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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO. 1 TO SCHEDULE 13G
ON
SCHEDULE 13D

UNDER THE SECURITIES EXCHANGE ACT OF 1934

NEOFORMA.COM, INC.

(Name of Issuer)

COMMON STOCK

(Title of Class of Securities)

640475 10 9
(CUSIP Number)

KARIN LINDGREN, DIRECTOR OF LEGAL SERVICES
UNIVERSITY HEALTHSYSTEM CONSORTIUM
2001 SPRING ROAD, SUITE 700
OAK BROOK, IL 60523
(630) 954-1700
(Name, Address and Telephone Number of Person Authorized
to Receive Notices and Communications)

JANUARY 26, 2001
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report
the acquisition which is the subject of this Schedule 13D, and is filing this
schedule because of ss.ss.240.13d-1(e), 240.13d-1(f), or 240.13d-1(g), check the
following box. [Xx]

The remainder of this cover page shall be filled out for a reporting person's
initial filing on this form with respect to the subject class of securities, and
for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed
to be "filed" for the purpose of Section 18 of the Securities Exchange Act of
1934 ("Act") or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the act (however, see the
Notes) .
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CUSIP No.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(See Instructions) (a)/
(b)/
3 SEC USE ONLY
4 SOURCE OF FUNDS (See Instructions)
WC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEMS 2(d) or 2 (e) /
Q) CITIZENSHIP OR PLACE OF ORGANIZATION
ILLINOIS
7 SOLE VOTING POWER
NUMBER OF SHARES 22,053,024
BENEFICIALLY
OWNED BY 8 SHARED VOTING POWER
FACH 0
REPORTING
PERSON 9 SOLE DISPOSITIVE POWER
WITH 22,053,024
10 SHARED DISPOSITIVE POWER
0
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
22,053,024
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)
EXCLUDES CERTAIN SHARES (See Instructions) /
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
12.09% (Based on 182,343,532 shares of Neoforma.com, Inc. common stock
outstanding as of January 26, 2001)
14 TYPE OF REPORTING PERSON (See Instructions)

SCHEDULE 13D

640475 10 9

NAME OF REPORTING PERSONS,

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (entities only)

UNIVERSITY HEALTHSYSTEM CONSORTIUM; 36-3740243
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CO

SCHEDULE 13D
ITEM 1. SECURITY AND ISSUER

This Schedule 13D relates to shares of common stock of Neoforma.com,
Inc., a Delaware corporation (the "Issuer"), whose principal executive offices
are located at 3061 Zanker Road, San Jose, California 95134.

ITEM 2. IDENTITY AND BACKGROUND

This Schedule 13D is being filed by University HealthSystem Consortium,
an Illinois not for profit corporation ("UHC"), whose principal office is
located at 2001 Spring Road, Suite 700, Oak Brook, Illinois 60523. UHC's
principal business is to provide supply chain management services and other
programs, products and services to its member hospitals and health care
providers.

The name, business address, present principal occupation or employment
and citizenship of each executive director and executive officer of UHC (the
"Covered Persons") is set forth on Attachment A hereto and is incorporated
herein by reference.

UHC has not, and to UHC's knowledge, none of the Covered Persons have,
during the last five years, been convicted in a criminal proceeding (excluding
traffic violations or similar misdemeanors) or been subject to a judgment,
decree or final order enjoining future violations of, or prohibiting or
mandating activities subject to, federal or state securities laws or finding any
violation with respect to such laws.

ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION

UHC purchased 3,254,438 shares of the Issuer's common stock for
$5,500,000 in cash, representing a purchase price of $1.69 per share. UHC used
its available working capital to pay for such shares. See Item 4.

ITEM 4. PURPOSE OF TRANSACTION

UHC is a party to an Outsourcing and Operating Agreement (the
"Agreement") with the Issuer and other parties whereby the Issuer provides an
e-commerce purchasing solution to UHC member hospitals and health providers. As
part of the consideration for UHC's execution of the Agreement, UHC received
common stock of the Issuer as well as performance warrants to purchase the
Issuer's common stock upon the achievement of certain business goals. The
Agreement was amended and restated as of January 25, 2001, to adjust the pricing
and certain other terms of the arrangement. In consideration for UHC's agreeing
to amend the Agreement, UHC's outstanding warrants to purchase up to 5,639,577
shares of the Issuer's common stock were canceled and in their place the Issuer
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issued to UHC 5,639,577 shares of its restricted common stock (which restricted
shares are subject to forfeiture if certain performance goals (which are
identical to the performance goals that were set forth in the cancelled warrant)
set forth in the Amended and Restated UHC Common Stock and Warrant Agreement
between UHC and the Issuer, as amended by an Amendment dated January 25, 2001

(the "Common Stock and Warrant Agreement"), are not met). Additionally, UHC
purchased 3,254,438 additional common shares of the Issuer for $5,500,000 in
cash ($1.69 per share). Robert Baker, Chief Executive Officer of UHC, has been
appointed a director of the Issuer. UHC will continue to have the right to
appoint one member to the Issuer's board of directors for so long as the Issuer
remains UHC's exclusive provider of an Internet-based exchange related to Supply
Chain Management Services as set forth in Section 6.1 of the Agreement.
Additional rights and obligations of UHC are set forth in a Common Stock
Purchase Agreement dated January 25, 2001 (the "Common Stock Purchase
Agreement") and the Common Stock and Warrant Agreement. See Item 6 hereof.

UHC's purpose in acquiring the Issuer's common shares referred to
herein is to further its commercial relationship with the Issuer and to
facilitate the Issuer's continued development of an internet-based purchasing
platform for the benefit of UHC's member organizations.

UHC has no current plans to acquire or dispose of securities of the Issuer,
except that UHC may from time to time distribute shares of the Issuer's common
stock to its members as patronage dividends.

Except as noted above, UHC has no current plans or proposal with
respect to the Issuer in regard to any extraordinary corporate transactions, any
sale or transfer of a material amount of assets of the Issuer, any change in the
present board of directors or management of the Issuer, any change in the
present capitalization, dividend policy, governing instruments, listing or
deregistration of securities or other material change in the business or
corporate structure of the Issuer or any similar action.

ITEM 5. INTEREST IN SECURITIES OF THE ISSUER

(a) UHC beneficially owns an aggregate of 22,053,024 shares of the
Issuer's common stock, or 12.09% of the outstanding common stock of the Issuer
based on 182,343,532 shares of the Issuer's common stock being outstanding as of
January 26, 2001. UHC has sole power to vote, dispose and/or direct the
disposition of all of such shares of common stock, except that its right to wvote
these shares is limited to the extent set forth in Item 6 hereof.

(b) UHC has the sole power to vote, dispose of and/or direct the
disposition of its 22,053,024 shares of the Issuer's common stock, which
represents 12.09% of the common stock outstanding, except that its right to vote
these shares is limited to the extent set forth in Item 6 hereof.

Except as set forth in Schedule A hereto, none of the Covered
Persons directly owns any of the shares of Common Stock reported on this
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Schedule 13D or has dispositive power with respect to such shares. However, by
reason of their status as directors and/or executive officers of UHC, the
Covered Persons may be deemed to be the beneficial owners of the shares of the
Common Stock owned directly or beneficially by UHC. UHC has been advised that
each of the Covered Persons disclaims beneficial ownership of the shares of the
Common Stock from time to time owned directly or beneficially by UHC.

(c) On December 19, 2000, UHC exercised the vested portion of a warrant
to purchase 1,879,859 shares of the Issuer's common stock for $18,798.59 ($.01
per share). Except as set forth in Item 4, UHC has not effected any other
transactions with respect to the Issuer's common stock in the past 60 days.

(d) No person other than UHC has the right to receive or the power to
direct the receipt of dividends from, or the proceeds from the sale of, the
Issuer's common shares referred to herein.

(e) Not applicable.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT
TO SECURITIES OF THE ISSUER.

The Common Stock and Warrant Agreement provides that, subject to
certain limitations, so long as UHC owns more than 9% of the Issuer's
outstanding common stock, the shares owned in excess of 9% of the Issuer's
outstanding common stock will be voted proportionately in the same percentages
as the shares held by all other Issuer stockholders are voted; except that UHC
shall have the right to vote such shares in its discretion on any proposed
Change in Control (as defined) of the Issuer and on any amendment to the
Issuer's Certificate of Incorporation which would adversely affect UHC in a
manner different that the Issuer's other stockholders generally. Additionally,
subject to certain limitations, UHC will not acquire additional Issuer common
shares without the Issuer's consent so long as UHC owns in excess of 9% of the
Issuer's outstanding common stock. The Common Stock Purchase Agreement provides
that a representative of UHC will serve on the Issuer's Board of Directors for
so long as the Issuer remains UHC's exclusive provider of an internet-based
exchange pursuant to the Agreement.

Under the Amended and Restated Registration Rights Agreement, dated
June 30, 2000, as amended on January 25, 2001, by and among the Issuer, UHC and
certain other stockholders of the Issuer (the "Registration Rights Agreement"),
UHC may demand that the Issuer file up to three registration statements on Form
S-1, subject to certain limitations, to register the sale of an amount of shares
of the Issuer's common stock having a then current market value of at least $30
million. UHC also has piggyback registration rights, subject to limitation,
permitting it to include shares of the Issuer's common stock in a registration
statement filed by the Issuer. If the Issuer is eligible to use Form S-3, UHC
will have the right to demand that the Issuer file a registration statement on
Form S-3 to register the sale of an amount of shares of common stock having an
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aggregate price of at least $1 million. The Issuer may not be required to file a
registration statement for UHC on Form S-3 more than twice in any 12-month

period.

ITEM 7.

MATERIAL TO BE FILED AS EXHIBITS.

Not applicable.

The Common Stock Purchase Agreement dated as of January 25,
2001 by and between Neoforma.com, Inc. and University
HealthSystem Consortium is attached hereto as Exhibit 2.

The Amended and Restated UHC Common Stock and Warrant
Agreement by and between Neoforma.com, Inc. and University
HealthSystem Consortium is incorporated herein by reference to
Annex C to Neoforma.com, Inc.'s Definitive Schedule 14A dated
June 29, 2000. The Amendment to Amended and Restated Common
Stock and Warrant Agreement by and between Neoforma.com, Inc.
and University HealthSystem Consortium dated January 25, 2001
is attached hereto as Exhibit 3.

The Registration Rights Agreement is incorporated herein by
reference to Exhibit B to Annex C of Neofoma.com, Inc.'s
Definitive Schedule 14A dated June 29, 2000. The Amendment No.
1 to the Neoforma Registration Rights Agreement is attached as
Exhibit A to Exhibit 3 hereto.

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I

certify that the information set forth in this statement is true, correct and

complete.

Dated:

January 26, 2001

UNIVERSITY HEALTHSYSTEM CONSORTIUM

By: /s/ Mark Mitchell

Mark Mitchell, its Assistant Secretary/
Treasurer
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ATTACHMENT

Except as set forth below, (i) the business address of each of the
Covered Persons of UHC is 2001 Spring Road,
the country of citizenship of each of the Covered Persons is the United States
and (iii) each of the Covered Persons directly owns zero shares of the common

stock of Neoforma.com,

NAME

Jeffrey Otten
R. Reed Fraley

Robert J. Baker
Stephen McKernan

Mark Mitchell
Ralph W. Muller

Theresa Bischoff
Marc J. Detttman
Dave E. Jaffe

Mark Laret
Larry Warren

Louis W. Burgher,
Debra Davis

Timothy M. Goldfarb

R. Edward Howell
Thomas J. Lewis

David J. Fine
Malinda Mitchell

Lynn Schroth

Inc.

PRINCIPAL OCCUPATION

Suite 700 Oak Brook, IL 60523, (ii)

PRINCIPAL ADDRESS/CITIZENSHIP/ #

President of Brigham

& Women's Hospital

Vice President Ohio State
University Medical Center

CEO of UHC 600
CEO of University of New
Mexico Hospital

Director of Finance of UHC 800
President of University of
Chicago Hospitals

President of NYU Hospital
Center

CEO of University of

Virginia Hospitals

Executive Director of Harbor-
view Medical Center

CEO of UCSF Medical Center
CEO of University of Michigan
Health System

CEO of Nebraska Health Sysem
Senior VP of University Health
Systems of Eastern Carolina
Director of Oregon Health
Sciences University

CEO of Uniersity of Iowa
Hospitals and Clinics

CEO of Thomas Jefferson
University Hospital

CEO of UAB Health System

CEO of Stanford Hospitals

and Clinics

Executive VP of Methodist
Healthcare System
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Daniel H. Winship, M.D. Vice Chancellor of University
of Missouri Health Sciences Center
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EXHIBIT 2

COMMON STOCK PURCHASE AGREEMENT

This COMMON STOCK PURCHASE AGREEMENT (this "AGREEMENT") is made and
entered into as of January 25, 2001 by and between Neoforma.com, Inc., a
Delaware corporation (the "COMPANY"), and University HealthSystem Consortium, an
Illinois corporation ("UHC").

RECITALS

WHEREAS, the Company desires to sell to UHC, and UHC desires to
purchase from the Company, shares of the Company's common stock, par value
$0.001 per share (the "COMMON STOCK") on the terms and conditions set forth in
this Agreement;

NOW, THEREFORE, in consideration of the foregoing and the
representations, warranties, covenants and agreements set forth in this
Agreement, the parties agree as follows:

ARTICLE I
AGREEMENT TO SELL AND PURCHASE STOCK

1.1 Agreement to Sell and Purchase the Shares. The Company
agrees to sell to UHC at the Closing, and UHC agrees to purchase from the
Company at the Closing, 3,254,438 shares of Common Stock (the "SHARES") at a
purchase price of $1.69 per share.

ARTICLE II
CLOSING

2.1 Closing. The purchase and sale of the Shares will take
place at the offices of Fenwick & West LLP, Two Palo Alto Square, Palo Alto,
California, at 10 a.m. Pacific Time on January 25, 2001, or at such other date,
time and location as the Company and UHC mutually agree upon (which time and
place are referred to in this Agreement as the "CLOSING"). At the Closing, the
Company will deliver to UHC a certificate representing the Shares against
delivery to the Company by UHC of the purchase price paid by (i) a check payable
to the Company's order or (ii) wire transfer of immediately available funds to
the Company.

ARTICLE ITT
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company hereby represents and warrants to UHC, subject to the
exceptions specifically disclosed in writing in the disclosure letter delivered
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by the Company dated as of the date hereof and certified by a duly authorized
officer of the Company (the "COMPANY DISCLOSURE LETTER") (which Company
Disclosure Letter shall be deemed to be representations and warranties to UHC by
the Company under this Article III), as follows:

3.1 Organization of the Company.

(a) The Company and each of its subsidiaries is a corporation
duly organized, validly existing and in good standing under the laws of the
jurisdiction of its incorporation and has all requisite corporate power and
authority, and all requisite qualifications to do business as a foreign
corporation, to conduct its business in the manner in which its business is
currently being conducted, except where the failure to be so organized, existing
or in good standing or to have such power, authority or qualifications would
not, individually or in the aggregate, have a Material Adverse Effect on the
Company.

(b) The Company has delivered or made available to UHC a true
and correct copy of the Certificate of Incorporation (including any Certificates
of Designation) and Bylaws of the Company and similar governing instruments of
each of its subsidiaries, each as amended to date (collectively, the "COMPANY
CHARTER DOCUMENTS"), and each such instrument is in full force and effect.
Neither the Company nor any of its subsidiaries is in violation of any of the
provisions of the Company Charter Documents.

3.2 Capitalization.

(a) The authorized capital stock of the Company consists
solely of 300,000,000 shares of Common Stock, of which there were 158,593,007
shares issued and outstanding as of the close of business on December 29, 2000,
and 5,000,000 shares of Preferred Stock, par value $0.001 per share, of which no
shares are issued or outstanding. All outstanding shares of Common Stock are
duly authorized, wvalidly issued, fully paid and nonassessable and are not
subject to any right of rescission or preemptive rights created by statute, the
Company Charter Documents or any agreement or document to which the Company is a
party or by which it is bound. As of the date of this Agreement, there are no
shares of Common Stock held in treasury by the Company.

(b) As of the close of business on December 29, 2000, (i)
12,093,686 shares of Common Stock are subject to issuance pursuant to
outstanding options (the "COMPANY OPTIONS") to purchase Common Stock under the
Company's 1997 Stock Plan and 1999 Equity Incentive Plan ("COMPANY STOCK OPTION
PLANS") for an aggregate exercise price of $54,922,563, (ii) 90,000 shares of
Common Stock are subject to issuance pursuant to Company Options other than
pursuant to Company Stock Option Plans for an aggregate exercise price of
$996,891, (iii) 1,081,792 shares of Common Stock are subject to issuance
pursuant to Company Options other than pursuant to the Company Stock Option
Plans from the Pharos and EquipMD acquisitions for an aggregate exercise price
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of $3,384,412 and (iv) 572,635 shares of Company Common Stock are reserved for
future issuance under the Company's 1999 Employee Stock Purchase Plan (the
"COMPANY ESPP"). All shares of Common Stock subject to issuance as aforesaid,
upon issuance on the terms and conditions specified in the instruments pursuant
to which they are issuable, will be duly authorized, wvalidly issued, fully paid
and nonassessable. Other than as set forth on Part 3.2 (b) of the Company
Disclosure Letter, there are no commitments or agreements of any character to
which the Company is bound obligating the Company to accelerate the vesting of
any Company Option as a result of the consummation of the transactions
contemplated by this Agreement.

(c) All outstanding shares of Company Common Stock, all
outstanding Company Options, and all outstanding shares of capital stock of each
subsidiary of the Company have been issued and granted in material compliance
with (i) all applicable securities laws and other applicable material Legal
Requirements and (ii) all material requirements set forth in applicable
agreements or instruments. For the purposes of this Agreement, "LEGAL
REQUIREMENTS" means any federal, state, local, municipal, foreign or other law,
statute, constitution, principle of common law, resolution, ordinance, code,
edict, decree, rule, regulation, ruling or requirement issued, enacted, adopted,
promulgated, implemented or otherwise put into effect by or under the authority
of any Governmental Entity (as defined in Section 3.4).

(d) The Shares, when issued and paid for as provided in this
Agreement, will be duly authorized and validly issued, fully paid and
nonassessable.

(e) Based in part on the representations made by UHC in
Article IV hereof, the offer and sale of the Shares in accordance with this
Agreement (assuming no change in currently applicable law) is exempt from the
registration and prospectus delivery requirements of the Securities Act of 1933,
as amended (the "1933 ACT").

3.3 Obligations With Respect to Capital Stock. Except as set
forth in Section 3.2 or Part 3.3 of the Company Disclosure Letter, there are no
equity securities, partnership interests or similar ownership interests of any
class of Company equity security, or any securities exchangeable or convertible
into or exercisable for such equity securities, partnership interests or similar
ownership interests, issued, reserved for issuance or outstanding. All stock and
rights to purchase stock of any subsidiary of the Company are owned free and
clear of all Encumbrances. Except as set forth in Section 3.2 or Part 3.2 or
Part 3.3 of the Company Disclosure Letter, there are no subscriptions, options,
warrants, equity securities, partnership interests or similar ownership
interests, calls, rights (including preemptive rights), commitments or
agreements of any character to which the Company or any of its subsidiaries is a
party or by which it is bound obligating the Company or any of its subsidiaries
to issue, deliver or sell, or cause to be issued, delivered or sold, or
repurchase, redeem or otherwise acquire, or cause the repurchase, redemption or
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acquisition of, any shares of capital stock, partnership interests or similar
ownership interests of the Company or any of its subsidiaries or obligating the
Company or any of its subsidiaries to grant, extend, accelerate the vesting of
or enter into any such subscription, option, warrant, equity security, call,
right, commitment or agreement. There are no registration rights, and there is
no shareholder agreement, investor agreement, voting trust, proxy, rights
agreement, "poison pill" anti-takeover plan or other agreement or understanding
to which the Company is a party or by which it is bound with respect to any
equity security of any class of the Company or with respect to any equity
security, partnership interest or similar ownership interest of any class of any
of its subsidiaries.

3.4 Due Authorization.

(a) The Company has all requisite corporate power and
authority to enter into this Agreement and to consummate the transactions
contemplated hereby. The execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby have been duly authorized
by all necessary corporate action on the part of the Company. No approval of any

holder of any securities of the Company is required in connection with the
consummation of the transactions contemplated hereby. This Agreement has been
duly executed and delivered by the Company and, assuming the due authorization,
execution and delivery thereof by UHC, constitutes the valid and binding
obligations of the Company, enforceable against the Company in accordance with
their terms, except as enforceability may be limited by bankruptcy and other
similar laws affecting the rights of creditors generally and general principles
of equity.

(b) The execution and delivery of this Agreement by the
Company does not, and the performance of this Agreement by the Company will not,
(i) conflict with or violate the Company Charter Documents, (ii) subject to
compliance with the requirements set forth in Section 3.4 (c), conflict with or
violate any law, rule, regulation, order, Jjudgment or decree applicable to the
Company or by which any of its properties is bound or affected, or (iii) result
in any breach of or constitute a default (or an event that with notice or lapse
of time or both would become a default) under, or impair the Company's rights or
alter the rights or obligations of any third party under, or give to others any
rights of termination, amendment, acceleration or cancellation of, or result in
the creation of an Encumbrance on any of the properties or assets of the Company
pursuant to, any note, bond, mortgage, indenture, contract, agreement, lease,
license, permit, franchise or other instrument or obligation to which the
Company is a party or by which the Company or any of its properties are bound or
affected, except, in the case of clauses (ii) and (iii), for such conflicts,
violations, breaches, defaults, impairments, or rights which, individually or in
the aggregate, would not have a Material Adverse Effect on the Company. Part
3.4(b) of the Company Disclosure Letter lists all consents, waivers and
approvals under any of the Company's or any of its subsidiaries' agreements,
contracts, licenses or leases required to be obtained in connection with the
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consummation of the transactions contemplated hereby, which, if individually or
in the aggregate not obtained, would have a Material Adverse Effect on the
Company.

(c) No consent, approval, order or authorization of, or
registration, declaration or filing with any court, administrative agency or
commission or other governmental entity or instrumentality, foreign or domestic
("GOVERNMENTAL ENTITY") is required to be obtained or made by the Company in
connection with the execution, delivery and performance of this Agreement or the
consummation of the transactions contemplated hereby, except for (i) such
consents, approvals, orders, authorizations, registrations, declarations and
filings as may be required under applicable federal, foreign and state
securities (or related) laws and the securities laws of any foreign country, and
(1i) such other consents, authorizations, filings, approvals and registrations
which if not obtained or made would not have a Material Adverse Effect on the
Company or have a material adverse effect on the ability of the parties hereto
to consummate the transactions contemplated hereby.

3.5 SEC Filings; Company Financial Statements.

(a) The Company has filed all forms, reports and documents
required to be filed by the Company with the Securities and Exchange Commission
(the "SEC") since the effective date of the Registration Statement of the
Company's initial public offering (the "COMPANY INITIAL REGISTRATION
STATEMENT"), and has made available to UHC such forms, reports and documents in
the form filed with the SEC. All such required forms, reports and documents
(including those that the Company may file subsequent to the date hereof) and
the Company Initial Registration Statement are referred to herein as the

"COMPANY SEC REPORTS." As of their respective dates, the Company SEC Reports (i)
were prepared in accordance with the requirements of the 1933 Act or the
Securities Exchange Act of 1934, as amended (the "1934 ACT"), as the case may
be, and the rules and regulations of the SEC thereunder applicable to such
Company SEC Reports, and (ii) did not at the time they were filed (or if amended
or superseded by a filing prior to the date of this Agreement, then on the date
of such filing) contain any untrue statement of a material fact or omit to state
a material fact required to be stated therein or necessary in order to make the
statements therein, in the light of the circumstances under which they were
made, not misleading, except to the extent corrected prior to the date of this
Agreement by a subsequently filed Company SEC Report. None of the Company's
subsidiaries is required to file any forms, reports or other documents with the
SEC.

(b) Each of the consolidated financial statements (including,
in each case, any related notes thereto) contained in the Company SEC Reports
(the "COMPANY FINANCIALS"), including any Company SEC Reports filed after the
date hereof until the Closing, (i) complied as to form in all material respects
with the published rules and regulations of the SEC with respect thereto, (ii)
was prepared in accordance with GAAP applied on a consistent basis throughout
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the periods involved (except as may be indicated in the notes thereto or, in the
case of unaudited interim financial statements, as may be permitted by the SEC
on Form 10-Q, 8-K or any successor form under the 1934 Act) and (iii) fairly
presented the consolidated financial position of the Company and its
subsidiaries as at the respective dates thereof and the consolidated results of
the Company's operations and cash flows for the periods indicated, except that
the unaudited interim financial statements may not contain footnotes and were or
are subject to normal and recurring year-end adjustments. The balance sheet of
the Company contained in the Company SEC Reports as of September 30, 2000 is
hereinafter referred to as the "COMPANY BALANCE SHEET." Except as disclosed in
the Company Financials, since the date of the Company Balance Sheet neither the
Company nor any of its subsidiaries has any liabilities required under GAAP to
be set forth on a balance sheet (absolute, accrued, contingent or otherwise)
which are, individually or in the aggregate, material to the business, results
of operations or financial condition of the Company and its subsidiaries taken
as a whole, except for liabilities incurred since the date of the Company
Balance Sheet in the ordinary course of business consistent with past practices
and liabilities incurred in connection with this Agreement.

3.6 Absence of Certain Changes or Events. Since the date of
the Company Balance Sheet there has not been (i) any Material Adverse Effect
with respect to the Company, (ii) any declaration, setting aside or payment of
any dividend on, or other distribution (whether in cash, stock or property) in
respect of, any of the Company's or any of its subsidiaries' capital stock, or
any purchase, redemption or other acquisition by the Company of any of the
Company's capital stock or any other securities of the Company or its
subsidiaries or any options, warrants, calls or rights to acquire any such
shares or other securities except for repurchases from employees following their
termination pursuant to the terms of their pre-existing stock option or purchase
agreements, (iii) any split, combination or reclassification of any of the
Company's or any of its subsidiaries' capital stock, (iv) any material change or
alteration in the policy of the Company relating to the granting of stock
options or other equity compensation to its employees and consultants other than
in the ordinary course of business consistent with past practice, or (v) entry
by the Company or any of its subsidiaries into, or material modification,
amendment or cancellation of, any licensing or other agreement with regard to

the acquisition, distribution or licensing of any material Intellectual Property
other than licenses, distribution agreements, advertising agreements, or other
similar agreements entered into in the ordinary course of business consistent
with past practice.

3.7 Tax Returns and Payments. The Company has timely filed all
tax returns and reports required by law. All tax returns and reports of the
Company are true and correct in all material respects. The Company has paid all
taxes and other assessments due, except those, if any, currently being contested
by it in good faith, which are listed in the Company Disclosure Schedule.

3.8 Title to Properties.
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(a) All real property leases to which the Company is a party
and each amendment thereto that is in effect as of the date of this Agreement
that provide for annual payments in excess of $250,000 are in full force and
effect and are valid and enforceable in accordance with their respective terms,
and there is not, under any of such leases, any existing default or event of
default (or event which with notice or lapse of time, or both, would constitute
a default) that would give rise to a material claim against the Company which
could reasonably be expected to have a Material Adverse Effect on the Company.

(b) The Company has good and valid title to, or, in the case
of leased properties and assets, valid leasehold interests in, all of its
tangible properties and assets, real, personal and mixed, used or held for use
in its business, free and clear of any Encumbrances, except as reflected in the
Company Financials and except where the failure to have valid title or a valid
leasehold interest would not have a Material Adverse Effect on the Company.

3.9 Intellectual Property. For the purposes of this Agreement,
the following terms have the following definitions:

"INTELLECTUAL PROPERTY" means any or all of the following and
all rights in, arising out of, or associated therewith: (i) all United States,
international and foreign patents and applications therefor and all reissues,
divisions, renewals, extensions, provisionals, continuations and
continuations-in-part thereof; (ii) all inventions (whether patentable or not),
invention disclosures, improvements, trade secrets, proprietary information,
know how, technology, technical data and customer lists, and all documentation
relating to any of the foregoing; (iii) all copyrights, copyrights registrations
and applications therefor, and all other rights corresponding thereto throughout
the world; (iv) all industrial designs and any registrations and applications
therefor throughout the world; (v) all trade names, URLs, logos, common law
trademarks and service marks, trademark and service mark registrations and
applications therefor throughout the world; (vi) all databases and data
collections and all rights therein throughout the world; (vii) all moral and
economic rights of authors and inventors, however denominated, throughout the
world, and (viii) any similar or equivalent rights to any of the foregoing
anywhere in the world.

"COMPANY INTELLECTUAL PROPERTY" shall mean any Intellectual
Property that is owned by, or exclusively licensed to, the Company or one of its
subsidiaries.

"COMPANY REGISTERED INTELLECTUAL PROPERTY" means all of the
Registered Intellectual Property owned by, or filed in the name of, the Company
or one of its subsidiaries.

"REGISTERED INTELLECTUAL PROPERTY" means all United States,
international and foreign: (i) patents and patent applications (including
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provisional applications); (ii) registered trademarks, applications to register
trademarks, intent-to-use applications, or other registrations or applications
related to trademarks; (iii) registered copyrights and applications for
copyright registration; and (iv) any other Intellectual Property that is the
subject of an application, certificate, filing, registration or other document
issued, filed with, or recorded by any Governmental Entity.

(a) No material Company Intellectual Property or product or
service of the Company is subject to any proceeding, agreement, or stipulation
to which the Company is a party, or any outstanding decree, order or judgment,
which arose out of any proceeding to which the Company was either a party or of
which the Company has knowledge, restricting in any manner the use, transfer, or
licensing thereof by the Company, or which may affect the validity, use or
enforceability of such Company Intellectual Property.

(b) Each material item of Company Registered Intellectual
Property is valid and subsisting, all necessary registration, maintenance and
renewal fees currently due in connection with such Company Registered
Intellectual Property have been made and all necessary documents, recordations
and certificates in connection with such Company Registered Intellectual
Property have been filed with the relevant patent, copyright, trademark or other
authorities in the United States or foreign jurisdictions, as the case may be,
for the purposes of maintaining such Company Registered Intellectual Property,
except, in each case, as would not materially adversely affect such item of
Company Registered Intellectual Property.

(c) The Company or one of its subsidiaries owns and has good
and exclusive title to, or has license sufficient for the conduct of its
business as currently conducted to, each material item of Company Intellectual
Property free and clear of any Encumbrance (excluding licenses and related
restrictions).

(d) Neither the Company nor any of its subsidiaries has
transferred ownership of, or granted any exclusive license with respect to, any
Intellectual Property that is or was material Company Intellectual Property, to
any third party.

(e) The operation of the business of the Company as such
business currently is conducted, including the Company's design, development,
marketing and sale of the products or services of the Company (including with
respect to products currently under development) has not, does not and will not
materially infringe or materially misappropriate the Intellectual Property of
any third party or, to its knowledge, constitute unfair competition or trade
practices under the laws of any jurisdiction.

(f) The Company has not received written notice from any third
party that the operation of the business of the Company or any act, product or
service of the Company, infringes or misappropriates the Intellectual Property
of any third party or constitutes unfair competition or trade practices under
the laws of any Jjurisdiction, which allegation, if true, would have a Material
Adverse Effect on the Company.
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(g) To the knowledge of the Company, no person has or is
infringing or misappropriating any Company Intellectual Property, which
infringement or misappropriation, individually or in the aggregate, would have a
Material Adverse Effect on the Company.

(h) The Company and its subsidiaries have taken reasonable
steps to protect the Company's and its subsidiaries' rights in the Company's and
such subsidiaries' confidential information and trade secrets, except where the
failure to do so would not have a Material Adverse Effect on the Company.

3.10 Compliance with Laws; Certain Agreements.

(a) Neither the Company nor any of its subsidiaries is in
conflict with, or in default or in violation of (i) any law, rule, regulation,
order, judgment or decree applicable to the Company or any of its subsidiaries
or by which the Company or any of its subsidiaries or any of their respective
properties is bound or affected, or (ii) any note, bond, mortgage, indenture,
agreement, lease, license, permit, franchise or other instrument or obligation
to which the Company or any of its subsidiaries is a party or by which the
Company or any of its subsidiaries or its or any of their respective properties
is bound or affected, except for conflicts, violations and defaults that,
individually or in the aggregate, would not have a Material Adverse Effect on
the Company. To the Company's knowledge, no investigation or review by any
Governmental Entity is pending or has been threatened in a writing delivered to
the Company against the Company or any of its subsidiaries. There is no
agreement with any Governmental Entity, Jjudgment, injunction, order or decree
binding upon the Company or any of its subsidiaries which has or could
reasonably be expected to have the effect of prohibiting or materially impairing
any material business practice of the Company or any of its subsidiaries, or any
acquisition of material property by the Company or any of its subsidiaries.

(b) The Company and its subsidiaries hold all permits,
licenses, exemptions, orders and approvals from governmental authorities that
are material to or required for the operation of the business of the Company as
currently conducted (collectively, the "COMPANY PERMITS"), and are in compliance
with the terms of the Company Permits, except where the failure to hold such
Company Permits, or be in such compliance, would not, individually or in the
aggregate, have a Material Adverse Effect on the Company.

3.11 Litigation. There are no claims, suits, actions or
proceedings pending or, to the knowledge of the Company, threatened against,
relating to or affecting the Company or any of its subsidiaries, before any
Governmental Entity or any arbitrator that seeks to restrain or enjoin the
consummation of the transactions contemplated by this Agreement or which could
reasonably be expected, either singularly or in the aggregate with all such
claims, actions or proceedings, to have a Material Adverse Effect on the Company
following the transactions contemplated hereby or have a material adverse effect

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


http://www.secdatabase.com

on the ability of the parties hereto to consummate the transactions contemplated
hereby.

3.12 Employee Benefit Plans.

(a) Definitions. With the exception of the definition of
"Affiliate" set forth in Section 3.12(a) (i) below (which definition shall apply
only to this Section 3.12), for purposes of this Agreement, the following terms
shall have the meanings set forth below:

(i) "AFFILIATE" shall mean any other person or entity
under common control with the Company within the meaning of Section 414 (b), (c),
(m) or (o) of the Code and the regulations issued thereunder;

(ii) "COMPANY EMPLOYEE PLAN" shall mean any plan,
program, policy, practice, contract, agreement or other arrangement providing
for compensation, severance, termination pay, performance awards, stock or
stock-related awards, fringe benefits or other employee benefits or remuneration
of any kind, whether written or unwritten or otherwise, funded or unfunded,
including without limitation, each "EMPLOYEE BENEFIT PLAN," within the meaning
of Section 3(3) of ERISA which is maintained, contributed to, or required to be
contributed to, by the Company or any Affiliate for the benefit of any Company
Employee; and

(iii) "COMPANY EMPLOYEE" shall mean any current,
former, or retired employee, officer, or director of the Company or any
Affiliate.

(b) Employee Plan Compliance. Except, in each case, as would
not, individually or in the aggregate, have a Material Adverse Effect on the
Company (i) the Company has performed in all material respects all obligations
required to be performed by it under, is not in default or violation of, and has
no knowledge of any default or violation by any other party to, each Company
Employee Plan, and each Company Employee Plan has been established and
maintained in all material respects in accordance with its terms and in
compliance with all applicable laws, statutes, orders, rules and regulations,
including but not limited to ERISA or the Code; (ii) each Company Employee Plan
intended to qualify under Section 401 (a) of the Code and each trust intended to
qualify under Section 501 (a) of the Code has either received a favorable
determination letter from the IRS with respect to each such Plan as to its
qualified status under the Code or has remaining a period of time under
applicable Treasury regulations or IRS pronouncements in which to apply for such
a determination letter and make any amendments necessary to obtain a favorable
determination and no event has occurred which would adversely affect the status
of such determination letter or the qualified status of such Plan; (iii) no
"prohibited transaction," within the meaning of Section 4975 of the Code or
Sections 406 and 407 of ERISA, and not otherwise exempt under Section 408 of
ERISA, has occurred with respect to any Company Employee Plan; (iv) there are no

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


http://www.secdatabase.com

actions, suits or claims pending, or, to the knowledge of the Company,
threatened or reasonably anticipated (other than routine claims for benefits)
against any Company Employee Plan or against the assets of any Company Employee
Plan; (v) each Company Employee Plan can be amended, terminated or otherwise
discontinued after the Closing in accordance with its terms, without liability
to the Company or any of its Affiliates (other than ordinary administration
expenses typically incurred in a termination event); (vi) there are no audits,
inquiries or proceedings pending or, to the knowledge of the Company, threatened
by the IRS or DOL with respect to any Company Employee Plan; (vii) neither the
Company nor any Affiliate is subject to any material penalty or tax with respect
to any Company Employee Plan under Section 402 (i) of ERISA or Sections 4975

through 4980 of the Code; and (viii) all contributions due from the Company or
any Affiliate with respect to any of the Company Employee Plans have been made
as required under ERISA or have been accrued on the Company Balance Sheet.

(c) Employment Matters. Except, in each case, as would not,
individually or in the aggregate, have a Material Adverse Effect on the Company,
the Company and each of its subsidiaries: (i) is in compliance in all material
respects with all applicable foreign, federal, state and local laws, rules and
regulations respecting employment, employment practices, terms and conditions of
employment and wages and hours, in each case, with respect to Company Employees;
(ii) has withheld all amounts required by law or by agreement to be withheld
from the wages, salaries and other payments to Company Employees; (iii) has
properly classified independent contractors for purposes of federal and
applicable state tax laws, laws applicable to employee benefits and other
applicable laws; (iv) is not liable for any arrears of wages or any taxes or any
penalty for failure to comply with any of the foregoing; and (v) is not liable
for any material payment to any trust or other fund or to any governmental or
administrative authority, with respect to unemployment compensation benefits,
social security or other benefits or obligations for Company Employees (other
than routine payments to be made in the normal course of business and consistent
with past practice). There are no pending, or, to the Company's knowledge,
threatened material claims or actions against the Company under any worker's
compensation policy or long-term disability policy. To the Company's knowledge,
no Company Employee has violated in any material manner any employment contract,
nondisclosure agreement or noncompetition agreement by which such Company
Employee is bound due to such Company Employee being employed by the Company and
disclosing to the Company or using trade secrets or proprietary information of
any other person or entity.

(d) Labor. No work stoppage or labor strike against the
Company is pending, threatened or reasonably anticipated. The Company does not
know of any activities or proceedings of any labor union to organize any Company
Employees. There are no actions, suits, claims, labor disputes or grievances
pending, or, to the knowledge of the Company, threatened or reasonably
anticipated relating to any labor, safety or discrimination matters involving
any Company Employee, including charges of unfair labor practices or
discrimination complaints, which, if adversely determined, would, individually
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or in the aggregate, result in any material liability to the Company. Neither
the Company nor any of its subsidiaries has engaged in any unfair labor
practices within the meaning of the National Labor Relations Act. The Company is
not presently, nor has it been in the past, a party to, or bound by, any
collective bargaining agreement or union contract with respect to Employees and
no collective bargaining agreement is being negotiated by the Company.

3.13 Environmental Matters. To the Company's knowledge, the
Company is not in violation of any applicable statute, law or regulation
relating to the environment or occupational health and safety, and to the
Company's knowledge, no material expenditures are or will be required in order
to comply with any such statute, law or regulation.

3.14 Certain Agreements. Other than this Agreement, and except
as otherwise set forth in Part 3.14 of the Company Disclosure Letter, neither
the Company nor any of its subsidiaries is a party to or is bound by:

(a) any material agreement of indemnification, any material
guaranty or any material instrument evidencing indebtedness for borrowed money
by way of direct loan, sale of debt securities or purchase money obligation;

(b) any agreement or obligation currently in force relating to
the disposition or acquisition by the Company or any of its subsidiaries after
the date of this Agreement of a material amount of assets not in the ordinary
course of business, or pursuant to which the Company has any material ownership
or participation interest in any corporation, partnership, joint venture,
strategic alliance or other business enterprise other than the Company's
subsidiaries;

(c) any agreement or obligation currently in force to provide
source code to any third party for any product or technology;

(d) any agreement or obligation with any affiliate of the
Company; or

(e) any agreement or commitment currently in force providing
for capital expenditures by the Company or its subsidiaries in excess of
$1,000,000.

The agreements required to be disclosed in the Company
Disclosure Letter pursuant to clauses (a) through (e) above or pursuant to
Section 3.9 or filed with any Company SEC Report (the "COMPANY CONTRACTS") are
valid and in full force and effect, except to the extent that such invalidity
would not have a Material Adverse Effect on the Company. Neither the Company nor
any of its subsidiaries, nor to the Company's knowledge, any other party
thereto, is in breach, violation or default under, and neither the Company nor
any of its subsidiaries has received written notice that it has breached,
violated or defaulted, any of the terms or conditions of any Company Contract in
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such a manner as would have a Material Adverse Effect on the Company.

3.15 Brokers' and Finders' Fees. The Company has not incurred,
nor will it incur, directly or indirectly, any liability for brokerage or
finders' fees or agents' commissions or any similar charges in connection with
this Agreement or any transaction contemplated hereby.

3.16 Insurance. The Company and each of its subsidiaries have
policies of insurance and bonds of the type and in amounts customarily carried
by persons conducting business or owning assets similar to those of the Company
and its subsidiaries. There is no material claim pending under any of such
policies or bonds as to which coverage has been questioned, denied or disputed
by the underwriters of such policies or bonds. All premiums due and payable
under all such policies have been paid and the Company and its subsidiaries are
otherwise in compliance in all material respects with the terms of such policies
and bonds.

ARTICLE IV
REPRESENTATIONS, WARRANTIES
AND CERTAIN AGREEMENTS OF UHC

UHC hereby represents and warrants to the Company as follows:

4.1 Organization, Good Standing and Qualification. UHC
represents that it is an entity duly organized, validly existing and in good
standing under the laws of the state of its formation and has all requisite
power and authority, and all requisite qualifications to do business as a
foreign entity, to conduct its business in the manner in which its business is
currently being conducted, except where the failure to be so organized, existing
or in good standing or to have such power, authority or qualifications would not
have a Material Adverse Effect on UHC.

4.2 Authorization.

(a) UHC has all requisite power and authority to enter into
this Agreement and to consummate the transactions contemplated hereby. The
execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby have been duly authorized by all necessary
action on the part of UHC. This Agreement has been duly executed and delivered
by UHC and constitute the valid and binding obligations of UHC, enforceable
against UHC in accordance with their terms, except as enforceability may be
limited by bankruptcy and other similar laws affecting the rights of creditors
generally and general principles of equity.

(b) The execution and delivery of this Agreement by UHC does
not, and the performance of this Agreement by UHC will not, (i) conflict with or
violate the certificate of incorporation, bylaws, operating agreement or other
organizational documents of UHC, (ii) subject to compliance with the
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requirements set forth in Section 4.2(c) with regard to UHC, conflict with or
violate any law, rule, regulation, order, judgment or decree applicable to UHC
or by which any of its properties are bound or affected, or (iii) result in any
breach of or constitute a default (or an event that with notice or lapse of time
or both would become a default) under, or impair UHC's rights or alter the
rights or obligations of any third party under, or give to others any rights of
termination, amendment, acceleration or cancellation of, or result in the
creation of an Encumbrance on any of the properties or assets of UHC pursuant
to, any note, bond, mortgage, indenture, contract, agreement, lease, license,
permit, franchise or other instrument or obligation to which UHC is a party or
by which UHC or any of its properties are bound or affected, except, in the case
of clauses (ii) and (iii), for such conflicts, violations, breaches, defaults,
impairments, or rights which, individually or in the aggregate, would not have a
Material Adverse Effect on UHC. Except as set forth in a letter delivered by UHC
to the Company concurrently with the execution of this Agreement, no consents,
waivers and approvals under any of UHC's or any of its subsidiaries' agreements,
contracts, licenses or leases are required to be obtained in connection with the
consummation of the transactions contemplated hereby, which, if individually or
in the aggregate not obtained, would have a Material Adverse Effect on UHC.

(c) No consent, approval, order or authorization of, or
registration, declaration or filing with any Governmental Entity is required to
be obtained or made by UHC in connection with the execution and delivery of this
Agreement or the consummation of the transactions contemplated hereby, except
for (i) such consents, approvals, orders, authorizations, registrations,
declarations and filings as may be required under applicable federal, foreign
and state securities (or related) laws and the securities laws of any foreign
country, and (ii) such other consents, authorizations, filings, approvals and
registrations which if not obtained or made would not have a Material Adverse

Effect on UHC or have a material adverse effect on the ability of the parties
hereto to consummate the transactions contemplated hereby.

4.3 Acquisition for Own Account. The Shares to be purchased by
UHC hereunder will be acquired for investment for UHC's own account, not as a
nominee or agent, and not with a view to the public resale or distribution
thereof within the meaning of the 1933 Act, and UHC represents that it has no
present intention or agreement to sell, grant any participation in, or otherwise
distribute any of the Shares to be purchased by UHC hereunder in any public
resale or distribution within the meaning of the 1933 Act. UHC also represents
that it has not been formed for the specific purpose of acquiring the Shares
under this Agreement.

4.4 Disclosure of Information. UHC believes it has received or
has had full access to all the information it considers necessary or appropriate
to make an informed ownership decision with respect to the Shares to be
purchased by UHC under this Agreement. UHC further has had an opportunity to ask
questions and receive answers from the Company regarding the terms and
conditions of the offering of the Shares and to obtain additional information
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(to the extent the Company possessed such information or could acquire it
without unreasonable effort or expense) necessary to verify any information
furnished to UHC or to which UHC had access. The foregoing, however, does not in
any way limit or modify the representations and warranties made by the Company
in Article III.

4.5 Experience. UHC understands that the purchase of the
Shares involves substantial risk. UHC: (i) has experience as an investor in
securities of companies in the development stage and acknowledges that UHC is
able to fend for itself, can bear the economic risk of UHC's investment in the
Shares and has such knowledge and experience in financial or business matters
that UHC is capable of evaluating the merits and risks of this investment in the
Shares and protecting its own interests in connection with this investment
and/or (ii) has a preexisting personal or business relationship with the Company
and certain of its officers, directors or controlling persons of a nature and
duration that enables UHC to be aware of the character, business acumen and
financial circumstances of such persons.

4.6 Accredited Investor Status. UHC is an "accredited
investor" within the meaning of Regulation D promulgated under the 1933 Act.

4.7 Restricted Securities. UHC understands that the Shares
will be characterized as "restricted securities" under the 1933 Act inasmuch as
they are being acquired from the Company in a transaction not involving a public
offering and that under the 1933 Act and applicable regulations thereunder such
securities may be resold without registration under the 1933 Act only in certain
limited circumstances. In this connection, UHC represents that UHC is familiar
with Rule 144 of the SEC, as presently in effect, and understands the resale
limitations imposed thereby and by the 1933 Act.

4.8 No Solicitation. At no time was UHC presented with or
solicited by any publicly issued or circulated newspaper, mail, radio,
television or other form of general advertising or solicitation in connection
with the issuance or delivery of the Shares.

4.9 Further Limitations on Disposition. Without in any way
limiting the representations set forth above, UHC further agrees not to make any
disposition of all or any portion of the Shares or of any interest therein to
any person or entity unless:

(a) there is then in effect a registration statement under the
1933 Act covering such proposed disposition of Shares and such
disposition is made in accordance with such registration statement; or

(b) UHC shall have notified the Company of the proposed
disposition of the Shares and shall have furnished the Company with a
statement of the circumstances surrounding such proposed disposition,
and, at the expense of UHC or its transferee, with an opinion of
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counsel, reasonably satisfactory to the Company, that such disposition
will not require registration of such securities under the 1933 Act.

4.10 Legends. UHC understands and agrees that the certificates
evidencing the Shares will bear legends substantially similar to those set forth
below, as applicable, in addition to any other legend that may be required by
applicable law, by the Company's Certificate of Incorporation or Bylaws, or by
any agreement between the Company and UHC:

(a) THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "ACT"), OR UNDER THE
SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES ARE SUBJECT TO
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED
OR RESOLD EXCEPT AS PERMITTED UNDER THE ACT AND THE APPLICABLE STATE
SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM.
INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO BEAR THE
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.
THE ISSUER OF THESE SECURITIES MAY REQUIRE AN OPINION OF COUNSEL IN
FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY
PROPOSED TRANSFER OTHERWISE PERMITTED UNDER CONTRACTUAL RESTRICTIONS ON
RESALE APPLICABLE TO THESE SECURITIES IS IN COMPLIANCE WITH THE ACT AND
ANY APPLICABLE STATE SECURITIES LAWS.

(b) THE SECURITIES REPRESENTED HEREBY MAY BE SUBJECT TO
CERTAIN RESTRICTIONS ON RESALE AND ON VOTING AND THE HOLDERS HEREOF MAY
BE BOUND BY CERTAIN RESTRICTIONS ON ACQUISITION OF THE ISSUER'S CAPITAL
STOCK PURSUANT TO A COMMON STOCK PURCHASE AGREEMENT BETWEEN THE
ORIGINAL HOLDERS OF THESE SECURITES AND THE ISSUER, A COPY OF WHICH MAY
BE OBTAINED FROM THE ISSUER.

The legend set forth in (a) above shall be removed by the Company from any
certificate evidencing Shares upon delivery to the Company of an opinion by
counsel, reasonably satisfactory to the Company, to the effect that a
registration statement under the 1933 Act is at that time in effect with respect
to the legended security or to the effect that such security can be freely
transferred in a public sale without such a registration statement being in
effect and that such transfer will not jeopardize the exemption or exemptions
from registration pursuant to which the Company issued the Shares.

4.11 Tax Liability. UHC has reviewed with its own tax advisors
the federal, state, local and foreign tax consequences of this investment and
the transactions contemplated by this Agreement. UHC relies solely on such
advisors and not on any statements or representations of the Company, the
Company's counsel, or any of the Company's agents. It understands that it (and
not the Company) shall be responsible for its own tax liability that may arise
as a result of this investment or the transactions contemplated by this
Agreement.
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ARTICLE V
ADDITIONAL AGREEMENTS

5.1 Voting of Common Stock. UHC acknowledges and agrees that
for so long as the outstanding shares of Common Stock (including the Shares and
any outstanding Restricted Shares and Vested Shares, as such terms are defined
in that certain Amendment to Amended and Restated Common Stock and Warrant
Agreement, dated as of January 25, 2001, by and between the Company and UHC)
beneficially owned by UHC and its "affiliates" (which for purposes of this
Agreement (other than Section 3.12) shall have the meaning given such term in
Rule 144 (a) (1) promulgated under the 1933 Act) exceeds 9% of the then
outstanding Common Stock of the Company, the Shares shall be considered Excess
Shares (as such term is defined in Section 6.1 of that certain Amended and
Restated Common Stock and Warrant Agreement, dated as of March 30, 2000, by and
between the Company and UHC (the "COMMON STOCK AND WARRANT AGREEMENT")) and
shall be subject to the restriction set forth in Section 6.1 of the Common Stock
and Warrant Agreement.

5.2 Reasonable Efforts. Upon the terms and subject to the
conditions set forth in this Agreement, each of the parties agrees to use all
reasonable efforts to take, or cause to be taken, all actions, and to do, or
cause to be done, and to assist and cooperate with the other party in doing, all
things necessary, proper or advisable to consummate and make effective, in the
most expeditious manner practicable, the transactions contemplated by this
Agreement, including the taking of all reasonable acts necessary to cause the
conditions precedent set forth in Articles VI and VII to be satisfied.

5.3 Registration Rights. The Company shall use its reasonable
best efforts to cause the requisite holders of registration rights under the
Amended and Restated Registration Rights Agreement among the Company and certain
of its investors dated June 30, 2000 to amend such agreement in substantially
the form attached hereto as Exhibit A.

5.4 Public Disclosure. The Company and UHC agree that they
will promptly after the date of this Agreement issue a joint press release with
respect to their entry into this Agreement. The Company and UHC will consult
with each other, and to the extent practicable, agree, before issuing a joint
press release or otherwise making any public statement with respect to their
entry into this Agreement and will not issue any such joint press release or
make any such public statement prior to such consultation, except as may be
required by law or any listing agreement with a national securities exchange.

5.5 Company Board of Directors. The Board of Directors of the
Company will take all actions necessary such that as soon as practicable
following the Closing, Robert J. Baker shall be appointed to the Company's Board

of Directors. For so long as the Company remains UHC's exclusive provider of an
Internet-based exchange related to Supply Chain Management Services as set forth
in Section 6.1 of that certain Outsourcing and Operating Agreement, dated as of
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March 30, 2000, and amended and restated as of May 24, 2000 and January 25,
2001, the Company will take all actions reasonably necessary to have one person
appointed by UHC, who shall be UHC's chief executive officer or such other
person as UHC and the Company mutually agree upon, be a member of the Company's
Board of Directors.

ARTICLE VI
CONDITIONS TO UHC'S OBLIGATIONS AT CLOSING

The obligations of UHC under Sections 1 and 2 of this Agreement are
subject to the fulfillment or waiver, on or before the Closing, of each of the
following conditions:

6.1 Representations and Warranties. The representations and
warranties of the Company contained in this Agreement shall be true and correct
in all material respects on the date of the Closing with the same effect as
though such representations and warranties had been made on and as of the
Closing (other than representations and warranties that address matters only as
of a particular date, which shall be true and correct as of such date), except
where the failure of such representations or warranties to be true or correct
would not have, individually or in the aggregate, a Material Adverse Effect on
the Company. It is understood that, for purposes of determining the accuracy of
such representations and warranties, any update of or modification to the
Company Disclosure Letter made or purported to have been made after the
execution of this Agreement shall be disregarded. UHC shall have received a
certificate with respect to the foregoing signed on behalf of the Company by the
Chief Executive Officer or the Chief Financial Officer of the Company.

6.2 Performance. The Company shall have performed and complied
in all material respects with all agreements, obligations and conditions
contained in this Agreement that are required to be performed or complied with
by it on or before the Closing.

6.3 Securities Exemptions. The offer and sale of the Shares to
UHC pursuant to this Agreement shall be exempt from the registration
requirements of the 1933 Act, the qualification requirements of the California
Corporate Securities Law of 1968, as amended ("CALIFORNIA LAW") and the
registration and/or qualification requirements of all other applicable state
securities laws.

6.4 Consents. (i) All required approvals or consents of any
Governmental Entity or other person in connection with the consummation of the
transactions contemplated hereby shall have been obtained (and all relevant
statutory, regulatory or other governmental waiting periods, shall have expired)
unless the failure to receive any such approval or consent would not be
reasonably likely, directly or indirectly, to result in a Material Adverse
Effect on the Company and its subsidiaries, taken as a whole, and (ii) all such
approvals and consents which have been obtained shall be on terms that are not
reasonably likely, directly or indirectly, to result in a Material Adverse
Effect on the Company and its subsidiaries, taken as a whole.
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6.5 Nasdag Listing. The Shares shall have been approved for
listing on the Nasdag Stock Market, subject to official notice of issuance.

ARTICLE VII
CONDITIONS TO THE COMPANY'S OBLIGATIONS AT CLOSING

The obligations of the Company under this Agreement are subject to the
fulfillment or waiver on or before the Closing of each of the following
conditions:

7.1 Representations and Warranties. The representations and
warranties of UHC contained in Article IV shall be true and correct in all
material respects on the date of the Closing with the same effect as though such
representations and warranties had been made on and as of the Closing. The
Company shall have received a certificate with respect to the foregoing signed
on behalf of UHC by the Chief Executive Officer or the Chief Financial Officer
of UHC.

7.2 Performance. UHC shall have performed and complied in all
material respects with all agreements, obligations and conditions contained in
this Agreement that are required to be performed or complied with by it on or
before the Closing.

7.3 Securities Exemptions. The issuance of the Shares to UHC
pursuant to this Agreement shall be exempt from the registration requirements of
the 1933 Act, the qualifications requirements of California Law and the
registration and/or qualification requirements of all other applicable state
securities laws.

7.4 Consents. (i) All required approvals or consents of any
Governmental Entity or other person in connection with the consummation of the
transactions contemplated hereby shall have been obtained (and all relevant
statutory, regulatory or other governmental waiting periods, shall have expired)
unless the failure to receive any such approval or consent would not be
reasonably likely, directly or indirectly, to result in a Material Adverse
Effect on the Company and its subsidiaries, taken as a whole, and (ii) all such
approvals and consents which have been obtained shall be on terms that are not
reasonably likely, directly or indirectly, to result in a Material Adverse
Effect on the Company and its subsidiaries, taken as a whole.

ARTICLE VIIT
TERMINATION

8.1 Termination. This Agreement may be terminated prior to the
Closing:

(a) by mutual written consent duly authorized by the Boards of
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Directors of the Company and UHC;

(b) by either the Company or UHC if the Closing shall not have
occurred by February 15, 2001 for any reason; provided, however, that the right
to terminate this Agreement under this Section 9.1 (b) shall not be available to
any party whose action or failure to act has been a principal cause of or
resulted in the failure of the Closing to occur on or before such date and such
action or failure to act constitutes a breach of this Agreement; or

(c) by either the Company or UHC if a Governmental Entity
shall have issued an order, decree or ruling or taken any other action, in any
case having the effect of permanently restraining, enjoining or otherwise
prohibiting the Closing, which order, decree, ruling or other action is final
and nonappealable.

8.2 Notice of Termination; Effect of Termination. Any proper
termination of this Agreement under Section 8.1 will be effective immediately
upon the delivery of written notice of the terminating party to the other party
hereto. In the event of the termination of this Agreement as provided in Section
8.1, this Agreement shall be of no further force or effect, except (i) as set
forth in this Section 8.2 and Article IX, each of which shall survive the
termination of this Agreement, and (ii) nothing herein shall relieve either
party from liability for any willful breach of this Agreement.

ARTICLE IX
GENERAL PROVISIONS

9.1 Survival of Warranties. The representations, warranties
and covenants of UHC (except for any covenant that by its express terms survives
the Closing, and for the representations, warranties and covenants set forth in
Sections 4.3 through 4.10 inclusive, which shall survive the execution and
delivery of this Agreement and the Closing) contained in or made pursuant to
this Agreement shall terminate at the Closing. The representations, warranties
and covenants of the Company (except for any covenant that by its express terms
survives the Closing) contained in or made pursuant to this Agreement shall
terminate at the Closing.

9.2 Assignment. No party may assign either this Agreement or
any of its rights, interests, or obligations hereunder without the prior written
consent of the other party hereto. Subject to the preceding sentence, this
Agreement shall be binding upon and shall inure to the benefit of the parties
hereto and their respective successors and permitted assigns. Any purported
assignment in violation of this Section shall be void.

9.3 Governing Law. This Agreement shall be governed by and
construed under the internal laws of the State of Delaware as applied to
agreements among Delaware residents entered into and to be performed entirely
within Delaware, without reference to principles of conflict of laws or choice
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of laws.

9.4 Counterparts. This Agreement may be executed in two or
more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same agreement.

9.5 Interpretation; Certain Defined Terms.

(a) When a reference is made in this Agreement to Exhibits,
such reference shall be to an Exhibit to this Agreement unless otherwise
indicated. When a reference is made in this Agreement to Sections, such
reference shall be to a Section of this Agreement unless otherwise indicated.
The words "INCLUDE," "INCLUDES" and "INCLUDING" when used herein shall be deemed
in each case to be followed by the words "WITHOUT LIMITATION." The headings

contained in this Agreement are for reference purposes only and shall not affect
in any way the meaning or interpretation of this Agreement. When reference is
made herein to "THE BUSINESS OF" an entity, such reference shall be deemed to
include the business of all direct and indirect subsidiaries of such entity.
Reference to the subsidiaries of an entity shall be deemed to include all direct
and indirect subsidiaries of such entity.

(b) For purposes of this Agreement, "ENCUMBRANCES" means any
lien, pledge, hypothecation, charge, mortgage, security interest, encumbrance,
claim, option, right of first refusal, preemptive right, community property
interest or restriction of any nature (including any restriction on the voting
of any security, any restriction on the transfer of any security or other asset,
any restriction on the receipt of any income derived from any asset, any
restriction on the use of any asset and any restriction on the possession,
exercise or transfer of any other attribute of ownership of any asset) (other
than (i) liens for taxes not yet due and payable; (ii) liens reflected on the
Company Balance Sheet, if applicable; (iii) liens which are not material in
character, amount or extent, and which do not materially detract from the wvalue
or materially interfere with the use of the property subject thereto or affected
thereby; and (iv) contractor's liens).

(c) For purposes of this Agreement, the term "MATERIAL ADVERSE
EFFECT" when used in connection with an entity means any change, event,
violation, inaccuracy, circumstance or effect that is or is reasonably likely to
be materially adverse to the business, assets (including intangible assets),
capitalization, financial condition, operations or results of operations of such
entity taken as a whole with its subsidiaries, except to the extent that any
such change, event, violation, inaccuracy, circumstance or effect directly and
primarily results from (i) changes in general economic conditions or changes
affecting the industry generally in which such entity operates (provided that
such changes do not affect such entity in a substantially disproportionate
manner) or (ii) changes in the trading prices for such entity's capital stock.

(d) For purposes of this Agreement, the term "PERSON" shall
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mean any individual, corporation (including any non-profit corporation), general

partnership, limited partnership,

limited liability partnership, joint venture,

estate, trust, company (including any limited liability company or joint stock

company), firm or other enterprise,

Governmental Entity.

association, organization, entity or

9.6 Notices. All notices and other communications hereunder
shall be in writing and shall be deemed given upon delivery either personally or
by commercial delivery service, or sent via facsimile (receipt confirmed) to the
parties at the following addresses or facsimile numbers (or at such other
address or facsimile number for a party as shall be specified by like notice):

IF TO UHC:

University HealthSystem Consortium
2001 Spring Road, Suite 700

WITH A COPY TO:

McDermott, Will & Emery
227 West Monroe Street

Oak Brook, Illinois 60523 Chicago, Illinois 60606
Facsimile: 630-954-4730 Facsimile: 312-984-7700
Attn: Executive Vice President Attn: Virginia H. Holden

IF TO THE COMPANY: WITH A COPY TO:

Fenwick & West LLP
Two Palo Alto Square

Neoforma.com, Inc.
3061 Zanker Road

San Jose, California 95134 Palo Alto, California 94306
Facsimile: 408-468-4040 Facsimile: 650-494-1417
Attn: Chief Financial Officer Attn: Gordon K. Davidson

Douglas N. Cogen

9.7 Expenses; Finder's Fees. All fees and expenses incurred in
connection with this Agreement and the transactions contemplated hereby shall be
paid by the party incurring such expenses whether or not the Closing occurs. UHC
agrees to indemnify and to hold harmless the Company from any liability for any
commission or compensation in the nature of a finder's or broker's fee (and any
asserted liability) for which UHC or any of its officers, partners, members,
employees, or representatives is responsible. The Company agrees to indemnify
and hold harmless UHC from any liability for any commission or compensation in
the nature of a finder's or broker's fee (and any asserted liability) for which
the Company or any of its officers, employees or representatives is responsible.

9.8 Severability. If one or more provisions of this Agreement
are held to be unenforceable under applicable law, such provision(s) shall be
excluded from this Agreement and the balance of the Agreement shall be
interpreted as if such provision(s) were so excluded and shall be enforceable in
accordance with its terms.

9.9 Entire Agreement. This Agreement, together with all
exhibits and schedules hereto, constitute the entire agreement and understanding
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of the parties with respect to the subject matter hereof and supersedes any and
all prior negotiations, correspondence, agreements, understandings duties or
obligations between the parties with respect to the subject matter hereof.

9.10 Further Assurances. From and after the date of this
Agreement, upon the request of UHC or the Company, the Company and UHC shall
execute and deliver such instruments, documents or other writings as may be
reasonably necessary or desirable to confirm and carry out and to effectuate
fully the intent and purposes of this Agreement.

9.11 Amendment; Extension; Waiver. Subject to applicable law,
this Agreement may be amended by the parties hereto at any time by execution of
an instrument in writing signed on behalf of the Company and UHC. At any time
prior to the Closing any party hereto may, to the extent legally allowed, (1)
extend the time for the performance of any of the obligations or other acts of
the other party hereto, (ii) waive any inaccuracies in the representations and
warranties made to such party contained herein or in any document delivered
pursuant hereto and (iii) waive compliance with any of the agreements or
conditions for the benefit of such party contained herein. 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. Delay in
exercising any right under this Agreement shall not constitute a waiver of such
right.

9.12 Other Remedies; Specific Performance. Except as otherwise
provided herein, any and all remedies herein expressly conferred upon a party
will be deemed cumulative with and not exclusive of any other remedy conferred
hereby, or by law or equity upon such party, and the exercise by a party of any
one remedy will not preclude the exercise of any other remedy. The parties
hereto agree that irreparable damage would occur in the event that any of the
provisions of this Agreement were not performed in accordance with their
specific terms or were otherwise breached. It is accordingly agreed that the
parties shall be entitled to seek an injunction or injunctions to prevent
breaches of this Agreement and to enforce specifically the terms and provisions
hereof in any court of the United States or any state having jurisdiction, this
being in addition to any other remedy to which they are entitled at law or in
equity.

9.13 Rules of Construction. The parties hereto agree that they
have been represented by counsel during the negotiation and execution of this
Agreement and, therefore, waive the application of any law, regulation, holding
or rule of construction providing that ambiguities in an agreement or other
document will be construed against the party drafting such agreement or
document.

9.14 Company Disclosure Letter. Disclosure made with regard to
a representation or warranty of the Company in the Company Disclosure Letter
shall also be deemed to qualify other representations and warranties of the
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Company if it is readily apparent from the language contained in such disclosure
that such disclosure is applicable to such other representation or warranty.

9.15 Waiver Of Jury Trial. EACH OF THE COMPANY AND UHC HEREBY
IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE ACTIONS THE COMPANY OR UHC IN THE NEGOTIATION,
ADMINISTRATION, PERFORMANCE AND ENFORCEMENT HEREOF'.

*x kX kx Xx %

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

NEOFORMA.COM, INC.

UNIVERSITY HEALTHSYSTEM CONSORTIUM

SCHEDULE OF EXHIBITS

Exhibit A: Registration Rights Agreement Amendment

EXHIBIT A

AMENDMENT NO. 1 TO
REGISTRATION RIGHTS AGREEMENT

This AMENDMENT NO. 1 TO REGISTRATION RIGHTS AGREEMENT dated January 25,
2001 (this "AMENDMENT") amends that certain Registration Rights Agreement, dated
as of June 30, 2000, by and among Neoforma.com, Inc., a Delaware corporation
(the "COMPANY"), and the Investors (the "PRIOR RIGHTS AGREEMENT"). The
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capitalized terms not otherwise defined herein have the respective meanings
given to them in the Prior Rights Agreement.

RECITALS

WHEREAS, Section 7.1 of the Prior Rights Agreement states in part that
any term or provision of the Prior Rights Agreement may be amended by a writing
signed by the Company and the holders of a majority of the shares of the
Registrable Securities.

WHEREAS, the undersigned parties include the Company and the holders of
a majority of the shares of the Registrable Securities.

NOW, THEREFORE, in consideration of the mutual promises made herein and
other good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the parties hereto agree to amend the Prior Rights
Agreement as follows:

1. Amendment of Section 1.7 of the Prior Rights Agreement. Section 1.7
of the Prior Rights Agreement is amended to add the shares of Common Stock
issued to UHC pursuant to that certain Common Stock Purchase Agreement, dated as
of January 25, 2001, by and between the Company and UHC to the definition of
Registrable Securities. Section 1.7 shall read in its entirety as follows:

"1.7 "REGISTRABLE SECURITIES" means shares of Common Stock of
the Company (i) issued or issuable upon conversion of the Preferred
Stock (the "CONVERSION STOCK") and (ii) issued or issuable with respect
to, or in exchange for or in replacement of the Conversion Stock or
other Registrable Securities, (iii) issued or issuable with respect to,
or in exchange for or in replacement of other securities convertible
into or exercisable for Preferred Stock upon any stock split, stock
dividend, recapitalization, or similar event, (iv) issued to the former
stockholders of Pharos Technologies, Inc., (the "PHAROS INVESTORS") in
connection with its acquisition by the Company, (v) issued to the
former stockholders of U.S. Lifeline, Inc. (the "USL INVESTORS") in
connection with its acquisition by the Company, (vi) issued to the
former stockholders of EquipMD, Inc., (the "EMI INVESTORS") in
connection with its acquisition by the Company, (vii) issued to, or
issuable upon exercise of warrants issued to, VHA, Inc., a Delaware
corporation ("VHA") or University Healthsystem Consortium, an Illinois
corporation ("UHC") in connection with the commercial agreement among
Neoforma, Novation, LLC, a Delaware limited liability company
("NOVATION"), Healthcare Purchasing Partners International, LLC, a
Delaware limited liability company, VHA and UHC (the "NOVATION

REGISTRABLE SECURITIES"), (viii) issued to VHA pursuant to that certain
Common Stock Purchase Agreement, dated as of January 25, 2001, by and
between the Company and VHA and (ix) issued to UHC pursuant to that
certain Common Stock Purchase Agreement, dated as of January 25, 2001,
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by and between the Company and UHC, excluding: (A) any shares of Common
Stock that have been sold to or through a broker, dealer, market maker
or underwriter in a public distribution or a public securities
transaction or redeemed by the Company in accordance with its
Certificate of Incorporation, (B) any shares of Common Stock of the
Company (or Preferred Stock or other securities convertible or
exercisable therefor) that have been sold in violation of this
Agreement, and (C) all shares of Common Stock of the Company (or
Preferred Stock or other securities convertible or exchangeable
therefor) described in clause (1), (ii), (iii), (iv), (v), (vi), (vii),
(viii) or (ix) of this Section 1.7 held by a Holder that can, in the
opinion of counsel to the Company, be sold by such Holder in a
three-month period without registration under the Securities Act
pursuant to Rule 144."

2. All Other Terms Unchanged. Except as expressly modified by this
Amendment, all terms of the Prior Rights Agreement shall remain in full force
and effect.

3. Governing Law. This Amendment shall be governed by and construed
under the internal laws of the State of Delaware as applied to agreements among
Delaware residents entered into and to be performed entirely within Delaware,
without reference to principles of conflict of laws or choice of laws.

4. Counterparts. This Amendment may be executed in two or more

counterparts, each of which will be deemed an original, but all of which
together will constitute one and the same instrument.

IN WITNESS WHEREOF, this Amendment has been executed as of the date first above
written.
COMPANY : INVESTORS (Entity):

NEOFORMA.COM, INC.

(Printed Entity Name Here)

Andrew L. Guggenhime By:
Chief Financial Officer and Secretary = = ——————————————————
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INVESTORS (Individual) :

Printed Name Here
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EXHIBIT 3

AMENDMENT TO AMENDED AND RESTATED COMMON STOCK AND WARRANT AGREEMENT

This AMENDMENT, dated as of January 25, 2001 (this "AMENDMENT"), amends
the Amended and Restated Common Stock and Warrant Agreement made and entered
into as of March 30, 2000, and amended and restated as of May 24, 2000 (the
"AGREEMENT"), by and between Neoforma.com, Inc., a Delaware corporation
("PARENT"), and University HealthSystem Consortium, an Illinois corporation
("UHC") .

RECITALS

WHEREAS, Parent, Novation, LLC, a Delaware limited liability company
("NOVATION"), VHA Inc., a Delaware corporation ("VHA"), UHC, and Healthcare
Purchasing Partners International, LLC, a Delaware limited liability company
("HPPI"), have entered into that certain Outsourcing and Operating Agreement,
dated as of March 30, 2000, and amended and restated as of May 24, 2000 and
January 25, 2001 (the "OUTSOURCING AGREEMENT"). Capitalized terms in this
Amendment which are not otherwise defined in this Amendment shall have the
meanings assigned to them in the Agreement, or if not defined therein, in the
Outsourcing Agreement.

WHEREAS, in consideration of the services rendered and to be rendered
by UHC pursuant to the Outsourcing Agreement and UHC's fulfillment of its duties
and obligations thereunder, Parent issued to UHC (i) 11,279,150 shares (such
shares, the "SHARES") of Parent common stock, par value $0.001 per share
("COMMON STOCK"), and (ii) a warrant to purchase up to 7,519,436 shares of
Common Stock (the "WARRANT").

WHEREAS, on December 19, 2000, UHC exercised its right to purchase
1,879,859 shares of Common Stock subject to the Warrant, representing all of the
vested and exercisable shares of Common Stock available for purchase pursuant to
Sections 1.1.2 (1) and 1.1.3 (1) of the Warrant, leaving a balance of 5,639,577
shares of Common Stock that remain subject to the Warrant.

WHEREAS, Parent and UHC mutually desire to cancel the Warrant and
substitute for the remaining shares subject to potential vesting under the
Warrant, 5,639,577 shares of restricted Common Stock, which shares shall be
subject to forfeiture by UHC to Parent, in each case, subject to the terms and
conditions set forth in this Amendment.

NOW, THEREFORE, in consideration of the foregoing and the
representations, warranties, covenants and agreements set forth in this
Amendment, the Agreement and the Outsourcing Agreement, the parties agree as
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follows:

ARTICLE I
SUBSTITUTION OF RESTRICTED SHARES FOR WARRANT

1.1 Authorization; Closing. As of the consummation of the transactions
substituting Restricted Shares (as defined below) for the Warrant (the
"SUBSTITUTION CLOSING"), Parent will have authorized the issuance to UHC of
4,229,082 shares of restricted Common Stock (the "TRANCHE A SHARES") and
1,409,895 shares of restricted Common Stock (the "TRANCHE B SHARES", and
collectively with the Tranche A Shares, the "RESTRICTED SHARES"). The
Substitution Closing will take place at the offices of Fenwick & West LLP, Two
Palo Alto Square, Palo Alto, California, on January 25, 2001, or such other time
and date as mutually agreed upon by the parties.

1.2 Cancellation and Substitution of Warrant and Issuance of Restricted
Shares.

(a) At the Substitution Closing, UHC shall return to Parent
for cancellation, and Parent shall cancel, the Warrant. On and after the
Substitution Closing, the Warrant shall, in all respects, be cancelled,
terminated and of no further force or effect.

(b) At the Substitution Closing, Parent shall issue to UHC
4,229,682 Tranche A Shares and 1,409,895 Tranche B Shares. UHC's right to fully
enjoy beneficial ownership of the Restricted Shares shall be subject to a
substantial risk of forfeiture by UHC to Parent pursuant to the terms and to the
extent set forth in this Article I (the "FORFEITURE RISK"). Restricted Shares
that become vested pursuant to this Article I and are no longer subject to the
Forfeiture Risk are referred to as "VESTED SHARES."

1.3 Definitions.

(a) "CUMULATIVE SIGNED PURCHASING VOLUME" means, as of any
Determination Date (as defined in Sections 1.4 (a), (b) and (c) of this
Amendment), the sum of (x) the cumulative dollar volume of purchases by
Healthcare Organizations that are members or patrons of UHC (calculated, for
each such Healthcare Organization, by multiplying (A) the amount of Novation
contract purchases (as reported in the SRIS system maintained for Novation's
benefit) by such Healthcare Organization during the most recent complete
calendar year ending prior to the first Determination Date on or prior to which
such Healthcare Organization Signed-Up with Parent by (B) 2.4 (the "BASE
AMOUNT")) and that Signed-Up with Parent on or prior to such Determination Date,
plus (y) 19.6% of the cumulative dollar volume of purchases by Healthcare
Organizations that are members or patrons of HPPI (using, for each such
Healthcare Organization, its Base Amount) and that Signed-Up with Parent on or
prior to such Determination Date, provided that (i) for purposes of computing
the first Base Amount for each Healthcare Organization, such Base Amount will be
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increased by 3.625% and (ii) in addition to the increase in the Base Amount for
any Healthcare Organization pursuant to the preceding clause (i), the Base
Amount for each Healthcare Organization shall also be increased annually by
7.25% when computing Cumulative Signed Purchasing Volume for Determination Dates
which are subsequent to the first Determination Date on or prior to which a
particular Healthcare Organization Signed-Up with Parent. For purposes of
clarity, the parties agree that once a Healthcare Organization is deemed to have
"Signed-Up" with Parent, its Cumulative Signed Purchasing Volume, as computed
and increased under the formula set forth in this definition, shall be included

in the computation of Cumulative Signed Purchasing Volume for all Determination
Dates arising on or after the date such Healthcare Organization Signed-Up with
Parent, whether or not such Healthcare Organization continues to do business
with Parent.

(b) "HEALTHCARE ORGANIZATION" shall mean any facility
providing health care services.

(c) "PREFERRED PROVIDER" means the Healthcare Organization
agrees to use the Parent internet-based system for at least 50% of its
internet-based purchases of Novation contracted products.

(d) "SIGNED-UP" means, with respect to any Healthcare
Organization, that such Healthcare Organization and Parent have entered into a
written agreement, arrangement or understanding for Parent to be the Preferred
Provider of an Internet-based system for the acquisition of Novation contracted
products by such Healthcare Organization.

1.4 Vesting of Tranche A Shares.

(a) 1,409,894 Tranche A Shares shall become Vested Shares on
June 30, 2002 (the "FIRST DETERMINATION DATE") if Cumulative Signed Purchasing
Volume as of the First Determination Date is at least $1,520 million (the "FIRST
TRANCHE A TARGET AMOUNT") .

(b) 1,409,894 Tranche A Shares shall become Vested Shares on
June 30, 2003 (the "SECOND DETERMINATION DATE") if Cumulative Signed Purchasing
Volume as of the Second Determination Date is at least $2,347 million (the
"SECOND TRANCHE A TARGET AMOUNT") .

(c) 1,409,894 Tranche A Shares shall become Vested Shares on
June 30, 2004 (the "THIRD DETERMINATION DATE") if Cumulative Signed Purchasing
Volume as of the Third Determination Date is at least $3,231 million (the "THIRD
TRANCHE A TARGET AMOUNT") .

(d) In the event the Tranche A Target Amount of Cumulative
Signed Purchasing Volume specified in any of Section 1.4 paragraphs (a), (b) or
(c) above is not achieved as of the particular Determination Date specified in
such paragraph (such shortfall below a particular Tranche A Target Amount being
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referred to as a "TRANCHE A SHORTFALL AMOUNT"), then the number of Tranche A
Shares which shall become Vested Shares at a particular Determination Date
pursuant to Section 1.4 paragraphs (a), (b), or (c) above shall equal the
product of 1,409,894 and a fraction, the numerator of which is the Cumulative
Signed Purchasing Volume as of the Determination Date in question and the
denominator of which is the Tranche A Target Amount for the Determination Date
in question. By way of example, using the formula in the preceding sentence, if
as of June 30, 2002, Cumulative Signed Purchasing Volume is $1,000 million,
927,562 Tranche A Shares shall become Vested Shares:

1,409,894 X 1,000 = 927,562 Vested Shares

If there is a Tranche A Shortfall Amount relating to a
particular Determination Date, then the number of Tranche A Shares which will
not vest due to such shortfall shall equal 1,409,894 minus the number of Tranche

A Shares which became Vested Shares on such Determination Date (the "TRANCHE A
SHORTFALL SHARES"). Using the facts set forth in the preceding example, if as of
June 30, 2002, Cumulative Signed Purchasing Volume is $1,000 million, and
927,562 Tranche A Shares become Vested Shares, then 482,332 Tranche A Shares
shall be deemed Tranche A Shortfall Shares as of the First Determination Date:

1,409,894 - 927,562 = 482,332 Tranche A Shortfall Shares

A Determination Date as of which there is a Tranche A
Shortfall Amount is referred to as a "TRANCHE A SHORTFALL DETERMINATION DATE." A
Determination Date which occurs immediately after a Tranche A Shortfall
Determination Date is referred to as a "TRANCHE A CATCH UP DETERMINATION DATE."
If as of a Tranche A Catch Up Determination Date, the applicable Tranche A
Target Amount for such Tranche A Catch Up Determination Date is met or exceeded,
then the Tranche A Shortfall Shares which did not vest on such Tranche A
Shortfall Determination Date shall immediately become Vested Shares on the
Tranche A Catch Up Determination Date, it being agreed that if the Tranche A
Target Amount relating to such Tranche A Catch Up Determination Date is not met,
such Tranche A Shortfall Shares shall never become vested. By way of example, if
the Tranche A Shortfall Amount on the First Determination Date is $520 million
resulting in 482,332 Tranche A Shortfall Shares, and as of the Second
Determination Date (which, in this example, is the Tranche A Catch Up
Determination Date with respect to the First Determination Date) the Second
Tranche A Target Amount of Cumulative Signed Purchasing Volume of $2,347 million
is met, then the 482,332 Tranche A Shortfall Shares relating to the First
Determination Date which had become a Tranche A Shortfall Determination Date
will become Vested Shares on the Second Determination Date, provided however,
that if as of the Second Determination Date Cumulative Signed Purchasing Volume
is less than $2,347 million, the 482,332 Tranche A Shortfall Shares relating to
the First Determination Date shall never become vested, even if as of the Third
Determination Date the relevant Tranche A Target Amount for such Determination
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Date i1s met or exceeded.

(e) If, on the December 15 immediately preceding a
Determination Date, UHC delivers to Parent written evidence establishing that a
number of Tranche A Shares would become Vested Shares on such December 15 if
such December 15 were to be treated as if it were the immediately following
Determination Date (but not any other subsequent Determination Date or December
15), then such Tranche A Shares shall become Vested Shares as of such December
15, and the number of Tranche A Shares eligible to become Vested Shares on the
immediately following Determination Date shall be reduced by a like amount. If
less than all of the Tranche A Shares available to become Vested Shares on a
particular December 15 become Vested Shares on such date, any and all such
Tranche A Shares which did not become Vested Shares on such December 15 may
become Vested Shares on the Determination Date immediately following such
December 15 in accordance with the pro rata provisions of paragraph (d), and if
such Determination Date immediately following such December 15 is a Tranche A
Shortfall Determination Date, each of the December 15 immediately following such
Tranche A Shortfall Determination Date and the Determination Date immediately
following such Tranche A Shortfall Determination Date, but no other December 15
or Determination Date, shall be a Tranche A Catch Up Determination Date for such
Tranche A Shortfall Determination Date. All other provisions and limitations of
paragraph (d) with respect to a Tranche A Catch Up Determination Date shall be
applicable.

1.5 Forfeiture of Tranche A Shares. On and following any date on which
any Tranche A Shares cannot become Vested Shares pursuant to the provisions of
Section 1.4 of this Amendment, all such Tranche A Shares that cannot become
Vested Shares shall, without the payment of any consideration by Parent or any
further action by UHC or Parent, be forfeited by UHC to Parent. Upon any such
forfeiture of Tranche A Shares, UHC shall promptly, but in no event later than
three business days after such forfeiture, return the certificates representing
the shares so forfeited to Parent for cancellation.

1.6 Vesting of Tranche B Shares.

(a) 469,965 Tranche B Shares shall become Vested Shares on the
First Determination Date if Cumulative Signed Purchasing Volume as of the First
Determination Date is at least $2,026 million (the "FIRST TRANCHE B TARGET
AMOUNT") .

(b) 469,965 Tranche B Shares shall become Vested Shares on the
Second Determination Date if Cumulative Signed Purchasing Volume as of the
Second Determination Date is at least $3,130 million (the "SECOND TRANCHE B
TARGET AMOUNT") .

(c) 469,965 Tranche B Shares shall become Vested Shares on the
Third Determination Date if Cumulative Signed Purchasing Volume as of the Third
Determination Date 1is at least $4,308 million (the "THIRD TRANCHE B TARGET
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AMOUNT") .

(d) In the event the Tranche B Target Amount of Cumulative
Signed Purchasing Volume specified in any of Section 1.6 paragraphs (a), (b), or
(c) above is not achieved as of the particular Determination Date specified in
such paragraph (such shortfall below a particular Tranche B Target Amount being
referred to as a "TRANCHE B SHORTFALL AMOUNT"), then the number of Tranche B
Shares which shall become Vested Shares at a particular Determination Date
pursuant to Section 1.6 paragraphs (a), (b), or (c) above shall equal the
product of 469,965 and a fraction, the numerator of which is the Cumulative
Signed Purchasing Volume as of the Determination Date in question minus the
Tranche A Target Amount for the Determination Date in question and the
denominator of which is the Tranche B Target Amount for the Determination Date
in question minus the Tranche A Target Amount for the Determination Date in
question. It is agreed that no Tranche B Shares will become Vested Shares on a
particular Determination Date if the Tranche A Target Amount relating to such
Determination Date is not exceeded. By way of example, if as of June 30, 2002,
Cumulative Signed Purchasing Volume is $2,000 million, 445,817 Tranche B Shares
shall become Vested Shares:

469,965 x (2,000 - 1,520)

445,817 Vested Shares

If there is a Tranche B Shortfall Amount relating to a
particular Determination Date, then the number of Tranche B Shares which will
not vest due to such shortfall shall equal 469,965 minus the number of Tranche B
Shares which became Vested Shares on such Determination Date (the "TRANCHE B
SHORTFALL SHARES"). If no Tranche B Shares became Vested Shares on a
Determination Date, then there will be 469,965 Tranche B Shortfall Shares with

respect to the Determination Date in question. Using the facts set forth in the
preceding example, if as of June 30, 2002, Cumulative Signed Purchasing Volume
is $2,000 million, and 445,817 Tranche B Shares become Vested Shares, then
24,148 Tranche B Shares shall be deemed Tranche B Shortfall Shares as of the
First Determination Date:

469,965 - 445,817 = 24,148 Tranche B Shortfall Shares

A Determination Date as of which there is a Tranche B
Shortfall Amount is referred to as a "TRANCHE B SHORTFALL DETERMINATION DATE." A
Determination Date which occurs immediately after a Tranche B Shortfall
Determination Date is referred to as a "TRANCHE B CATCH UP DETERMINATION DATE."
If as of a Tranche B Catch Up Determination Date, the applicable Tranche B
Target Amount for such Tranche B Catch Up Determination Date is met or exceeded,
then the Tranche B Shortfall Shares which did not vest on such Tranche B
Shortfall Determination Date shall immediately become Vested Shares on the
Tranche B Catch Up Determination Date, it being agreed that if the Tranche B
Target Amount relating to such Tranche B Catch Up Determination Date is not met,
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such Tranche B Shortfall Shares shall never become vested. By way of example, if
the Tranche B Shortfall Amount on the First Determination Date is $26 million
resulting in 24,148 Tranche B Shortfall Shares, and as of the Second
Determination Date (which, in this example, is the Tranche B Catch Up
Determination Date with respect to the First Determination Date) the Second
Tranche B Target Amount of Cumulative Signed Purchasing Volume of $3,130 million
is met, then the 24,148 Tranche B Shortfall Shares relating to the First
Determination Date which had become a Shortfall Determination Date will become
Vested Shares on the Second Determination Date, provided however, that if as of
the Second Determination Date Cumulative Signed Purchasing Volume is less than
$3,130 million, the 24,148 Tranche B Shortfall Shares relating to the First
Determination Date shall never become vested, even i1f as of the Third
Determination Date the relevant Tranche B Target Amount for such Determination
Date is met or exceeded.

(e) If, on the December 15 immediately preceding a
Determination Date, UHC delivers to Parent written evidence establishing that a
number of Tranche B Shares would become Vested Shares on such December 15 if
such December 15 were to be treated as if it were the immediately following
Determination Date (but not any other subsequent Determination Date or December
15), then such Tranche B Shares shall become Vested Shares as of such December
15, and the number of Tranche B Shares eligible to become Vested Shares on the
immediately following Determination Date shall be reduced by a like amount. If
less than all of the Tranche B Shares available to become Vested Shares on a
particular December 15 become Vested Shares on such date, any and all such
Tranche B Shares which did not become Vested Shares on such December 15 may
become Vested Shares on the Determination Date immediately following such
December 15 in accordance with the pro rata provisions of paragraph (d), and if
such Determination Date immediately following such December 15 is a Tranche B
Shortfall Determination Date, each of the December 15 immediately following such
Tranche B Shortfall Determination Date and the Determination Date immediately
following such Tranche B Shortfall Determination Date, but no other December 15
or Determination Date, shall be a Tranche B Catch Up Determination Date for such
Tranche B Shortfall Determination Date. All other provisions and limitations of
paragraph (d) with respect to a Tranche B Catch Up Determination Date shall be
applicable.

1.7 Forfeiture of Tranche B Shares. On and following any date on which
any Tranche B Shares cannot become Vested Shares pursuant to the provisions of
Section 1.6 of this Amendment, all such Tranche B Shares that cannot become
Vested Shares shall, without the payment of any consideration by Parent or any
further action by UHC or Parent, be forfeited by UHC to Parent. Upon any such
forfeiture of Tranche B Shares, UHC shall promptly, but in no event later than
three business days after such forfeiture, return the certificates representing
the shares so forfeited to Parent for cancellation.

1.8 Continuation of Vesting Provisions. In the event of a merger,
consolidation, business combination, recapitalization, liquidation, dissolution
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or similar transaction involving Parent pursuant to which shares of Common Stock
are converted into a different number or kind of security or other property
(other than cash), all Restricted Shares that are not Vested Shares shall remain
subject to the vesting provisions and the Forfeiture Risk described in this
Article I, after equitably and proportionately adjusting the provisions of this
Article I to the number and kind of securities or other property into which the
Restricted Shares have been converted pursuant to such corporate transaction. In
the event of a merger, consolidation, business combination, recapitalization,
liquidation, dissolution or similar transaction involving Parent pursuant to
which all shares of Common Stock are converted into cash, or a cash tender offer
for all shares of Common Stock is consummated, all Restricted Shares shall
become Vested Shares.

ARTICLE IT
REPRESENTATIONS, WARRANTIES
AND CERTAIN AGREEMENTS OF PARENT

Parent hereby represents and warrants to UHC, subject to the exceptions
specifically disclosed in writing in the disclosure letter delivered by Parent
dated as of the date hereof and certified by a duly authorized officer of Parent
(the "PARENT DISCLOSURE LETTER") (which Parent Disclosure Letter shall be deemed
to be representations and warranties to UHC by Parent under this Article II), as
follows:

2.1 Organization of Parent.

(a) Parent and each of its subsidiaries is a corporation duly
organized, validly existing and in good standing under the laws of the
jurisdiction of its incorporation and has all requisite corporate power and
authority, and all requisite qualifications to do business as a foreign
corporation, to conduct its business in the manner in which its business is
currently being conducted, except where the failure to be so organized, existing
or in good standing or to have such power, authority or qualifications would
not, individually or in the aggregate, have a Material Adverse Effect on Parent.

(b) The Restricted Shares, when issued as provided in this
Agreement, will be duly authorized and validly issued, fully paid and
nonassessable.

(c) Based in part on the representations made by UHC in
Article III hereof, the issuance of the Restricted Shares solely to UHC in
accordance with this Agreement (assuming no change in currently applicable law)
is exempt from the registration and prospectus delivery requirements of the
Securities Act of 1933, as amended (the "1933 ACT").

2.2 Due Authorization.

(a) Parent has all requisite corporate power and authority to
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enter into this Amendment and to consummate the transactions contemplated
hereby. The execution and delivery of this Amendment and the consummation of the
transactions contemplated hereby have been duly authorized by all necessary
corporate action on the part of Parent. This Amendment has been duly executed
and delivered by Parent and, assuming the due authorization, execution and
delivery thereof by UHC, constitutes the valid and binding obligation of Parent,
enforceable against Parent in accordance with its terms, except as
enforceability may be limited by bankruptcy and other similar laws affecting the
rights of creditors generally and general principles of equity.

(b) The execution and delivery of this Amendment by Parent
does not, and the performance of this Amendment by Parent will not, (i) conflict
with or violate the Parent Charter Documents, (ii) conflict with or violate any
law, rule, regulation, order, judgment or decree applicable to Parent or by
which any of its properties is bound or affected, or (iii) result in any breach
of or constitute a default (or an event that with notice or lapse of time or
both would become a default) under, or impair Parent's rights or alter the
rights or obligations of any third party under, or give to others any rights of
termination, amendment, acceleration or cancellation of, or result in the
creation of an Encumbrance on any of the properties or assets of Parent pursuant
to, any note, bond, mortgage, indenture, contract, agreement, lease, license,
permit, franchise or other instrument or obligation to which Parent is a party
or by which Parent or any of its properties are bound or affected, except, in
the case of clauses (ii) and (iii), for such conflicts, violations, breaches,
defaults, impairments, or rights which, individually or in the aggregate, would
not have a Material Adverse Effect on Parent or a material adverse effect on
Parent's ability to perform its obligations hereunder. There are no consents,
waivers or approvals under any of Parent's or any of its subsidiaries'’
agreements, contracts, licenses or leases required to be obtained in connection
with the consummation of the transactions contemplated hereby, which, if
individually or in the aggregate not obtained, would have a Material Adverse
Effect on Parent or a material adverse effect on Parent's ability to perform its
obligations hereunder.

(c) No consent, approval, order or authorization of, or
registration, declaration or filing with any court, administrative agency or
commission or other governmental entity or instrumentality, foreign or domestic
("GOVERNMENTAL ENTITY") is required to be obtained or made by Parent in
connection with the execution, delivery and performance of this Amendment or the
consummation of the transactions contemplated hereby, except for (i) such
consents, approvals, orders, authorizations, registrations, declarations and
filings as may be required under applicable federal, foreign and state
securities (or related) laws, and (ii) such other consents, authorizations,
filings, approvals and registrations which if not obtained or made would not
have a Material Adverse Effect on Parent or have a material adverse effect on
the ability of the parties hereto to consummate or perform the transactions
contemplated hereby.

2.3 Nasdag Listing. Parent agrees that it will authorize for listing on
the Nasdag Stock Market the Restricted Shares issuable in connection with this
Amendment, effective upon official notice of issuance.
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2.4 Litigation. There are no claims, suits, actions or proceedings
pending or, to the knowledge of Parent, threatened against, relating to or
affecting Parent or any of its subsidiaries, before any Governmental Entity or
any arbitrator that seeks to restrain or enjoin the consummation of the
transactions contemplated by this Amendment.

2.5 Brokers' and Finders' Fees. Parent has not incurred, nor will it
incur, directly or indirectly, any liability for brokerage or finders' fees or
agents' commissions or any similar charges in connection with this Amendment.

2.6 Anti-Takeover Protections. The Board of Directors of Parent has
taken all actions so that the restrictions contained in Section 203 of the
General Corporation Law of the State of Delaware applicable to a "business
combination”" (as defined in such Section 203) will not apply to the execution,
delivery or performance of this Amendment. To Parent's knowledge, no other
anti-takeover, control share acquisition, fair price, moratorium or other
similar statute or regulation applies or purports to apply to this Amendment or
the transactions contemplated hereby.

ARTICLE ITT
REPRESENTATIONS, WARRANTIES
AND CERTAIN AGREEMENTS OF UHC

UHC hereby represents and warrants to Parent as follows:

3.1 Organization, Good Standing and Qualification. UHC represents that
it is an entity duly organized, validly existing and in good standing under the
laws of the state of its formation and has all requisite power and authority,
and all requisite qualifications to do business as a foreign entity, to conduct
its business in the manner in which its business is currently being conducted,
except where the failure to be so organized, existing or in good standing or to
have such power, authority or qualifications would not have a Material Adverse
Effect on UHC.

3.2 Authorization.

(a) UHC has all requisite power and authority to enter into
this Amendment and to consummate the transactions contemplated hereby. The
execution and delivery of this Amendment and the consummation of the
transactions contemplated hereby have been duly authorized by all necessary
action on the part of UHC. This Amendment has been duly executed and delivered
by UHC and constitutes the valid and binding obligations of UHC, enforceable
against UHC in accordance with its terms, except as enforceability may be
limited by bankruptcy and other similar laws affecting the rights of creditors
generally and general principles of equity.

(b) The execution and delivery of this Amendment by UHC does
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not, and the performance of this Amendment by UHC will not, (i) conflict with or
violate the certificate of incorporation, bylaws, operating agreement or other
organizational documents of UHC, (ii) conflict with or violate any law, rule,
regulation, order, judgment or decree applicable to UHC or by which any of its
properties are bound or affected, or (iii) result in any breach of or constitute
a default (or an event that with notice or lapse of time or both would become a
default) under, or impair UHC's rights or alter the rights or obligations of any
third party under, or give to others any rights of termination, amendment,

acceleration or cancellation of, or result in the creation of an Encumbrance on
any of the properties or assets of UHC pursuant to, any note, bond, mortgage,
indenture, contract, agreement, lease, license, permit, franchise or other
instrument or obligation to which UHC is a party or by which UHC or any of its
properties are bound or affected, except, in the case of clauses (ii) and (iii),
for such conflicts, violations, breaches, defaults, impairments, or rights
which, individually or in the aggregate, would not have a Material Adverse
Effect on UHC or a material adverse effect on UHC's ability to perform its
obligations hereunder. There are no consents, waivers or approvals under any of
UHC's or any of its subsidiaries' agreements, contracts, licenses or leases
which are required to be obtained in connection with the consummation of the
transactions contemplated hereby, which, if individually or in the aggregate not
obtained, would have a Material Adverse Effect on UHC or a material adverse
effect on UHC's ability to perform its obligations hereunder.

(c) No consent, approval, order or authorization of, or
registration, declaration or filing with any Governmental Entity is required to
be obtained or made by UHC in connection with the execution and delivery of this
Amendment or the consummation of the transactions contemplated hereby, except
for (i) such consents, approvals, orders, authorizations, registrations,
declarations and filings as may be required under applicable federal, foreign
and state securities (or related) laws, and (ii) such other consents,
authorizations, filings, approvals and registrations which if not obtained or
made would not have a Material Adverse Effect on UHC or have a material adverse
effect on the ability of the parties hereto to consummate or perform the
transactions contemplated hereby.

3.3 Acquisition for Own Account. Except as previously disclosed to
Parent, the Restricted Shares to be delivered to UHC hereunder will be acquired
for UHC's own account, not as a nominee or agent, and not with a view to the
public resale or distribution thereof within the meaning of the 1933 Act, and
UHC represents that it has no present intention or agreement to sell, grant any
participation in, or otherwise distribute any of the Restricted Shares to be
acquired by UHC hereunder in any public resale or distribution within the
meaning of the 1933 Act. UHC also represents that it has not been formed for the
specific purpose of acquiring the Restricted Shares.

3.4 Disclosure of Information. UHC believes it has received or has had
full access to all the information it considers necessary or appropriate to make
an informed ownership decision with respect to the Restricted Shares to be
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issued to UHC under this Agreement. UHC further has had an opportunity to ask
questions and receive answers from Parent regarding the terms and conditions of
the offering of the Restricted Shares and to obtain additional information (to
the extent Parent possessed such information or could acgquire it without
unreasonable effort or expense) necessary to verify any information furnished to
UHC or to which UHC had access. The foregoing, however, does not in any way
limit or modify the representations and warranties made by Parent in Article IT.

3.5 Experience. UHC understands that ownership of the Restricted Shares
involves substantial risk. UHC: (i) has experience as owner of securities of
companies in the development stage and acknowledges that UHC is able to fend for
itself, can bear the economic risk of UHC's ownership of the Restricted Shares
and has such knowledge and experience in financial or business matters that UHC
is capable of evaluating the merits and risks of ownership of the Restricted

Shares and protecting its own interests in connection with this ownership and/or
(1ii) has a preexisting personal or business relationship with Parent and certain
of its officers, directors or controlling persons of a nature and duration that
enables UHC to be aware of the character, business acumen and financial
circumstances of such persons.

3.6 Accredited Investor Status. UHC is an "accredited investor" within
the meaning of Regulation D promulgated under the 1933 Act.

3.7 Restricted Securities. UHC understands that the Restricted Shares
will be characterized as "restricted securities” under the 1933 Act inasmuch as
they are being acquired from Parent in a transaction not involving a public
offering and that under the 1933 Act and applicable regulations thereunder such
securities may be resold without registration under the 1933 Act only in certain
limited circumstances. In this connection, UHC represents that UHC is familiar
with Rule 144 of the SEC, as presently in effect, and understands the resale
limitations imposed thereby and by the 1933 Act.

3.8 No Solicitation. At no time was UHC presented with or solicited by
any publicly issued or circulated newspaper, mail, radio, television or other
form of general advertising or solicitation in connection with the issuance or
delivery of the Restricted Shares.

3.9 Further Limitations on Disposition. Without in any way limiting the
representations set forth above, UHC agrees not to make any disposition of all
or any portion of the Vested Shares or of any interest therein to any person or
entity unless:

(a) there is then in effect a registration statement under the
1933 Act covering such proposed disposition of the Vested Shares and
such disposition is made in accordance with such registration statement;
or

(b) UHC shall have notified Parent of the proposed disposition
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of the Vested Shares and shall have furnished Parent with a statement of
the circumstances surrounding such proposed disposition, and, at the
expense of UHC or its transferee, with an opinion of counsel, reasonably
satisfactory to Parent, that such disposition will not require
registration of such securities under the 1933 Act.

3.10 Transfer of Restricted Shares. UHC agrees that it will not,
directly or indirectly, in a single transaction or series of related
transactions, without the prior written consent of Parent, sell, pledge,
Encumber, transfer, assign or otherwise dispose (each, a "TRANSFER") of legal or
beneficial ownership of any Restricted Shares to any person prior to such time
as they become Vested Shares pursuant to this Agreement. Any purported Transfer
in violation of the foregoing restriction shall be void and Parent may, and may
instruct the transfer agent of the Common Stock to, refuse to record, whether on
the stock records of Parent or otherwise, any purported transfer of unvested
Restricted Shares or recognize any purported transferee of unvested Restricted
Shares and Parent may issue stop transfer orders with respect to any such
Transfer of unvested Restricted Shares.

3.11 Legends. UHC understands and agrees that the certificates
evidencing the Restricted Shares and the Vested Shares will bear legends
substantially similar to those set forth in paragraphs (a) and (b) below, and

that the certificates evidencing the Restricted Shares will bear a legend
substantially similar to that set forth in paragraph (c) below, in addition to
any other legend that may be required by applicable law, by Parent's Certificate
of Incorporation or Bylaws, or by any agreement between Parent and UHC:

(a) THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "ACT"), OR UNDER THE
SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES ARE SUBJECT TO
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSEFERRED
OR RESOLD EXCEPT AS PERMITTED UNDER THE ACT AND THE APPLICABLE STATE
SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM.
INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO BEAR THE
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.
THE ISSUER OF THESE SECURITIES MAY REQUIRE AN OPINION OF COUNSEL IN
FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY
PROPOSED TRANSFER OTHERWISE PERMITTED UNDER CONTRACTUAL RESTRICTIONS ON
RESALE APPLICABLE TO THESE SECURITIES IS IN COMPLIANCE WITH THE ACT AND
ANY APPLICABLE STATE SECURITIES LAWS.

(b) THE SECURITIES REPRESENTED HEREBY MAY BE SUBJECT TO
CERTAIN RESTRICTIONS ON RESALE AND ON VOTING AND THE HOLDERS HEREOF MAY
BE BOUND BY CERTAIN RESTRICTIONS ON ACQUISITION OF THE ISSUER'S CAPITAL
STOCK PURSUANT TO AN AMENDED AND RESTATED COMMON STOCK AND WARRANT
AGREEMENT BETWEEN THE ORIGINAL HOLDER OF THESE SECURITIES AND THE
ISSUER, A COPY OF WHICH MAY BE OBTAINED FROM THE ISSUER.
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(c) PURSUANT TO THE TERMS OF AN AMENDED AND RESTATED COMMON
STOCK AND WARRANT AGREEMENT BETWEEN THE ORIGINAL HOLDER OF THESE
SECURITIES AND THE ISSUER, A COPY OF WHICH MAY BE OBTAINED FROM THE
ISSUER, THE SECURITIES REPRESENTED HEREBY MAY NOT BE SOLD, PLEDGED,
ENCUMBERED OR OTHERWISE TRANSFERRED. THE ISSUER WILL NOT RECOGNIZE ON
ITS STOCK TRANSFER RECORDS ANY PURPORTED TRANSFEREE OF THE SECURITIES
REPRESENTED HEREBY.

The legend set forth in (a) above shall be removed by Parent from any
certificate evidencing Restricted Shares or Vested Shares upon delivery to
Parent of an opinion by counsel, reasonably satisfactory to Parent, to the
effect that a registration statement under the 1933 Act is at that time in
effect with respect to the legended security or to the effect that such security
can be freely transferred in a public sale without such a registration statement
being in effect and that such transfer will not Jjeopardize the exemption or
exemptions from registration pursuant to which Parent issued the Restricted
Shares or the Vested Shares when they were Restricted Shares. The legend set
forth in (b) above shall be removed by Parent from any certificate evidencing
Restricted Shares or Vested Shares upon delivery to Parent of an opinion by
counsel, reasonably satisfactory to Parent, to the effect that the resale,
voting and standstill restrictions contained in this Agreement, as amended
hereby, are no longer applicable to the holder of the securities represented
thereby. The legend set forth in (c) above shall be removed by Parent from any
certificate evidencing Restricted Shares which have become Vested Shares.

3.12 Dividends for Restricted Shares. In the event that Parent declares
a dividend or other distribution to holders of its Common Stock, any such
dividend paid or distribution made in respect of Restricted Shares that have not
become Vested Shares shall be paid or made to an escrow holder selected by
Parent and reasonably satisfactory to UHC and held by such person to be
delivered either to UHC upon the vesting and delivery of the Restricted Shares
in respect of which such dividend or distribution was made or to Parent upon the
forfeiture of the Restricted Shares in respect of which such dividend or
distribution was made.

ARTICLE IV
ADDITIONAL AMENDMENTS

4.1 Amendment of Voting Provisions. Section 6.1 of the Agreement is
hereby amended to read in its entirety as follows:

"6.1 Voting of Common Stock. UHC agrees that from and after
the date of the Closing through the fifth anniversary of the Closing
(the "FIFTH ANNIVERSARY"), and for as long after the Fifth Anniversary
as the outstanding shares of Common Stock (including Restricted Shares
and Vested Shares) beneficially owned by UHC together with all
"affiliates" (which for purposes of this Agreement (other than Section
3.12) shall have the meaning given such term in Rule 144 (a) (1)
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promulgated under the 1933 Act) of UHC exceeds 9% of the then
outstanding Common Stock of Parent (the entire such period, the
"RESTRICTED PERIOD"), to the extent that the outstanding shares of
Common Stock (including outstanding Shares, Restricted Shares and
Vested Shares) beneficially owned by UHC together with all affiliates
of UHC exceeds 9% of the then outstanding Common Stock of Parent (the
shares (including outstanding Shares, Restricted Shares and Vested
Shares) in excess of such 9% threshold, "EXCESS SHARES"), UHC shall,
and shall cause its controlled affiliates to, vote all Excess Shares it
holds or is entitled to vote in proportion to the votes cast by all
other stockholders of Parent in connection with each matter submitted
to Parent's stockholders for approval, except for (i) a proposed Change
of Control or (ii) an amendment of the Certificate of Incorporation of
Parent that would materially and adversely affect UHC as a Parent
stockholder in a manner different from the effect such amendment would
have on other Parent stockholders generally. On all matters submitted
to Parent stockholders for approval other than those identified in
clauses (i) and (ii) of the preceding sentence, UHC shall, and shall
cause its controlled affiliates to, vote all Excess Shares in
proportion to the votes cast by all other stockholders of Parent in
connection with each matter submitted to Parent stockholders' for
approval, including, without limitation, on any matters regarding
equity-based or other compensation plans of Parent, the issuance of
capital stock of Parent, amendments to the Certificate of Incorporation
of Parent other than as set forth in clause (ii) above, elections of
directors to the Board of Directors, or transactions involving
interested or related parties. Notwithstanding the foregoing, all
Restricted Shares that are not Vested Shares shall be voted on all
matters submitted to Parent's stockholders for approval in proportion
to the votes cast by all other stockholders of Parent, including those
matters identified in items (i) and (ii) of the first sentence of this
section. Notwithstanding any voting restrictions set forth herein, the
Board of Directors of Parent may waive any voting restriction set forth
herein with respect to any particular matter. For purposes of this

Agreement, "CHANGE OF CONTROL" means the consummation of any
transaction or series of related transactions, including an acquisition
of Parent by another entity and any reorganization, merger,
consolidation or share exchange, that results in the beneficial owners
of Parent's capital stock immediately prior to the transaction or
transactions holding less than 50% of the voting power of Parent
immediately after the transaction or transactions, or a transaction or
series of related transactions which result in the sale, exchange,
transfer, acquisition or disposition of more than 50% of the assets of
Parent. For the avoidance of doubt, for purposes of this Section 6.1,
VHA, Novation and HPPI are not "affiliates" of UHC."

4.2 Other Amendments.
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(a) Section 6.2 of the Agreement shall be amended by deleting
the phrase "except pursuant to the Warrant."

(b) Section 6.4 (a) of the Agreement shall be amended by
deleting the phrase, in two locations, "on a fully converted basis (taking into
account for VHA, all shares of Common Stock issuable upon the exercise of the
warrant issued to VHA pursuant to the VHA Agreement) ."

(c) Section 6.4 (b) of the Agreement shall be amended by
deleting the phrase, "on a fully converted basis (taking into account for UHC,

all shares of Common Stock issuable upon the exercise of the Warrant)." Section
6.4 (b) of the Agreement shall be further amended by adding the following
sentence at the end of such Section 6.4 (b): "Notwithstanding the foregoing, UHC

will not have the right to nominate a person to Parent's Board of Directors
pursuant to this Section 6.4 (b) for so long as Robert J. Baker, or any other
person nominated or appointed by UHC, is a member of Parent's Board of
Directors."

(d) Section 6.4(c) of the Agreement shall be amended by
deleting the phrase, "on a fully converted basis (taking into account for UHC,
all shares of Common Stock issuable upon the exercise of the Warrant)." Section
6.4 (c) of the Agreement shall be further amended by adding the following
sentence at the end of such Section 6.4 (c): "Notwithstanding the foregoing,
Parent will not be obligated to comply with the foregoing provisions of this
Section 6.4 (c) for so long as Robert J. Baker, or any other person nominated or
appointed by UHC, is a member of Parent's Board of Directors."

(e) Section 10.9 of the Agreement is hereby amended to read in
its entirety as follows:

"10.9 Entire Agreement. The Agreement, as amended by
this Amendment, together with all exhibits and schedules and
any disclosure letters delivered pursuant thereto and hereto,
and the Outsourcing Agreement constitute the entire agreement
and understanding of the parties with respect to the subject
matter thereof and hereof and supersedes any and all prior
negotiations, correspondence, agreements, understandings
duties or obligations between the parties with respect to the
subject matter hereof."

ARTICLE V
GENERAL PROVISIONS

5.1 Reaffirmation. The Agreement, as amended hereby, is in all respects
ratified, reaffirmed and remade, and is in full force and effect.

5.2 Governing Law. This Amendment shall be governed by and construed
under the internal laws of the State of Delaware as applied to agreements among
Delaware residents entered into and to be performed entirely within Delaware,
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without reference to principles of conflict of laws or choice of laws.

5.3 Counterparts. This Amendment may be executed in counterparts, each
of which shall be deemed an original, but all of which together shall constitute
one and the same agreement.

*x kX Kk Xx %k

IN WITNESS WHEREOF, the parties hereto have caused this
Amendment to be executed by their duly authorized respective officers as of the
date first written above.

NEOFORMA.COM, INC.

UNIVERSITY HEALTHSYSTEM CONSORTIUM
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