and expenses incurred by the Company in connection with this Agreement, or for which the
Company shall otherwise be liable in connection with or arising from this Agreement or the transactions contemplated hereby, shall (a) except for any attorneys'
fees and disbursements, not exceed $17,500,000, and (b) with respect to attorneys' fees and disbursements, not exceed $1,825,000, subject to the assumptions
specified in Section 6.7 of the Company Disclosure Schedule.

        6.8    Data Center.    The Company agrees to consult with Parent and keep Parent informed of the status of negotiations with respect to any lease or other
agreement proposed to be entered into by the Company or any Company Subsidiary in connection with the establishment of a second data center.
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        6.9    Merchant Services Agreement.    The Company shall use its commercially reasonable efforts to negotiate amendments reasonably satisfactory to Parent
to each of (a) the Merchant Services Agreement, dated January 2002, with Harris Trust and Savings Bank and (b) the Merchant Agreement, dated as of July 25,
2000, with Barclays Merchant Services, in each case to eliminate the requirement that the Company hold a portion of its cash as "restricted cash."

        6.10    Noncompetition Agreements.    The Company shall use all reasonable efforts to cause each of the individuals listed on Schedule C hereto to enter into
a Noncompetition Agreement in the form of Exhibit G hereto.

ARTICLE VII
ADDITIONAL AGREEMENTS 

        7.1    Regulatory Matters.    

        (a)  The Company shall promptly prepare and file with the SEC the Proxy Statement and Parent shall promptly prepare and file with the SEC the S-4, in
which the Proxy Statement will be included as a prospectus. Each of the Company and Parent shall use their reasonable best efforts to have the S-4 declared
effective under the Securities Act as promptly as practicable after such filing, and the Company shall thereafter mail or deliver the Proxy Statement to its
stockholders. Parent and the Company will promptly notify each other of the receipt of comments from the SEC and of any request by the SEC for amendments
or supplements to the S-4 or the Proxy Statement or for additional information, and will promptly supply each other with copies of all correspondence between
the parties and the SEC with respect thereto. If, at any time prior to the Effective Time, any event should occur relating to or affecting the Company, Parent or
Merger Sub, or to their respective Subsidiaries, officers or directors, which event should be described in an amendment or supplement to the S-4 or the Proxy
Statement, the parties promptly will inform each other and cooperate in preparing, filing and having declared effective or clearing with the SEC and, if required



by applicable federal or state securities laws, distributing to the Company's stockholders such amendment or supplement. Parent shall also 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 furnish all information concerning the Company and the holders of Company Common Stock as may be reasonably requested in connection
with any such action.

        (b)  The parties hereto shall cooperate with each other and use their reasonable best efforts 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 that 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. The Company and Parent 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, that 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, however, that
either Parent or the Company, as applicable, may restrict the other's access to any documents or information to the extent that it reasonably concludes, after
consultation with outside counsel, that (i) any legal provision of any Governmental Entity applicable to such party requires such party or its Subsidiaries to
restrict access to any of its properties or information, (ii) providing such access would result in the loss of the attorney-client privilege, and (iii) such document
discusses the pricing or dollar value of the transactions contemplated by this Agreement. In exercising the foregoing rights of review and consultation, each of the
parties hereto shall act reasonably and as promptly as practicable. The parties hereto agree that they will consult with each other with respect to the obtaining of
all permits,
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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.

        (c)  The Company and Parent shall, upon request, furnish each other with all information concerning themselves, their Subsidiaries, directors, officers and
stockholders and such other matters as may be reasonably necessary or advisable in connection with the Proxy Statement and the S-4 or any other statement,
filing, notice or application made by or on behalf of the Company, Parent or any of their respective Subsidiaries to any Governmental Entity in connection with
the transactions contemplated by this Agreement.

        (d)  The Company and Parent shall promptly advise each other 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
approval of such Governmental Entity will not be obtained or that the receipt of any such approval will be materially delayed.

        7.2    Access to Information.    

        (a)  Upon reasonable notice and subject to applicable laws relating to the exchange of information, each of the Company and Parent shall, and shall cause
each of their respective Subsidiaries to, afford to the officers, employees, accountants, counsel and other representatives of the other party reasonable access,
during normal business hours during the period prior to the Effective Time, to all its properties, books, contracts, commitments and records and, during such
period, each of the Company and Parent shall, and shall cause their respective Subsidiaries to, make available to the other party (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 U.S. federal or securities laws and
(ii) all other information concerning its business, properties and personnel as such party may reasonably request. Neither the Company nor Parent nor any of their
respective Subsidiaries shall be required to provide such access or to disclose such information where such access or disclosure would violate or prejudice the
rights of the Company's or Parent's, as the case may be, 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 hereof. The parties
hereto will make appropriate substitute disclosure arrangements under circumstances in which the restrictions of the preceding sentence apply.

        (b)  Each of the Company and Parent shall hold all information furnished by or on behalf of the other party or any of such party's Subsidiaries or
representatives pursuant to Section 7.2(a) in confidence to the extent required by, and in accordance with, the provisions of the Mutual Non-Disclosure
Agreement, dated November 1, 2002, by and between Parent and the Company (the "Confidentiality Agreement").

        (c)  No investigation by either of the parties or their respective representatives shall affect the representations and warranties of the other set forth herein.

        7.3    Stockholder Approval.    The Company shall, in accordance with applicable law and the Company Certificate and Company By-laws, duly call, give
notice of, convene and hold a special meeting of its stockholders (the "Company Stockholder Meeting") as promptly as practicable after the date hereof for the
purpose of considering and taking action upon the matters requiring Company Stockholder Approval. Subject to Section 7.8(d), the Company's Board of Directors
shall recommend the approval and adoption of this Agreement by the stockholders (which recommendation shall be included in the Proxy Statement) and shall
use its reasonable best efforts to cause the Company Stockholder Approval to be obtained. The Company shall ensure that all proxies solicited in connection with
the Company Stockholder Meeting are solicited in compliance with all applicable laws.
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        7.4    Employee Benefit Plans.    

        (a)  For a period of at least three months after the Effective Time, the Company Benefit Plans (other than equity or equity-based programs) in effect as of
December 17, 2002 shall remain in effect with respect to employees of the Company (or its Subsidiaries) covered by such plans at the Effective Time or such
plans may be replaced by substitute plans providing benefits no less favorable in the aggregate than the benefits provided for under such Plans at the Effective
Time; provided, however, that the foregoing is not intended to confer on any employee of the Company or any Company Subsidiary any right to continued
employment or any right to wages or benefits at any time after the Closing. Thereafter, Parent will, or will cause the Surviving Corporation to, provide benefits no
less favorable in the aggregate than the benefits provided to similarly situated employees of Parent. From and after the Effective Time, Parent will, or will cause
the Surviving Corporation to, recognize the prior service with the Company or any Company Subsidiary of each employee of the Company or any Company
Subsidiary as of the Effective Time (the "Company Employees") in connection with all Parent employee benefit plans in which such Company Employees are
eligible to participate following the Effective Time, for purposes of eligibility, vesting and levels of benefits (but not for purposes of benefit accruals under any



defined benefit pension plan). From and after the Effective Time, Parent will, or will cause the Surviving Corporation to, (i) use its reasonable best efforts to
cause any pre-existing conditions or limitations and eligibility waiting periods under any group health plans of Parent to be waived with respect to the Company
Employees and their eligible dependents to the extent such limitations or waiting periods would be waived under the applicable Company Benefits Plan and
(ii) give each Company Employee credit for the plan year in which the Effective Time occurs towards applicable deductibles and annual out-of-pocket limits for
expenses incurred prior to the Effective Time.

        (b)  The foregoing notwithstanding, as of the Effective Time, the Surviving Corporation agrees to honor in accordance with their terms all benefits vested as
of the Effective Time under the Company Benefit Plans and all other contractual commitments of the Company to its current and former employees, provided that
such Company Benefit Plans and contractual commitments are maintained and administered after December 17, 2002 not in violation of Section 6.2 of this
Agreement.

        (c)  Nothing in this Section 7.4 shall be interpreted as preventing the Surviving Corporation or Parent from amending, modifying or terminating any
Company Benefit Plans or other contracts, arrangements, commitments or understandings, in accordance with their terms and applicable law, except that the
Surviving Corporation shall in any event comply with its obligations set forth in this Section 7.4.

        7.5    Indemnification; Directors' and Officers' Insurance.    

        (a)  In the event of any threatened or actual claim, action, suit, proceeding or investigation arising from events occurring at or prior to the Effective Time,
whether civil, criminal or administrative, including, without limitation, any such claim, action, suit, proceeding or investigation in which any individual (an
"Indemnified Party") who is now, or has been at any time prior to the date hereof, or who becomes prior to the Effective Time, a director or officer of the
Company or any Company Subsidiary is, or is threatened to be, made a party based in whole or in part on, or arising in whole or in part out of, or pertaining to
(i) the fact that he or she is or was a director or officer of the Company or any Company Subsidiary or (ii) this Agreement or any of the transactions contemplated
hereby, whether in any case asserted before or after the Effective Time, the parties hereto agree to cooperate and use their best efforts to defend against and
respond thereto. It is understood and agreed that from and after the Effective Time, Parent and the Surviving Corporation shall, jointly and severally, indemnify
and hold harmless, as and to the fullest extent permitted by law, each such Indemnified Party against any losses, claims, damages, liabilities, costs, expenses
(including reasonable attorney's fees and expenses), judgments, fines and amounts paid in settlement in connection with any such threatened or actual claim,
action, suit, proceeding or investigation and advance costs and expenses to any
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Indemnified Party in advance of the final disposition of any claim, suit, proceeding or investigation to the fullest extent permitted by law upon receipt of any
undertaking required by applicable law.

        (b)  Parent shall cause the certificate of incorporation and by-laws of the Surviving Corporation to contain provisions no less favorable with respect to
indemnification, advancement of expenses and exculpation of present and former directors, officers, employees and agents of the Company and its Subsidiaries
than are presently set forth in the Company Certificate and Company By-Laws; provided, however, that following the second anniversary of the Closing Date,
nothing in this Section 7.5(b) shall require Parent to cause the certificate of incorporation and by-laws of the Surviving Corporation to contain provisions more
favorable with respect to indemnification, advancement of expenses and exculpation of present and former directors, officers, employees and agents of the
Company and its Subsidiaries than are set forth in the Parent certificate of incorporation and by-laws.

        (c)  In the event Parent, the Surviving Corporation or any of their respective successors or assigns (i) consolidates with or merges into any other Person and
shall not be 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, to the extent necessary, proper provision shall be made so that the successors and assigns thereof assume the
obligations set forth in this Section 7.5.

        (d)  The provisions of this Section 7.5 shall survive the Effective Time and are intended to be for the benefit of, and shall be enforceable by, each
Indemnified Party and his or her heirs and representatives.

        7.6    Further Action; Certain Filings.    

        (a)  Subject to the terms and conditions herein, each of the parties hereto agrees to use all reasonable efforts to take or cause to be taken all action and to do
or cause to be done all things reasonably necessary, proper or advisable under all applicable laws, or as may otherwise be reasonably requested by any other party
hereto, to consummate and make effective the transactions contemplated by this Agreement as promptly as practicable, including using all reasonable efforts to do
the following: (i) cooperate in the preparation and filing of the S-4 and the Proxy Statement and any amendments thereto, any filings that may be required under
the HSR Act and any filings required under similar merger notification laws or regulations of foreign Governmental Entities; (ii) obtain consents of all third
parties and Governmental Entities necessary, proper, advisable or reasonably requested by Parent or the Company for the consummation of the transactions
contemplated by this Agreement (but subject to the last sentence of Section 7.6(b) below); (iii) contest any legal proceeding relating to the Merger; and
(iv) execute any additional instruments necessary to consummate the transactions contemplated hereby. Subject to the terms and conditions of this Agreement,
Parent and Merger Sub agree to use all reasonable efforts to cause the Effective Time to occur as soon as practicable. The Company agrees to use all reasonable
efforts to encourage the Company's employees to accept any offers of employment extended by Parent. If at any time after the Effective Time any further action is
necessary to carry out the purposes of this Agreement, the proper officers and directors of each party hereto shall take all such necessary action.

        (b)  Parent and the Company will consult and cooperate with one another, and consider in good faith the views of one another, in connection with any
analyses, appearances, presentations, letters, white papers, memoranda, briefs, arguments, opinions or proposals made or submitted by or on behalf of any party
hereto in connection with proceedings under or relating to the HSR Act or any other foreign, federal, or state antitrust, competition, or fair trade law. In this regard
but without limitation, each party hereto shall promptly inform the other of any material communication between such party and the Federal Trade Commission,
the Antitrust Division of the United States Department of Justice, or any other federal, foreign or state antitrust or competition Governmental Entity regarding the
transactions contemplated herein. Nothing in this Agreement, however, shall require or be construed to
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require any party hereto, in order to obtain the consent or successful termination of any review of any such Governmental Entity regarding the transactions
contemplated hereby, to (i) sell or hold separate, or agree to sell or hold separate, before or after the Effective Time, any assets, businesses or any interests in any
assets of businesses, of Parent, the Company or any of their respective affiliates (or to consent to any sale, or agreement to sell, by Parent or the Company, of any
assets or businesses, or any interests in any assets or businesses), or any change in or restriction on the operation by Parent or the Company of any assets or
businesses, or (ii) enter into any agreement or be bound by any obligation that, in Parent's good faith judgment, may have an adverse effect on the benefits to
Parent of the transactions contemplated by this Agreement.

        7.7    Advice of Changes.    The Company and Parent shall each promptly advise the other party of any change or event (i) having a Material Adverse Effect
on it or (ii) that it believes would or would be reasonably likely to cause or constitute a material breach of any of its representations, warranties or covenants
contained herein.

        7.8    No Solicitation; Takeover Proposals.    

        (a)  From and after the date of this Agreement until the Effective Time or the earlier termination of this Agreement in accordance with its terms, the
Company and the Major Stockholders will not, and the Company will cause the Company Subsidiaries not to, and all of the foregoing will cause their respective
directors, officers, investment bankers, affiliates, representatives and agents not to, (i) solicit, initiate, or knowingly encourage (including by way of furnishing
non-public information), or take any other action to facilitate, any inquiries or proposals that constitute, or would reasonably be expected to lead to, any Takeover
Proposal (as defined below), (ii) engage in, or enter into, any negotiations or discussions concerning any Takeover Proposal or (iii) enter into any letter of intent,
agreement in principle, acquisition agreement or similar agreement with respect to any Takeover Proposal. Without limiting the foregoing, it is understood that
any violation of the restrictions set forth in the first sentence of this Section 7.8(a) by any officer or director of the Company or any of the Company Subsidiaries
or any financial advisor, attorney or other advisor or representative of the Company, any of the Company Subsidiaries and/or either or both of the Major
Stockholders, whether or not such person is purporting to act on behalf of the Company, the Company Subsidiaries, any or both of the Major Stockholders or
otherwise, shall be deemed to be a breach of this Section 7.8(a) by the Company and/or the Major Stockholders, as appropriate. The Company and the Major
Stockholders will immediately cease, and the Company will cause the Company Subsidiaries to cease, and each of the foregoing shall cause its officers, directors,
employees, financial advisors, attorneys and other advisors to cease, any and all existing activities, discussions or negotiations with any parties conducted
heretofore with respect to any of the foregoing.

        (i)    As used herein, the term "Takeover Proposal" shall mean any bona fide inquiry, proposal or offer relating to any (i) merger, consolidation,
business combination, or similar transaction involving the Company or any of the Company Subsidiaries, (ii) sale, lease or other disposition, directly or
indirectly, by merger, consolidation, share exchange or otherwise, of any assets of the Company or any of the Company Subsidiaries in one or more
transactions, (iii) issuance, sale, or other disposition of (including by way of merger, consolidation, share exchange or any similar transaction) securities
(or options, rights or warrants to purchase such securities, or securities convertible into such securities) of the Company or any of the Company
Subsidiaries, (iv) liquidation, dissolution, recapitalization or other similar type of transaction with respect to the Company or any of the Company
Subsidiaries, (v) tender offer or exchange offer for Company securities; in the case of (i), (ii), (iii), (iv) or (v) above, which transaction would result in a
third party acquiring beneficial ownership of more than twenty-five percent (25%) of the voting power of the Company or assets representing more than
twenty-five percent (25%) of the net income, net revenue or assets of the Company and the Company Subsidiaries on a consolidated basis, or
(vi) transaction which is similar in form, substance or purpose to any of the foregoing transactions,
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provided, however, that the term "Takeover Proposal" shall not include the Merger and the transactions contemplated thereby.

        (ii)  As used herein, the term "Superior Proposal" shall mean any bona fide offer made by a third party to consummate a tender offer, exchange offer,
merger, consolidation or similar transaction which would result in such third party beneficially owning, directly or indirectly, at least fifty percent (50%)
of the shares of Company Capital Stock on a fully diluted basis (or of the surviving entity in a merger) or all or substantially all of the assets of Company
and the Company Subsidiaries, taken together, and which the Company's Board of Directors determines in good faith (after consultation with and taking
into account the advice of its outside financial advisors of nationally recognized reputation) (1) is on terms which, if consummated, would be more
favorable to the Company's stockholders, from a financial point of view, than the Merger such that the Board of Directors would be required, in the
exercise of its fiduciary duties, to withdraw or modify in a manner adverse to Parent its recommendation of this Agreement and the Merger, (2) is
reasonably capable of being consummated (taking into account all legal, financial, regulatory and other aspects of such proposal and the Person making
such proposal), (3) for which financing, to the extent required by the party making such offer, is then fully committed, and (4) would be reasonably likely
of being fully negotiated and evidenced by the execution of definitive agreements between the Company and the Person or group making such offer
within the 15 business day period following the first day on which the Company may conduct negotiations with such Person.

        (b)  The Company shall advise Parent orally and in writing within 24 hours of (i) any Takeover Proposal or any inquiry with respect to or which could
reasonably be expected to lead to any expression of interest regarding a potential Takeover Proposal that is received by or communicated to any officer or director
of the Company, any of the Company Subsidiaries, either of the Major Stockholders, the Company's financial advisor, or any other representative of the
Company, any of the Company Subsidiaries and/or the Major Stockholders, (ii) the material terms and conditions of such Takeover Proposal or inquiry and
(iii) the identity of the Person making any such Takeover Proposal or inquiry. The Company will keep Parent informed of the status of such Takeover Proposal or
inquiry (including notifying Parent orally and in writing of any material change to the terms of such Takeover Proposal or inquiry and providing copies of any
revised written proposal within 24 hours of the Company's receipt thereof).

        (c)  Notwithstanding Section 7.8(a), in the event that the Company, any of the Company Subsidiaries or either Major Stockholder receives from any Person a
Takeover Proposal that was not solicited after the date of this Agreement and did not otherwise result from a breach of this Section 7.8 and the Company's Board
of Directors determines in good faith (after consultation with and taking into account the advice of its outside legal counsel and outside financial advisors of
nationally recognized reputation) is or may be reasonably expected to lead to a Superior Proposal, (x) the Company or its representatives may make such inquiries
or conduct such discussions and negotiations with respect to the Takeover Proposal as the Company's Board of Directors, after consultation with outside legal
counsel, may determine to be required for the purpose of exercising its fiduciary duties and (y) after giving Parent written notice of its intention to do so, the
Company may provide confidential information concerning the Company to such Person, but only if, prior to such inquiries, discussions, negotiations and/or
provision of information, the Person making such Takeover Proposal shall have entered into a confidentiality agreement no less restrictive than the
Confidentiality Agreement, provided that such confidentiality agreement shall provide that the disclosure to Parent of the terms and conditions of such Takeover
Proposal, including the identity of the Person making such Takeover Proposal and any material changes thereto, shall not be prohibited by such agreement. In
such event, the Company shall (A) orally and in writing within 24 hours of receipt thereof, inform Parent of the material terms and conditions of such Takeover
Proposal, including the identity of the Person making such Takeover Proposal, (B) keep Parent informed of the status of such Takeover Proposal (including
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notifying Parent orally and in writing of any material change to the terms of any such Takeover Proposal and providing copies of any revised written proposals
within 24 hours of the Company's receipt thereof), and (C) simultaneously with delivery to such third party in connection with such Takeover Proposal, deliver to
Parent copies of all confidential information regarding the Company delivered by the Company to any third party in connection with such Takeover Proposal.

        (d)  Notwithstanding anything to the contrary in this Agreement, the Board of Directors of the Company may withdraw its recommendation of this
Agreement and the Merger if the Board of Directors of the Company reasonably determines in good faith, after consultation with and taking into account the
advice of its outside legal counsel, that the failure to take such action would constitute a breach of the fiduciary duties of the Company's Board of Directors to its
stockholders under the DGCL; provided that the Board of Directors may not withdraw its recommendation at any time after the Company's Board of Directors
has made the determination under Section 7.8(c) unless the Company (i) has given written notice to Parent of the Board of Directors' intention to withdraw its
recommendation, (ii) has provided Parent with all of the information regarding the Takeover Proposal contemplated by Sections 7.8(c) and 9.1(g)(i) and otherwise
satisfied all of its obligations under those Sections, and (iii) has not received an offer from Parent within three business days of Parent's receipt of notice of the
type described in Section 9.1(g)(ii).

        (e)  Nothing contained in this Agreement shall prohibit the Company from taking and disclosing to its stockholders a position contemplated by Rule 14d-9 or
14e-2 promulgated under the Exchange Act or from making any disclosure to the Company's stockholders if, in the good faith judgment of the Company's Board
of Directors (after consultation with its outside counsel), such disclosure is necessary for the Company's Board of Directors to comply with its fiduciary duties
under applicable law.

        7.9    Transfer Taxes.    All stock transfer, real estate transfer, documentary, stamp, recording and other similar Taxes (including interest, penalties and
additions to any such Taxes) ("Transfer Taxes") incurred in connection with the Merger shall be paid by the party incurring such Tax and the parties hereto shall
cooperate in preparing, executing and filing any tax returns with respect to such Transfer Taxes.

        7.10    NASDAQ Listing.    If the approval of NASDAQ is required in connection with the listing of the shares of Parent Common Stock to be issued as
Merger Consideration hereunder, Parent shall file with NASDAQ a Notification Form for Listing Additional Shares with respect to such shares of Parent
Common Stock.
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        7.11    Additional Agreements.    

        (a)  Concurrently with the signing of this Agreement, the employees of the Company listed on Schedule C hereto have each executed and delivered an
Employment Agreement with the Company (the "Employment Agreements"), which Employment Agreements shall be effective from and after the Closing.

        (b)  Concurrently with the signing of this Agreement, the Major Stockholders have executed and delivered the Stockholders' Agreement, including the
irrevocable proxy contemplated thereby.

        7.12    Additions to and Modifications of the Company Disclosure Schedule.    Concurrently with the execution and delivery of this Agreement, the Company
has delivered the Company Disclosure Schedule, which includes all of the information required by the relevant provisions of this Agreement. In addition, the
Company shall deliver to Parent and Merger Sub such additions to or modifications of any Sections of such Company Disclosure Schedule necessary to make the
information set forth therein true, accurate and complete in all material respects as soon as practicable after such information is available to the Company after the
date of execution and delivery of this Agreement; provided, however, that any such additions or modifications shall be provided for informational purposes only
and shall not be deemed to (a) constitute an exception to the Company's representations and warranties contained in Article IV, (b) amend the Company
Disclosure Schedule for purposes of determining whether the conditions set forth in Section 8.3(a) have been satisfied, (c) cure any breach of any representation
or warranty of the Company, (d) limit the rights and remedies of Parent and Merger Sub under this Agreement for any breach by the Company of any of its
representations and warranties set forth herein or (e) constitute any admission by the Company that it has breached any representation or warranty contained in
this Agreement. For purposes of this Agreement, any breach of any representation or warranty that is the subject of any addition to, or modification of, the
Company Disclosure Schedule after the date hereof shall be referred to as a "Pre-Closing Claim."

        7.13    Broadview Opinion.    Promptly following the execution of this Agreement, the Company shall deliver to Parent an executed copy of the Broadview
Opinion.

ARTICLE VIII
CONDITIONS PRECEDENT 

        8.1    Conditions to Each Party's Obligation to Effect the Merger.    The respective obligations of the parties to effect the Merger shall be subject to the
satisfaction at or prior to the Effective Time of the following conditions:

        (a)    Stockholder Approval.    The Company Stockholder Approval shall have been obtained.

        (b)    HSR Act; Antitrust Regulatory Filings.    The waiting period applicable to the Merger under the HSR Act shall have been terminated or shall
have expired, all approvals under antitrust regulatory filings in any jurisdiction that shall be necessary or determined by Parent and the Company to be
reasonably desirable shall have been obtained, and there shall be no commitment by Parent, the Company or any of their respective Subsidiaries to any
Governmental Entity not to close the transactions contemplated hereby before a date certain.

        (c)    S-4.    The S-4 shall have become effective under the Securities Act and no stop order suspending the effectiveness of the S-4 shall have been
issued, and no proceedings for that purpose shall have been initiated or threatened by the SEC.



        (d)    No Injunctions or Restraints; Illegality.    No (i) order, injunction, writ or decree issued by any court or agency of competent jurisdiction or
other legal restraint or prohibition preventing the consummation of the Merger or any of the other transactions contemplated by this Agreement shall be in
effect and (ii) statute, rule, regulation, order, injunction, writ or decree shall have been
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enacted, entered, promulgated or enforced by any Governmental Entity that prohibits, or makes illegal consummation of the Merger (collectively,
"Restraints").

        (e)    NASDAQ Approval.    Only if such approval is required, the shares of Parent Common Stock comprising the Merger Consideration shall have
been approved for listing on NASDAQ (unless the Parent Common Stock shall have been approved for listing on the New York Stock Exchange prior to
the Closing, in which case such shares shall have been approved for listing on such exchange).

        8.2    Conditions to Obligations of the Company.    The obligation of the Company to effect the Merger is 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.    The representations and warranties of Parent and Merger Sub set forth in this Agreement that are qualified
with the words "material" or "Parent Material Adverse Effect" shall be true and correct in all respects as of the Closing Date as though made on and as of
the Closing Date and the representations and warranties of Parent and Merger Sub that are not so qualified shall be true and correct in all material respects
as of the Closing Date (except, in either case, to the extent of any representations and warranties that speak as of a specific date, which shall be true and
correct in all material respects as of such date); provided, however, that this condition shall be deemed satisfied unless the failure of the representations
and warranties not qualified by the words "Parent Material Adverse Effect" to be true and correct has had or would be reasonably likely to have a Parent
Material Adverse Effect. For the avoidance of doubt, for purposes of determining the accuracy of the representations of Parent and Merger Sub as of the
Closing Date, any update of or modification to the Parent Disclosure Schedule made or purported to have been made after the date of this Agreement shall
be disregarded. The Company shall have received a certificate signed on behalf of Parent by the Chief Executive Officer and the Chief Financial Officer
of Parent to the foregoing effect.

        (b)    Performance of Obligations of Parent and Merger Sub.    Each of Parent and Merger Sub shall have performed in all material respects all
covenants and obligations required to be performed by it under this Agreement at or prior to the Closing Date, and the Company shall have received a
certificate signed on behalf of Parent by the Chief Executive Officer and the Chief Financial Officer of Parent to such effect.

        (c)    Escrow Agreement.    Parent shall have executed and delivered the Escrow Agreement in the form attached hereto as Exhibit A.

        (d)    Escrowed Shares.    The shares of Parent Common Stock comprising the Escrowed Shares shall have been deposited with the Escrow Agent.

        (e)    No Material Adverse Effect.    Since the date of this Agreement, there shall not have occurred any Parent Material Adverse Effect, and no event
shall have occurred or circumstance shall exist that, in combination with any other events or circumstances, would reasonably be expected to have a
Parent Material Adverse Effect.

        8.3    Conditions to Obligations of Parent.    The obligation of Parent to effect the Merger is also subject to the satisfaction or waiver by Parent at or prior to
the Effective Time of the following conditions:

        (a)    Representations and Warranties.    The representations and warranties of the Company set forth in this Agreement that are qualified by the
words "material" or "Material Adverse Effect" shall be true and correct in all respects as of the Closing Date as though made on and as of the Closing
Date and the representations and warranties of the Company that are not so qualified shall be true and correct in all material respects as of the Closing
Date (except, in either case, to
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the extent of any representations and warranties that speak as of a specific date, which shall be true and correct in all material respects as of such date);
provided, however, that this condition shall be deemed satisfied unless the failure of the representations and warranties not qualified by the words
"Material Adverse Effect" to be true and correct has had or would be reasonably likely to have a Material Adverse Effect. For the avoidance of doubt, for
purposes of determining the accuracy of the representations of the Company as of the Closing Date, any update of or modification to the Company
Disclosure Schedule made or purported to have been made after the date of this Agreement shall be disregarded. Parent shall have received a certificate
signed on behalf of the Company by the Chief Executive Officer and the Chief Financial Officer of the Company to the foregoing effect.

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

        (c)    Appraisal Rights.    The holders of less than 4% of the outstanding shares of Company Common Stock shall have validly delivered a written
demand for appraisal rights with respect thereto, and shall not have voted in favor of the Merger or otherwise failed to perfect or effectively withdraw or
lose such rights, all in accordance with Section 262 of the DGCL.

        (d)    Consents.    All material Consents required to be obtained in connection with the Merger and the other transactions contemplated by this
Agreement (including the Consents identified in Section 4.12(a) of the Company Disclosure Schedule) shall have been obtained and shall be in full force
and effect.

        (e)    No Material Adverse Effect.    Since the date of this Agreement, there shall not have occurred any Material Adverse Effect on the Company, and
no event shall have occurred or circumstance shall exist that, in combination with any other events or circumstances, would reasonably be expected to
have a Material Adverse Effect on the Company.



        (f)    Employment Agreements.    The Employment Agreement executed by Mel Morris shall be in full force and effect, subject only to the Closing.

        (g)    Escrow Agreement.    The Major Stockholders shall have executed and delivered the Escrow Agreement in the form attached hereto as
Exhibit A.

        (h)    Legal Opinions.    Parent and Merger Sub shall have received a legal opinion of (i) Hale and Dorr LLP, Richards, Layton & Finger and
Eversheds, as counsel to the Company, in the forms attached hereto as Exhibits C-1, C-2 and C-3, respectively, (ii) Lawrence Graham and Olsens, as
counsel to Trustee with respect to matters of English law and Jersey law, respectively, in the forms attached hereto as Exhibit D-1 and D-2, respectively
and (iii) Baxendale Walker, as counsel to the Trust and Trustee, in the form attached as Exhibit I hereto.

        (i)    Certified Documents.    The Company shall have delivered certified organizational documents and certificates of good standing (to the extent
such concept is recognized in the applicable jurisdiction of organization), dated not more than five days prior to the Closing, for the Company and each
Company Subsidiary.

        (j)    Audited Financial Statements.    The Company shall have delivered to Parent the audited consolidated financial statements of the Company and
the Company Subsidiaries for the fiscal year ending December 31, 2002 (the "Audited Financials"), together with all related notes and schedules thereto
and accompanied by the reports thereon of the Company's auditors, and Parent and Parent's auditors shall have been provided with access to the
workpapers of the Company's
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auditors used in preparation of the Audited Financials and with the opportunity to discuss the Audited Financials with the Company's auditors for at least
one week after delivery of the Audited Financials for purposes of verifying the accuracy of the Audited Financials.

        (k)    Optionholder Consents.    The Company shall have obtained (i) from each UK Optionholder a consent in writing in form reasonably acceptable
to Parent and the Major Stockholders to the matters contemplated by Section 2.6(b) and (ii) from each holder of Underwater Options the consent referred
to in Section 6.6(b) in form reasonably acceptable to Parent and the Major Stockholders.

        (l)    Loans to Directors and Employees.    All loans by the Company or any Company Subsidiary to any director or employee of the Company or any
Company Subsidiary shall have been repaid in full.

        (m)    Trust Agreement.    Trustee shall have duly executed and delivered the Trust Agreement in the form attached as Exhibit E hereto.

        (n)    Qualifications to do Business.    The Company and, as applicable, the Company Subsidiaries, shall have become qualified to do business in
each of the jurisdictions listed in Section 4.1(a) of the Company Disclosure Schedule.

        (o)    Rule 145 Letters.    Each stockholder of the Company that is an affiliate of the Company shall deliver a letter in the form attached as Exhibit F
hereto.

        (p)    Noncompetition Agreement.    Zehrer shall have executed and delivered a Noncompetition Agreement in the form attached as Exhibit G hereto.

ARTICLE IX
TERMINATION AND AMENDMENT 

        9.1    Termination.    This Agreement may be terminated at any time prior to the Effective Time, whether before or after (unless otherwise provided below)
Company Stockholder Approval has been obtained:

        (a)  by mutual consent of the Company and Parent in a written instrument;

        (b)  by either the Board of Directors of the Company or the Board of Directors of Parent if any Restraint having any of the effects set forth in
Section 8.1(d) shall be in effect and shall have become final and nonappealable; provided that such terminating party shall have used its reasonable best
efforts to prevent the entry of and to remove such Restraint;

        (c)  by either the Company's Board of Directors or the Parent's Board of Directors if the Merger shall not have been consummated on or before
June 19, 2003, unless the failure of the Closing 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 Sections 8.1(b) or 8.1(c) has been fulfilled or is capable of being fulfilled, then such date shall be automatically extended to
September 19, 2003;

        (d)  by either the Board of Directors of the Company or the Board of Directors of Parent (provided that the terminating party is not then in material
breach of any representation, warranty, covenant or other agreement contained herein) if there shall have been a breach of any of the covenants or
agreements or any of the representations or warranties set forth in this Agreement on the part of Parent, in the case of a termination by the Company, or
the Company, in the case of a termination by Parent, 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

36

or 8.3, as the case may be, and that is not cured within 30 days following written notice to the party committing such breach or by its nature or timing
cannot be cured prior to the Closing Date;



        (e)  by Parent if, since the date of this Agreement, there shall have occurred any Material Adverse Effect on the Company, or there shall have
occurred any event or circumstance that, in combination with any other events or circumstances, would reasonably be expected to have a Material
Adverse Effect on the Company;

        (f)    by Parent, (i) if the Board of Directors of the Company withdraws, modifies or changes its recommendation of this Agreement or the Merger in
a manner adverse to Parent or shall have resolved to do so or (ii) a tender offer or exchange offer for 25% or more of the outstanding shares of the
Company Common Stock is announced or commenced and either (A) the Board of Directors of the Company recommends acceptance of such tender offer
or exchange offer by its stockholders or (B) within ten business days of such commencement, the Board of Directors of the Company shall have failed to
recommend against acceptance of such tender offer or exchange offer by its stockholders;

        (g)  by the Board of Directors of the Company to accept a Superior Proposal, but only if (i) the Company promptly notifies Parent in writing of its
intention to do so (which notice shall contain all material terms and conditions of such Superior Proposal) and causes its legal counsel and its financial
advisor to afford Parent the opportunity to match the terms of the Superior Proposal and to negotiate with Parent to make other adjustments in the terms
and conditions of this Agreement that would permit the Company's Board of Directors to recommend this Agreement, as revised and (ii) the Company has
not received from Parent, within three business days of Parent's receipt of the notice referred to in clause (i) of this Section 9.1(g), an offer that the
Company's Board of Directors determines, in good faith, after consultation with and taking into account the advice of its outside legal counsel and outside
financial advisors of nationally recognized reputation, matches or exceeds such Superior Proposal or is otherwise sufficient to permit the Board of
Directors to continue to recommend this Agreement, as amended by such offer from Parent, and the Merger, rather than the Superior Proposal (for
purposes of such determination, if the consideration offered in a Superior Proposal is other than cash, Parent shall be deemed to have "matched" such
Superior Proposal if the aggregate consideration offered by Parent has a value that is not less than the value of the consideration offered in the Superior
Proposal, as determined in good faith by the Company's Board of Directors, after consultation with and taking into account the advice of its outside legal
counsel and outside financial advisor of nationally recognized reputation); Parent's right to match any Superior Proposal shall apply equally with respect
to any subsequent increase or other revision of the terms of any Superior Proposal; or

        (h)  by the Company if the Company's Board of Directors determines in good faith that such termination is necessary in order for the Company or the
Company's Board of Directors to comply with any applicable court order.

        9.2    Effect of Termination.    

        (a)  In the event of termination of this Agreement by either the Company or Parent as provided in Section 9.1, this Agreement shall forthwith become void
and have no effect, and none of the Company, Parent, 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(b), 9.2, 11.2, 11.7 and 11.10 through
and including 11.12 shall survive any termination of this Agreement, (ii) notwithstanding anything to the contrary contained in this Agreement, no party to this
Agreement shall be relieved or released from any liabilities or damages arising out of its willful breach of any provision of this Agreement and (iii) no party to
this Agreement shall be deemed to have waived any rights, claims, causes of action or remedies arising from fraud, intentional misrepresentation or active
concealment.
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        (b)  In the event that this Agreement is terminated pursuant to Section 9.1(f) or 9.1(g), the Company shall pay to Parent an amount equal to $4,500,000 (the
"Termination Fee"). The Termination Fee shall be paid to Parent by wire transfer of immediately available funds to an account designated by Parent and shall be
paid (i) prior (and as a condition precedent) to the termination of this Agreement, in the case of a termination pursuant to Section 9.1(g) or (ii) within two days of
the termination of this Agreement, in the case of a termination pursuant to Section 9.1(f). Each of the Company and Parent agrees that the Termination Fee shall
be the sole and exclusive remedy of the parties upon the termination of this Agreement pursuant to Section 9.1(f) or 9.1(g); provided, however, that nothing herein
shall relieve any party from liability for the willful breach of any of its representations and warranties or the breach of any of its covenants or agreements set forth
in this Agreement. Notwithstanding anything to the contrary in this Agreement, if a Termination Fee becomes payable by the Company pursuant to this
Section 9.2(b), then the Company shall also be liable for all fees and expenses of Parent and Merger Sub incurred in connection with or incident to the negotiation
of this Agreement, including, without limitation, legal and accounting fees, consulting fees and disbursements relating to any of the foregoing; provided, however,
that the Company's liability for fees and expenses incurred by Parent and Merger Sub shall not exceed $1,000,000.

        9.3    Amendment.    Subject to compliance with applicable law, this Agreement may be amended by the parties hereto, by action taken or authorized by their
respective Boards of Directors, at any time before or after Company Stockholder Approval has been obtained; provided, however, that after the Company
Stockholder Approval has been obtained, there may not be, without further approval of the Company's stockholders, any amendment of this Agreement that under
applicable law requires the further approval of such stockholders. This Agreement may not be amended except by an instrument in writing signed on behalf of
each of the parties hereto.

ARTICLE X
SURVIVAL PERIOD; INDEMNIFICATION 

        10.1    Survival.    

        (a)  Except as provided in Section 10.1(b), the representations, warranties, covenants and agreements of the Company contained in this Agreement or in any
instrument delivered pursuant to this Agreement shall survive the Closing Date and expire on the day that is the two year anniversary of the Closing Date, except
for any covenants and agreements which by their terms are to be performed after the Closing, which shall survive and not expire unless otherwise provided in this
Agreement.

        (b)  Notwithstanding Section 10.1(a), each of the following representations, warranties, covenants and agreements of the Company shall survive the Closing
Date and expire on the day that is the six year anniversary of the Closing Date: (i) the inaccuracy or misrepresentation in or breach of any representation or
warranty, covenant or agreement made by the Company in this Agreement arising out of fraud or willful misconduct by or on behalf of the Company, any
Company Subsidiary or any of their respective officers, directors, employees, or other agents or representatives and (ii) any inaccuracy or misrepresentations in or
breach of any representation or warranty made in Section 4.2, 4.3, 4.5, 4.6, 4.9 or 4.13, regardless of whether such inaccuracy or misrepresentation arises out of



fraud or willful misconduct by or on behalf of the Company, any Company Subsidiary or any of their respective officers, directors, employees, or other agents or
representatives.

        (c)  Any claim for indemnification under this Agreement must be asserted in accordance with Section 10.2(d) within the applicable survival period
contemplated by this Section 10.1 and, if properly asserted within such period, the survival period for the applicable representation and warranty shall continue
until the claim is fully resolved. After the Closing has occurred, any claim related to any representation, warranty, covenant or agreement of the Company
contained in this Agreement or in any instrument delivered pursuant to this Agreement may be brought only against the Major
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Stockholders pursuant to the terms and conditions set forth in this Article X and may not be brought against the Company or any of its stockholders other than the
Major Stockholders.

        10.2    Indemnification.    

        (a)  From and after the Closing, Parent and the Surviving Corporation and their respective officers, directors, employees and Affiliates (the "Indemnitees")
shall be indemnified and held harmless by the Major Stockholders from any damage, claim, loss, cost, liability or expense, including, without limitation, interest,
penalties, reasonable attorneys' fees and expenses of investigation, response action, removal action or remedial action (collectively "Damages"), incurred by such
Indemnitees that arise out of or relate to: (i) any breach of any representation or warranty of the Company contained in this Agreement (including the Company
Disclosure Schedule) or in any certificate delivered on the Closing Date by the Company pursuant to this Agreement; (ii) any breach by the Company of any of
its covenants or agreements contained in this Agreement or (iii) any liability arising out of the matters set forth in Section 10.2(a) of the Company Disclosure
Schedule. The liability of each of the Major Stockholders to the Indemnitees hereunder shall be several and not joint.

        (b)  (i) Except as provided in Section 10.2(b)(ii), no Indemnitee shall be entitled to indemnification for any Damages pursuant to Section 10.2(a) unless and
until the aggregate amount of all Damages incurred by the Indemnitees exceeds $3,000,000 (the "Threshold Amount"), after which (subject to Section 10.1(c))
such Indemnitee shall be entitled to indemnification for all such Damages as well as any Damages in excess of the Threshold Amount.

        (ii)  Notwithstanding Section 10.2(b)(i):

        (1)  any claim by an Indemnitee for indemnification of any Pre-Closing Claims shall not be subject to the Threshold Amount;

        (2)  each Major Stockholder's maximum liability (the "Maximum Liability") hereunder shall be equal to the product of: (A) from the Closing
Date until the one year anniversary of the Closing Date, 0.75 multiplied by the Merger Proceeds (as defined below); (B) from the one year
anniversary of the Closing Date until the two year anniversary of the Closing Date, 0.60 multiplied by the Merger Proceeds; (C) from the two year
anniversary of the Closing Date until the three year anniversary of the Closing Date, 0.40 multiplied by the Merger Proceeds; and (D) from the
three year anniversary of the Closing Date until the six year anniversary of the Closing Date, 0.30 multiplied by the Merger Proceeds; provided,
however, that if, at any time, any payment made by Trustee pursuant to the Trust Agreement exceeds the difference of the aggregate value of the
assets of the Trust (as defined below) at such time (which, in the case of any assets that are not cash, shall be determined by the readily realizable
value of such assets), minus the Trustee's Maximum Liability as of such date, then the Trustee's Maximum Liability shall be reduced to an amount
equal to the aggregate value of all of the assets then held in the Trust, minus the amount of such payment; however, in the event that the aggregate
value of the assets held in the Trust (which, in the case of any assets that are not cash, shall be determined by the readily realizable value of such
assets) shall increase subsequent to any such reduction in the Trustee's Maximum Liability, the Trustee's Maximum Liability shall increase on a
dollar-for-dollar basis (up to the Trustee's Maximum Liability); and

        (3)  with respect to any claim for Damages by an Indemnitee, each Major Stockholder shall only be liable or otherwise responsible for such
Major Stockholder's Pro Rata Portion (as defined below) of such Damages.

        (iii)  For purposes hereof, a Major Stockholder's "Merger Proceeds" shall mean (x) the number of shares of Parent Common Stock issuable to such
Major Stockholder pursuant to Section 2.1, including, with respect to Zehrer, the Zehrer Escrow Shares, and, with respect to the Trustee, the
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Atlas Escrow Shares (as of the date hereof and notwithstanding any amendment to this Agreement that increases the aggregate Merger Consideration
payable in respect of the Shares as a result of an offer made by Parent pursuant to Section 9.1(g)) and issued upon consummation of the Merger (such
aggregate number of shares being such Major Stockholder's "Signing Shares"), multiplied by (y) the average of the closing price of the Parent Common
Stock on NASDAQ (or, if the Parent Common Stock has been approved for listing on another national stock exchange prior to such time, such other
exchange) for the five day trading period starting on the day that is the 91st day after the Closing Date (the "Measurement Price"), unless such Major
Stockholder has sold any of its Signing Shares during such five day trading period, in which case such Major Stockholder's Merger Proceeds shall equal
the sum of (i) the number of Signing Shares held by such Major Stockholder at the end of such five day trading period, multiplied by the Measurement
Price plus (ii) the sale proceeds to such Major Stockholder from the Signing Shares sold by it during such five day trading period. Each Major
Stockholder agrees to deliver to Parent documentation reasonably satisfactory to Parent to enable Parent to determine the amount of sales proceeds
received by such Major Stockholder.

        (iv)  For purposes hereof, a Major Stockholder's "Pro Rata Portion" shall mean the quotient of (A) the number of Shares held by such Major
Stockholder as of the date of this Agreement, divided by (B) the sum of all Shares outstanding as of the date of this Agreement, plus the aggregate number
of Shares issuable upon the exercise of the Warrant pursuant to Section 2.4(b) and all In-The-Money Options pursuant to Section 2.4(a). Each Major
Stockholder's Pro Rata Portion is set forth on Schedule F to this Agreement.

        (c)  Except as provided in the next sentence of this Section 10.2(c), the Escrow Amount shall serve as the sole and exclusive source of payment and remedy
to satisfy any claim for Damages for which any Indemnitee is entitled to indemnification pursuant to Section 10.2(a). Notwithstanding the foregoing, claims
arising out of any matter described in clause (i) or (ii) of Section 10.1(b) shall not be limited to the Escrow Amount and, in accordance with Section 10.2(d), the
Indemnitees may seek recovery therefor up to each Major Stockholder's Maximum Liability as of the date of the applicable claim.



        (d)  Until the earlier to occur of (x) the disbursement in full of the Escrow Amount (as defined below) and (y) the termination of the Escrow Agreement
pursuant to its terms, all claims for Damages by an Indemnitee shall to the fullest extent permitted by law be made against the Escrow Amount in accordance with
the terms and conditions set forth in the Escrow Agreement. After the earlier to occur of the events referred to in clauses (x) and (y) of this Section 10.2(d), any
Indemnitee seeking indemnification for Damages arising out of any matter described in clause (i) or (ii) of Section 10.1(b) shall give prompt written notice
thereof, within the relevant limitation period provided for in Section 10.1(b), to the Major Stockholders describing in reasonable detail the basis for such claim for
indemnification and shall include (if then known) the amount or the method of computation of the amount of Damages that are the subject of such claim;
provided, however, that the Indemnitee's failure to give prompt or proper notice shall not limit the Indemnitee's right to indemnification, except to the extent that
such failure has prejudiced the Major Stockholders' right to assert any reasonable defense to such claim. The Major Stockholders shall, within 30 days of receipt
of such notice, either pay to the Indemnitee their respective Pro Rata Portions of the amount of Damages set forth in such notice or respond in writing specifying
any dispute with such claim for Damages. The failure of the Major Stockholders to respond within such 30 day period shall be deemed an irrevocable acceptance
of liability for their respective Pro Rata Portions of the Damages set forth in such notice. For purposes hereof, the "Escrow Amount" shall mean the Escrowed
Shares and any monies paid into the Escrow as a result of the disposition of Escrowed Shares pursuant to the terms and conditions set forth in the Escrow
Agreement.

        (e)  Notwithstanding the foregoing, Parent agrees, on behalf of itself and all Indemnitees, that, with respect to any claim for Damages made by any
Indemnitee prior to the day that is the 96th day
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following the Closing Date, such claim shall not be payable under the Escrow Agreement or this Agreement until after the 96th day following the Closing Date.

        (f)    Notwithstanding the foregoing, no Indemnitee shall be entitled to indemnification for any Damages pursuant to this Article X if such Indemnitee shall
have recovered such Damages in full from the Major Stockholders (or either of them) pursuant to the Stockholders' Agreement.

        (g)  Notwithstanding anything to the contrary contained in this Agreement, the Escrow Agreement, the Trust Agreement or the Stockholders' Agreement, the
covenants, agreements and obligations of Trustee under this Agreement, the Escrow Agreement and the Stockholders' Agreement are made by Trustee solely in
Trustee's capacity as trustee of the Internet Investments Inc. Employee Shares Trust (the "Trust"). For the avoidance of doubt, the parties hereto hereby agree that
the Trustee shall have the benefit of provisions of Article 28(1) of the Trusts (Jersey) Law 1984 (as amended) to the effect that any claim hereunder against
Trustee shall extend only to the Trust property.

        (h)  Trustee and Parent hereby agree that, in connection with any reduction in the Trustee's Maximum Liability pursuant to the proviso contained in
Section 10.2(b)(ii)(2), the amount of any subsequent increase in the Trust's assets shall be determined by reference to the most recent month-end statement of the
Trust's assets, which shall be in form and substance reasonably satisfactory to Parent.

ARTICLE XI
GENERAL PROVISIONS 

        11.1    Closing.    Subject to the terms and conditions of this Agreement, the closing of the Merger (the "Closing") will take place at 10:00 a.m. on a date and
at a place to be specified by the parties, which shall be no later than five business days after the satisfaction (or, to the extent permitted by law or regulation,
waiver by all parties) of the conditions set forth in Section 8.1, or, if on such day any condition set forth in Section 8.2 or 8.3 has not been satisfied (or, to the
extent permitted by law or regulation, waived by the party or parties entitled to the benefits thereof), as soon as practicable after all the conditions set forth in
Article VIII have been satisfied (or, to the extent permitted by law or regulation, waived by the parties entitled to the benefits thereof), or at such other place, time
and date as shall be agreed in writing between Parent and the Company. The date on which the Closing occurs is referred to in this Agreement as the "Closing
Date."

        11.2    Expenses.    Except as otherwise expressly provided herein, 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, and all filing and other fees paid to the SEC in connection with the Merger, shall be shared equally by the Company and Parent.

        11.3    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):

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

USA Interactive
152 West 57th Street
New York, NY 10019
Facsimile No.: (212) 314-7439
Attention: General Counsel
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with copies to:

Gibson, Dunn & Crutcher LLP
333 South Grand Avenue
Los Angeles, CA 90071
Facsimile No.: (213) 229-7520
Attention: Kenneth M. Doran, Esq.



and

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019
Facsimile No.: (212) 403-2000
Attention: Andrew J. Nussbaum

(b) if to the Company, to:

uDate.com, Inc.
New Enterprise House
St. Helens Street
Derby DE1 3GY
United Kingdom
Facsimile No.: +44 (0)20 7691 7438
Attention: Mr. Mel Morris, Chief Executive Officer

with a copy to:

Hale and Dorr LLP
1455 Pennsylvania Avenue, N.W.
Washington, D.C. 20004
Facsimile No.: 202-942-8484
Attention: Jeffrey J. Davidson, Esq.

(c) if to Zehrer, to:

Terrence Lee Zehrer
20081/2 Nob Hill Avenue
Seattle, WA 98109

with a copy to:

Fried, Frank, Harris, Shriver & Jacobson
350 South Grand Avenue, Suite 3200
Los Angeles, CA 90071
Facsimile No.: 213-473-2222
Attention: David K. Robbins, Esq.

and

(d) if to Trustee, to:

Atlas Trust Company (Jersey) Limited
P.O. Box 246 Suite 1, 1 Britannia Place
St. Helier, Jersey JE4 5PP
Channel Islands
Facsimile No.: 011 44 1534 280808
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with a copy to:

Fried, Frank, Harris, Shriver & Jacobson
350 South Grand Avenue, Suite 3200
Los Angeles, CA 90071
Facsimile No.: 213-473-2222
Attention: David K. Robbins, Esq.

        11.4    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 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."

        11.5    Counterparts; Effectiveness.    This Agreement may be executed in counterparts, all of which shall be considered one and the same agreement.

        11.6    Entire Agreement.    This Agreement (including the documents and the instruments referred to herein) and the Confidentiality Agreement constitute
the entire agreement and supersede all prior agreements and understandings, both written and oral, among the parties with respect to the subject matter hereof.

        11.7    Governing Law.    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.

        11.8    Publicity.    Except as otherwise required by applicable law or the rules of NASDAQ, each of the Company and Parent shall not, and shall not 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 Parent, in the case of a proposed announcement or statement by the
Company or its Subsidiaries, or the Company, in the case of a proposed announcement or statement by Parent or its Subsidiaries, which consent shall not be
unreasonably withheld or delayed.

        11.9    Assignment; Third Party Beneficiaries.    Neither this Agreement nor any of the rights, interests or obligations shall be assigned by any of the parties
hereto (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 specifically provided in
Article II, Section 7.4 and Section 7.5, this Agreement (including the documents and instruments referred to herein) is not intended to confer upon any Person
other than the parties hereto any rights or remedies hereunder.

        11.10    Submission to Jurisdiction; Waivers; Consent to Service of Process.    Each of Parent, Merger Sub, the Company, Zehrer and Trustee irrevocably
agrees that any legal action or proceeding with respect to this Agreement or for recognition and enforcement of any judgment in respect hereof brought by
another party hereto or its successors or assigns shall be brought in the Court of Chancery in the State of Delaware to the fullest extent permitted by applicable
law and, to the extent not so permitted, in any court sitting in the State of Delaware, and each of Parent, Merger Sub, the Company, Zehrer and Trustee hereby
(x) irrevocably submits with regard to any such action or proceeding for itself and in respect to its property, generally and unconditionally, to the exclusive
personal jurisdiction of the aforesaid courts in the event any dispute arises out of this Agreement or any transaction contemplated hereby, (y) agrees that it will not
attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any such court and (z) agrees that it will not bring any action
relating to this Agreement or any transaction contemplated hereby in any court other than the aforesaid courts. Any service of process to be made in such action
or proceeding may be made by
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delivery of process in accordance with the notice provisions contained in Section 11.3. Each of Parent, Merger Sub, the Company, Zehrer and Trustee hereby
irrevocably waives, and agrees not to assert, by way of motion, as a defense, counterclaim or otherwise, in any action or proceeding with respect to this
Agreement, (a) the defense of sovereign immunity, (b) any claim that it is not personally subject to the jurisdiction of the above-named courts for any reason other
than the failure to serve process in accordance with this Section 11.10, (c) that it or its property is exempt or immune from jurisdiction of any such court or from
any legal process commenced in such courts (whether through service of notice, attachment prior to judgment, attachment in aid of execution of judgment,
execution of judgment or otherwise), and (d) to the fullest extent permitted by applicable law that (i) the suit, action or proceeding in any such court is brought in
an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper and (iii) this Agreement, or the subject matter hereof, may not be enforced in
or by such courts.

        11.11    Enforcement of Agreement.    The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement
was not performed in accordance with its specified terms or was otherwise breached. 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 hereof in any court of competent jurisdiction, this being in
addition to any other remedy to which they are entitled at law or in equity.

        11.12    WAIVER OF JURY TRIAL.    EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO
THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.
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        IN WITNESS WHEREOF, the Company, Parent and Merger Sub have caused this Agreement to be executed by their respective officers thereunto duly
authorized as of the date first above written.

  USA INTERACTIVE, A DELAWARE CORPORATION

  By: /s/  DANIEL C. MARRIOTT      
   

  Name: Daniel C. Marriott
   

  Title: Senior Vice President
   

  GEFFEN ACQUISITION SUB INC., A DELAWARE
CORPORATION

  By: /s/  DANIEL C. MARRIOTT      
   

  Name: Daniel C. Marriott
   

  Title: President
   



  UDATE.COM, INC., A DELAWARE CORPORATION

  By: /s/  MELVYN MORRIS      
   

  Name: Melvyn Morris
   

  Title: Chief Executive Officer
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        IN WITNESS WHEREOF, for purposes only of Section 7.8 and Articles X and XI of this Agreement, Zehrer and Trustee have duly executed this Agreement
as of the date first above written.

   /s/  TERRENCE LEE ZEHRER      

Terrence Lee Zehrer

   The COMMON SEAL of ATLAS TRUST
COMPANY (JERSEY) LIMITED As Trustee of
the Internet Investments Inc. Employee Shares
Trust was hereunto affixed in the presence of:

   /s/  IAN R. SWINDALE      

Director
Print Name:  Ian R. Swindale

   /s/  IAN R. DOVE      

Director/Authorised Signatory
Print Name:  Ian R. Dove
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Exhibit 99.2 

STOCKHOLDERS' AGREEMENT 

        This STOCKHOLDERS' AGREEMENT (the "Agreement"), dated as of this 19th day of December, 2002, is entered into by and among USA Interactive, a
Delaware corporation ("Parent"), Terrence Lee Zehrer ("Zehrer"), an individual, and Atlas Trust Company (Jersey) Limited, a Jersey trust company, as trustee
of Internet Investments Inc. Employee Shares Trust ("Atlas" and, together with Zehrer, the "Stockholders").

W I T N E S S E T H: 

        WHEREAS, Parent, Geffen Acquisition Sub Inc., a Delaware corporation and a wholly-owned subsidiary of Parent ("Merger Sub"), uDate.com, Inc., a
Delaware corporation (the "Company"), and, for purposes of Section 7.8 and Articles X and XI thereof, the Stockholders, have entered into an Agreement and
Plan of Merger of even date herewith (the "Merger Agreement"), pursuant to which the parties thereto have agreed, upon the terms and subject to the conditions
set forth therein, to merge Merger Sub with and into the Company (the "Merger");

        WHEREAS, as of the date hereof, each Stockholder is the record owner of the number of shares of common stock, par value $.001 per share, of the
Company (the "Company Common Stock") set forth next to such Stockholder's name on Schedule I attached hereto; and

        WHEREAS, as a condition to its willingness to enter into the Merger Agreement, Parent has required that the Stockholders agree, and the Stockholders are
willing to agree, to the matters set forth herein. Except as specified herein, terms defined in the Merger Agreement are used herein as defined therein.

        NOW, THEREFORE, in consideration of the foregoing and the agreements set forth below, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1.    Definitions.    For purposes of this Agreement:

        (a)  "Affiliate" of any Person means another Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is
under common control with, such first Person.

        (b)  "Beneficially Own" or "Beneficial Ownership" with respect to any securities shall mean having "beneficial ownership" of such securities (as
determined pursuant to Rule 13d-3 under the Securities Exchange Act of 1934, as amended (the "Exchange Act")) including pursuant to any agreement,
arrangement or understanding, whether or not in writing. Without duplicative counting of the same securities by the same holder, securities Beneficially
Owned by a Person shall include securities Beneficially Owned by all other Persons (who are Affiliates of such Person excluding officers and directors of
the Company) who together with such Person would constitute a "group" within the meaning of Section 13(d)(3) of the Exchange Act.

        (c)  "Person" shall mean an individual, corporation, limited liability company, partnership, joint venture, association, trust, unincorporated
organization or other entity.

        (d)  "Shares" shall mean shares of the Company Common Stock.

        (e)  "Stockholder's Shares" shall mean all Shares held of record or Beneficially Owned by a Stockholder, whether currently issued or hereinafter
acquired, and shall also include, without duplication, any securities convertible into, or exercisable or exchangeable for, Shares, including, without
limitation, any Options and Warrants held of record or Beneficially Owned by such Stockholder.

        (f)    "Termination Date" shall mean the date that the Merger Agreement has been terminated pursuant to Section 9.1 thereof.

        Capitalized terms used but not defined herein shall have the meanings ascribed thereto in the Merger Agreement.

2.    Provisions Concerning Common Stock.    Concurrently with this Agreement, each Stockholder has duly executed and delivered an irrevocable proxy in the
form attached as Exhibit A hereto (the "Irrevocable Proxy") appointing Parent and any of its authorized representatives as such Stockholder's proxy with the
power to vote, at any meeting of the holders of Shares, however called, or in any other circumstance upon which the vote or other approval of holders of
Company Common Stock is sought, all of such Stockholder's Shares: (x) in favor of the adoption of the Merger Agreement and any actions required in
furtherance of the transactions contemplated thereby and hereby; (y) against any action or agreement that would result in a breach in any material respect of any
covenant, representation or warranty or any other material obligation or agreement of the Company under the Merger Agreement; and (z) against the following
actions (other than the Merger and the transactions contemplated by the Merger Agreement): (A) any Takeover Proposal other than an Takeover Proposal with
Parent or any Affiliate thereof and (B) to the extent that such (1) are intended to, or could reasonably be expected to, impede, interfere with, delay, postpone, or
materially adversely affect the Merger or the transactions contemplated by the Merger Agreement or this Agreement or (2) are intended to, or could reasonably be
expected to, implement or lead to any Takeover Proposal (other than an Takeover Proposal with Parent or any Affiliate thereof): (I) any change in a majority of
the persons who constitute the board of directors of the Company; (II) any change in the present capitalization of the Company or any amendment of the
Company's Certificate of Incorporation or Bylaws; or (III) any other material change in the Company's corporate structure or business. In addition to the other
covenants and agreements of Stockholder provided for elsewhere in this Agreement, from the execution of this Agreement until the first to occur of the Effective
Time or the Termination Date, neither of the Stockholders shall enter into any agreement, arrangement or understanding with any Person or entity to take any of
the actions described in clause (y) or (z) of the foregoing sentence, or the effect of which would be inconsistent with or violate the provisions and agreements
contained in this Section 2. Nothing in this Agreement shall in any way restrict or limit any Stockholder from taking any action in his capacity as a director or
officer of the Company or otherwise fulfilling his fiduciary obligations as a director or officer of the Company.

3.    Capture.



        (a)  If the Merger Agreement is terminated pursuant to Section 9.1(f) or 9.1(g) of the Merger Agreement (a "Triggering Termination") and any of a
Stockholder's Shares are sold, transferred, exchanged, canceled or disposed of in connection with, or as a result of, any Takeover Proposal that is in existence on,
or that has been otherwise made prior to, the nine month anniversary of the date of the Triggering Termination (an "Alternative Disposition") then, within three
business days after the closing of such Alternative Disposition, such Stockholder shall tender and pay to, or shall cause to be tendered and paid to, Parent, or its
designee, in immediately available funds, the Profit realized from such Alternative Disposition. As used in this Section 3(a), "Profit" shall mean an amount equal
to the excess, if any, of (i) the Alternative Transaction Consideration over (ii) the Current Transaction Consideration. As used in this Section 3, "Alternative
Transaction Consideration" shall mean all cash, securities, settlement or termination amounts, notes or other debt instruments, and other consideration received
or to be received, directly or indirectly, by such Stockholder and his Affiliates in connection with or as a result of such Alternative Disposition or any agreements
or arrangements (including, without limitation, any employment agreement (except a bona fide employment agreement pursuant to which such Stockholder is
required to devote, and under which such Stockholder in good faith agrees to devote, substantially all of his business time and effort to the performance of
executive services for the Company in a manner substantially similar to the current employment arrangements of the Company's executive officers), consulting
agreement, non-competition agreement, confidentiality agreement, settlement agreement and/or release agreement) entered into, directly or indirectly, by such
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Stockholder or any of his Affiliates as a part of or in connection with the Alternative Disposition or associated Takeover Proposal. As used in this Agreement,
"Current Transaction Consideration" shall mean all amounts payable directly or indirectly by Parent to the Stockholder in respect of his Shares pursuant to
Article II of the Merger Agreement, determined based on the average closing price of Parent Common Stock on the NASDAQ National Market System for the
seven trading day period ending on the trading day prior to the date of the Triggering Termination.

        (b)  For purposes of determining Profits under this Section 3: (i) all non-cash items shall be valued based upon the fair market value thereof as determined by
an independent expert selected by Parent and who is reasonably acceptable to the Stockholders, (ii) all deferred payments or consideration shall be discounted to
reflect a market rate of net present value thereof as determined by the above-referenced independent expert, (iii) all contingent payments will be assumed to have
been paid and (iv) if less than all of a Stockholder's Shares are subject to the Alternative Disposition, then the Current Transaction Consideration shall be deemed
to be an amount equal to the Current Transaction Consideration multiplied by a fraction, the numerator of which is the number of such Stockholder's Shares sold,
transferred, exchanged, canceled or disposed of in such Alternative Disposition and the denominator of which is the total number of such Stockholder's Shares. In
the event any contingent payments included in the determination of Profits ultimately are not paid pursuant to an Alternative Disposition, then Parent shall
reimburse such Stockholder for any amounts paid to Parent hereunder in respect of such uncollected contingent payments promptly after receipt of written notice
of such non-payment, unless the Stockholder has not used its best efforts to receive such contingent payments.

        (c)  In the event that, after the date of this Agreement, Parent agrees with the Company and/or its stockholders to increase the amount of the Merger
Consideration to be paid by Parent for the Shares (a "Second Transaction"), then, as may be requested by Parent, (i) the Stockholders shall, and each shall cause
each of its Affiliates who Beneficially Own any of such Stockholder's Shares, to either execute and deliver to Parent such documents or instruments as may be
necessary to waive the right to receive the amount of such increase to the extent that such increase would result in any Profit or (ii) the Stockholders shall each
tender and pay, or cause to be tendered and paid, to Parent, or its designee, in immediately available funds and promptly after receipt thereof, the Profit realized
from such Second Transaction. As used in this Section 3(c), "Profit" shall mean an amount equal to the excess, if any, of (y) the Second Transaction
Consideration over (z) the Current Transaction Consideration. As used in this Agreement, "Second Transaction Consideration" shall mean all cash, securities,
settlement or termination amounts, notes or other debt instruments, and other consideration received or to be received, directly or indirectly, by the Stockholders
and their Affiliates in connection with or as a result of the Second Transaction or any agreements or arrangements (including, without limitation, any employment
agreement (except a bona fide employment agreement pursuant to which such Stockholder is required to devote, and under which such Stockholder in good faith
agrees to devote, substantially all of his business time and effort to the performance of executive services for the Company in a manner substantially similar to the
current employment arrangements of the Company's executive officers), consulting agreement, non-competition agreement, confidentiality agreement, settlement
agreement and/or release agreement) entered into, directly or indirectly, by a Stockholder or any of his Affiliates with the Company as a part of or in connection
with the Second Transaction.

4.    Covenants, Representations and Warranties of the Stockholders.

        (a)  Each Stockholder hereby represents, warrants and covenants to Parent and Merger Sub as follows:

        (i)    Ownership.    Such Stockholder is either (A) the record and Beneficial Owner of, or (B) the Beneficial Owner but not the record holder of, the
number of issued and outstanding Shares set forth next to such Stockholder's name on Part I of Schedule I hereto and the Company Options and Warrants
set forth on Part II of Schedule I hereto. As of the date of this Agreement,
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the Shares set forth on Part I of Schedule I hereto constitute all of the issued and outstanding Shares owned of record or Beneficially Owned by such
Stockholder. Except as otherwise set forth in Part I to Schedule I, such Stockholder has sole power of disposition, sole power of conversion, sole power to
demand appraisal rights and sole power to agree to all of the matters set forth in this Agreement, in each case with respect to all of the Shares set forth
next to his, her or its name on Part I of Schedule I hereto, with no material limitations, qualifications or restrictions on such rights, subject to applicable
securities laws and the terms of this Agreement.

        (ii)    Power; Binding Agreement.    The Stockholder has the legal capacity, power and authority to enter into and perform all of such Stockholder's
obligations under this Agreement (including under the Irrevocable Proxy). This Agreement (including the Irrevocable Proxy) has been duly and validly
executed and delivered by the Stockholder and constitutes a valid and binding agreement of such Stockholder, enforceable against such Stockholder in
accordance with its terms. There is no beneficiary or holder of a voting trust certificate or other interest of any trust of which such Stockholder is trustee
whose consent is required for the execution and delivery of this Agreement (including the Irrevocable Proxy) or the consummation by such Stockholder of
the transactions contemplated hereby. If the Stockholder is married and such Stockholder's Shares constitute community property, this Agreement
(including the Irrevocable Proxy) has been duly authorized, executed and delivered by, and constitutes a valid and binding agreement of, the Stockholder's
spouse, enforceable against such person in accordance with its terms.

        (iii)    No Conflicts.    Except for any filings with the Securities and Exchange Commission under Section 13(d) of the Securities Exchange Act of
1934, no filing with, and no permit, authorization, consent or approval of, any state or federal public body or authority is necessary for the execution of



this Agreement (including the Irrevocable Proxy) by such Stockholder and the consummation by the Stockholder of the transactions contemplated hereby,
except where the failure to obtain such consent, permit, authorization, approval or filing would not interfere with the Stockholder's ability to perform his,
her or its obligations hereunder, and none of the execution and delivery of this Agreement (including the Irrevocable Proxy) by the Stockholder, the
consummation by the Stockholder of the transactions contemplated hereby or compliance by the Stockholder with any of the provisions hereof shall
(A) result in a violation or breach of, or constitute (with or without notice or lapse of time or both) a default (or give rise to any third party right of
termination, cancellation, material modification or acceleration) under any of the terms, conditions or provisions of any note, bond, mortgage, indenture,
license, contract, commitment, arrangement, understanding, agreement or other instrument or obligation of any kind to which the Stockholder is a party or
by which the Stockholder or any of his, her or its properties or assets may be bound or (B) violate any order, writ, injunction, decree, judgment, order,
statute, rule or regulation applicable to such Stockholder or any of his, her or its properties or assets, in each such case except to the extent that any
conflict, breach, default or violation would not interfere with the ability of the Stockholder to perform the obligations hereunder.

        (iv)    No Encumbrances.    Except (A) as required by Section 2 hereof and (B) items listed in Part I to Schedule I which shall be released or modified
to comply with this Agreement not later than 10 business days after the date hereof, at all times thereafter during the term hereof, all of the Stockholder's
Shares will be held by such Stockholder, an Affiliate of such Stockholder, or by a nominee or custodian for the benefit of such Stockholder, free and clear
of all liens, claims, security interests, proxies, voting trusts or agreements, understandings or arrangements or any other encumbrances whatsoever, except
for any liens, claims, understandings or arrangements that do not limit or impair the Stockholder's ability to perform his obligations under this Agreement.

        (v)    Restriction on Transfer, Proxies and Non-Interference.    From and after the date of this Agreement, except pursuant to this Agreement,
Stockholder shall not, and shall cause each of his Affiliates who Beneficially Own any of Stockholder's Shares not to, directly or indirectly without
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the consent of Parent, in respect of any Takeover Proposal or otherwise: (A) offer for sale, sell, transfer, tender, pledge, encumber, assign or otherwise
dispose of, or enter into any contract, option or other arrangement or understanding with respect to or consent to the offer for sale, sale, transfer, tender,
pledge, encumbrance, assignment or other disposition of, any or all of such Stockholder's Shares or any interest therein or enter into any agreement or
arrangement providing for any actions described in this clause (A), (B) grant any proxies or powers of attorney, deposit any of such Stockholder's Shares
into a voting trust or enter into a voting agreement with respect to any of such Stockholder's Shares, or enter into any agreement or arrangement providing
for any of the actions described in clause (B) or (C) take any action that could reasonably be expected to have the effect of preventing or disabling the
Stockholder from performing such Stockholder's obligations under this Agreement.

        (vi)    Waiver of Appraisal Rights.    The Stockholder hereby waives, and shall cause any of its Affiliates who hold of record any of such
Stockholder's Shares to waive, any rights of appraisal or rights to dissent from the Merger that such Stockholder or such Affiliate may have.

        (vii)    Further Assurances.    From time to time, at Parent's request and without further consideration, the Stockholder shall execute and deliver such
additional documents as may be necessary or desirable to consummate and make effective, in the most expeditious manner practicable, the transactions
contemplated by this Agreement.

        (viii)    Release.    

        (1)  From and after the Effective Time, Stockholder finally and forever releases Parent and the Company, and their respective successors,
assigns, officers, directors, agents, servants, employees and all affiliates and Subsidiaries, past and present, of Parent and the Company (the
"Releasees") from each and every agreement, commitment, indebtedness, obligation and claim of every nature and kind whatsoever, known or
unknown, suspected or unsuspected (each, a "Claim" and collectively, the "Claims") that (A) Stockholder may have had in the past, may have as
of the date hereof or, to the extent arising from or in connection with any act, omission or state of facts taken or existing on or prior to the date
hereof, may have after the date hereof against any of the Releasees and (B) has arisen or arises directly out of, or relates directly to, Stockholder's
interest as a stockholder, director, officer and/or employee of the Company or any of its Subsidiaries, except (x) such Claims as are contemplated
by this Agreement, the Merger Agreement, the Escrow Agreement and the transactions contemplated hereby and thereby, (y) Claims for
indemnification that Stockholder may have under the Company Certificate or Company By-laws or any indemnification agreements between such
Stockholder and the Company, and (z) claims for the reimbursement of costs and expenses in accordance with the Company's policies incurred by
Stockholder in his capacity as a director of the Company (all such Claims being the "Released Claims"). Stockholder acknowledges his, her or its
understanding that the facts in respect of which this release is given may hereafter be determined to be other than or different from the facts now
known or believed by Stockholder, and Stockholder hereby accepts and assumes the risks of the facts being different and agrees that this release
shall be and remain, in all respects, effective and not subject to termination or rescission by reason of any such difference in facts. The parties
hereto intend that the provisions regarding the Released Claims be construed as broadly as possible, and incorporate herein similar federal, state or
other laws, all of which, with respect to the Released Claims, are similarly waived by Stockholder.
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        (2)  From and after the Effective Time, Stockholder covenants and agrees to waive and release the right to receive any and all amounts due to
Stockholder pursuant to liabilities of the Company or any of its Subsidiaries by reason of any agreement between the Company or any of its
Subsidiaries, on the one hand, and Stockholder, on the other, on or before the Closing Date or otherwise. Stockholder shall have caused all
indebtedness owed to the Company or any of its Subsidiaries by Stockholder or any Affiliate of Stockholder to be paid in full prior to the Closing.
In addition, Stockholder covenants and agrees to take any and all actions as may be necessary to effect the release of indebtedness contemplated
hereby, in form reasonably satisfactory to Parent.

        (3)  Except as provided in the Merger Agreement with respect to any Stockholder's right, as of the Effective Time, to receive Merger
Consideration in exchange for his, her or its Shares and, if applicable, In-The-Money Options, Stockholder hereby acknowledges that, as of the
Effective Time, Stockholder will have no ongoing interest in the Company, financial or otherwise, by reason of ownership of the capital stock of
the Company or otherwise.

        (ix)    Restricted Parent Common Stock.    Each Stockholder acknowledges that, except for any shares that will comprise the Escrow Amount, the
shares of Parent Common Stock issued to such Stockholder by virtue of the Merger (all of such shares being the "Parent Shares") will be subject to a



lock-up and agrees that he, she or it will not offer to sell, contract to sell, or otherwise sell, dispose of, loan, pledge or grant any rights with respect to his,
her or its Parent Shares for a period commencing on the Closing Date and continuing until the date that is the three-month anniversary of the Closing Date
(the "Lock-Up Period"). Each Stockholder consents to the entry of stop transfer instructions by Parent's transfer agent and registrar prohibiting the
transfer of any Parent Shares during the Lock-Up Period. It is understood by such Stockholder that each certificate representing Parent Shares shall be
stamped or otherwise imprinted with a legend substantially in the following form:

THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE PURSUANT TO A LOCK-UP
AGREEMENT AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THAT CERTAIN STOCKHOLDERS'
AGREEMENT, DATED AS OF DECEMBER    , 2002, BY AND AMONG USA INTERACTIVE, TERRENCE LEE ZEHRER AND ATLAS
TRUST COMPANY(JERSEY) LIMITED, AS TRUSTEE OF THE INTERNET INVESTMENTS INC. EMPLOYEE BENEFITS AND SHARES
TRUST.

The legend set forth above shall be removed by Parent from any certificate evidencing Parent Shares as promptly as practicable, and in any event within three
Business Days upon the transfer of such Parent Shares subsequent to the expiration of the Lock-Up Period. The expiration of the Lock-Up Period shall not release
such Stockholder's Parent Shares from any other provision of this Agreement that remains applicable to such Parent Shares.

        (b)  Parent hereby represents, warrants and covenants to the Stockholders as follows:

        (i)    Organization, Standing and Corporate Power. Each of Parent and Merger Sub is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware, with adequate corporate power and authority to own its properties and carry on its business as presently
conducted. Each of Parent and Merger Sub has the corporate power and authority to enter into and perform all of its obligations under this Agreement and
to consummate the transactions contemplated hereby.

        (ii)  No Conflicts. No filing with, and no permit, authorization, consent or approval of, any state or federal public body or authority is necessary for
the execution of this Agreement by either Parent or Merger Sub and the consummation by Parent and Merger Sub of the transactions
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contemplated hereby, except where the failure to obtain such consent, permit, authorization, approval or filing would not interfere with its ability to
perform its obligations hereunder, and none of the execution and delivery of this Agreement by Parent or Merger Sub, the consummation by Parent or
Merger Sub of the transactions contemplated hereby or compliance by Parent and Merger Sub with any of the provisions hereof shall (A) conflict with or
result in any breach of any applicable organizational documents applicable to Parent or Merger Sub, (B) result in a violation or breach of, or constitute
(with or without notice or lapse of time or both) a default (or give rise to any third party right of termination, cancellation, material modification or
acceleration) under any of the terms, conditions or provisions of any note, bond, mortgage, indenture, license, contract, commitment, arrangement,
understanding, agreement or other instrument or obligation of any kind to which Parent or Merger Sub is a party or by which Parent or Merger Sub or any
of Parent's or Merger Sub's properties or assets may be bound or (C) violate any order, writ, injunction, decree, judgment, order, statute, rule or regulation
applicable to Parent or Merger Sub or any of Parent's or Merger Sub's properties or assets, in each such case except to the extent that any conflict, breach,
default or violation would not interfere with the ability of Parent or Merger Sub to perform its obligations hereunder.

        (iii)  Execution, Delivery and Performance by Parent and Merger Sub. The execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated hereby have been duly authorized by the Boards of Directors of Parent and Merger Sub, and each of
Parent and Merger Sub has taken all other actions required by law, its Certificate of Incorporation and its Bylaws to consummate the transactions
contemplated by this Agreement. This Agreement constitutes the valid and binding obligations of Parent and Merger Sub and is enforceable in accordance
with its terms, except as enforceability may be subject to bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting
creditors' rights generally.

5.    Stop Transfer.    From and after the date of this Agreement through the term of this Agreement, no Stockholder will request that the Company register the
transfer (book-entry or otherwise) of any certificate or uncertificated interest representing any of Stockholder's Shares, except as expressly permitted or
contemplated hereby.

6.    Recapitalization.    In the event of a stock dividend or distribution, or any change in the Shares by reason of any split-up, recapitalization, combination,
merger, consolidation, exchange of shares or the like, the term "Shares" shall include, without limitation, all such stock dividends and distributions and any shares
into which or for which any or all of the Shares (or any class thereof) may be changed or exchanged a may be appropriate to reflect such event.

7.    Stockholder Capacity.    No Stockholder makes any agreement or understanding herein in such Stockholder's capacity as a director or officer of the Company
and nothing herein shall limit or affect any action taken by such Stockholder in such capacity.

8.    Miscellaneous.

        (a)    Entire Agreement.    This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof and supersedes all
other prior agreements and understandings, both written and oral, between the parties with respect to the subject matter hereof.

        (b)    Termination.    This Agreement shall terminate and be of no further force and effect (i) upon the written mutual consent of the parties hereto, (ii) with
respect to Sections 2 and 4(a)(v)(B) hereof and the Irrevocable Proxy, upon the first to occur of the Effective Time or the Termination Date, (iii) with respect to all
Sections of this Agreement other than Sections 2 and 4(a)(v)(B) hereof and the Irrevocable Proxy, upon compliance by the Stockholders with their obligations
arising under Section 3 hereof, or (iv) automatically and without any required action of the parties hereto, upon the Effective
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Time. No such termination of this Agreement shall relieve any party hereto from any liability for any breach of this Agreement prior to termination.



        (c)    Amendments, Waivers, Etc.    This Agreement may not be amended, changed, supplemented, waived or otherwise modified or terminated, except upon
the execution and delivery of a written agreement executed by the parties hereto; provided that no amendment may be made to Section 8(b)(ii) without the
consent of the Company, which consent shall not be unreasonably withheld.

        (d)    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, telegram, telex or telecopy, 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 or the addresses set forth on the signature pages hereto:

If to Zehrer:  Terrence Lee Zehrer
20081/2 Nob Hill Avenue
Seattle, WA 98109

If to Atlas:  Atlas Trust Company (Jersey) Limited
P.O. Box 246
Suite 1, 1 Britannia Place
St. Helier, Jersey JE4 5PP
Channel Islands
Attention: Ian Swindale
Fax: (011 44) 1534 280808

copy to:  Fried, Frank, Harris, Shriver & Jacobson
350 South Grand Ave., 32nd Floor
Los Angeles, CA 90071
Attention: David K. Robbins
Fax: (213) 473-2222

If to Parent:  USA Interactive
152 West 57th Street
New York, NY 10019
Attention: General Counsel
Fax: (212) 314-7439

copy to:  Gibson, Dunn & Crutcher LLP
333 South Grand Avenue
Los Angeles, California 90071
Attention: Kenneth M. Doran
Fax: (213) 229-7520

and:  Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019
Attention: Andrew J. Nussbaum
Fax: (212) 403-2000
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If to the Company:  uDate.com, Inc.
New Enterprise House
St. Helens Street
Derby DE1 3GY
United Kingdom
Fax: +44 (0)20 7691 7438
Attention: Mr. Mel Morris, Chief Executive Officer

copy to:  Hale and Dorr LLP
1455 Pennsylvania Avenue, N.W.
Washington, D.C. 20004
Fax: (202) 942-8484
Attention: Jeffrey J. Davidson, Esq.

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.

        (e)    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.

        (f)    Specific Performance.    Each of the parties hereto recognizes and acknowledges that a breach by Stockholder of any covenants or agreements contained
in this Agreement will cause the Parent and Merger Sub to sustain damages for which they would not have an adequate remedy at law for money damages, and



therefore each of the parties hereto agrees that in the event of any such breach the Parent or Merger Sub shall be entitled to the remedy of specific performance of
such covenants and agreements and injunctive and other equitable relief in addition to any other remedy to which they may be entitled, at law or in equity.

        (g)    Remedies Cumulative.    All rights, powers and remedies provided under this Agreement or otherwise available in respect hereof at law or in equity
shall be cumulative and not alternative, and the exercise of any thereof by any party shall not preclude the simultaneous or later exercise of any other such right,
power or remedy by such party.

        (h)    No Waiver.    The failure of any party hereto to exercise any right, power or remedy provided under this Agreement or otherwise available in respect
hereof at law or in equity, or to insist upon compliance by any other party hereto with its obligations hereunder, and any custom or practice of the parties at
variance with the terms hereof, shall not constitute a waiver by such party of its right to exercise any such or other right, power or remedy or to demand such
compliance.

        (i)    No Third Party Beneficiaries.    This Agreement is not intended to be for the benefit of, and shall not be enforceable by, any person or entity who or
which is not a party hereto; provided that, in the event of Stockholder's death, the benefits and obligations of Stockholder hereunder shall inure to his successors
and heirs.

        (j)    Governing Law.    This Agreement shall be governed and construed in accordance with the laws of the State of Delaware, without giving effect to the
principles of conflicts of law thereof.

        (k)    Jurisdiction.    Each party hereby irrevocably submits to the exclusive jurisdiction of the Court of Chancery in the State of Delaware to the fullest
extent permitted by applicable law and, to the extent not so permitted, to the exclusive jurisdiction of the courts sitting in the State of Delaware, in
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any action, suit or proceeding arising in connection with this Agreement, and agrees that any such action, suit or proceeding shall be brought only in such court
(and waives any objection based on forum non conveniens or any other objection to venue therein); provided, however, that such consent to jurisdiction is solely
for the purpose referred to in this paragraph and shall not be deemed to be a general submission to the jurisdiction of said Court or in the State of Delaware other
than for such purposes. Each party hereto hereby waives any right to a trial by jury in connection with any such action, suit or proceeding. Any service of process
to be made in such action, suit or proceeding may be made by delivery of process in accordance with the notice provisions contained in Section 8(d).

        (l)    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.

        (m)    Counterparts.    This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but all of which, taken together,
shall constitute one and the same Agreement. This Agreement shall not be effective as to any party hereto until such time as this Agreement or a counterpart
thereof has been executed and delivered by each party hereto.

        (n)    Trust Funds.    In the event that any party hereto should receive any funds that are to be paid to another party pursuant to the terms of this Agreement,
then the receiving party shall hold such funds in trust for the benefit of the party entitled to receive such funds and shall promptly pay such funds to the party
entitled to receive such funds in accordance with this Agreement.

        IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by Stockholder and a duly authorized officer of Parent on the day and year
first written above.

  PARENT:

  USA INTERACTIVE

  By: /s/  DANIEL C. MARRIOTT      

  Print Name: Daniel C. Marriott
  Title: Senior Vice President

  TERRENCE LEE ZEHRER

  /s/  TERRENCE LEE ZEHRER      

  The COMMON SEAL of ATLAS TRUST COMPANY
(JERSEY) LIMITED
As Trustees of the Internet Investments Inc. Employee
Shares Trust
was hereunto affixed in the presence of:

  /s/  IAN R. SWINDALE      

Director
Print Name: Ian R. Swindale

  /s/  IAN R. DOVE      



Director/Authorised Signatory
Print Name: Ian R. Dove
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Exhibit A 

IRREVOCABLE PROXY 

        By its execution hereof, and in order to secure its obligations under the Stockholders' Agreement (the "Agreement") of even date herewith among USA
Interactive, a Delaware corporation ("Parent"), [Terrence Lee Zehrer] [Atlas Trust Company (Jersey) Limited (as trustee of Internet Investments Inc. Employee
Benefits and Shares Trust)] and the undersigned (the "Stockholder"), Stockholder hereby irrevocably constitutes and appoints Parent and its successors and
assigns, with full power of substitution and resubstitution, from the date hereof to the termination of the Agreement, as such Stockholder's true and lawful
attorney and proxy (its "Proxy"), for and in such Stockholder's name, place and stead to vote all of the Shares of such Stockholder as such Stockholder's Proxy at
every annual, special or adjourned meeting of Stockholders of the Company, and to sign on behalf of such Stockholder (as a Stockholder of the Company) any
ballot, proxy, consent, certificate or other document relating to the Company that law permits or requires, in a manner consistent with Section 2 of the Agreement.
This Proxy is coupled with interest and Stockholder intends this Proxy to be irrevocable to the fullest extent permitted by law. Stockholder hereby revokes any
proxy previously granted by such Stockholder with respect to such Stockholder's Shares. Capitalized terms used but not defined herein shall have the meaning set
forth in the Agreement. Stockholder shall perform such further acts and execute such further documents and instruments as may reasonably be required to vest in
Parent or any of its nominees, the power to carry out and give effect to the provisions of this Proxy. The Proxy will terminate on the earlier to occur of the
Effective Time or the Termination Date (as defined in the Agreement).

        IN WITNESS WHEREOF, the undersigned has executed this Irrevocable Proxy this            day of December    , 2002.

  STOCKHOLDER:

  
  By:

Print name:

Schedule I 

Part I: Shares

Stockholder:

 

Shares Held:

 

Percentage of Voting Shares*:

 
Terrence Lee Zehrer  6,100,505 24.16%
Atlas Trust Company (Jersey) Limited  10,224,331 40.50%

* calculated assuming 25,251,163 shares outstanding as of the date of this Agreement

Exception to the ownership representation in Section 4(a)(i):

Atlas: Includes 37,500 shares as to which Keith Schacker has a non-transferable, non-assignable warrant (expiring August 15, 2010) to acquire. Also includes
37,500 shares as to which M.S. Farrell & Co., Inc. has a non-transferable, non-assignable warrant (expiring August 15, 2010) to acquire.

Part II: Options and Warrants:

Option (Warrant) Holder:

 

Options/Warrants Held:

 

Percentage (fully diluted):

Terrence Lee Zehrer  None  0
Atlas Trust Company (Jersey) Limited  None  0
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USA Interactive to Acquire uDate.com, Inc. 

        New York, NY—December 19, 2002—USA Interactive (Nasdaq: USAI) today entered into an agreement to acquire uDate.com, Inc. (OTC BB:UDAT), a
global online personals group based in Derby, England, which provides dating and matchmaking services through www.udate.com and www.kiss.com, for
approximately $150 million in USA common stock (subject to various adjustments). For the nine months ended September 30, 2002, uDate reported revenue of
$29.2 million, representing growth of 135.6% over the same period in 2001. USA expects the acquisition of uDate to be accretive over the next several years.

        The personals category, which is still in its infancy, has enormous potential for growth, as demonstrated by the success of USA's Match.com. As a result of
the transaction, the strengths of the Match.com and uDate teams, and their products, will better serve the ever-increasing demand of consumers who choose to
find their potential romantic matches via the Internet.

        "Our acquisition of uDate, in combination with our continued investment in Match.com, underscores USA's commitment to the personals business," said
John Pleasants, President and CEO of Ticketmaster and incoming President of USA's Information & Services group. "uDate's track record of strong growth,
combined with its culture of innovation, and excellent management team, make it a perfect fit for our operations."

        "We are pleased to join the USA family," said Mel Morris, Chief Executive Officer and Founder, uDate. "We believe the opportunity to combine our efforts
with USA's collection of strong online brands is truly exciting. The support and backing of USA will enhance our ability to fully capitalize on this rapidly
growing category."

        The transaction is expected to close in the first quarter of 2003, subject to standard closing conditions and approvals. Pursuant to a voting agreement with
USA, Atlas Trust Company (Jersey) Limited, as Trustee of the Internet Investments Inc. Employee Shares Trust and Lee Zehrer, who together hold a majority of
the uDate common shares, have agreed to vote in favor of the transaction at the uDate shareholder meeting.

        uDate was advised in the transaction by Broadview International.

About USA Interactive

        USA Interactive (Nasdaq: USAI), via the Internet, the television, and the telephone, engages in the worldwide business of interactivity across electronic
retailing, travel services, ticketing services, personals services, local information services, and teleservices. USA is comprised of HSN; Expedia, Inc. (Nasdaq:
EXPE); Hotels.com (Nasdaq: ROOM); Interval International; TV Travel Group; Ticketmaster (Nasdaq: TMCS), which operates Match.com and Citysearch;
Precision Response Corporation; Electronic Commerce Solutions; Styleclick, Inc. (OTCBB: IBUYA); and will include Entertainment Publications, Inc. upon the
close of the USA/Entertainment Publications transaction.

About uDate

        uDate.com, Inc. is a global online personals group with members in more than 100 countries around the world as of September 30, 2002. The Company
operates two Web properties www.udate.com and www.kiss.com. uDate.com, Inc. is a public company trading under the ticker symbol UDAT on the OTCBB
exchange.

Important Disclosures

        This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Forward-looking
statements include the information relating to possible or assumed future results of operations of USA Interactive ("USA") and its subsidiaries and
uDate.com, Inc. (OTC Bulletin Boards: UDAT), including those preceded by, followed by or that include the words "believes," "could," "projects," "budgets,"
"estimates," "intends," "expects," "anticipates" or similar expressions. These statements reflect the current views of USA and uDate.com, Inc. ("uDate") with
respect to future events, and are based on information currently available to USA and uDate. These forward-looking statements are subject to risks, uncertainties
and assumptions that may affect the operations, performance, development and results of USA's and its subsidiaries' and uDate's businesses. The following
important factors, in addition to those described in the filings with the Securities and Exchange Commission made by USA and its subsidiaries, and uDate, could
affect the future results of USA, its subsidiaries and uDate, and could cause those results to differ materially from those expressed in the forward-looking
statements: material adverse changes generally or in economic conditions in the markets served by our businesses; future regulatory actions and conditions in our
businesses' operating areas; competition from others; successful integration of our divisions, including recently acquired businesses; product demand and market
acceptance; the ability to protect proprietary information and technology or to obtain necessary licenses on commercially reasonable terms; the ability to expand
into and successfully operate in foreign markets; and obtaining and retaining key executives and employees. You are cautioned not to place undue reliance on
these forward-looking statements, which are made as of the date of this press release. USA and uDate undertake no obligation to update or revise the forward-
looking statements contained in this press release, whether as a result of new information, future events or any other reason.

Additional Information and Where to Find It

        In connection with the proposed transaction with uDate, USA Interactive and uDate intend to file a joint prospectus/proxy statement and other relevant
documents with the Securities and Exchange Commission (the "Commission"). WE URGE INVESTORS AND SHAREHOLDERS TO READ THEJOINT
PROSPECTUS/PROXY STATEMENT AND ANY OTHER RELEVANT DOCUMENTS TO BE FILED WITH THE COMMISSION BECAUSE THEY WILL



CONTAIN IMPORTANT INFORMATION. Investors and shareholders will be able to obtain free copies of these documents, once available, at the Commission's
website at www.sec.gov and upon written request to USA Interactive, 152 West 57th Street, New York, New York 10019, Attention: Investor Relations; or uDate,
New Enterprise House, St. Helens Street, Derby, DE1 3GY, United Kingdom, Attention: Investor Relations.

        SHAREHOLDERS OF UDATE.COM, INC. SHOULD READ THE JOINT PROSPECTUS/PROXY STATEMENT CAREFULLY BEFORE MAKING A
DECISION CONCERNING THE MERGER.

        USA, uDate and their respective officers and directors may be deemed to be participants in the solicitation of proxies with respect to the transactions
contemplated by the merger agreement. Information about the participants in the solicitation will be set forth in the joint prospectus/proxy statement to be filed
with the Commission.

#  #  #

Contacts:

        Ron Sato, USA Interactive Corporate Communications, 212/314-7254; Roger Clark/Lauren Rosenfield, USA Interactive Investor Relations, 212/314-7400;
Eleanor Krivick, uDate, Inc., 888/214-8133, ext. 916
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