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--------------------------------------------------------------------------------

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

------------------------------------
FORM 8-K

CURRENT REPORT

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

DATE OF REPORT (DATE OF EARLIEST EVENT REPORTED) JULY 11, 1999

------------------------------------

TECH SQUARED INC.
(Exact Name of Registrant as specified in its Charter)

MINNESOTA                             41-1591872
(State or Other Jurisdiction of       (IRS Employer Identification No.)
Incorporation or Organization)

------------------------------------

5198 West 76th Street
Edina, Minnesota 55439

(Address of Principal Executive Offices)

0-25602
(Commission File Number)

Registrant's Telephone Number, including area code: (612) 832-5622

Total number of sequentially numbered pages in this filing, including
exhibits thereto: 66

The Exhibit Index is located on page II-1.

------------------------------------

Charles E. Reese Jr.
5198 West 76th Street

Edina, Minnesota 55439

(Name and Address of Agent for Service)

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


------------------------------------

Copies to:

Michael W. Schley, Esq.
Larkin, Hoffman, Daly & Lindgren, Ltd.

1500 Norwest Financial Center
7900 Xerxes Avenue South

Bloomington, Minnesota 55431
(612) 835-3800

------------------------------------

--------------------------------------------------------------------------------

ITEM 2. ACQUISITION OR DISPOSITION OF ASSETS.

On July 11, 1999, the Registrant issued a press release, a copy of which
is attached as Exhibit 99.1 to this Current Report on Form 8-K. Such press
release announced that the Registrant had entered into an agreement related to
the sale of substantially all of its assets, after certain anticipated
dispositions, to Digital River, Inc., a Delaware corporation ("Digital River").

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS.

Exhibit No.     Exhibit
-----------     -------

10.1          Acquisition Agreement between the Registrant and Digital River,
Inc. dated July 11, 1999.

10.2          Voting Agreement between Digital River and Charles E. Reese Jr.
dated July 11, 1999.

10.3          Voting Agreement between Digital River and Joel A. Ronning dated
July 11, 1999.

10.4          Amended and Restated (Second) Stock Option Agreement and Notice
and Acceptance of Exercise dated July 11, 1999, between Joel A.
Ronning and MacUSA, Inc. (a wholly-owned subsidiary of the
Registrant).

99.1          Press Release of the Registrant dated July 11, 1999.

SIGNATURES

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Pursuant to the requirements of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

TECH SQUARED INC.
(Registrant)

Date: July 11, 1999.                   By: /s/ Charles E. Reese
-------------------------------------
Charles E. Reese
Its:  President and

Chief Executive Officer

2

EXHIBIT INDEX

Exhibit No.     Exhibit
-----------     -------

10.1          Acquisition Agreement between the Registrant and Digital River,
Inc. dated July 11, 1999.

10.2          Voting Agreement between Digital River and Charles E. Reese Jr.
dated July 11, 1999.

10.3          Voting Agreement between Digital River and Joel A. Ronning dated
July 11, 1999.

10.4          Amended and Restated (Second) Stock Option Agreement and Notice
and Acceptance of Exercise dated July 11, 1999, between Joel A.
Ronning and MacUSA, Inc. (a wholly-owned subsidiary of the
Registrant).

99.1          Press Release of the Registrant dated July 11, 1999.

II-1
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EXHIBIT 10.1

ACQUISITION AGREEMENT

ACQUISITION AGREEMENT, dated as of July 11, 1999, between DIGITAL RIVER,
INC., a Delaware corporation (the "Buyer"), and TECH SQUARED INC., a Minnesota
corporation (the "Seller").

The Seller currently holds (through its subsidiary MacUSA, Inc.), among
other assets, an option (the "OPTION") to acquire from Joel A. Ronning ("JAR")
an aggregate of 3,000,000 shares (the "OPTION SHARES") of voting Common Stock,
par value $.01 per share, of the Buyer of the same class of common stock of the
Buyer as is registered under the Securities Exchange Act of 1934, as amended
(the "Exchange Act") ("BUYER COMMON STOCK"). The Seller has decided to terminate
all of its operating businesses, specifically including its Net Direct
Operating, DTP Catalog Operations and Distribution Sales. In anticipation of the
disposition of such operating businesses, the Seller has been considering
various alternatives and has concluded that if it continues as a company
registered under the Exchange Act and possibly becomes subject to the Investment
Company Act of 1940, as amended, the Seller would likely incur significant costs
and be subject to significant risks. The Seller has determined that the sale of
the Seller's assets to the Buyer is the most economic alternative for the
Seller. In advance of the Acquisition (as defined below), the Seller intends to
engage in the sale or other disposition (the "DISPOSITION"), through one or more
asset or stock sale transactions, of all of the assets of the Seller and its
Subsidiaries, other than the Option Shares and not less than $1,200,000 of cash
or cash equivalents of the Seller, to certain Persons (each, a "TECH SQUARED
BUSINESS ACQUIROR"). The Disposition shall include the transfer to the Tech
Squared Business Acquirors of the Liabilities of the Seller and its
Subsidiaries, other than those Liabilities expressly retained by the Seller and
its Subsidiaries.

Thereafter, pursuant to this Agreement, the Buyer and the Seller propose
to effect a tax-free reorganization under Section 368(a)(1)(C) of the Code
whereby the Seller will transfer to the Buyer, free and clear of all of the
Liabilities of the Seller and its Subsidiaries (the "ACQUISITION"), the
following (the "PURCHASED ASSETS"): (i) 3,000,000 shares of Buyer Common Stock,
which shall consist of the Option Shares and an additional number of shares of
Buyer Common Stock purchased by the Seller on the Nasdaq National Market in the
event the Option is exercised in a cashless transaction resulting in the
transfer to the holder of the Option of less than 3,000,000 shares of Seller
Common Stock upon exercise of the Option and (ii) $1,200,000 (the "PURCHASED
CASH AMOUNT"). The Purchased Assets will constitute substantially all of the
assets of the Seller as of the Closing. In consideration therefor, the Buyer
will issue to the Seller 2,650,000 shares of Buyer Common Stock. The Seller will
then dissolve (the "DISSOLUTION") and, pursuant to the Dissolution, will
distribute such shares of Buyer Common Stock to the holders of Common Stock, no
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par value, of the Seller ("SELLER COMMON STOCK"), subject to a liquidating trust
and other arrangements that adequately provide for the payment of all
Liabilities of the Seller and its Subsidiaries, as provided in Section 8.2
below.

For federal income tax purposes, the Acquisition is intended to
constitute a "reorganization" within the meaning of Section 368 of the Internal
Revenue Code of 1986, as

1.

amended (the "Code"). The parties to this Agreement hereby adopt this Agreement
as a "plan of reorganization" within the meaning of Sections 1.368-2(g) and
1.368-3(a) of the United States Treasury Regulations.

Concurrently with the execution and delivery of this Agreement, each of
JAR, who owns beneficially 6,574,022 shares of Seller Common Stock, representing
approximately 44% of the outstanding Seller Common Stock (calculated in
accordance with Section 13 of the Exchange Act), and Charles Reese, who owns
beneficially 838,000 shares of the outstanding Seller Common Stock, representing
approximately 6% of the outstanding Seller Common Stock (calculated in
accordance with Section 13 of the Exchange Act), has delivered to the Buyer a
voting agreement and proxy (the "VOTING AGREEMENT AND PROXY") pursuant to which,
among other things, he has agreed to vote such shares in favor of this Agreement
and the transactions contemplated hereby.

Accordingly, in consideration of the premises and the mutual covenants
herein contained and intending to be legally bound hereby, the Buyer and the
Seller hereby agree as follows:

1.      CERTAIN DEFINITIONS. As used in this Agreement, the following terms
shall have the meanings indicated below:

"ACTION" means any action, suit, claim or legal, administrative or
arbitral proceeding or investigation by or before any Governmental Body.

"AFFILIATE" means, with respect to any Person, any other Person
controlling, controlled by or under common control with such Person.

"COMMISSION" means the Securities and Exchange Commission or any
successor agency.

"CONDITION OF THE SELLER" means the business, assets, properties,
results of operations or financial condition of the Seller and its Subsidiaries,
taken as a whole.

"CONTRACT" means any written, oral, implied or other agreement,
contract, understanding, arrangement, instrument, note, guaranty, indemnity,
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representation, warranty, deed, assignment, power of attorney, certificate,
purchase order, work order, insurance policy, benefit plan, commitment,
covenant, assurance or undertaking of any nature.

"CONVERTIBLE PREFERRED STOCK" means the Seller's Preferred Stock, par
value $1.00 per share, convertible at any time prior to maturity or
effectiveness of redemption into shares of Seller Common Stock at a conversion
price of $1.25 and which has been the subject of a notice of redemption by the
Seller, subject to conversion prior to August 30, 1999, at scheduled redemption
prices.

2.

"DAMAGES" includes any loss, damage, injury, decline in value, lost
opportunity, Liability, claim, demand, settlement, judgment, award, fine,
penalty, Tax, fee (including any legal fee, expert fee, accounting fee or
advisory fee), charge, cost (including any cost of investigation) or expense of
any nature.

"DISCLOSURE STATEMENT" means the disclosure statement setting forth
certain information concerning the Seller delivered by the Seller to the Buyer
on the date hereof.

"GAAP" means generally accepted accounting principles.

"GOVERNMENTAL BODY" means any government or political subdivision
thereof, whether federal, state or local, domestic or foreign, or any agency or
instrumentality of any such government or political subdivision, or any court,
tribunal or arbitrator.

"HSR ACT" means the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended, and the rules and regulations promulgated thereunder.

"INDEMNITEES" means the following Persons: (a) the Buyer; (b) the
Buyer's current and future affiliates; and (c) the respective successors and
assigns of the Persons referred to in clauses "(a)"and "(b)" above.

"IRS" means the Internal Revenue Service or any successor agency.

"LIABILITY" means any debt, obligation, duty or liability of any nature
(including any unknown, undisclosed, unmatured, unaccrued, unasserted,
contingent, indirect, conditional, implied, vicarious, derivative, joint,
several or secondary liability), regardless of whether such debt, obligation,
duty or liability would be required to be disclosed on a balance sheet prepared
in accordance with generally accepted accounting principles and regardless of
whether such debt, obligation, duty or liability is immediately due and payable.

"LIEN" means any lien, pledge, mortgage, security interest, claim,

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


lease, charge, option, right of first refusal, easement, servitude, encumbrance
or other restriction or limitation.

"MCL" means the General Corporation Law of the State of Minnesota, as
amended.

"PERSON" means any individual, corporation, partnership, firm, joint
venture, association, joint-stock company, trust, unincorporated organization,
Governmental Body or other entity.

"PROCEEDING" means any action, suit, litigation, arbitration, proceeding
(including any civil, criminal, administrative, investigative or appellate
proceeding and any informal proceeding), prosecution, contest, hearing, inquiry,
inquest, audit, examination or investigation commenced, brought, conducted or
heard by or before, or otherwise involving, any Governmental Body or any
arbitrator or arbitration panel.

"REGISTRATION STATEMENT" means the registration statement of the Buyer
on Form S-4 and the prospectus included therein for the registration under the
Securities Act of shares of Buyer Common Stock constituting the Purchase
Consideration.

3.

"RELATED PARTY" each of the following shall be deemed to be a "Related
Party": (a) each individual who is, or who has at any time been, an officer of
the Seller; (b) each member of the family of each of the individuals referred to
in clause "(a)" above; and (c) any entity (other than the Seller) in which any
one of the individuals referred to in clauses "(a)" and "(b)" above holds or
held (or in which more than one of such individuals collectively hold or held),
beneficially or otherwise, a controlling interest or a material voting,
proprietary or equity interest.

"SECURITIES ACT" means the Securities Act of 1933, as amended.

"SUBSIDIARY" means, with respect to any Person, any corporation at least
a majority of whose outstanding voting securities, or any other Person at least
a majority of whose total equity interest, is owned by such Person.

"TAX" or "TAXES" means, with respect to any Person, a net income, gross
income, gross receipts, sales, use, ad valorem, value added, franchise, profits,
license, withholding, payroll, employment, environmental, excise, severance,
stamp, transfer, occupation, premium, property or windfall profit tax, custom
duty or other tax, governmental fee or other similar assessment or charge,
together with any interest and any penalty, addition to tax or additional amount
imposed by any jurisdiction or taxing authority (domestic or foreign) on such
Person.
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"TERMINATION DATE" means April 15, 2000.

The following terms are defined in the corresponding Sections listed
below:

TERM                                         SECTION

Balance Sheet..............................    6.5

Balance Sheet Date.........................    6.5

Buyer......................................  Recitals

Buyer Common Stock.........................  Recitals

CERCLA.....................................   6.8.4

CERCLIS....................................   6.8.4

Closing....................................     2

Closing Date...............................     5

Code.......................................  Recitals

Disposition................................  Recitals

Dissolution................................  Recitals

Exchange Act...............................  Recitals

Exchange Shares............................    3(a)

Form 10-Q..................................    6.5

4.

TERM                                         SECTION

Hazardous Substance........................   6.8.2

NPL........................................   6.8.4

Option Shares..............................  Recitals

Option Stock Transfer......................   8.2.1

Other Buyer Filings........................    8.9
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Other Seller Filings.......................    8.7

Proxy Statement............................    8.7

Purchase Consideration.....................   3.1.1

Purchased Assets...........................  Recitals

Purchased Cash Amount......................  Recitals

Release....................................   6.8.2

Requirements of Law........................   6.8.1

Seller.....................................  Recitals

Seller Common Stock........................  Recitals

Seller Financial Statements................    6.5

Shareholders Meeting.......................    8.8

Tech Squared Business Acquiror.............  Recitals

Transactions...............................   6.2.1

Trust Amount...............................   8.2.2

Unaudited 1999 Financial Statements........    6.5

Voting Agreement and Proxy.................  Recitals

2.      SALE OF ASSETS.

At the closing provided for in Section 5 below (the "Closing"),
the Seller shall sell, assign, transfer and deliver to the Buyer the
Purchased Assets, which shall constitute all or substantially all of the
assets of the Seller on the Closing Date, by delivery of stock
certificates representing 3,000,000 shares of Buyer Common Stock, duly
endorsed in blank or accompanied by stock powers duly executed in blank,
in proper form for transfer, and $1,200,000 of cash by wire transfer of
immediately available funds to an account designated by the Buyer not
less than one business day prior to the Closing Date.

5.

3.      PURCHASE CONSIDERATION.
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3.1.1 The aggregate consideration for the Purchased Assets shall be
an aggregate of 2,650,000 shares of Buyer Common Stock (the "Purchase
Consideration"); PROVIDED, HOWEVER, that the Purchase Consideration shall be
adjusted appropriately if prior to the Closing Date there is a change in the
number of shares of Buyer Common Stock held by the Seller or a change in the
class of shares of Buyer Common Stock held by the Seller, in each case, to the
extent attributable to the declaration of any stock dividend, stock split,
recapitalization, reclassification, combination or similar event.

3.1.2 At the Closing, the Buyer shall deliver to the Seller stock
certificates representing the Purchase Consideration, duly registered in the
name of the Seller. All shares of Buyer Common Stock delivered as Purchase
Consideration shall be duly authorized, fully paid and non-assessable and free
of preemptive rights and registered under the Securities Act.

4.      NO ASSUMPTION OF LIABILITIES.

Anything in this Agreement to the contrary notwithstanding, the Buyer
shall not assume, or in any way be liable or responsible for, any Liabilities of
the Seller whatsoever. Without limiting the generality of the foregoing, the
Buyer shall not assume (i) any Liability of the Seller arising out of or in
connection with the negotiation and preparation of this Agreement or the
consummation and performance of the transactions contemplated hereby, including,
without limitation, any Liability relating to Taxes so arising; (ii) any
Liability under Contracts to which the Seller is a party or by or to which it or
its assets, properties or rights are bound or subject, including without
limitation environmental Liabilities, wrongful termination Liabilities; (iii)
any Liability to trade or other creditors or customers of the Seller; (iv) any
Liability of the Seller or any shareholder of the Seller for any Taxes; or (v)
any Liability of the Seller with respect to any violation by the Seller or any
of its Subsidiaries of any Requirements of Law.

5.      CLOSING.

The Closing of the Acquisition shall take place at the offices of Cooley
Godward LLP, One Maritime Plaza, San Francisco, CA 94111 and Larkin, Hoffman,
Daly & Lindgren, Ltd., 1500 Norwest Financial Center, 7900 Xerxes Avenue South,
Bloomington, MN 55431, at 10:00 A.M., Pacific time, on a business day within 10
business days after satisfaction or waiver of each of the conditions set forth
in Section 9 below, such business day to be mutually agreed by the Buyer and the
Seller (subject to reasonable delay of the closing date by either party not to
exceed 10 additional business days), or at such other place, at such other time
or on such other date as the Buyer and the Seller mutually agree in writing. The
date upon which the Closing occurs is herein called the "Closing Date."

6.
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6.      REPRESENTATIONS AND WARRANTIES OF THE SELLER.

The Seller represents and warrants to the Buyer as follows:

6.1 ORGANIZATION. The Seller is a corporation duly organized, validly
existing and in good standing under the laws of the State of Minnesota and has
the requisite corporate power to own its properties and carry on its business as
now conducted.

6.2 AUTHORITY RELATIVE TO THE AGREEMENTS.

6.2.1 The Seller has the requisite corporate power and authority to
enter into this Agreement and to engage in the Acquisition, the Disposition and
the Dissolution (collectively, the "TRANSACTIONS") and otherwise perform its
obligations hereunder and thereunder. The execution and delivery of this
Agreement by the Seller and the consummation by the Seller of the transactions
contemplated hereby have been duly authorized by the Board of Directors of the
Seller and, except for the approval of its shareholders as set forth in Section
8.8 below, no other corporate proceedings on the part of the Seller are
necessary to authorize this Agreement, the Transactions or the other
transactions contemplated hereby or thereby; provided that (i) the Seller has
not yet entered into definitive agreements with respect to the Disposition and
(ii) the Seller's Board of Directors has not approved any particular form or
terms of the Dissolution. This Agreement has been duly executed and delivered by
the Seller. This Agreement constitutes a valid and binding obligation of the
Seller enforceable against it in accordance with its terms.

6.2.2 Except as set forth in the Disclosure Statement, neither the
execution and delivery of this Agreement by the Seller, nor the consummation of
the transactions contemplated hereby nor compliance by the Seller with any of
the provisions hereof or thereof will: (i) violate, conflict with, or result in
a breach of any provision of, or constitute a default (or an event which, with
notice or lapse of time or both, would constitute a default) under, or result in
the termination of, or accelerate the performance required by, or result in a
right of termination or acceleration under, or result in the creation of any
Lien upon any of the properties or assets of the Seller or any of its
Subsidiaries under, any of the terms, conditions or provisions of (x) its
charter or by-laws or (y) any note, bond, mortgage, indenture, deed of trust,
license, lease, agreement or other Contract to which it is a party or to which
it or any of its properties or assets may be subject, or (ii) subject to
compliance with the statutes and regulations referred to in Section 6.2.3 below,
violate any judgment, ruling, order, writ, injunction or decree known to the
Seller or any Subsidiary or any statute, rule or regulation applicable to the
Seller or its Subsidiaries or any of their respective properties or assets,
except in the case of clauses (i)(y) and (ii) above for violations, breaches and
defaults which would not, adversely effect (A) the ability of the Seller to
consummate the Transactions or the other transactions contemplated hereby or (B)
the Buyer.

6.2.3 Except as set forth in the Disclosure Statement, other than
compliance with (i) the Exchange Act, (ii) the Securities Act, (iii) applicable
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bulk transfer laws, (iv) the HSR Act and (v) applicable provisions of the MCL,
no notice to, filing with, or authorization, consent or approval of, any
Governmental Body is necessary for the consummation by the Seller of the
Transactions or the other transactions contemplated by this Agreement.

7.

6.3 BOARD RECOMMENDATION. The Board of Directors of the Seller has, by
resolutions duly adopted by a vote at a meeting of such Board duly held on July
11, 1999, approved and adopted this Agreement, the Transactions and the other
transactions contemplated herein and therein on the terms and conditions set
forth herein, and has recommended that holders of shares of Seller Common Stock
approve this Agreement, the Transactions and the other transactions contemplated
hereby and thereby; provided, that the Seller's Board of Directors has not
approved any particular form or terms of the Disposition or the Dissolution.

6.4 TITLE TO OPTION SHARES. Following the exercise of the JAR Option in
accordance with its terms, the Seller and its Subsidiaries will own in the
aggregate beneficially and of record, and will have the power and authority to
convey, free and clear of any Lien, the Option Shares, and, upon delivery of and
payment on the Closing Date for the Option Shares as herein provided, the Seller
will convey to the Buyer good and valid title to such Option Shares, free and
clear of any Lien.

6.5 COMMISSION FILINGS; FINANCIAL STATEMENTS. The Seller has heretofore
delivered to the Buyer its (i) Annual Report on Form 10-K for the fiscal years
ended December 31, 1996, 1997 and 1998, as filed with the Commission, (ii)
Quarterly Report on Form 10-Q for the quarter ended March 31, 1999 (the "FORM
10-Q"), and (iii) proxy statements relating to all meetings of the Seller's
shareholders (whether annual or special) since January 1, 1996, (iv) all other
reports (including any Form 8-Ks) or registration statements filed by the Seller
with the Commission since January 1, 1996, and (v) the unaudited consolidated
balance sheet and related unaudited consolidated statements of income and cash
flows of the Seller and its Subsidiaries at June 30, 1999 and for the six months
then ended (the "UNAUDITED 1999 FINANCIAL STATEMENTS"). As of their respective
dates, such reports and registration statements (including all exhibits and
schedules thereto and documents incorporated by reference therein) complied in
all material respects with all applicable requirements of the Exchange Act or
the Securities Act, as applicable, and did not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading. The audited consolidated financial
statements and unaudited consolidated interim financial statements of the Seller
and its Subsidiaries included or incorporated by reference in the Form 10-Q,
such other reports and the Unaudited 1999 Financial Statements (collectively,
the "SELLER FINANCIAL STATEMENTS") have been prepared in accordance with GAAP
applied on a consistent basis during the periods involved (except as may be
indicated in the notes thereto); and except that the Unaudited 1999 Financial
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Statements do not include footnote disclosures otherwise required by GAAP, and
fairly present the consolidated financial position of the Seller and its
Subsidiaries as of the dates thereof and the results of their operations and
changes in their financial position for the periods then ended, except as
otherwise noted therein and subject, in the case of the unaudited interim
financial statements, to normal year-end adjustments and any other adjustments
described therein. The consolidated balance sheet of the Seller and its
Subsidiaries as at June 30, 1999 is referred to as the "BALANCE SHEET," and June
30, 1999, is referred to as the "BALANCE SHEET DATE."

8.

6.6 NO UNDISCLOSED LIABILITIES. At the Balance Sheet Date, the Seller
and its Subsidiaries taken as a whole did not have any direct or indirect
Liabilities, secured or unsecured, known or unknown, fixed or unfixed, choate or
inchoate, liquidated or unliquidated, accrued, absolute, contingent or
otherwise, not reflected, reserved against or disclosed in the Balance Sheet or
in the footnotes thereto which were required to be reflected, reserved against
or disclosed therein in accordance with generally accepted accounting
principles. Since the Balance Sheet Date, except as disclosed in the Unaudited
1999 Financial Statements or the Disclosure Statement, neither the Seller nor
any of its Subsidiaries has incurred any Liabilities other than (i) in the
ordinary course of business, (ii) those contained in the agreements entered into
or to be entered into in connection with the Transactions or incurred in
connection with consummating the Transactions or (iii) in amounts that,
individually or in the aggregate, are not material to the Condition of the
Seller or its ability to consummate the Transactions or the other transactions
contemplated hereby or to the Buyer.

6.7 LITIGATION. Except as set forth in the Disclosure Statement, there
is no Action pending or, to the Seller's knowledge, threatened against or
involving the Seller or any of its Subsidiaries, or any of its properties or
rights, and neither the Seller nor any of its Subsidiaries is subject to any
order, writ, injunction or decree, which, in each case, is reasonably likely (i)
to have a material adverse effect on the Condition of the Seller or its ability
to consummate the Transactions or the other transactions contemplated hereby or
(ii) to be material to the Buyer.

6.8 REGULATORY AND ENVIRONMENTAL COMPLIANCE.

6.8.1 The Seller and each of its Subsidiaries have conducted their
respective businesses so as to comply with all applicable Requirements of Law
relating to the operations, conduct or ownership of the property or business of
the Seller or any Subsidiary, the failure to comply with which would,
individually or in the aggregate, have a material adverse effect on the
Condition of the Seller. "REQUIREMENTS OF LAW" means (i) the charter or by-laws
or other organizational or governing documents of the Seller, or (ii) any
statute, law (including common law), treaty, rule, regulation or ordinance
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(including, without limitation, environmental, pollution control, occupational
health and safety and food and drug regulations) or permit or any judgment,
decree, injunction, order or legally binding determination of any Governmental
Body applicable to the Seller or any of its Subsidiaries existing as of the date
hereof.

6.8.2 No notice, written notification (and, to the Seller's
knowledge, no oral notification or notice), demand, request for information,
citation, summons or order has been received, no complaint has been filed, no
penalty has been assessed which has not been paid, and no written notice (and,
to the Seller's knowledge, no oral notification or notice) has been received by
the Seller or any of its Subsidiaries that any investigation or review is
pending or threatened by any Governmental Body or other Person, with respect to
any alleged violation by the Seller or any of its Subsidiaries of any
Requirements of Law, with respect to any generation, treatment, storage,
recycling, transportation or disposal or release, as defined in 42 U.S.C. ss.
9601(22), including into an indoor environment ("RELEASE"), of any toxic,
caustic or otherwise hazardous substance including asbestos, petroleum, its
derivatives, by-products and other
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hydrocarbons, regulated under federal, state or local environmental statutes,
ordinances, rules, regulations or orders ("HAZARDOUS SUBSTANCE").

6.8.3 No Hazardous Substance is present in violation of any
Requirements of Law at any property now owned or leased by the Seller or any of
its Subsidiaries, and no Hazardous Substance resulting from the Seller's or any
of its Subsidiaries' operations is present in violation of any Requirements of
Law at any property formerly owned or leased by the Seller or any of its
Subsidiaries. There are no underground storage tanks for Hazardous Substances
present in violation of any Requirements of Law at any property now owned or
leased by the Seller or any of its Subsidiaries or, on any property previously
owned or leased by the Seller or any of its Subsidiaries, with respect to which
the Seller or any such Subsidiary may have liability. Except as set forth in the
Disclosure Statement, there has been no Release of any Hazardous Substance, and
no Hazardous Substance is present, in a reportable or threshold quantity, where
such a quantity has been established by statute, ordinance, rule, regulation or
order, at, on or under any property now or previously owned by the Seller or any
of its Subsidiaries, except for Releases in such quantities that have been
reported and for which all Requirements of Law have been satisfied.

6.8.4 To the Seller's knowledge, neither the Seller nor any of its
Subsidiaries has transported or arranged for the transportation, directly or
indirectly, of any hazardous waste (as defined under applicable Federal or state
law) to any location which is listed or proposed for listing on the National
Priorities List ("NPL") under the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended ("CERCLA"), or on the

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Comprehensive Environmental Response, Compensation and Liability Information
System ("CERCLIS"), or on any similar state list, which is the subject of
federal, state or local enforcement actions or other investigations which may
reasonably be expected to lead to claims against the Seller or any of its
Subsidiaries for cleanup costs, remedial work, damages to natural resources or
for personal injury claims, including, but not limited to, claims under CERCLA.

6.8.5 Except as set forth in the Disclosure Statement, no oral or
written notification of a Release of a Hazardous Substance has been filed by or
on behalf of the Seller or any of its Subsidiaries and no property now or, to
the Seller's knowledge, previously owned or leased by the Seller or any of its
Subsidiaries is listed or, to the Seller's knowledge, proposed for listing, on
the NPL, on CERCLIS or any similar state list of sites requiring investigation
or clean-up.

6.8.6 There are no environmental Liens on any of the real property
or other properties owned or leased by the Seller or any of its Subsidiaries,
and neither the Seller nor any of its Subsidiaries has been notified of any
governmental actions that have been taken or are in process which could subject
any of such properties to such Liens and neither the Seller nor any of its
Subsidiaries are required to place any notice or restriction relating to the
presence of Hazardous Substances at any property owned by any of them in any
deed to such property.

6.8.7 To the Seller's knowledge, except as set forth in the
Disclosure Statement, there is no fact, circumstance or condition of or
concerning any property now or previously

10.

owned or leased by the Seller or any of its Subsidiaries that is reasonably
likely to result in any material Liability to the Seller, any of its
Subsidiaries or the Buyer under or based on any Requirements of Law.

6.9 BROKERS. Other than as previously disclosed to the Buyer in writing,
no broker, finder or investment banker is entitled to any brokerage, finder's or
other fee or commission in connection with the Acquisition or the Transactions
contemplated hereby based upon arrangements made by or on behalf of the Seller.

6.10 TAX RETURNS AND AUDITS. Except as set forth in the Disclosure
Statement:

6.10.1 The Seller and its Subsidiaries as of the Closing Date (A)
will have prepared and filed all required federal, state, local and foreign
returns, estimates, information statements and reports ("RETURNS") relating to
any and all Taxes concerning or attributable to the Seller and its Subsidiaries
or their operations and such Returns are true and correct and have been
completed in accordance with applicable law; (B) will have paid or accrued all
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Taxes they are required to pay or accrue; and (C) will have withheld with
respect to their employees all federal and state income taxes, FICA, FUTA and
other Taxes required to be withheld.

6.10.2 There are no other Taxes that would be due if asserted by a
taxing authority, except with respect to which the Seller is maintaining
reserves to the extent currently required by GAAP, and as of the Closing Date,
there will not be any Contract, including but not limited to the provisions of
this Agreement, covering any employee or former employee of the Seller or its
Subsidiaries that, individually or collectively, could give rise to the payment
of any amount that would not be deductible pursuant to Sections 280G or 162 of
the Code. Neither the Seller or its subsidiaries has executed any waiver of any
statute of limitations on or extending the period for the assessment or
collection of any Tax.

6.10.3 Neither the Seller nor its Subsidiaries (A) has filed any
consent agreement under Section 341(f) of the Code or agreed to have Section
341(f)(2) of the Code apply to any disposition of a subsection (f) asset (as
defined in Section 341(f)(4) of the Code) owned by the Seller or its
Subsidiaries; (B) is a party to a tax sharing, tax indemnity or tax allocation
agreement nor does the Seller or its Subsidiaries owe any amount under any such
agreement; (C) has been a member of an affiliated group of corporations, within
the meaning of Section 1504 of the Code, other than the affiliated group of
which the Seller is the common parent corporation; (D) owns material assets that
directly or indirectly secure debt the interest on which is tax-exempt under
Section 103(a) of the Code; or (E) is, or has been at any time, a "United States
real property holding corporation" within the meaning of Section 897(c)(2) of
the Code.

6.11 DISCLOSURE. No written statement, certificate, schedule, list or
other written information furnished by or on behalf of the Seller to the Buyer
contemplated by this Agreement contains or will contain any untrue statement of
a material fact or omits or will omit to state a material fact necessary in
order to make the statements herein or therein, in light of the circumstances
under which they were made, not misleading.

11.

7.      REPRESENTATIONS AND WARRANTIES OF THE BUYER.

The Buyer represents and warrants to the Seller as follows:

7.1 ORGANIZATION. The Buyer is a corporation duly organized, validly
existing and in good standing under the laws of the State of Delaware and has
the requisite corporate power to carry on its business as now conducted.

7.2 AUTHORITY RELATIVE TO THIS AGREEMENT.
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7.2.1 The Buyer has the requisite corporate power and authority to
enter into this Agreement and to perform its obligations hereunder. The
execution and delivery of this Agreement by the Buyer and the consummation by
the Buyer of the transactions contemplated hereby have been duly authorized by
the Board of Directors of the Buyer, and no other corporate proceeding on the
part of the Buyer is necessary to authorize this Agreement and the transactions
contemplated hereby. This Agreement has been duly executed and delivered by the
Buyer and constitutes a valid and binding obligation of the Buyer, enforceable
against the Buyer in accordance with its terms.

7.2.2 Neither the execution and delivery of this Agreement by the
Buyer nor the consummation of the transactions contemplated hereby nor
compliance by the Buyer with any of the provisions hereof will (i) violate,
conflict with, or result in a breach of any provision of, or constitute a
default (or an event which, with notice or lapse of time or both, would
constitute a default) under, or result in the termination of, or accelerate the
performance required by, or result in a right of termination or acceleration
under, or result in the creation of any Lien upon any of the properties or
assets of the Buyer under, any of the terms, conditions or provisions of (x) the
Certificate of Incorporation or Bylaws of the Buyer or (y) any note, bond,
mortgage, indenture, deed of trust, license, lease, agreement or other
instrument or obligation to which the Buyer is a party, or to which it, or any
of its properties or assets, may be subject, or (ii) subject to compliance with
the statutes and regulations referred to in Section 7.2.3 below, violate any
judgment, ruling, order, writ, injunction, decree, statute, rule or regulation
applicable to the Buyer or any of its properties or assets, or any shares of
preferred stock of any class outstanding of the Buyer except in the case of
clauses (i)(y) and (ii) above for violations, breaches and defaults which would
not, individually or in the aggregate, adversely affect the ability of the Buyer
to consummate the Acquisition or the other transactions contemplated hereby.

7.2.3 Other than compliance with the HSR Act and the Securities Act,
no notice to, filing with, or authorization, consent or approval of, any
Governmental Body is necessary for the consummation by the Buyer of the
transactions contemplated by this Agreement.

7.3 BUYER COMMON STOCK. The shares of Buyer Common Stock constituting
the Purchase Consideration, when issued and delivered as consideration for the
Purchased Assets pursuant to the terms hereof, will be validly issued and
outstanding, fully paid and nonassessable, and the issuance of such shares is
not and will not be subject to preemptive rights.

12.

7.4 OPTION SHARES. The Option Shares are validly issued and outstanding,
fully paid and nonassessable.

7.5 BROKERS. Other than as previously disclosed to the Seller, no
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broker, finder or investment banker is entitled to any brokerage, finder's or
other fee or commission in connection with the Acquisition or the transactions
contemplated hereby based upon arrangements made by or on behalf of the Buyer.

7.6 DISCLOSURE. No written statement, certificate, schedule, list or
other written information furnished by the Buyer or on behalf of the Buyer to
the Seller contemplated by this Agreement contains or will contain any untrue
statement of a material fact or omits or will omit to state a material fact
necessary in order to make the statements herein or therein, in light of the
circumstances under which they were made, not misleading.

8.      COVENANTS AND AGREEMENTS.

The Buyer and the Seller covenant and agree as follows:

8.1 CONDUCT OF BUSINESS. From the date hereof through the Closing Date,
unless the Buyer shall otherwise agree in writing or as otherwise expressly
contemplated hereby (including, without limitation, the Disposition and the
Option Stock Transfer), neither the Seller nor any of its Subsidiaries shall,
directly or indirectly, take (or agree, in writing or otherwise, to take) any
action, including without limitation, any acquisition (by merger, consolidation,
or acquisition of stock or assets) of any other Person, or any investment either
by purchase of stock or securities, contributions to capital (other than to
wholly-owned Subsidiaries), property transfer, or, except in the ordinary
course, purchase of any property or assets of any other Person, or the
incurrence of any indebtedness for money borrowed or the issuance of any debt
securities or the assumption or guarantee of any of the foregoing, except
short-term indebtedness incurred in the ordinary course of business and
consistent with past practices, (i) which would make any representation or
warranty in Section 6 hereof untrue or incorrect in any material respect, (ii)
which impairs the Seller's ability to satisfy any of the conditions set forth in
Section 9.1 or 9.3 below or has the effect of preventing or disabling the Seller
from performing its obligations under this Agreement, (iii) which diminishes the
number of shares of Buyer Common Stock held by the Seller or its Subsidiaries as
of the date hereof or (iv) which could reasonably result in preventing the
consummation of the Transactions or the other transactions contemplated hereby.

8.2 THE OPTION STOCK TRANSFER; THE DISPOSITION; THE DISSOLUTION.

8.2.1 Promptly following the exercise of the JAR Option in
accordance with its terms (which exercise shall be effected at the time of the
signing of this Acquisition Agreement) and the disposition of the assets of
MacUSA, Inc., and in any event prior to the Closing, MacUSA, Inc. shall
distribute all of its property, including but not limited to all of the Option
Shares (the "Option Stock Transfer"), to the Seller in accordance with a
resolution adopted by Seller authorizing the distribution of all of the assets
of MacUSA, Inc. in complete cancellation or redemption of all of its stock
pursuant to Code Section 332.

13.
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8.2.2 Prior to the Closing Date, the Seller will use commercially
reasonable efforts to consummate the Option Stock Transfer in a manner that will
not give rise to the recognition of taxable income or gain to the Seller or any
of its Subsidiaries for Federal income tax purposes. In addition, prior to the
Closing Date, the Seller shall use all commercially reasonable efforts to
consummate the Disposition in a commercially reasonable manner, except to the
extent the Buyer concludes in good faith that the manner selected by Seller may
result in the Buyer incurring Liabilities. In any case, the parties intend that
the Disposition will not create, give rise to or result in any Liability to the
Buyer. In that regard, the Seller, on or prior to the Closing Date, (i) will
cause to be paid or satisfied any of its or its Subsidiaries' liabilities that
become due on or prior to the Closing Date, and (ii) will establish a
liquidating trust in accordance with Internal Revenue Service ("IRS") Revenue
Procedures 82-58 and 91-15 and the MCL containing cash (or, to the extent the
Seller's available cash shall be insufficient, shares of Buyer Common Stock
received as Purchase Consideration, and, to the extent determined by the Seller,
other assets in an amount (the "TRUST AMOUNT") reasonably believed by the Board
of Directors of the Seller, and reasonably acceptable to the Buyer, to satisfy
the requirements of the MCL and be sufficient to pay or adequately provide for
any known, actual or contingent Liabilities of the Seller or its Subsidiaries,
or arising out of the Transactions that may be asserted against the Seller, its
Subsidiaries, such liquidating trust or the Buyer. Written notice of a
preliminary estimate of the Trust Amount made by the Seller in good faith shall
be delivered to the Buyer at least 45 days prior to the Closing Date. Written
notice of the determination of the Trust Amount by the Seller's Board of
Directors and the terms thereof, including copies of the minutes of any meetings
or any consents related thereto, shall be delivered to the Buyer at least five
business days prior to the Closing Date.

8.2.3 The foregoing liquidating trust shall be established with a
trustee selected by the stockholders of record or a court of competent
jurisdiction pursuant to a trust agreement, in form and substance reasonably
acceptable to the Buyer and drafted in accordance with IRS Revenue Procedures
82-58 and 91-15 and the MCL, which agreements shall include provisions entitling
the Buyer to receive payment thereunder if Liabilities of the Seller are
successfully asserted against the Buyer or if the Buyer becomes subject to
Liabilities as a result of the transactions contemplated by this Agreement. The
Liabilities to be provided for in the liquidating trust will include, without
limitation, Liabilities (if any) under Contracts, Liability (if any) to trade
and other creditors, Liability (if any) to dissenting shareholders of the
Seller, any Liability (including legal fees and disbursements) related to any
litigation against Seller (whether or not now pending) and to any Actions
arising from the transactions contemplated hereby or relating to any assertion
of Liability provided for in this Section 8.2, environmental Liabilities (if
any), indebtedness for money borrowed (if any) and the fees and expenses of
consummating the transactions contemplated hereby. Such trust agreement shall
provide that any tax imposed (other than upon the shareholders of Seller and
their successors) with respect to such trust arrangement or the earnings with
respect to amounts contained in such trust shall be paid with funds withdrawn
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from such trust.

8.2.4 Within one year of the Closing Date, the Seller will
consummate the Dissolution, pursuant to which it will distribute the shares of
Buyer Common Stock received as

14.

Purchase Consideration (other than shares subject to the liquidating trust as
provided above) to the holders of Seller Common Stock.

8.3 CALL OF CONVERTIBLE PREFERRED STOCK. Prior to the Closing Date, the
Seller will call for redemption all outstanding shares of Convertible Preferred
Stock and, on or prior to the Closing Date, cause all such shares of Convertible
Preferred Stock to be redeemed or converted into Seller Common Stock pursuant to
the terms thereof.

8.4 LIQUIDATING DISTRIBUTIONS. In pursuance of the Plan of
Reorganization, and no later than one (1) year from the Closing Date, the Seller
shall distribute the stock, securities and other properties it receives in the
Acquisition, as well as its other properties, first to its creditors, to the
extent necessary to pay all of the Seller's debts and liabilities, then to the
liquidating trust, and then to its stockholders, in complete liquidation of
Seller.

8.5 TAX REPRESENTATION LETTERS. At or prior to the filing of the
Registration Statement, the Seller and the Buyer shall deliver to Arthur
Andersen LLP and Cooley Godward LLP tax representation letters in forms
reasonably satisfactory to Arthur Andersen LLP and Cooley Godward LLP. The
Seller and the Buyer shall each confirm to Arthur Andersen LLP and Cooley
Godward LLP the accuracy and completeness as of the date of effectiveness of the
Registration Statement (with respect to Arthur Andersen LLP only) and the
Closing Date (with respect to Arthur Andersen LLP and Cooley Godward LLP) of the
tax representation letters delivered pursuant to the prior sentence. The Seller
and the Buyer shall use all reasonable efforts prior to the Closing Date to
cause the Acquisition to qualify as a tax-free reorganization under Section
368(a) of the Code. Following delivery of the tax representations letters
pursuant to the first sentence of this Section 8.5, each of the Seller and the
Buyer shall use its reasonable efforts to cause Arthur Andersen LLP to deliver
to it a tax opinion satisfying the requirements of Item 601 of Regulation S-K
promulgated under the Securities Act. In rendering such opinions and the
opinions referred to in Sections 9.2.3, 9.3.3 and 9.3.4, Arthur Andersen LLP and
Cooley Godward LLP shall be entitled to rely on the tax representation letters
described in this Section 8.5.

8.6 AGREEMENT NOT TO SELL OPTION SHARES. The Seller hereby covenants and
agrees that the Seller will not, between the date hereof and the Closing Date:
(i) directly or indirectly, sell, transfer, assign, pledge, hypothecate or
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otherwise dispose of or encumber the Option Shares, or enter into any Contract
with respect to the foregoing; (ii) directly or indirectly, solicit, encourage,
participate in or initiate discussions or negotiations with, or provide
information to, any Person other than the Buyer or any Affiliate or
representative of the Buyer, concerning any direct or indirect sale or other
disposition of the Option Shares, except as permitted above; or (iii) purchase
any additional shares of Buyer Common Stock.

8.7 PROXY STATEMENT; OTHER SELLER FILINGS. As promptly as practicable
after the date hereof, the Seller shall prepare and file with the Commission
under the Exchange Act, and shall use all reasonable efforts to have cleared by
the Commission, and promptly thereafter shall mail to its shareholders, a proxy
statement and form of proxy with respect to the Shareholders Meeting. "PROXY
STATEMENT" means such proxy statement and form of proxy at the time it is
initially mailed to the Seller's shareholders and all amendments or supplements
thereto, if any,
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similarly filed and mailed. As soon as practicable after the date of this
Agreement, the Seller shall promptly prepare and file any other filings required
to be filed by the Seller under the Exchange Act, Securities Act or any other
federal or state securities laws relating to the Acquisition and the
transactions contemplated herein ("OTHER SELLER FILINGS"). The Seller shall
notify the Buyer promptly of the receipt of any comments of the Commission and
of any request by the Commission for amendments or supplements to the Proxy
Statement or by any other governmental official with respect to any Other Seller
Filing or for additional information and will supply the Buyer with copies of
all correspondence with respect to the Proxy Statement and any Other Seller
Filings. Each of the Seller and the Buyer shall use its best efforts to obtain
and furnish the information required to be included in the Proxy Statement and
any Other Seller Filing. The Seller, after consultation with the Buyer, shall
use its best efforts to respond promptly to any comments made by the Commission
with respect to the Proxy Statement and any Other Seller Filing and any
preliminary version thereof and cause the Proxy Statement and related form of
proxy to be mailed to the shareholders of the Seller at the earliest practicable
time. The Seller shall bear the costs and expenses of printing and distributing
the Proxy Statement and related form of proxy (which will include the prospectus
included in the Registration Statement and the related Registration Statement)
to the Seller's shareholders; provided that the Buyer shall be responsible for
any Commission or state blue sky filing or similar fees relating to the
Registration Statement, subject to Section 8.10 below. The Seller shall notify
the Buyer of its intention to mail the Proxy Statement to the shareholders of
the Seller at least 48 hours prior to the intended time of such mailing. The
information provided and to be provided by the Seller and the Buyer,
respectively, for use in the Proxy Statement and any Other Seller Filings shall,
on the date the Proxy Statement is first mailed to the Seller's shareholders or
any Other Seller Filing is filed with the appropriate Governmental Body and in

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


each case on the date of the Shareholders Meeting, be true and correct in all
material respects and shall not omit to state a material fact necessary in order
to make the statements made, in light of the circumstances under which they were
made, not misleading, and each of the Seller and the Buyer agree to correct any
such information provided by it for use in the Proxy Statement or any Other
Seller Filing which shall have become false or misleading. The Proxy Statement
and any Other Seller Filing, when filed with the appropriate Governmental Body,
shall comply as to form in all material respects with all applicable
requirements of law.

8.8 MEETING OF SHAREHOLDERS. The Seller shall take all action necessary,
in accordance with the MCL and its Certificate of Incorporation and Bylaws, to
duly call, give notice of, convene and hold a meeting of its shareholders as
promptly as practicable to consider and vote upon the approval of the
Acquisition and the transactions contemplated hereby (such meeting and any
adjournment or postponement thereof is referred to as the "SHAREHOLDERS
MEETING"). The Proxy Statement shall contain the determinations and
recommendations of the Board of Directors of the Seller as to the Acquisition
and the transactions contemplated hereby, provided, that the Seller's Board of
Directors need not approve or recommend any particular form or terms of the
Disposition. The Seller shall use its best efforts to solicit from holders of
shares of Seller Common Stock proxies in favor of approval of the Acquisition
and the transactions contemplated hereby and to take all other action necessary
or, in the reasonable judgment of the Buyer, helpful to secure the vote of
holders of shares of Seller Common Stock required by law to effect the
Acquisition and the transactions contemplated hereby.
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8.9 REGISTRATION STATEMENT; OTHER BUYER FILINGS. As promptly as
practicable after the date hereof, the Buyer shall prepare and file the
Registration Statement with the Commission under the Securities Act and shall
use all reasonable efforts to cause the Registration Statement to be declared
effective by the Commission. As soon as practicable after the date of this
Agreement, the Buyer shall promptly prepare and file any other filings required
to be filed by the Buyer under the Securities Act or any other federal or state
securities laws relating to the Acquisition and the transactions contemplated
herein ("OTHER BUYER FILINGS"). The Buyer shall notify the Seller promptly of
the receipt of any comments of the Commission and of any request by the
Commission for amendments or supplements to the Registration Statement or by any
other governmental official with respect to any Other Buyer Filing or for
additional information and will supply the Seller with copies of all
correspondence with respect to the Registration Statement and any Other Buyer
Filings. Each of the Seller and the Buyer shall use its best efforts to obtain
and furnish the information required to be included in the Registration
Statement and any Other Buyer Filing. The Buyer, after consultation with the
Seller, shall use its best efforts to respond promptly to any comments made by
the Commission with respect to the Registration Statement and any Other Buyer
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Filing and any preliminary version thereof. The information provided and to be
provided by the Seller and the Buyer, respectively, for use in the Registration
Statement and any Other Buyer Filings shall, on the date the prospectus included
in the Registration Statement is first mailed to shareholders by the Seller as
part of the Proxy Statement or any Other Buyer Filing is filed with the
appropriate Governmental Body and, in each case, on the date of the Shareholders
Meeting, be true and correct in all material respects and shall not omit to
state a material fact necessary in order to make the statements made, in light
of the circumstances under which they were made, not misleading, and each of the
Buyer and the Seller agree to correct any such information provided by it for
use in the Registration Statement or any Other Buyer Filing which shall have
become false or misleading. The Registration Statement and any Other Buyer
Filing, when filed with the appropriate Governmental Body, shall comply as to
form in all material respects with all applicable requirements of law.

8.10 FEES AND EXPENSES. If this Agreement or the transactions
contemplated hereby are abandoned or terminated pursuant to Sections 11.1.5,
11.1.6, 11.1.8 or 11.1.10 the Seller shall promptly (and in any event within two
business days after written request by the Buyer) reimburse the Buyer and its
Affiliates for all reasonable out-of-pocket expenses (including all fees and
expenses of counsel, outside accountants, investment banking firms, experts and
consultants to the Buyer and its Affiliates) incurred by them or on their
behalf, commencing in May 1999, in connection with the transactions contemplated
hereby, including without limitation, all costs and expenses of or relating to
(i) the preparation and negotiation of this Agreement and the Voting Agreement
and Proxy, (ii) the printing and filing of the Registration Statement and
exhibits thereto, each prospectus included therein and any amendment or
supplement to the Registration Statement or any such prospectus, including,
without limitation, any filing fees payable to the Commission or any applicable
blue sky authorities, (iii) the preparation and delivery of stock certificates
representing the Purchase Consideration, (iv) the distribution, shipping and
mailing to the Seller's shareholders of any prospectus, including any supplement
thereto, included in the Registration Statement, (v) the listing of the shares
representing the Purchase Consideration on the Nasdaq Stock Market, (vi) any
registration or qualification of the shares representing the Purchase
Consideration with applicable blue sky
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authorities, including the fees and disbursements of blue sky counsel in
connection therewith and the preparation and printing of any blue sky memoranda
and (vii) compliance with the HSR Act, including the payment of any filing fees.
Except as provided in the preceding sentence, all costs and expenses incurred in
connection with this Agreement and the transactions contemplated hereby shall be
paid by the party incurring such expenses. If this Agreement or the transactions
contemplated hereby are abandoned or terminated pursuant to Section 11.1.7 or
11.1.9, the Buyer shall promptly (and in any event within two business days
after written request by the Seller) reimburse the Seller and its Affiliates for
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all reasonable out-of-pocket expenses (including all fees and expenses of
counsel, outside accountants, investment banking firms, experts and consultants
to the Seller and its Affiliates) incurred by them or on their behalf,
commencing in May 1999, in connection with the transactions contemplated hereby,
including without limitation, all costs and expenses of or relating to (i) the
preparation and negotiation of this Agreement and the Voting Agreement and
Proxy, (ii) the printing and filing of the Registration Statement and exhibits
thereto, each prospectus included therein and any amendment or supplement to the
Registration Statement or any such prospectus, including, without limitation,
any filing fees payable to the Commission or any applicable blue sky
authorities, (iii) the distribution, shipping and mailing to the Seller's
shareholders of any prospectus, including any supplement thereto, included in
the Registration Statement, (iv) compliance with the HSR Act, including the
payment of any filing fees and (v) the preparation of the liquidating trust.

8.11 ADDITIONAL AGREEMENTS. Subject to the terms and conditions herein
provided, each of the parties hereto agrees to use its reasonable best efforts
to take, or cause to be taken, all actions and to do, or cause to be done, all
things necessary, proper or advisable to consummate and make effective as
promptly as practicable the transactions contemplated by this Agreement and to
cooperate with each other in connection with the foregoing, including (i) using
reasonable best efforts to obtain all necessary waivers, consents and approvals
from other parties to loan Contracts; (ii) using reasonable best efforts to
obtain all necessary consents, approvals and authorizations as are required to
be obtained under any federal, state or foreign law or regulations, to defend
all Proceedings challenging this Agreement or the consummation of the
transactions contemplated hereby, to lift or rescind any injunction or
restraining order or other order adversely affecting the ability of the parties
to consummate the transactions contemplated hereby; and (iii) effecting all
necessary registrations and filings, including, but not limited to, filings
under the HSR Act and submissions of information requested by governmental
authorities.

8.12 ACCESS TO INFORMATION; CONFIDENTIALITY.

8.12.1 Prior to the Closing Date, the Buyer shall be entitled,
through its officers, employees and agents, reasonable access at all reasonable
times to the offices and facilities of the Seller and its Subsidiaries and to
their officers, employees, agents, properties, books, records and Contracts, and
the Seller shall furnish the Buyer and its representatives all financial,
operating and other data and information as the Buyer, through its
representatives, may reasonably request. In addition, the Seller shall deliver
to the Buyer a copy of any report, opinion, recommendation, assessment, summary,
compilation or other document relating to the Liabilities of the Seller and its
Subsidiaries and prepared for or on behalf of or addressed to the Seller, the
Seller's Board of
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Directors or any committee thereof (other than any analysis completed by the
Seller's financial advisor related to the Transactions). At the Buyer's request,
the Seller shall cause the party preparing any such document to provide a letter
permitting the Buyer to rely thereon as though it were addressed to the Buyer.
Subject to the requirements of law or judicial process, the Buyer shall hold in
confidence, and shall use its best efforts to cause its representatives to hold
in confidence, all nonpublic information concerning the Seller until such time
as such information is otherwise publicly available, and, if this Agreement is
terminated, the Buyer will, and will use its best efforts to cause its
representatives to, deliver to the Seller, within 2 business days of the date of
termination, all documents, work papers and other material (including copies)
obtained by the Buyer, or on its behalf, from the Seller as a result of this
Agreement or in connection herewith, whether so obtained before or after the
execution hereof.

8.12.2 Prior to the Closing Date, the Seller shall be entitled to
participate in a due diligence meeting with one or more members of the senior
management of the Buyer, such member or members to be reasonably designated by
the Buyer, to the extent that such meeting shall be reasonably necessary to
fulfill the due diligence obligations of the Seller under the federal securities
laws in connection with the Proxy Statement. Subject to the requirements of law
or judicial process, the Seller shall hold in confidence all nonpublic
information concerning the Buyer until such time as such information is
otherwise publicly available.

8.12.3 No investigation pursuant to this Section 8.12 shall affect
any representations, warranties, covenants or agreements of the Seller or the
Buyer under this Agreement.

8.13 PUBLIC ANNOUNCEMENTS. The Seller and the Buyer will consult with
each other before issuing any press release or otherwise making any public
statements with respect to the transactions contemplated hereby (other than the
Disposition) and shall not issue any such press release or make any such public
statement prior to such consultation, except as may be required by law. Each of
the Seller and the Buyer shall expeditiously review any such press release or
other document in connection with any such consultation.

8.14 NOTIFICATION OF CERTAIN MATTERS. The Seller shall give prompt
notice to the Buyer, and the Buyer shall give prompt notice to the Seller, of
(i) the occurrence, or failure to occur, of any event which occurrence or
failure would be likely to cause any of the representations or warranties of the
Seller or the Buyer, as the case may be, contained in this Agreement to be
untrue or inaccurate in any material respect at any time from the date hereof to
the Closing Date, and (ii) any material failure of the Seller or the Buyer, as
the case may be, or of any officer, director, employee or agent thereof, to
comply with or satisfy any covenant, condition or agreement to be complied with
or satisfied by it hereunder; PROVIDED, HOWEVER, that no such notifications
shall affect the representations or warranties of the parties or the conditions
to the obligations of the parties hereunder unless waived by the other party
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hereto.

8.15 BROKERS. Any broker, finder or other fee or commission in
connection with the Transactions or the other transactions contemplated hereby
based upon arrangements made by or on behalf of either of the parties hereto
will be paid, except as set forth in Section 8.10 above, by
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the party making such arrangements or on whose behalf such arrangements were
made. Each party hereto will indemnify and hold the other party harmless from
any claims, Liabilities incurred by such other party as a result of broker,
finder or other fees or commissions which were incurred by, or as result of any
action or involvement of, the indemnifying party in connection with the
Transactions or the other transactions contemplated hereby.

8.16 RESERVED.

8.17 PERMITTED DISCLOSURES. Notwithstanding anything to the contrary
herein, neither the Seller nor the Buyer (or their respective boards of
directors) shall be prohibited from making any disclosure to its own
shareholders that, in the judgment of the disclosing party's board of directors,
in accordance with the advice of counsel, is required under applicable law;
provided that, prior to making any such disclosure, the party making such
disclosure shall notify the other party in writing and afford the other party a
reasonable opportunity for consultation as to such proposed disclosure.

9.      CONDITIONS.

9.1 CONDITIONS TO THE OBLIGATIONS OF EACH PARTY TO EFFECT THE
ACQUISITION. The respective obligations of each party to effect the Acquisition
shall be subject to the fulfillment at or prior to the Closing Date of each of
the following conditions, unless waived by both the Buyer and the Seller:

9.1.1 The Transactions and the other transactions contemplated
hereby shall have been approved by the shareholders of the Seller by the vote
(if any) required by the MCL. Holders of no more than 4.0% of the shares of
Seller Common Stock outstanding on the record date of the Shareholders Meeting
shall have perfected dissenter's rights with respect to any of the Transactions.

9.1.2 Any waiting period (and any extension thereof) applicable to
the consummation of the Acquisition under the HSR Act shall have expired or been
terminated.

9.1.3 No preliminary or permanent injunction or other order, decree
or ruling issued by a Governmental Body nor any statute, rule, regulation or
executive order promulgated or enacted by a Governmental Body shall be in effect
which would (i) make the acquisition by the Buyer of the Option Shares illegal
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or (ii) otherwise prevent the consummation of the Acquisition and the
transactions contemplated hereby.

9.1.4 The Registration Statement shall be effective under the
Securities Act and no "STOP ORDER" shall have been issued with respect to the
Registration Statement and no Proceeding for such purpose shall have been
commenced. The staff of the Commission shall have indicated that they have no
further comments regarding the Proxy Statement.

9.1.5 The Buyer Common Stock constituting the Purchase Consideration
shall have been approved for listing by the Nasdaq Stock Market, subject to
official notice of issuance.
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9.1.6 Any licenses, permits, consents, approvals, waivers,
authorizations, qualifications and orders of domestic governmental authorities
and parties to Contracts with the Seller and its Subsidiaries as are necessary
in connection with the consummation of the transactions contemplated hereby
shall have been obtained.

9.2 ADDITIONAL CONDITIONS TO THE OBLIGATIONS OF THE SELLER. The
obligation of the Seller to effect the Acquisition is also subject to each of
the following conditions, unless waived by the Seller:

9.2.1 The Buyer shall in all material respects have performed each
obligation to be performed by it hereunder on or prior to the Closing Date.

9.2.2 The representations and warranties of the Buyer set forth in
this Agreement shall be true and correct in all material respects at and as of
the Closing Date as if made at and as of such time, except to the extent that
any such representation or warranty is made as of a specified date, in which
case such representation or warranty shall have been true and correct as of such
date.

9.2.3 The Seller shall have received a written opinion from Arthur
Andersen LLP in form and substance reasonably satisfactory to it, to the effect
that the Acquisition should constitute a reorganization within the meaning of
Section 368 of the Code and such opinion shall not have been withdrawn. In
rendering such tax opinion, Arthur Andersen LLP shall be entitled to rely on the
tax representation letters referred to in Section 8.5.

9.3 ADDITIONAL CONDITIONS TO THE OBLIGATIONS OF THE BUYER. The
obligation of the Buyer to effect the Acquisition is also subject to each of the
following conditions, unless waived by the Buyer:

9.3.1 The Seller shall in all material respects have performed each
obligation to be performed by it hereunder on or prior to the Closing Date.
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9.3.2 The representations and warranties of the Seller set forth in
this Agreement shall be true and correct in all material respects at and as of
the Closing Date as if made at and as of such time, except to the extent that
any such representation or warranty is made as of a specified date, in which
case such representation or warranty shall have been true and correct as of such
date.

9.3.3 The Buyer shall have received a written opinion from Arthur
Andersen LLP in form and substance reasonably satisfactory to it, to the effect
that the Acquisition should constitute a reorganization within the meaning of
Section 368 of the Code and such opinion shall not have been withdrawn. In
rendering such tax opinion, Arthur Andersen LLP shall be entitled to rely on the
tax representation letters referred to in Section 8.5.

9.3.4 The Buyer shall have received a written opinion from Cooley
Godward LLP in form and substance reasonably satisfactory to it, to the effect
that the Acquisition should constitute a reorganization within the meaning of
Section 368 of the Code and such opinion shall
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not have been withdrawn. In rendering such tax opinion, counsel shall be
entitled to rely on the tax representation letters referred to in Section 8.5.

9.3.5 Prior to the Closing Date, the Seller shall have taken all
steps necessary to consummate the Dissolution other than the filing of the
Certificate of Dissolution of the Seller with the Secretary of State of the
State of Minnesota, in a form and by a method acceptable to the Buyer.

9.3.6 Prior to the Closing Date, the Seller shall have paid or
satisfied all of its Liabilities or the Seller's Board of Directors shall have
made adequate provision therefor in the liquidating trust required by Section
8.2 above in an amount, and with terms and conditions, reasonably satisfactory
to the Buyer.

9.3.7 The Buyer shall not have reasonably determined, after taking
into account any applicable terms and provisions of the liquidating trust
required by Section 8.2 above, that the consummation of the Transactions and the
other transactions contemplated hereby (i) is likely to result in Liability to
the Buyer or (ii) is likely to result in the Buyer receiving less than 3,000,000
shares of Buyer Common Stock, as set forth in this Agreement.

9.3.8 No Action shall have been commenced and be pending by any
Person against the Seller or the Buyer (but, as to the Buyer, only if such
Action is related to the transactions contemplated hereby or based upon claims
that are reasonably likely to result in Liability of the Buyer for Liabilities
of the Seller) or any of their Affiliates, associates, officers or directors,
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which is reasonably likely to be material to the Buyer; provided, however, that
the Buyer shall not be entitled to terminate the Acquisition based upon an
Action described in the Disclosure Statement which the Seller considered in
determining the amount of funds deposited in the Liquidating Trust unless a
development in connection with such Action has occurred after the date of this
Agreement that materially increases the likelihood of the Buyer incurring
Liabilities in connection with such Action.

10.     INDEMNIFICATION, ETC.

10.1 INDEMNIFICATION BY THE SELLER. The Seller shall hold harmless and
indemnify each of the Indemnitees from and against, and shall compensate and
reimburse each of the Indemnitees for, any Damages that are directly or
indirectly suffered or incurred by any of the Indemnitees or to which any of the
Indemnitees may otherwise become subject at any time (regardless of whether or
not such Damages relate to any third-party claim) and that arise directly or
indirectly from or as a direct or indirect result of, or are directly or
indirectly connected with (a) any breach of any covenant or obligation of the
Seller contained in any of the agreements with respect to the Transactions; (b)
any Liability of the Seller or of any Related Party; (c) any Liability to which
the Buyer or any of the other Indemnitees may become subject and that arises
directly or indirectly from or relates directly or indirectly to (i) any product
produced or sold or any services performed by or on behalf of the Seller, (ii)
the presence of any Hazardous Substance at any site owned, leased, occupied or
controlled by the Seller or any Subsidiary on or at any time prior to the
Closing Date, (iii) the generation, manufacture, production, transportation,
importation, use, treatment, refinement, processing, handling, storage,
discharge,
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release or disposal of any Hazardous Substance (whether lawfully or unlawfully)
by or on behalf of the Seller, (iv) the operation by the Seller of its business,
or (v) any failure to comply with any bulk transfer law or similar Legal
Requirement in connection with any of the Transactions, including the
Disposition; and (d) any Proceeding relating directly or indirectly to any
breach, alleged breach, Liability or matter of the type referred to in clause
"(a)," "(b)" or "(c)" above (including any Proceeding commenced by any
Indemnitee for the purpose of enforcing any of its rights under this Section
10).

10.2 SETOFF. In addition to any rights of setoff or other rights that
the Buyer or any of the other Indemnitees may have at common law or otherwise,
the Buyer shall have the right to withhold and deduct any sum that may be owed
to any Indemnitee under this Section 10 from any amount otherwise payable by any
Indemnitee to the Seller. The withholding and deduction of any such sum shall
operate for all purposes as a complete discharge (to the extent of such sum) of
the obligation to pay the amount from which such sum was withheld and deducted.
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10.3 NONEXCLUSIVITY OF INDEMNIFICATION REMEDIES. The indemnification
remedies and other remedies provided in this Section 10 shall not be deemed to
be exclusive. Accordingly, the exercise by any Person of any of its rights under
this Section 10 shall not be deemed to be an election of remedies and shall not
be deemed to prejudice, or to constitute or operate as a waiver of, any other
right or remedy that such Person may be entitled to exercise (whether under this
Agreement, under any other Contract, under any statute, rule or other Legal
Requirement, at common law, in equity or otherwise).

10.4 DEFENSE OF THIRD PARTY CLAIMS. In the event of the assertion or
commencement by any Person of any claim or Proceeding (whether against the
Buyer, against any other Indemnitee or against any other Person) with respect to
which the Seller may become obligated to indemnify, hold harmless, compensate or
reimburse any Indemnitee pursuant to this Section 10, the Buyer shall have the
right, at its election, to designate the Seller to assume the defense of such
claim or Proceeding at the sole expense of the Seller. If the Buyer so elects to
designate the Seller to assume the defense of any such claim or Proceeding (1)
the Seller shall proceed to defend such claim or Proceeding in a reasonable and
diligent manner with counsel reasonably satisfactory to the Buyer; (2) the Buyer
shall make available to the Seller any non-privileged documents and materials in
the possession of the Buyer that may be necessary to the defense of such claim
or Proceeding; (3) the Seller shall keep the Buyer informed of all material
developments and events relating to such claim or Proceeding; (4) the Buyer
shall have the right to participate in the defense of such claim or Proceeding
at its own expense; (5) the Seller shall not settle, adjust or compromise such
claim or Proceeding without the prior written consent of the Buyer, which
consent shall not be unreasonably withheld; and (6) the Buyer may at any time
(notwithstanding the prior designation of the Seller to assume the defense of
such claim or Proceeding) assume the defense of such claim or Proceeding. If the
Buyer does not elect to designate the Seller to assume the defense of any such
claim or Proceeding (or if, after initially designating the Seller to assume
such defense, the Buyer elects to assume such defense), the Buyer may proceed
with the defense of such claim or Proceeding on its own. If the Buyer so
proceeds with the defense of any such claim or Proceeding on its own: (a) the
Buyer shall proceed to defend such claim or Proceeding in a reasonable and
diligent manner with counsel
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reasonably satisfactory to the Seller; (b) all reasonable expenses relating to
the defense of such claim or Proceeding (whether or not incurred by the Buyer)
shall be borne and paid exclusively by the Seller; (c) the Seller shall make
available to the Buyer any non-privileged documents and materials in the
possession or control of the Seller that may be necessary to the defense of such
claim or Proceeding; (d) the Buyer shall keep the Seller informed of all
material developments and events relating to such claim or Proceeding; and (e)
the Buyer shall have the right to settle, adjust or compromise such claim or
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Proceeding with the consent of the Seller; PROVIDED, HOWEVER, that the Seller
shall not unreasonably withhold such consent.

10.5 EXERCISE OF REMEDIES BY INDEMNITEES OTHER THAN BUYER. No Indemnitee
(other than the Buyer or any successor thereto or assign thereof) shall be
permitted to assert any indemnification claim or exercise any other remedy under
this Agreement unless the Buyer (or any successor thereto or assign thereof)
shall have consented to the assertion of such indemnification claim or the
exercise of such other remedy.

11.     TERMINATION, AMENDMENT AND WAIVER.

11.1 TERMINATION. This Agreement may be terminated and the Acquisition
and the transactions contemplated hereby may be abandoned, by written notice
promptly given to the other party hereto, at any time prior to the Closing Date,
whether prior to or after approval by the shareholders of the Seller:

11.1.1 By mutual written consent of the Seller and the Buyer;

11.1.2 By either the Seller or the Buyer, if a Governmental Body
shall have issued an order, decree or ruling or promulgated or enacted any
statute, rule, regulation or executive order, in each case, permanently
restraining, enjoining or otherwise prohibiting the transactions contemplated by
this Agreement; PROVIDED, HOWEVER, that any such order, decree or ruling shall
have become final and nonappealable;

11.1.3 By either the Seller or the Buyer, if the Closing shall not
have occurred on or before the Termination Date, unless the absence of such
occurrence shall be due to the failure of the party seeking to terminate this
Agreement to perform in all material respects each of its obligations under this
Agreement required to be performed by it prior to the Closing Date;

11.1.4 By either the Seller or the Buyer, if at the Shareholders
Meeting the Transactions and any other transactions contemplated hereby that are
required to be approved by the shareholders of the Seller shall fail to be
approved by such shareholders by the vote required by the MCL or holders of more
than four percent of the shares of Seller Common Stock outstanding have
perfected their dissenter's rights;

11.1.5 By the Buyer, if the Buyer shall have reasonably determined,
after taking into account any applicable terms and provisions of the liquidating
trust required by Section 8.2 above, that consummation of the Transactions and
the other transactions contemplated hereby could result in Liability to the
Buyer; provided, however, that the Buyer shall have ten days from the date it
receives notice of such determination to cure any circumstance giving rise to
such
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determination; and provided, further, that if cash or other assets having a
value of at least $7,200,000 are deposited in the liquidating trust, the Buyer
shall only make such determination based upon claims or potential Liabilities
not described in the Disclosure Statement or material adverse developments
relating to Liabilities described in the Disclosure Statement;

11.1.6 By the Buyer, if the Seller shall have (i) withdrawn,
modified or amended in any respect its approval or recommendation of the
Acquisition or the transactions contemplated hereby (other than any particular
form of Disposition), (ii) failed to include in the Proxy Statement such
recommendation (including the recommendation that the shareholders of the Seller
vote in favor of the Acquisition and the transactions contemplated hereby (other
than any particular form of Disposition), (iii) taken any public position
inconsistent with such recommendation or (iv) if the Board of Directors of the
Seller shall have resolved to do any of the foregoing;

11.1.7 By the Seller, if the Buyer fails to perform in all material
respects its obligations under this Agreement; PROVIDED, HOWEVER, that the Buyer
shall have ten days from the date it receives notice of such failure to cure any
failure to perform any such obligations;

11.1.8 By the Buyer, if the Seller fails to perform in all material
respects its obligations under this Agreement; PROVIDED, HOWEVER, that the
Seller shall have ten days from the date it receives notice of such failure to
cure any failure to perform any such obligations;

11.1.9 By the Buyer, if the board of directors of the Buyer
determines in good faith that termination of this Agreement would be in the best
interests of the Buyer and its stockholders, provided that the Buyer shall not
exercise any rights under this section unless the Buyer shall determine in good
faith to enter into a transaction that its board of directors determines in good
faith to be in the best interests of the Buyer and its stockholders; or

11.1.10 By the Seller, if the board of directors of Seller
determines in good faith on the basis of advice of counsel that termination of
this Agreement is necessary in order for such board of directors to comply with
its fiduciary obligations under applicable law; provided that the Seller shall
not exercise any rights under this section unless the Seller shall determine in
good faith to enter into a transaction that its board of directors determines,
based upon advice of counsel, the Seller is required to enter into in accordance
with the board's fiduciary obligations.

In the event this Agreement is terminated pursuant to Section 11.1.9 in
connection with a transaction proposed to be entered into by the Buyer that is
intended to be accounted for as a pooling of interests in connection with which
affiliates of the Buyer are required to enter into agreements related to their
equity interests in the Buyer, the Seller agrees to execute such agreements as
are executed by other affiliates of the Buyer; provided, however, that the
Seller shall not be required to enter into such agreements if the board of
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directors of the Seller determines in good faith on the basis of advice of
counsel that execution of such agreements would violate the fiduciary
obligations of such board of directors under applicable law.
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11.2 EFFECT OF TERMINATION. In the event of the termination of this
Agreement and abandonment of the Acquisition as provided in Section 11.1 above,
this Agreement shall forthwith become void and there shall be no Liability on
the part of the Seller or the Buyer, except as set forth in this Section,
Section 8.10 above, the last sentences of Sections 8.12.1 and 8.12.2 above,
Section 8.12.3 above, 8.13 above, 8.17 above and the last sentence of Section
11.1 above, and except to the extent that such termination results from the
willful breach of a party hereto of any of its representations, warranties,
covenants or agreements set forth in this Agreement.

11.3 AMENDMENT. This Agreement may not be amended except by an
instrument in writing signed on behalf of each of the parties hereto.

11.4 WAIVER. At any time prior to the Closing Date, whether before or
after the Shareholders Meeting, any party hereto, by action taken by its Board
of Directors, may (i) extend the time for the performance of any of the
obligations or other acts of any other party hereto or (ii) waive compliance
with any of the agreements of any other party or with any conditions to its own
obligations. Any agreement on the part of a party hereto to any such extension
or waiver shall be valid only if set forth in an instrument in writing signed on
behalf of such party by a duly authorized officer.

12.     GENERAL PROVISIONS.

12.1 NOTICES. All notices and other communications hereunder shall be in
writing and shall be deemed to have been duly given if delivered personally or
sent by cable, telegram, telecopier or telex to the parties at the following
addresses or at such other addresses as shall be specified by the parties by
like notice:

(a)     if to the Seller:

Tech Squared Inc.
5198 West 76th St., Suite 220
Edina, MN 55439
Attention: Charles E. Reese, Jr.
Facsimile: (800) 311-7077

with a copy to:

Larkin, Hoffman, Daly & Lindgren, Ltd.
1500 Norwest Financial Center
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7900 Xerxes Avenue South
Bloomington, MN 55431
Attention: Michael W. Schley
Facsimile: (612) 896-3333
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(b)     if to the Buyer:

Digital River, Inc.
9625 West 76th Street, Suite 150
Eden Prairie, MN 55444
Attention: Joel A. Ronning
Facsimile: (612) 830-1154

with a copy to:

Cooley Godward LLP
One Maritime Plaza
San Francisco, CA 94111
Attention: Michael J. Sullivan
Facsimile: (415) 951-3699

12.2 REPRESENTATIONS AND WARRANTIES; ETC. The respective representations
and warranties of the Seller and the Buyer contained herein shall expire with,
and be terminated and extinguished upon, consummation of the Acquisition and the
transactions contemplated hereby, and thereafter neither the Seller nor the
Buyer nor any officer, director or principal thereof shall be under any
Liability whatsoever with respect to any such representation or warranty. This
Section 12.2 shall have no effect upon any other obligation of the parties
hereto, whether to be performed before or after the consummation of the
Acquisition and the transactions contemplated hereby.

12.3 VALIDITY. The invalidity or unenforceability of any provision of
this Agreement shall not affect the validity or enforceability of any other
provisions of this Agreement, which shall remain in full force and effect.

12.4 DESCRIPTIVE HEADINGS. The descriptive headings 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.

12.5 PARTIES IN INTEREST. This Agreement shall be binding upon and inure
solely to the benefit of each party hereto, and nothing in this Agreement,
express or implied, is intended to confer upon any other Person any rights or
remedies of any nature whatsoever under or by reason of this Agreement.

12.6 MISCELLANEOUS. This Agreement and the Voting Agreement and Proxy
(i) constitute the entire agreement and supersede all other prior agreements and
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undertakings, both written and oral, between or among the parties thereto with
respect to the subject matter hereof or thereof; (ii) may not be assigned by
either the Seller or the Buyer without the consent of the other party; and (iii)
shall be governed in all respects, including validity, interpretation and
effect, by the laws of the State of Delaware applicable to agreements made and
to be performed entirely within such State. Any legal action or other legal
proceeding relating to this Agreement or the enforcement of any provision of
this Agreement may be brought or otherwise commenced,
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and shall be venued, in any state or federal court located in Hennepin County in
the State of Minnesota. This Agreement may be executed in one or more
counterparts which together shall constitute a single agreement.

28.

IN WITNESS WHEREOF, the Seller and the Buyer have caused this Agreement
to be executed as of the date first above written by their respective officers
thereunto duly authorized.

DIGITAL RIVER, INC.                         TECH SQUARED INC.

By:    /s/Perry Steiner                     By:    /s/Charles E. Reese Jr.
---------------------------------           --------------------------------

Name: Perry Steiner                         Name: Charles E. Reese Jr.
Title: President                            Title: President, Chief Executive

Officer

29.

The undersigned, Joel A. Ronning, although not otherwise a party to this
Agreement, hereby confirms that, prior to exercise of the JAR Option in
accordance with its terms, the undersigned owns, in the aggregate, beneficially
and of record, and has the power and authority to convey, free and clear of any
Lien, the Option Shares, and, upon delivery of and payment of the exercise price
under the JAR Option, the undersigned will convey to the Seller good and valid
title to such Option Shares, free and clear of any Lien and, following the
exercise of the JAR Option in accordance with its terms, the Seller and its
Subsidiaries will own, in the aggregate, beneficially and of record, and will
have the power and authority to convey free and clear of any Lien, the Option
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Shares, and upon delivery of and payment of the Closing Price for the Option
Shares as herein provided, the Seller will convey to the Buyer good and valid
title to such Option Shares, free and clear of any Lien.

/s/ Joel A. Ronning
-----------------------------------------
Joel A. Ronning

30.
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EXHIBIT 10.2

VOTING AGREEMENT

THIS VOTING AGREEMENT is entered into as of July 11, 1999, by and
between DIGITAL RIVER, INC., a Delaware corporation ("Buyer"), and the
undersigned holder of common stock of Tech Squared Inc. ("Stockholder").

RECITALS

A. In order to induce Buyer to purchase substantially all of the assets
of Tech Squared Inc., a Minnesota corporation (the "Company"), pursuant to that
certain Acquisition Agreement (the "Acquisition Agreement") of even date
herewith (the "Acquisition"), Buyer has required that Stockholder, and
Stockholder has agreed to, enter into this Agreement. Capitalized terms used but
not separately defined herein shall have the respective meanings set forth in
the Acquisition Agreement.

B. In connection with the consummation of the Acquisition, Stockholder
has agreed for the future voting of his shares of the Company's capital stock as
set forth below.

AGREEMENT

The parties to this Voting Agreement, intending to be legally bound,
agree as follows:

SECTION 1. CERTAIN DEFINITIONS.

For purposes of this Voting Agreement:

(a) "COMPANY COMMON STOCK" shall mean the common stock, no par
value, of the Company.

(b) "EXPIRATION DATE" shall mean the earlier of (i) the date upon
which the Acquisition Agreement is validly terminated, or (ii) the date upon
which the Acquisition is consummated.

(c) Stockholder shall be deemed to "OWN" or to have acquired
"OWNERSHIP" of a security if Stockholder: (i) is the record owner of such
security; or (ii) is the "beneficial owner" (within the meaning of Rule 13d-3
under the Securities Exchange Act of 1934) of such security.

(d) "PERSON" shall mean any (i) individual, (ii) corporation,
limited liability company, partnership or other entity, or (iii) governmental
authority.
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(e) "SUBJECT SECURITIES" shall mean: (i) all securities of the
Company (including all shares of Company Common Stock and all options, warrants
and other rights to acquire shares of Company Common Stock) Owned by Stockholder
as of the date of this Agreement; and (ii) all additional securities of the
Company (including all additional shares of Company Common Stock and all
additional options, warrants and other rights to acquire shares

1.

of Company Common Stock) of which Stockholder acquires Ownership during the
period from the date of this Agreement through the Expiration Date.

(f) A Person shall be deemed to have a effected a "TRANSFER" of a
security if such Person directly or indirectly: (i) sells, pledges, encumbers,
grants an option with respect to, transfers or disposes of such security or any
interest in such security; or (ii) enters into an agreement or commitment
contemplating the possible sale of, pledge of, encumbrance of, grant of an
option with respect to, transfer of or disposition of such security or any
interest therein.

SECTION 2. TRANSFER OF SUBJECT SECURITIES.

2.1 TRANSFEREE OF SUBJECT SECURITIES TO BE BOUND BY THIS AGREEMENT.
Stockholder agrees that, during the period from the date of this Voting
Agreement through the Expiration Date, Stockholder shall not cause or permit any
Transfer of any of the Subject Securities to be effected unless each Person to
which any of such Subject Securities, or any interest in any of such Subject
Securities, is or may be transferred shall have: (a) executed a counterpart of
this Voting Agreement and a proxy in the form attached hereto as Exhibit A (with
such modifications as Buyer may reasonably request); and (b) agreed to hold such
Subject Securities (or interest in such Subject Securities) subject to all of
the terms and provisions of this Voting Agreement.

2.2 TRANSFER OF VOTING RIGHTS. Stockholder agrees that, during the period
from the date of this Voting Agreement through the Expiration Date, Stockholder
shall ensure that: (a) none of the Subject Securities is deposited into a voting
trust; and (b) no proxy inconsistent with this Agreement is granted, and no
voting agreement or similar agreement is entered into, with respect to any of
the Subject Securities.

SECTION 3. VOTING OF SHARES.

3.1 VOTING AGREEMENT. Stockholder agrees that, during the period from the
date of this Voting Agreement through the Expiration Date:

(a) at any meeting of stockholders of the Company, however called,
Stockholder shall (unless otherwise directed in writing by Buyer) cause all
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outstanding shares of Company Common Stock that are Owned by Stockholder as of
the record date fixed for such meeting to be voted (i) in favor of the approval
and adoption of the Acquisition Agreement and the approval of the Acquisition,
and in favor of each of the other actions contemplated by the Acquisition
Agreement and (ii) against any action or proposal that would impair or prevent
the consummation of the Acquisition; and

(b) in the event written consents are solicited or otherwise sought
from stockholders of the Company with respect to the approval or adoption of the
Acquisition Agreement, with respect to the approval of the Acquisition or with
respect to any of the other actions contemplated by the Acquisition Agreement,
Stockholder shall (unless otherwise directed in writing by Buyer) cause to be
executed, with respect to all outstanding shares of Company Common Stock that
are Owned by Stockholder as of the record date fixed for the consent to the
proposed action, a written consent or written consents to such proposed action.

2.

3.2 PROXY; FURTHER ASSURANCES.

(a) Contemporaneously with the execution of this Voting Agreement:
(i) Stockholder shall deliver to Buyer a proxy in the form attached to this
Voting Agreement as Exhibit A, which shall be irrevocable to the fullest extent
permitted by law, with respect to the shares held of record referred to therein
(the "Proxy"); and (ii) Stockholder shall cause to be delivered to Buyer an
additional proxy (in the form attached hereto as Exhibit A) executed on behalf
of the record owner of any outstanding shares of Company Common Stock that are
owned beneficially (within the meaning of Rule 13d-3 under the Securities
Exchange Act of 1934), but not of record, by Stockholder.

(b) Stockholder shall, at his own expense, perform such further acts
and execute such further documents and instruments as may reasonably be required
to vest in Buyer the power to carry out and give effect to the provisions of
this Voting Agreement.

SECTION 4. WAIVER OF APPRAISAL RIGHTS.

Stockholder hereby irrevocably and unconditionally waives, and agrees
to cause to be waived and to prevent the exercise of, any rights of appraisal,
any dissenters' rights and any similar rights relating to the Acquisition or any
related transaction that Stockholder or any other Person may have by virtue of
the ownership of any outstanding shares of Company Common Stock Owned by
Stockholder.

SECTION 5. NO SOLICITATION.

Stockholder agrees that, during the period from the date of this
Voting Agreement through the Expiration Date, Stockholder shall not, directly or
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indirectly, and Stockholder shall ensure that his representatives (as defined in
the Acquisition Agreement) do not, directly or indirectly: (i) solicit,
initiate, encourage or induce the making, submission or announcement of any
Acquisition Proposal (as defined in the Acquisition Agreement) or take any
action that could reasonably be expected to lead to an Acquisition Proposal;
(ii) furnish any information regarding the Company or any direct or indirect
subsidiary of the Company to any Person in connection with or in response to an
Acquisition Proposal or potential Acquisition Proposal; or (iii) engage in
discussions with any Person with respect to any Acquisition Proposal.
Stockholder shall immediately cease and discontinue, and Stockholder shall
ensure that his representatives immediately cease and discontinue, any existing
discussions with any Person that relate to any Acquisition Proposal. For
purposes of this Agreement, an Acquisition Proposal shall mean any transaction
or series of transactions involving: (a) any merger, consolidation,
amalgamation, share exchange, business combination, issuance of securities,
acquisition of securities, tender offer, exchange offer or other similar
transaction (i) in which the Company is a constituent company, (ii) in which a
Person or "group" (as defined in the Exchange Act and the rules promulgated
thereunder) of Persons directly or indirectly acquires the Company or more than
20% of the Company's business or directly or indirectly acquires beneficial or
record ownership of securities representing, or exchangeable for or convertible
into, more than 20% of the outstanding securities of any class of voting
securities of the Company, or (iii) in which the Company issues securities
representing more than 20% of the outstanding securities of any class of voting
securities of the Company; (b) any sale, lease, exchange, transfer, license,
acquisition

3.

or disposition of more than 20% of the assets of the Company; or (c) any
liquidation or dissolution of the Company.

SECTION 6. LOCK-UP.

The Stockholder hereby agrees not to offer to sell, contract to sell
or otherwise sell, dispose of, loan, pledge or grant any rights with respect to
(collectively, a "Disposition") any shares of Buyer's common stock transferred
to the Stockholder in connection with the transactions contemplated by the
Acquisition Agreement, other than (i) as a bona fide gift or gifts, provided the
donee or donees thereof agree to be bound by this Section 6 or (ii) with the
prior written consent of Buyer, until (a) January 1, 2000 with respect to
one-third of such shares, (b) April 1, 2000 with respect to another one-third of
such shares and (c) June 1, 2000 with respect to the remaining number of such
shares (each, a "Lock-Up Period"). The foregoing restriction is expressly agreed
to preclude the holder of the such shares from engaging in any hedging or other
transaction which is designed to or is reasonably expected to lead to or result
in a Disposition of the such shares during each Lock-Up Period even if such
shares would be disposed of by someone other than the Stockholder. Such
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prohibited hedging or other transactions would include without limitation any
short sale (whether or not against the box) or any purchase, sale or grant of
any right (including without limitation any put or call option) with respect to
any of such shares or with respect to any security (other than a broad-based
market basket or index) that includes, relates to or derives any significant
part of its value from such shares.

SECTION 7. REPRESENTATIONS AND WARRANTIES OF STOCKHOLDER.

Stockholder hereby represents and warrants to Buyer as follows:

7.1 AUTHORIZATION, ETC. Stockholder has the capacity to execute and
deliver this Voting Agreement and the Proxy and to perform his obligations
hereunder and thereunder. This Voting Agreement and the Proxy have been duly
executed and delivered by Stockholder and constitute legal, valid and binding
obligations of Stockholder, enforceable against Stockholder in accordance with
their terms, subject to (i) laws of general application relating to bankruptcy,
insolvency and the relief of debtors, and (ii) rules of law governing specific
performance, injunctive relief and other equitable remedies.

7.2 NO CONFLICTS OR CONSENTS. To the best of the knowledge of
Stockholder, the execution and delivery of this Voting Agreement and the Proxy
by Stockholder do not, and the performance of this Voting Agreement and the
Proxy by Stockholder will not: (i) conflict with or violate any law, rule,
regulation, order, decree or judgment applicable to Stockholder or by which he
or any of his properties is or may be bound or affected; or (ii) result in or
constitute (with or without notice or lapse of time) any breach of or default
under, or give to any other Person (with or without notice or lapse of time) any
right of termination, amendment, acceleration or cancellation of, or result
(with or without notice or lapse of time) in the creation of any encumbrance or
restriction on any of the Subject Securities pursuant to, any contract to which
Stockholder is a party or by which Stockholder or any of his affiliates or
properties is or may be bound or affected. The execution and delivery of this
Voting Agreement and the Proxy

4.

by Stockholder do not, and the performance of this Voting Agreement and the
Proxy by Stockholder will not, require any consent or approval of any Person.

7.3 TITLE TO SECURITIES. As of the date of this Voting Agreement: (a)
Stockholder holds of record (free and clear of any encumbrances or restrictions)
the number of outstanding shares of Company Common Stock set forth under the
heading "Shares Held of Record" on the signature page hereof; (b) Stockholder
holds (free and clear of any encumbrances or restrictions) the options, warrants
and other rights to acquire shares of Company Common Stock set forth under the
heading "Options and Other Rights" on the signature page hereof; (c) Stockholder
Owns the additional securities of the Company set forth under the heading
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"Additional Securities Beneficially Owned" on the signature page hereof; and (d)
Stockholder does not directly or indirectly Own any shares of capital stock or
other securities of the Company, or any option, warrant or other right to
acquire (by purchase, conversion or otherwise) any shares of capital stock or
other securities of the Company, other than the shares and options, warrants and
other rights set forth on the signature page hereof.

7.4 ACCURACY OF REPRESENTATIONS. The representations and warranties
contained in this Voting Agreement are accurate in all material respects as of
the date of this Voting Agreement, will be accurate in all material respects at
all times through the Expiration Date and will be accurate in all material
respects as of the date of the consummation of the Acquisition as if made on
that date except that Stockholder may acquire additional shares of Company
Common Stock, including upon exercise of outstanding stock options.

SECTION 8. ADDITIONAL COVENANTS OF STOCKHOLDER.

8.1 FURTHER ASSURANCES. From time to time and without additional
consideration, Stockholder shall (at Stockholder's sole expense) execute and
deliver, or cause to be executed and delivered, such additional transfers,
assignments, endorsements, proxies, consents and other instruments, and shall
(at Stockholder's sole expense) take such further actions, as Buyer may request
for the purpose of carrying out and furthering the intent of this Voting
Agreement.

8.2 LEGEND. Immediately after the execution of this Voting Agreement (and
from time to time upon the acquisition by Stockholder of Ownership of any shares
of Company Common Stock prior to the Expiration Date), Stockholder shall ensure
that each certificate evidencing any outstanding shares of Company Common Stock
or other securities of the Company Owned by Stockholder bears a legend in the
following form:

THE SECURITY OR SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE
SOLD, EXCHANGED OR OTHERWISE TRANSFERRED OR DISPOSED OF EXCEPT IN
COMPLIANCE WITH THE TERMS AND PROVISIONS OF THE VOTING AGREEMENT DATED AS
OF JULY 11, 1999, BETWEEN THE ISSUER AND THE HOLDER OF THIS CERTIFICATE,
AS IT MAY BE AMENDED, A COPY OF WHICH IS ON FILE AT THE PRINCIPAL
EXECUTIVE OFFICES OF THE ISSUER.

Furthermore, Stockholder shall ensure that each certificate representing
shares of common stock that may be issued by Buyer to Stockholder as a result of
the Acquisition bears a legend in the following form:

5.

THE SECURITY OR SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
THE RESTRICTIONS ON TRANSFER SET FORTH IN SECTION 6 OF A VOTING AGREEMENT
DATED AS OF JULY 11, 1999, BETWEEN THE ISSUER AND THE HOLDER OF THIS
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CERTIFICATE. ANY PERSON ACCEPTING ANY INTEREST IN SUCH SECURITIES SHALL
BE DEEMED TO AGREE TO AND SHALL BECOME BOUND BY THE PROVISIONS OF SECTION
6 OF SUCH AGREEMENT. A COPY OF SUCH VOTING AGREEMENT WILL BE FURNISHED TO
THE RECORD HOLDER OF THIS CERTIFICATE WITHOUT CHARGE UPON WRITTEN REQUEST
TO THE COMPANY AT ITS PRINCIPAL PLACE OF BUSINESS.

SECTION 9. MISCELLANEOUS.

9.1 SURVIVAL OF REPRESENTATIONS, WARRANTIES AND AGREEMENTS. All
representations, warranties, covenants and agreements made by Stockholder in
this Voting Agreement shall survive (i) the consummation of the Acquisition,
(ii) any termination of the Acquisition Agreement and (iii) the Expiration Date.

9.2 INDEMNIFICATION. Stockholder shall hold harmless and indemnify Buyer
and Buyer's affiliates from and against, and shall compensate and reimburse
Buyer and Buyer's affiliates for, any loss, damage, claim, liability, fee
(including attorneys' fees), demand, cost or expense (regardless of whether or
not such loss, damage, claim, liability, fee, demand, cost or expense relates to
a third-party claim) that is directly or indirectly suffered or incurred by
Buyer or any of Buyer's affiliates, or to which Buyer or any of Buyer's
affiliates otherwise becomes subject, and that arises directly or indirectly
from, or relates directly or indirectly to, (a) any inaccuracy in or breach of
any representation or warranty contained in this Voting Agreement, or (b) any
failure on the part of Stockholder to observe, perform or abide by, or any other
breach of, any restriction, covenant, obligation or other provision contained in
this Voting Agreement or in the Proxy.

9.3 EXPENSES. All costs and expenses incurred in connection with the
transactions contemplated by this Voting Agreement shall be paid by the party
incurring such costs and expenses.

9.4 NOTICES. Any notice or other communication required or permitted to
be delivered to either party under this Voting Agreement shall be in writing and
shall be deemed properly delivered, given and received when delivered (by hand,
by registered mail, by courier or express delivery service or by facsimile) to
the address or facsimile telephone number set forth beneath the name of such
party below (or to such other address or facsimile telephone number as such
party shall have specified in a written notice given to the other party):

if to Stockholder:

at the address set forth below Stockholder's signature on the
signature page hereof

if to Buyer:

6.
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Digital River, Inc.
9625 W. 76th Street, Suite 150
Eden Prairie, MN 55344
Attn: President
Fax: (612) 830-9042

9.5 SEVERABILITY. If any provision of this Voting Agreement or any part
of any such provision is held under any circumstances to be invalid or
unenforceable in any jurisdiction, then (a) such provision or part thereof
shall, with respect to such circumstances and in such jurisdiction, be deemed
amended to conform to applicable laws so as to be valid and enforceable to the
fullest possible extent, (b) the invalidity or unenforceability of such
provision or part thereof under such circumstances and in such jurisdiction
shall not affect the validity or enforceability of such provision or part
thereof under any other circumstances or in any other jurisdiction, and (c) the
invalidity or unenforceability of such provision or part thereof shall not
affect the validity or enforceability of the remainder of such provision or the
validity or enforceability of any other provision of this Voting Agreement. Each
provision of this Voting Agreement is separable from every other provision of
this Voting Agreement, and each part of each provision of this Voting Agreement
is separable from every other part of such provision.

9.6 ENTIRE AGREEMENT. This Voting Agreement, the Proxy and any other
documents delivered by the parties in connection herewith constitute the entire
agreement between the parties with respect to the subject matter hereof and
thereof and supersede all prior agreements and understandings between the
parties with respect thereto. No addition to or modification of any provision of
this Voting Agreement shall be binding upon either party unless made in writing
and signed by both parties.

9.7 ASSIGNMENT; BINDING EFFECT. Except as provided herein, neither this
Voting Agreement nor any of the interests or obligations hereunder may be
assigned or delegated by Stockholder and any attempted or purported assignment
or delegation of any of such interests or obligations shall be void. Subject to
the preceding sentence, this Voting Agreement shall be binding upon Stockholder
and his heirs, estate, executors, personal representatives, successors and
assigns, and shall inure to the benefit of Buyer and its successors and assigns.
Without limiting any of the restrictions set forth in Section 2 or elsewhere in
this Voting Agreement, this Voting Agreement shall be binding upon any Person to
whom any Subject Securities are transferred. Nothing in this Voting Agreement is
intended to confer on any Person (other than Buyer and its successors and
assigns) any rights or remedies of any nature.

9.8 SPECIFIC PERFORMANCE. The parties agree that irreparable damage would
occur in the event that any of the provisions of this Voting Agreement or the
Proxy was not performed in accordance with its specific terms or was otherwise
breached. Stockholder agrees that, in the event of any breach or threatened
breach by Stockholder of any covenant or obligation contained in this Voting
Agreement or in the Proxy, Buyer shall be entitled (in addition to any other
remedy that may be available to it, including monetary damages) to seek and
obtain (a) a decree or order of specific performance to enforce the observance
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and performance of such covenant or obligation, and (b) an injunction
restraining such breach or threatened breach. Stockholder further agrees that
neither Buyer nor any other Person shall be required to obtain, furnish or post
any bond or similar instrument in connection with or as a condition to obtaining
any remedy

7.

referred to in this Section 9.8, and Stockholder irrevocably waives any right he
may have to require the obtaining, furnishing or posting of any such bond or
similar instrument.

9.9 NON-EXCLUSIVITY. The rights and remedies of Buyer under this Voting
Agreement are not exclusive of or limited by any other rights or remedies which
it may have, whether at law, in equity, by contract or otherwise, all of which
shall be cumulative (and not alternative). Without limiting the generality of
the foregoing, the rights and remedies of Buyer under this Voting Agreement, and
the obligations and liabilities of Stockholder under this Voting Agreement, are
in addition to their respective rights, remedies, obligations and liabilities
under common law requirements and under all applicable statutes, rules and
regulations. Nothing in this Voting Agreement shall limit any of Stockholder's
obligations, or the rights or remedies of Buyer, under any Affiliate Agreement
between Buyer and Stockholder; and nothing in any such Affiliate Agreement shall
limit any of Stockholder's obligations, or any of the rights or remedies of
Buyer, under this Voting Agreement.

9.10 GOVERNING LAW; VENUE.

(a) This Voting Agreement and the Proxy shall be construed in
accordance with, and governed in all respects by, the laws of the State of
Delaware (without giving effect to principles of conflicts of laws).

(b) Any legal action or other legal proceeding relating to this
Voting Agreement or the Proxy or the enforcement of any provision of this Voting
Agreement or the Proxy may be brought or otherwise commenced in any state or
federal court located in the City of Minneapolis, Minnesota. Stockholder:

(i) expressly and irrevocably consents and submits to the
jurisdiction of each state and federal court located in the City of Minneapolis,
Minnesota (and each appellate court located in the State of Minnesota), in
connection with any such legal proceeding;

(ii) agrees that service of any process, summons, notice or
document by U.S. mail addressed to him at the address set forth in Section 9.4
shall constitute effective service of such process, summons, notice or document
for purposes of any such legal proceeding;

(iii) agrees that each state and federal court located in the
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City of Minneapolis, Minnesota, shall be deemed to be a convenient forum; and

(iv) agrees not to assert (by way of motion, as a defense or
otherwise), in any such legal proceeding commenced in any state or federal court
located in the City of Minneapolis, Minnesota, any claim that Stockholder is not
subject personally to the jurisdiction of such court, that such legal proceeding
has been brought in an inconvenient forum, that the venue of such proceeding is
improper or that this Voting Agreement or the subject matter of this Voting
Agreement may not be enforced in or by such court.

Nothing contained in this Section 9.10 shall be deemed to limit or otherwise
affect the right of Buyer to commence any legal proceeding or otherwise proceed
against Stockholder in any other forum or jurisdiction.

8.

(c) STOCKHOLDER IRREVOCABLY WAIVES THE RIGHT TO A JURY TRIAL IN
CONNECTION WITH ANY LEGAL PROCEEDING RELATING TO THIS VOTING AGREEMENT OR THE
PROXY OR THE ENFORCEMENT OF ANY PROVISION OF THIS VOTING AGREEMENT OR THE PROXY.

9.11 COUNTERPARTS. This Voting Agreement may be executed by the parties
in separate counterparts, each of which when so executed and delivered shall be
an original, but all such counterparts shall together constitute one and the
same instrument.

9.12 CAPTIONS. The captions contained in this Voting Agreement are for
convenience of reference only, shall not be deemed to be a part of this Voting
Agreement and shall not be referred to in connection with the construction or
interpretation of this Voting Agreement.

9.13 ATTORNEYS' FEES. If any legal action or other legal proceeding
relating to this Voting Agreement or the enforcement of any provision of this
Voting Agreement is brought against Stockholder, the prevailing party shall be
entitled to recover reasonable attorneys' fees, costs and disbursements (in
addition to any other relief to which the prevailing party may be entitled).

9.14 WAIVER. No failure on the part of Buyer to exercise any power,
right, privilege or remedy under this Voting Agreement, and no delay on the part
of Buyer in exercising any power, right, privilege or remedy under this Voting
Agreement, shall operate as a waiver of such power, right, privilege or remedy;
and no single or partial exercise of any such power, right, privilege or remedy
shall preclude any other or further exercise thereof or of any other power,
right, privilege or remedy. Buyer shall not be deemed to have waived any claim
available to Buyer arising out of this Voting Agreement, or any power, right,
privilege or remedy of Buyer under this Voting Agreement, unless the waiver of
such claim, power, right, privilege or remedy is expressly set forth in a
written instrument duly executed and delivered on behalf of Buyer; and any such
waiver shall not be applicable or have any effect except in the specific
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instance in which it is given.

9.15 CONSTRUCTION.

(a) For purposes of this Voting Agreement, whenever the context
requires: the singular number shall include the plural, and vice versa; the
masculine gender shall include the feminine and neuter genders; the feminine
gender shall include the masculine and neuter genders; and the neuter gender
shall include masculine and feminine genders.

(b) The parties agree that any rule of construction to the effect
that ambiguities are to be resolved against the drafting party shall not be
applied in the construction or interpretation of this Voting Agreement.

(c) As used in this Voting Agreement, the words "include" and
"including," and variations thereof, shall not be deemed to be terms of
limitation, but rather shall be deemed to be followed by the words "without
limitation."

9.

(d) Except as otherwise indicated, all references in this Voting
Agreement to "Sections" and "Exhibits" are intended to refer to Sections of this
Voting Agreement and Exhibits to this Voting Agreement.

10.

IN WITNESS WHEREOF, Buyer and Stockholder have caused this Voting
Agreement to be executed as of the date first written above.

DIGITAL RIVER, INC.

By:    /s/Perry Steiner
-------------------------------------

Title: President
----------------------------------

Address:    9625 West 76th Street
Eden Prairie, MN 55344

Facsimile:  (612) 830-1154

STOCKHOLDER:
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/s/Charles E. Reese Jr.
-----------------------------------------
Signature

Charles E. Reese Jr.
-----------------------------------------
Print Name

15528 Red Oaks Road
Address:    -----------------------------

Prior Lake, MN 55372
-----------------------------

Facsimile:  800-311-7077
-----------------------------

ADDITIONAL SECURITIES
SHARES HELD OF RECORD       OPTIONS AND OTHER RIGHTS        BENEFICIALLY OWNED

0                         838,000                          0

SIGNATURE PAGE TO VOTING AGREEMENT

EXHIBIT A

FORM OF IRREVOCABLE PROXY

The undersigned stockholder of TECH SQUARED, INC., a Minnesota
corporation (the "Company"), hereby irrevocably (to the fullest extent permitted
by law) appoints and constitutes Perry Steiner and Robert Strawman and DIGITAL
RIVER, INC., a Delaware corporation ("Buyer"), and each of them, the attorneys
and proxies of the undersigned with full power of substitution and
resubstitution, to the full extent of the undersigned's rights with respect to
(i) the outstanding shares of capital stock of the Company owned of record by
the undersigned as of the date of this proxy, which shares are specified on the
final page of this proxy, and (ii) any and all other shares of capital stock of
the Company which the undersigned may acquire on or after the date hereof. (The
shares of the capital stock of the Company referred to in clauses "(i)" and
"(ii)" of the immediately preceding sentence are collectively referred to as the
"Shares.") Upon the execution hereof, all prior proxies given by the undersigned
with respect to any of the Shares are hereby revoked, and the undersigned agrees
that no subsequent proxies will be given with respect to any of the Shares.
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This proxy is irrevocable, is coupled with an interest and is granted in
connection with the Voting Agreement, dated as of the date hereof, between Buyer
and the undersigned (the "Voting Agreement"), and is granted in consideration of
Buyer entering into the Acquisition Agreement, dated as of the date hereof,
between Buyer, and the Company (the "Acquisition Agreement").

The attorneys and proxies named above will be empowered, and may
exercise this proxy, to vote the Shares at any time until the earlier to occur
of the valid termination of the Acquisition Agreement or the consummation of the
Acquisition contemplated thereby (the "Acquisition") at any meeting of the
stockholders of the Company, however called, or in connection with any
solicitation of written consents from stockholders of the Company, in favor of
the approval and adoption of the Acquisition Agreement and the approval of the
Acquisition, in favor of each of the other actions contemplated by the
Acquisition Agreement and against any action or proposal that would impair or
prevent the consummation of the Acquisition.

The undersigned may vote the Shares on all other matters.

This proxy shall be binding upon the heirs, estate, executors, personal
representatives, successors and assigns of the undersigned (including any
transferee of any of the Shares).

If any provision of this proxy or any part of any such provision is held
under any circumstances to be invalid or unenforceable in any jurisdiction, then
(a) such provision or part thereof shall, with respect to such circumstances and
in such jurisdiction, be deemed amended to conform to applicable laws so as to
be valid and enforceable to the fullest possible extent, (b) the invalidity or
unenforceability of such provision or part thereof under such circumstances and
in such jurisdiction shall not affect the validity or enforceability of such
provision or part thereof under any other circumstances or in any other
jurisdiction, and (c) the invalidity or unenforceability of such provision or
part thereof shall not affect the validity or enforceability of the remainder of
such provision or the validity or enforceability of any other provision of this

A-1.

proxy. Each provision of this proxy is separable from every other provision of
this proxy, and each part of each provision of this proxy is separable from
every other part of such provision.

This proxy shall terminate upon the earlier of the valid termination of
the Acquisition Agreement or the consummation of the Acquisition.

Dated:  7-11-99
/s/Charles E. Reese Jr.

--------------------------------------------
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Name
Charles E. Reese, Jr.

Number of shares of common stock of the
Company owned of record as of the date of
this proxy:

0
-----------------------------------------

A-2.
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EXHIBIT 10.3

VOTING AGREEMENT

THIS VOTING AGREEMENT is entered into as of July 11, 1999, by and
between DIGITAL RIVER, INC., a Delaware corporation ("Buyer"), and the
undersigned holder of common stock of Tech Squared Inc. ("Stockholder").

RECITALS

A. In order to induce Buyer to purchase substantially all of the assets
of Tech Squared Inc., a Minnesota corporation (the "Company"), pursuant to that
certain Acquisition Agreement (the "Acquisition Agreement") of even date
herewith (the "Acquisition"), Buyer has required that Stockholder, and
Stockholder has agreed to, enter into this Agreement. Capitalized terms used but
not separately defined herein shall have the respective meanings set forth in
the Acquisition Agreement.

B. In connection with the consummation of the Acquisition, Stockholder
has agreed for the future voting of his shares of the Company's capital stock as
set forth below.

AGREEMENT

The parties to this Voting Agreement, intending to be legally bound,
agree as follows:

SECTION 1. CERTAIN DEFINITIONS.

For purposes of this Voting Agreement:

(a) "COMPANY COMMON STOCK" shall mean the common stock, no par
value, of the Company.

(b) "EXPIRATION DATE" shall mean the earlier of (i) the date upon
which the Acquisition Agreement is validly terminated, or (ii) the date upon
which the Acquisition is consummated.

(c) Stockholder shall be deemed to "OWN" or to have acquired
"OWNERSHIP" of a security if Stockholder: (i) is the record owner of such
security; or (ii) is the "beneficial owner" (within the meaning of Rule 13d-3
under the Securities Exchange Act of 1934) of such security.

(d) "PERSON" shall mean any (i) individual, (ii) corporation,
limited liability company, partnership or other entity, or (iii) governmental
authority.
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(e) "SUBJECT SECURITIES" shall mean: (i) all securities of the
Company (including all shares of Company Common Stock and all options, warrants
and other rights to acquire shares of Company Common Stock) Owned by Stockholder
as of the date of this Agreement; and (ii) all additional securities of the
Company (including all additional shares of Company Common Stock and all
additional options, warrants and other rights to acquire shares

1.

of Company Common Stock) of which Stockholder acquires Ownership during the
period from the date of this Agreement through the Expiration Date.

(f) A Person shall be deemed to have a effected a "TRANSFER" of a
security if such Person directly or indirectly: (i) sells, pledges, encumbers,
grants an option with respect to, transfers or disposes of such security or any
interest in such security; or (ii) enters into an agreement or commitment
contemplating the possible sale of, pledge of, encumbrance of, grant of an
option with respect to, transfer of or disposition of such security or any
interest therein.

SECTION 2. TRANSFER OF SUBJECT SECURITIES.

2.1 TRANSFEREE OF SUBJECT SECURITIES TO BE BOUND BY THIS AGREEMENT.
Stockholder agrees that, during the period from the date of this Voting
Agreement through the Expiration Date, Stockholder shall not cause or permit any
Transfer of any of the Subject Securities to be effected unless each Person to
which any of such Subject Securities, or any interest in any of such Subject
Securities, is or may be transferred shall have: (a) executed a counterpart of
this Voting Agreement and a proxy in the form attached hereto as Exhibit A (with
such modifications as Buyer may reasonably request); and (b) agreed to hold such
Subject Securities (or interest in such Subject Securities) subject to all of
the terms and provisions of this Voting Agreement.

2.2 TRANSFER OF VOTING RIGHTS. Stockholder agrees that, during the period
from the date of this Voting Agreement through the Expiration Date, Stockholder
shall ensure that: (a) none of the Subject Securities is deposited into a voting
trust; and (b) no proxy inconsistent with this Agreement is granted, and no
voting agreement or similar agreement is entered into, with respect to any of
the Subject Securities.

SECTION 3. VOTING OF SHARES.

3.1 VOTING AGREEMENT. Stockholder agrees that, during the period from the
date of this Voting Agreement through the Expiration Date:

(a) at any meeting of stockholders of the Company, however called,
Stockholder shall (unless otherwise directed in writing by Buyer) cause all
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outstanding shares of Company Common Stock that are Owned by Stockholder as of
the record date fixed for such meeting to be voted (i) in favor of the approval
and adoption of the Acquisition Agreement and the approval of the Acquisition,
and in favor of each of the other actions contemplated by the Acquisition
Agreement and (ii) against any action or proposal that would impair or prevent
the consummation of the Acquisition; and

(b) in the event written consents are solicited or otherwise sought
from stockholders of the Company with respect to the approval or adoption of the
Acquisition Agreement, with respect to the approval of the Acquisition or with
respect to any of the other actions contemplated by the Acquisition Agreement,
Stockholder shall (unless otherwise directed in writing by Buyer) cause to be
executed, with respect to all outstanding shares of Company Common Stock that
are Owned by Stockholder as of the record date fixed for the consent to the
proposed action, a written consent or written consents to such proposed action.

2.

3.2 PROXY; FURTHER ASSURANCES.

(a) Contemporaneously with the execution of this Voting Agreement:
(i) Stockholder shall deliver to Buyer a proxy in the form attached to this
Voting Agreement as Exhibit A, which shall be irrevocable to the fullest extent
permitted by law, with respect to the shares held of record referred to therein
(the "Proxy"); and (ii) Stockholder shall cause to be delivered to Buyer an
additional proxy (in the form attached hereto as Exhibit A) executed on behalf
of the record owner of any outstanding shares of Company Common Stock that are
owned beneficially (within the meaning of Rule 13d-3 under the Securities
Exchange Act of 1934), but not of record, by Stockholder.

(b) Stockholder shall, at his own expense, perform such further acts
and execute such further documents and instruments as may reasonably be required
to vest in Buyer the power to carry out and give effect to the provisions of
this Voting Agreement.

SECTION 4. WAIVER OF APPRAISAL RIGHTS.

Stockholder hereby irrevocably and unconditionally waives, and agrees
to cause to be waived and to prevent the exercise of, any rights of appraisal,
any dissenters' rights and any similar rights relating to the Acquisition or any
related transaction that Stockholder or any other Person may have by virtue of
the ownership of any outstanding shares of Company Common Stock Owned by
Stockholder.

SECTION 5. NO SOLICITATION.

Stockholder agrees that, during the period from the date of this
Voting Agreement through the Expiration Date, Stockholder shall not, directly or
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indirectly, and Stockholder shall ensure that his representatives (as defined in
the Acquisition Agreement) do not, directly or indirectly: (i) solicit,
initiate, encourage or induce the making, submission or announcement of any
Acquisition Proposal (as defined in the Acquisition Agreement) or take any
action that could reasonably be expected to lead to an Acquisition Proposal;
(ii) furnish any information regarding the Company or any direct or indirect
subsidiary of the Company to any Person in connection with or in response to an
Acquisition Proposal or potential Acquisition Proposal; or (iii) engage in
discussions with any Person with respect to any Acquisition Proposal.
Stockholder shall immediately cease and discontinue, and Stockholder shall
ensure that his representatives immediately cease and discontinue, any existing
discussions with any Person that relate to any Acquisition Proposal. For
purposes of this Agreement, an Acquisition Proposal shall mean any transaction
or series of transactions involving: (a) any merger, consolidation,
amalgamation, share exchange, business combination, issuance of securities,
acquisition of securities, tender offer, exchange offer or other similar
transaction (i) in which the Company is a constituent company, (ii) in which a
Person or "group" (as defined in the Exchange Act and the rules promulgated
thereunder) of Persons directly or indirectly acquires the Company or more than
20% of the Company's business or directly or indirectly acquires beneficial or
record ownership of securities representing, or exchangeable for or convertible
into, more than 20% of the outstanding securities of any class of voting
securities of the Company, or (iii) in which the Company issues securities
representing more than 20% of the outstanding securities of any class of voting
securities of the Company; (b) any sale, lease, exchange, transfer, license,
acquisition

3.

or disposition of more than 20% of the assets of the Company; or (c) any
liquidation or dissolution of the Company.

SECTION 6. LOCK-UP.

The Stockholder hereby agrees not to offer to sell, contract to sell
or otherwise sell, dispose of, loan, pledge or grant any rights with respect to
(collectively, a "Disposition") any shares of Buyer's common stock transferred
to the Stockholder in connection with the transactions contemplated by the
Acquisition Agreement, other than (i) as a bona fide gift or gifts, provided the
donee or donees thereof agree to be bound by this Section 6 or (ii) with the
prior written consent of Buyer, until (a) January 1, 2000 with respect to
one-third of such shares, (b) April 1, 2000 with respect to another one-third of
such shares and (c) June 1, 2000 with respect to the remaining number of such
shares (each, a "Lock-Up Period"). The foregoing restriction is expressly agreed
to preclude the holder of the such shares from engaging in any hedging or other
transaction which is designed to or is reasonably expected to lead to or result
in a Disposition of the such shares during each Lock-Up Period even if such
shares would be disposed of by someone other than the Stockholder. Such
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prohibited hedging or other transactions would include without limitation any
short sale (whether or not against the box) or any purchase, sale or grant of
any right (including without limitation any put or call option) with respect to
any of such shares or with respect to any security (other than a broad-based
market basket or index) that includes, relates to or derives any significant
part of its value from such shares.

SECTION 7. REPRESENTATIONS AND WARRANTIES OF STOCKHOLDER.

Stockholder hereby represents and warrants to Buyer as follows:

7.1 AUTHORIZATION, ETC. Stockholder has the capacity to execute and
deliver this Voting Agreement and the Proxy and to perform his obligations
hereunder and thereunder. This Voting Agreement and the Proxy have been duly
executed and delivered by Stockholder and constitute legal, valid and binding
obligations of Stockholder, enforceable against Stockholder in accordance with
their terms, subject to (i) laws of general application relating to bankruptcy,
insolvency and the relief of debtors, and (ii) rules of law governing specific
performance, injunctive relief and other equitable remedies.

7.2 NO CONFLICTS OR CONSENTS. To the best of the knowledge of
Stockholder, the execution and delivery of this Voting Agreement and the Proxy
by Stockholder do not, and the performance of this Voting Agreement and the
Proxy by Stockholder will not: (i) conflict with or violate any law, rule,
regulation, order, decree or judgment applicable to Stockholder or by which he
or any of his properties is or may be bound or affected; or (ii) result in or
constitute (with or without notice or lapse of time) any breach of or default
under, or give to any other Person (with or without notice or lapse of time) any
right of termination, amendment, acceleration or cancellation of, or result
(with or without notice or lapse of time) in the creation of any encumbrance or
restriction on any of the Subject Securities pursuant to, any contract to which
Stockholder is a party or by which Stockholder or any of his affiliates or
properties is or may be bound or affected. The execution and delivery of this
Voting Agreement and the Proxy

4.

by Stockholder do not, and the performance of this Voting Agreement and the
Proxy by Stockholder will not, require any consent or approval of any Person.

7.3 TITLE TO SECURITIES. As of the date of this Voting Agreement: (a)
Stockholder holds of record (free and clear of any encumbrances or restrictions)
the number of outstanding shares of Company Common Stock set forth under the
heading "Shares Held of Record" on the signature page hereof; (b) Stockholder
holds (free and clear of any encumbrances or restrictions) the options, warrants
and other rights to acquire shares of Company Common Stock set forth under the
heading "Options and Other Rights" on the signature page hereof; (c) Stockholder
Owns the additional securities of the Company set forth under the heading
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"Additional Securities Beneficially Owned" on the signature page hereof; and (d)
Stockholder does not directly or indirectly Own any shares of capital stock or
other securities of the Company, or any option, warrant or other right to
acquire (by purchase, conversion or otherwise) any shares of capital stock or
other securities of the Company, other than the shares and options, warrants and
other rights set forth on the signature page hereof.

7.4 ACCURACY OF REPRESENTATIONS. The representations and warranties
contained in this Voting Agreement are accurate in all material respects as of
the date of this Voting Agreement, will be accurate in all material respects at
all times through the Expiration Date and will be accurate in all material
respects as of the date of the consummation of the Acquisition as if made on
that date except that Stockholder may acquire additional shares of Company
Common Stock, including upon exercise of outstanding stock options.

SECTION 8. ADDITIONAL COVENANTS OF STOCKHOLDER.

8.1 FURTHER ASSURANCES. From time to time and without additional
consideration, Stockholder shall (at Stockholder's sole expense) execute and
deliver, or cause to be executed and delivered, such additional transfers,
assignments, endorsements, proxies, consents and other instruments, and shall
(at Stockholder's sole expense) take such further actions, as Buyer may request
for the purpose of carrying out and furthering the intent of this Voting
Agreement.

8.2 LEGEND. Immediately after the execution of this Voting Agreement (and
from time to time upon the acquisition by Stockholder of Ownership of any shares
of Company Common Stock prior to the Expiration Date), Stockholder shall ensure
that each certificate evidencing any outstanding shares of Company Common Stock
or other securities of the Company Owned by Stockholder bears a legend in the
following form:

THE SECURITY OR SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE
SOLD, EXCHANGED OR OTHERWISE TRANSFERRED OR DISPOSED OF EXCEPT IN
COMPLIANCE WITH THE TERMS AND PROVISIONS OF THE VOTING AGREEMENT DATED AS
OF JULY 11, 1999, BETWEEN THE ISSUER AND THE HOLDER OF THIS CERTIFICATE,
AS IT MAY BE AMENDED, A COPY OF WHICH IS ON FILE AT THE PRINCIPAL
EXECUTIVE OFFICES OF THE ISSUER.

Furthermore, Stockholder shall ensure that each certificate representing
shares of common stock that may be issued by Buyer to Stockholder as a result of
the Acquisition bears a legend in the following form:

5.

THE SECURITY OR SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
THE RESTRICTIONS ON TRANSFER SET FORTH IN SECTION 6 OF A VOTING AGREEMENT
DATED AS OF JULY 11, 1999, BETWEEN THE ISSUER AND THE HOLDER OF THIS
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CERTIFICATE. ANY PERSON ACCEPTING ANY INTEREST IN SUCH SECURITIES SHALL
BE DEEMED TO AGREE TO AND SHALL BECOME BOUND BY THE PROVISIONS OF SECTION
6 OF SUCH AGREEMENT. A COPY OF SUCH VOTING AGREEMENT WILL BE FURNISHED TO
THE RECORD HOLDER OF THIS CERTIFICATE WITHOUT CHARGE UPON WRITTEN REQUEST
TO THE COMPANY AT ITS PRINCIPAL PLACE OF BUSINESS.

SECTION 9. MISCELLANEOUS.

9.1 SURVIVAL OF REPRESENTATIONS, WARRANTIES AND AGREEMENTS. All
representations, warranties, covenants and agreements made by Stockholder in
this Voting Agreement shall survive (i) the consummation of the Acquisition,
(ii) any termination of the Acquisition Agreement and (iii) the Expiration Date.

9.2 INDEMNIFICATION. Stockholder shall hold harmless and indemnify Buyer
and Buyer's affiliates from and against, and shall compensate and reimburse
Buyer and Buyer's affiliates for, any loss, damage, claim, liability, fee
(including attorneys' fees), demand, cost or expense (regardless of whether or
not such loss, damage, claim, liability, fee, demand, cost or expense relates to
a third-party claim) that is directly or indirectly suffered or incurred by
Buyer or any of Buyer's affiliates, or to which Buyer or any of Buyer's
affiliates otherwise becomes subject, and that arises directly or indirectly
from, or relates directly or indirectly to, (a) any inaccuracy in or breach of
any representation or warranty contained in this Voting Agreement, or (b) any
failure on the part of Stockholder to observe, perform or abide by, or any other
breach of, any restriction, covenant, obligation or other provision contained in
this Voting Agreement or in the Proxy.

9.3 EXPENSES. All costs and expenses incurred in connection with the
transactions contemplated by this Voting Agreement shall be paid by the party
incurring such costs and expenses.

9.4 NOTICES. Any notice or other communication required or permitted to
be delivered to either party under this Voting Agreement shall be in writing and
shall be deemed properly delivered, given and received when delivered (by hand,
by registered mail, by courier or express delivery service or by facsimile) to
the address or facsimile telephone number set forth beneath the name of such
party below (or to such other address or facsimile telephone number as such
party shall have specified in a written notice given to the other party):

if to Stockholder:

at the address set forth below Stockholder's signature on the
signature page hereof

if to Buyer:

6.
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Digital River, Inc.
9625 W. 76th Street, Suite 150
Eden Prairie, MN 55344
Attn: President
Fax: (612) 830-9042

9.5 SEVERABILITY. If any provision of this Voting Agreement or any part
of any such provision is held under any circumstances to be invalid or
unenforceable in any jurisdiction, then (a) such provision or part thereof
shall, with respect to such circumstances and in such jurisdiction, be deemed
amended to conform to applicable laws so as to be valid and enforceable to the
fullest possible extent, (b) the invalidity or unenforceability of such
provision or part thereof under such circumstances and in such jurisdiction
shall not affect the validity or enforceability of such provision or part
thereof under any other circumstances or in any other jurisdiction, and (c) the
invalidity or unenforceability of such provision or part thereof shall not
affect the validity or enforceability of the remainder of such provision or the
validity or enforceability of any other provision of this Voting Agreement. Each
provision of this Voting Agreement is separable from every other provision of
this Voting Agreement, and each part of each provision of this Voting Agreement
is separable from every other part of such provision.

9.6 ENTIRE AGREEMENT. This Voting Agreement, the Proxy and any other
documents delivered by the parties in connection herewith constitute the entire
agreement between the parties with respect to the subject matter hereof and
thereof and supersede all prior agreements and understandings between the
parties with respect thereto. No addition to or modification of any provision of
this Voting Agreement shall be binding upon either party unless made in writing
and signed by both parties.

9.7 ASSIGNMENT; BINDING EFFECT. Except as provided herein, neither this
Voting Agreement nor any of the interests or obligations hereunder may be
assigned or delegated by Stockholder and any attempted or purported assignment
or delegation of any of such interests or obligations shall be void. Subject to
the preceding sentence, this Voting Agreement shall be binding upon Stockholder
and his heirs, estate, executors, personal representatives, successors and
assigns, and shall inure to the benefit of Buyer and its successors and assigns.
Without limiting any of the restrictions set forth in Section 2 or elsewhere in
this Voting Agreement, this Voting Agreement shall be binding upon any Person to
whom any Subject Securities are transferred. Nothing in this Voting Agreement is
intended to confer on any Person (other than Buyer and its successors and
assigns) any rights or remedies of any nature.

9.8 SPECIFIC PERFORMANCE. The parties agree that irreparable damage would
occur in the event that any of the provisions of this Voting Agreement or the
Proxy was not performed in accordance with its specific terms or was otherwise
breached. Stockholder agrees that, in the event of any breach or threatened
breach by Stockholder of any covenant or obligation contained in this Voting
Agreement or in the Proxy, Buyer shall be entitled (in addition to any other
remedy that may be available to it, including monetary damages) to seek and
obtain (a) a decree or order of specific performance to enforce the observance
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and performance of such covenant or obligation, and (b) an injunction
restraining such breach or threatened breach. Stockholder further agrees that
neither Buyer nor any other Person shall be required to obtain, furnish or post
any bond or similar instrument in connection with or as a condition to obtaining
any remedy

7.

referred to in this Section 9.8, and Stockholder irrevocably waives any right he
may have to require the obtaining, furnishing or posting of any such bond or
similar instrument.

9.9 NON-EXCLUSIVITY. The rights and remedies of Buyer under this Voting
Agreement are not exclusive of or limited by any other rights or remedies which
it may have, whether at law, in equity, by contract or otherwise, all of which
shall be cumulative (and not alternative). Without limiting the generality of
the foregoing, the rights and remedies of Buyer under this Voting Agreement, and
the obligations and liabilities of Stockholder under this Voting Agreement, are
in addition to their respective rights, remedies, obligations and liabilities
under common law requirements and under all applicable statutes, rules and
regulations. Nothing in this Voting Agreement shall limit any of Stockholder's
obligations, or the rights or remedies of Buyer, under any Affiliate Agreement
between Buyer and Stockholder; and nothing in any such Affiliate Agreement shall
limit any of Stockholder's obligations, or any of the rights or remedies of
Buyer, under this Voting Agreement.

9.10 GOVERNING LAW; VENUE.

(a) This Voting Agreement and the Proxy shall be construed in
accordance with, and governed in all respects by, the laws of the State of
Delaware (without giving effect to principles of conflicts of laws).

(b) Any legal action or other legal proceeding relating to this
Voting Agreement or the Proxy or the enforcement of any provision of this Voting
Agreement or the Proxy may be brought or otherwise commenced in any state or
federal court located in the City of Minneapolis, Minnesota. Stockholder:

(i) expressly and irrevocably consents and submits to the
jurisdiction of each state and federal court located in the City of Minneapolis,
Minnesota (and each appellate court located in the State of Minnesota), in
connection with any such legal proceeding;

(ii) agrees that service of any process, summons, notice or
document by U.S. mail addressed to him at the address set forth in Section 9.4
shall constitute effective service of such process, summons, notice or document
for purposes of any such legal proceeding;

(iii) agrees that each state and federal court located in the
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City of Minneapolis, Minnesota, shall be deemed to be a convenient forum; and

(iv) agrees not to assert (by way of motion, as a defense or
otherwise), in any such legal proceeding commenced in any state or federal court
located in the City of Minneapolis, Minnesota, any claim that Stockholder is not
subject personally to the jurisdiction of such court, that such legal proceeding
has been brought in an inconvenient forum, that the venue of such proceeding is
improper or that this Voting Agreement or the subject matter of this Voting
Agreement may not be enforced in or by such court.

Nothing contained in this Section 9.10 shall be deemed to limit or otherwise
affect the right of Buyer to commence any legal proceeding or otherwise proceed
against Stockholder in any other forum or jurisdiction.

8.

(c) STOCKHOLDER IRREVOCABLY WAIVES THE RIGHT TO A JURY TRIAL IN
CONNECTION WITH ANY LEGAL PROCEEDING RELATING TO THIS VOTING AGREEMENT OR THE
PROXY OR THE ENFORCEMENT OF ANY PROVISION OF THIS VOTING AGREEMENT OR THE PROXY.

9.11 COUNTERPARTS. This Voting Agreement may be executed by the parties
in separate counterparts, each of which when so executed and delivered shall be
an original, but all such counterparts shall together constitute one and the
same instrument.

9.12 CAPTIONS. The captions contained in this Voting Agreement are for
convenience of reference only, shall not be deemed to be a part of this Voting
Agreement and shall not be referred to in connection with the construction or
interpretation of this Voting Agreement.

9.13 ATTORNEYS' FEES. If any legal action or other legal proceeding
relating to this Voting Agreement or the enforcement of any provision of this
Voting Agreement is brought against Stockholder, the prevailing party shall be
entitled to recover reasonable attorneys' fees, costs and disbursements (in
addition to any other relief to which the prevailing party may be entitled).

9.14 WAIVER. No failure on the part of Buyer to exercise any power,
right, privilege or remedy under this Voting Agreement, and no delay on the part
of Buyer in exercising any power, right, privilege or remedy under this Voting
Agreement, shall operate as a waiver of such power, right, privilege or remedy;
and no single or partial exercise of any such power, right, privilege or remedy
shall preclude any other or further exercise thereof or of any other power,
right, privilege or remedy. Buyer shall not be deemed to have waived any claim
available to Buyer arising out of this Voting Agreement, or any power, right,
privilege or remedy of Buyer under this Voting Agreement, unless the waiver of
such claim, power, right, privilege or remedy is expressly set forth in a
written instrument duly executed and delivered on behalf of Buyer; and any such
waiver shall not be applicable or have any effect except in the specific

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


instance in which it is given.

9.15 CONSTRUCTION.

(a) For purposes of this Voting Agreement, whenever the context
requires: the singular number shall include the plural, and vice versa; the
masculine gender shall include the feminine and neuter genders; the feminine
gender shall include the masculine and neuter genders; and the neuter gender
shall include masculine and feminine genders.

(b) The parties agree that any rule of construction to the effect
that ambiguities are to be resolved against the drafting party shall not be
applied in the construction or interpretation of this Voting Agreement.

(c) As used in this Voting Agreement, the words "include" and
"including," and variations thereof, shall not be deemed to be terms of
limitation, but rather shall be deemed to be followed by the words "without
limitation."

9.

(d) Except as otherwise indicated, all references in this Voting
Agreement to "Sections" and "Exhibits" are intended to refer to Sections of this
Voting Agreement and Exhibits to this Voting Agreement.

10.

IN WITNESS WHEREOF, Buyer and Stockholder have caused this Voting
Agreement to be executed as of the date first written above.

DIGITAL RIVER, INC.

By:    /s/Perry Steiner
-------------------------------------

Title: President
----------------------------------

Address:    9625 West 76th Street
Eden Prairie, MN 55344

Facsimile:  (612) 830-1154

STOCKHOLDER:
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/s/Joel A. Ronning
-----------------------------------------
Signature

Joel A. Ronning
-----------------------------------------
Print Name

6300 Smithtown Road
Address:    -----------------------------

Excelsior, MN 55331
-----------------------------

Facsimile:  612-401-9526
-----------------------------

ADDITIONAL SECURITIES
SHARES HELD OF RECORD       OPTIONS AND OTHER RIGHTS        BENEFICIALLY OWNED

5,374,026                     1,199,996                         0

SIGNATURE PAGE TO VOTING AGREEMENT

EXHIBIT A

FORM OF IRREVOCABLE PROXY

The undersigned stockholder of TECH SQUARED, INC., a Minnesota
corporation (the "Company"), hereby irrevocably (to the fullest extent permitted
by law) appoints and constitutes Perry Steiner and Robert Strawman and DIGITAL
RIVER, INC., a Delaware corporation ("Buyer"), and each of them, the attorneys
and proxies of the undersigned with full power of substitution and
resubstitution, to the full extent of the undersigned's rights with respect to
(i) the outstanding shares of capital stock of the Company owned of record by
the undersigned as of the date of this proxy, which shares are specified on the
final page of this proxy, and (ii) any and all other shares of capital stock of
the Company which the undersigned may acquire on or after the date hereof. (The
shares of the capital stock of the Company referred to in clauses "(i)" and
"(ii)" of the immediately preceding sentence are collectively referred to as the
"Shares.") Upon the execution hereof, all prior proxies given by the undersigned
with respect to any of the Shares are hereby revoked, and the undersigned agrees
that no subsequent proxies will be given with respect to any of the Shares.
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This proxy is irrevocable, is coupled with an interest and is granted in
connection with the Voting Agreement, dated as of the date hereof, between Buyer
and the undersigned (the "Voting Agreement"), and is granted in consideration of
Buyer entering into the Acquisition Agreement, dated as of the date hereof,
between Buyer, and the Company (the "Acquisition Agreement").

The attorneys and proxies named above will be empowered, and may
exercise this proxy, to vote the Shares at any time until the earlier to occur
of the valid termination of the Acquisition Agreement or the consummation of the
Acquisition contemplated thereby (the "Acquisition") at any meeting of the
stockholders of the Company, however called, or in connection with any
solicitation of written consents from stockholders of the Company, in favor of
the approval and adoption of the Acquisition Agreement and the approval of the
Acquisition, in favor of each of the other actions contemplated by the
Acquisition Agreement and against any action or proposal that would impair or
prevent the consummation of the Acquisition.

The undersigned may vote the Shares on all other matters.

This proxy shall be binding upon the heirs, estate, executors, personal
representatives, successors and assigns of the undersigned (including any
transferee of any of the Shares).

If any provision of this proxy or any part of any such provision is held
under any circumstances to be invalid or unenforceable in any jurisdiction, then
(a) such provision or part thereof shall, with respect to such circumstances and
in such jurisdiction, be deemed amended to conform to applicable laws so as to
be valid and enforceable to the fullest possible extent, (b) the invalidity or
unenforceability of such provision or part thereof under such circumstances and
in such jurisdiction shall not affect the validity or enforceability of such
provision or part thereof under any other circumstances or in any other
jurisdiction, and (c) the invalidity or unenforceability of such provision or
part thereof shall not affect the validity or enforceability of the remainder of
such provision or the validity or enforceability of any other provision of this

A-1.

proxy. Each provision of this proxy is separable from every other provision of
this proxy, and each part of each provision of this proxy is separable from
every other part of such provision.

This proxy shall terminate upon the earlier of the valid termination of
the Acquisition Agreement or the consummation of the Acquisition.

Dated: 7-11-99
/s/Joel A. Ronning

--------------------------------------------
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Name

Number of shares of common stock of the
Company owned of record as of the date of
this proxy:

5,374,026
-----------------------------------------

A-2.
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EXHIBIT 10.4

AMENDED AND RESTATED (SECOND) STOCK OPTION AGREEMENT

THIS AMENDED AND RESTATED STOCK (SECOND) OPTION AGREEMENT is entered
into and effective this 11th day of July, 1999, by and between Joel A. Ronning
(the "Optionor") and MacUSA, Inc., a Minnesota corporation (the "Optionee").

RECITALS

A.       On December 28, 1995, the Optionor gave the Optionee the right and
option (the "Option") to purchase from the Optionor certain shares of
the Common Stock, $.01 par value (the "Common Stock") of Digital River,
Inc., then a Minnesota corporation and subsequently reincorporated as a
Delaware Corporation (the "Company") owned by the Optionor.

B.       On December 8, 1998, the parties clarified that the Option may be
exercised in whole or in part by entering into an Amended and Restated
Stock Option Agreement (the "First Restatement").

C.       Subsequent to the date of the First Restatement, the Optionee exercised
the Option as to a portion of the Common Stock.

D.       The Optionor is a party, together with the Company and Fujitsu Limited,
a corporation organized under the laws of Japan ("Fujitsu"), to a Stock
Purchase Agreement dated August 30, 1994 (the "Purchase Agreement"),
whereby Fujitsu purchased approximately 40% of the outstanding Common
Stock, and to the related Investors' Rights Agreement, Voting
Agreement, Memorandum of Understanding, Personal Guaranty and Stock
Pledge Agreement, and certain other agreements ancillary or relating to
the Purchase Agreement (collectively, the "Related Agreements").

E.       The terms and conditions of this Agreement, including the grant and/or
exercise of the Option granted hereby, are intended by the Optionor to
be subject to any and all restrictions on the rights of the Optionor
with respect to the Common Stock owned by the Optionor contained in any
of the Related Agreements.

AGREEMENT

In consideration of the mutual covenants and conditions hereinafter set forth,
the parties hereto hereby agree that the Option is hereby amended and restated
to read in full as follows:

1. GRANT OF OPTION. The Optionor hereby grants to the Optionee the
right, privilege, and option (the "Option") to purchase Three Million
(3,000,000) shares of the Common Stock (the "Option Shares"), from the Optionor
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according to the terms and subject to the conditions hereinafter set forth.

2. OPTION EXERCISE PRICE. The aggregate price to be paid by Optionee
for all of the Option Shares in the event of an exercise of the Option shall be
$.93.

1.

3. DURATION OF OPTION AND TIME OF EXERCISE. The Option shall become
exercisable with respect to the Option Shares on or after the date hereof and
shall expire on and no longer be exercisable after 5:00 p.m., Minneapolis,
Minnesota time, on December 31, 2000 (the "Option Term"). This Option shall not
be exercisable, unless and until the Optionor and Optionee have negotiated and
executed a stock purchase agreement relating to the purchase of the Option
Shares of the Optionee pursuant to the exercise of this Option containing such
representations and warranties of the parties as are characteristic of similar
stock purchase transactions.

4. VOTING OF OPTION SHARES. During the Option Term, the Optionor shall
seek the advice and consultation of the Board of Directors of the Optionee
before voting the Option Shares in any and all Company actions to be taken by
the holders of Common Stock. Subject to the restrictions imposed on shareholders
of the Company pursuant to the Related Agreements, Optionor will vote the Option
Shares as directed by the Board of Directors of Optionee.

5. COMPLIANCE WITH RELATED AGREEMENTS. It is expressly agreed by the
parties hereto that the terms of this Agreement, including without limitation
the transfer of the Option Shares pursuant to exercise of the Option granted
hereunder, are in all respects subject to the terms and conditions contained in
the Related Agreements, and that any provision of this Agreement of action taken
hereunder that violates any term or condition of the Related Agreements will be
void.

6. INDEMNIFICATION FOR TAX LIABILITY. As additional consideration for
the Option Shares, Optionee hereby agrees to reimburse Optionor with respect to
any tax liability of Optionor associated with the transfer to Optionee of the
Option shares. For purposes of this provision, Optionor's tax liability includes
all federal, state and local taxes due as a result of the transfer, together
with any penalties and interest associated therewith. In addition, Optionee will
reimburse Optionor for the tax liability associated with the reimbursement
payment pursuant to this Section so that, on an after-tax basis, Optionor has
been fully reimbursed for any tax liability associated with the transfer of the
Option Shares to the Optionee.

7. MANNER OF OPTION EXERCISE.

a. NOTE. The Option may be exercised by the Optionee in whole or in
part, subject to the conditions contained herein, by delivery, in person or by

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


registered mail, of written notice of exercise to the Optionor at the Optionee's
principal executive office, such notice to identify this Option and to be
accompanied by payment of purchase price for the shares purchased (which, in the
event this Option is being exercised in part, shall be the pro rata portion of
the aggregate exercise price for the number of shares being exercised), and the
Optionor shall deliver to the Optionee a certificate representing the shares
purchased. As soon as practicable after such notice and payment are received,
the Optionee shall be recorded on the books of the Company as the owner of the
Option Shares purchased, and the Optionor shall deliver to the Optionee one or
more duly issued stock certificates evidencing such ownership.

b. CASH. At the time of exercise of this Option, the Optionee shall
pay the exercise price of the Option Shares in cash.

2.

c. CASHLESS. At the time of exercise of this Option, the Optionee
shall surrender the right to acquire pursuant to the Option that number of
Shares where the difference between (i) the market price of the Shares
purchasable pursuant to that portion of the Option surrendered and (ii) the
exercise price of that portion of the Option surrendered shall equal the
exercise price of that portion of the Option exercised.

8. NONTRANSFERABILITY. This Option shall not be (i) transferable by the
Optionee, either voluntarily or involuntarily, or (ii) subject to any lien,
directly or indirectly, by operation of law or otherwise. Any attempt to
transfer this Option shall void this Option.

9. BINDING EFFECT. This Agreement shall be binding upon the heirs,
executors, administrators and successors of the parties hereto.

10. GOVERNING LAW. This Agreement and all rights and obligations
hereunder shall be construed in accordance with and governed by the laws of the
State of Minnesota.

IN WITNESS WHEREOF, the parties hereto have executed this Amended and
Restated (Second) Stock Option Agreement effective the day and year first above
written.

OPTIONOR:

/s/Joel A. Ronning
-----------------------------------------
Joel A. Ronning

OPTIONEE:
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MacUSA, INC.
/s/Charles E. Reese Jr.

By:  ------------------------------------
Its: President

NOTICE AND ACCEPTANCE OF EXERCISE

JULY 11, 1999

Optionee hereby elects to exercise this Option as to 2,999,999 Option
Shares (the "Exercised Shares") on a cashless basis, as described above, and
hereby surrenders its right, pursuant to this Option, to acquire 1 Option Share
(the "Surrendered Shares) in payment of the Option Exercise Price.

Optionor hereby accepts such exercise and the surrender of Optionee's
right to acquire 1 Option Share as payment of the Option Exercise Price.
Optionor agrees to deliver the certificate(s) representing the Option Shares to
Optionee, together with necessary stock powers, for transfer of the Exercised
Shares to Optionee and return to the Optionor of the Surrendered Shares.

3.

Optionee and Optionor agree that the market price of the Shares
purchasable pursuant to that portion of the Option surrendered less the exercise
price of that portion of the Option surrendered exceeds the exercise price of
that portion of the Option exercised.

OPTIONOR:

/s/Joel A. Ronning
-----------------------------------------
Joel A. Ronning

OPTIONEE:

MacUSA, INC.
/s/Charles E. Reese Jr.

By:  ------------------------------------
Its: President

4.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


EXHIBIT 99.1

<TABLE>
<CAPTION>
CONTACT:
<S>                                     <C>                               <C>
Digital River, Inc.                     Tech Squared Inc.                 Swenson NHB Investor Relations
Bob Strawman                            Jeffrey F. Martin                 Tom Langenfeld
Chief Financial Officer                 Chief Financial Officer           612.371.0000
612.253.1234                            612.832.5622                      langenfeld@nhbpr.com
bstrawma@digitalriver.com
</TABLE>

FOR IMMEDIATE RELEASE
---------------------

DIGITAL RIVER AND TECH SQUARED ANNOUNCE AGREEMENT
FOR DIGITAL RIVER TO ACQUIRE TECH SQUARED ASSETS AT A DISCOUNT

EXCHANGE OF SHARES WILL REDUCE DIGITAL RIVER SHARES OUTSTANDING BY 350,000

MINNEAPOLIS, July 11 - Digital River, Inc. (Nasdaq:DRIV), today
announced the execution of a definitive agreement for the acquisition of the
assets of Tech Squared Inc. (OTC Bulletin Board:TSQD) consisting primarily of
3,000,000 shares of Digital River common stock in a tax-free reorganization.
Digital River will receive 3,000,000 shares of its own common stock owned by
Tech Squared and $1.2 million in cash, and in exchange will issue 2,650,000
shares of Digital River common stock to Tech Squared. Tech Squared intends to
distribute the shares of Digital River common stock to Tech Squared's
shareholders after the closing of this share exchange and after payment of Tech
Squared's liabilities, as part of a plan of liquidation. All of the operations
of Tech Squared, including its catalog and distribution businesses, are required
to be sold or liquidated prior to the transaction closing.

"This transaction represents a win-win for all parties involved," said
Perry Steiner, president of Digital River. "Digital River is buying back
3,000,000 shares of stock and receiving $1.2 million in cash in exchange for the
issuance of 2,650,000 shares of stock. Our shareholders will all share in the
benefits of reducing our shares outstanding by 350,000 shares through this
transaction. The Tech Squared shareholders will also benefit by becoming direct
shareholders of Digital River, thereby eliminating the inefficiencies associated
with the indirect ownership structure."

(more)

- 2 -

"Tech Squared's investment in Digital River is worth in excess of $93
million based on the valuation of this transaction at Friday's closing price of
Digital River's common stock," said Chuck Reese, CEO and president of Tech
Squared. Tech Squared today exercised, on a cashless basis, its option to
acquire 3,000,000 shares of Digital River common stock from Joel Ronning. Reese
continued,"We are pleased that our shareholders will now have a more effective
means to realize the benefit of this investment by being direct owners of
Digital River stock."

The transaction is subject to approval by the shareholders of Tech
Squared, as well as other pre-closing conditions, including the sale or
liquidation of the operations of Tech Squared and receipt of customary opinions
of counsel and tax opinions. Tech Squared is currently pursuing alternatives
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regarding the disposition of its operating business. Digital River and Tech
Squared also have certain rights to terminate the transaction under certain
circumstances. After closing of the transaction, Tech Squared will begin
proceedings to liquidate under a plan of liquidation. Tech Squared will
establish a liquidating trust, currently expected to be a minimum of $7.2
million, to cover any potential liabilities of Tech Squared. In addition,
certain significant shareholders of Tech Squared, representing approximately 44
percent of the ownership of the company, have agreed to a lock-up on the shares
of Digital River common stock that they will receive in the transaction, and
have also agreed to vote in favor of the transaction. The transaction is
expected to close in the fourth quarter of 1999.

SG Cowen Securities Corporation acted as financial advisor to the
special committee of the Tech Squared board of directors, and Broadview
International LLC acted as financial advisor to the special committee of the
Digital River board of directors.

Digital River and Tech Squared each expect to file a Form 8-K shortly
that will include the definitive agreement between the parties.

Digital River also announced that Chuck Reese has resigned from the
Digital River board of directors.

(more)

- 3 -

ABOUT DIGITAL RIVER*

Digital River, Inc., based in Minneapolis, is the largest online source of
software and a leading outsource provider of Web-based commerce solutions. The
company provides more than 6,000 software publishers and online retailers with
its proprietary technology for Internet delivery of more than 100,000 digital
products, including 30,000 software products and applications. For more
information, visit Digital River's Web site at http://www.digitalriver.com.

ABOUT TECH SQUARED
Tech Squared Inc., also based in Minneapolis, is a national marketer

and distributor of mid- to high-end microcomputer hardware, software and
peripherals primarily to businesses in the desktop publishing, graphic arts and
pre-press industries, as well as an emerging customer base of Internet and
intranet site developers.

* Except for the historical information contained herein, this press release
contains forward-looking statements, including statements containing the
words, "believes," "anticipates," "expects" and similar words. Such
forward-looking statements involve known and unknown risks, uncertainties and
other factors which may cause the actual results, performance or achievements
of the Company, or industry results, to be materially different from any
future results, performance or achievements expressed or implied by such
forward-looking statements. Such factors include, among others: the Company's
limited operating history and variability of operating results; market
acceptance of electronic software delivery; the Company's ability to maintain
relationships with software publishers and online retailers; competition in
the electronic commerce market; and other risk factors referenced in the
Company's public filings with the Securities and Exchange Commission.

# # # #

07/11/99
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