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ITEM 5. OTHER EVENTS.

On April 16, 2002, LendingTree announced that it has sold a total of
500,000 newly issued shares of common stock to a group of three institutional
and accredited investors in a private placement for gross proceeds of $5.9
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million. See Exhibit 99.1.

ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS.
(a) Financial Statements. Not applicable.
(b) Pro Forma Financial Information. Not applicable.
(c) Exhibits. The following exhibit is filed herewith:

10.1 Subscription Agreement between LendingTree, Inc. and
SMALLCAP World Fund, Inc. dated April 12, 2002

10.2 Subscription Agreement between LendingTree, Inc. and
Ashford Capital Management Inc. dated April 12, 2002

10.3 Subscription Agreement between LendingTree, Inc. and
Pequot Scout Fund, L.P.

10.4 Subscription Agreement between LendingTree, Inc. and
Pequot Navigator Offshore Fund, Inc.

99.1 Press release issued on April 16, 2002.

SIGNATURES

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

LENDINGTREE, INC.

Date: April 16, 2002 By: /s/ Douglas R. Lebda

Name: Douglas R. Lebda
Title: Chief Executive Officer

SECURITIES AND EXCHANGE COMMISSION
Washington, DC

EXHIBITS
CURRENT REPORT

ON
FORM 8-K

Date of Event Reported: Commission File No:
April 16, 2002 000-29215
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LENDINGTREE, INC.

EXHIBIT INDEX

Exhibit No. Exhibit Description
10.1 Subscription Agreement between LendingTree, Inc. and
SMALLCAP World Fund, Inc. dated April 12, 2002
10.2 Subscription Agreement between LendingTree, Inc. and

Ashford Capital Management Inc. dated

April 12, 2002

10.3 Subscription Agreement between LendingTree, Inc. and

Pequot Scout Fund, L.P.

10.4 Subscription Agreement between LendingTree, Inc. and

Pequot Navigator Offshore Fund, Inc.

99.1 Press release issued on April 16, 2002

SUBSCRIPTION AGREEMENT

This Subscription Agreement (this "Agreement") is ente
the date set forth on the signature page hereof by and between
Inc., a Delaware corporation (together with its successors and
assigns, the "Issuer"), and the undersigned investor (together
successors and permitted assigns, the "Investor"). Capitalized
not otherwise defined herein shall have the meanings set forth

RECITALS

Subject to the terms and conditions of this Agreement,
desires to subscribe for and purchase, and the Issuer desires t
to the Investor, certain shares of the Issuer's common stock, p
share (the "Common Stock"). The Issuer is offering an aggregate
Five Hundred Thousand (500,000) shares of Common Stock in a pri
the Investor and other investors at a purchase price of $11.88
the other terms and conditions contained in this Agreement (the
provided that the Issuer reserves the right to sell a lesser or
of shares.

TERMS OF AGREEMENT

In consideration of the mutual representations and war
covenants and agreements contained herein, the parties hereto a

ARTICLE 1
SUBSCRIPTION AND ISSUANCE OF COMMON STOCK

Exhibit 10.1

red into as of
LendingTree,
permitted

with its

terms used but
in Section 9.1.

the Investor
o 1ssue and sell
ar value $.01 per
of approximately
vate placement to
per share and on
"Offering"),
greater number

ranties,
gree as follows:
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1.1 SUBSCRIPTION AND ISSUANCE OF COMMON STOCK. Subject to the terms and
conditions of this Agreement, the Issuer will issue and sell to the Investor and
the Investor subscribes for and will purchase from the Issuer the number of
shares of Common Stock set forth on the signature page hereof (the "Shares") for
the aggregate purchase price set forth on the signature page hereof, which shall
be equal to the product of the number of Shares subscribed for by the Investor
times the per share purchase price specified in the above Recitals to this
Agreement (the "Purchase Price").

1.2 LEGEND. Any certificate or certificates representing the Shares
shall bear the following legend:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR
INVESTMENT PURPOSES AND HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAW. THESE SECURITIES
MAY NOT BE PLEDGED, HYPOTHECATED, SOLD OR TRANSFERRED IN THE ABSENCE OF
SUCH REGISTRATION OR ANY EXEMPTION THEREFROM UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, AND ANY APPLICABLE STATE SECURITIES LAW.

ARTICLE 2
CLOSING

2.1 CLOSING. The closing of the transactions contemplated herein (the
"Closing") shall take place on a date designated by the Issuer, which date shall
be on or before April 15, 2002. The Closing shall take place at the offices of
Heller Ehrman White & McAuliffe, counsel for the Issuer, 711 Fifth Avenue, New
York, New York 10022. At the Closing, unless the Investor and the Issuer
otherwise agree (i) the Investor shall pay the Purchase Price to the Issuer, by
wire transfer of immediately available funds to an account designated in writing
by the Issuer; (ii) the Issuer shall issue to the Investor the Shares, and
deliver to the Investor certificates for the Shares duly registered in the name
of the Investor; and (iii) all other agreements and other documents referred to
in this Agreement which are required for the Closing shall be executed and
delivered (if that is not done prior to the Closing).

2.2 TERMINATION. This Agreement may be terminated at any time prior to
the Closing:

(a) by mutual written consent of the Issuer and the Investor;

(b) by the Investor, upon a breach of any material representation
and warranty, covenant or agreement on the part of the Issuer set forth in this
Agreement, or if any material representation and warranty of the Issuer shall
have become untrue in any material respect, in either case such that the
conditions in Section 8.1 would be incapable of being satisfied by the date of
the Closing; or

(c) by the Issuer, upon a breach of any material representation and
warranty, covenant or agreement on the part of the Investor set forth in this
Agreement, or if any material representation and warranty of the Investor shall
have become untrue in any material respect, in either case such that the
conditions in Section 8.2 would be incapable of being satisfied by the date of
the Closing.

2.3 EFFECT OF TERMINATION. In the event of termination of this
Agreement pursuant to Section 2.2, this Agreement shall forthwith become void,
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Issuer or the Investor to each other and all rights and obligations of any party
hereto shall cease; provided, however, that nothing herein shall relieve any
party from liability for the willful breach of any of its representations and
warranties, covenants or agreements set forth in this Agreement.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE ISSUER

As a material inducement to the Investor entering into this Agreement
and subscribing for the Shares, the Issuer represents and warrants to the
Investor as follows:

3.1 CORPORATE STATUS. The Issuer is a corporation duly organized,
validly existing and in good standing under the laws of the State of Delaware.

3.2 CORPORATE POWER AND AUTHORITY. The Issuer has the corporate power
and authority to execute and deliver this Agreement and to perform its
obligations hereunder and consummate the transactions contemplated hereby. At
the time of the closing, the Issuer will have taken all necessary corporate
action to authorize the execution, delivery and performance of this Agreement
and the consummation of the transactions contemplated hereby.

3.3 ENFORCEABILITY. This Agreement has been duly executed and delivered
by the Issuer and constitutes a legal, valid and binding obligation of the
Issuer, enforceable against the Issuer in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of
creditors' rights generally and general equitable principles, regardless of
whether such enforceability is considered in a proceeding at law or in equity
and except as rights to indemnity or contribution hereunder may be limited by
Federal or state securities laws.

3.4 NO VIOLATION. The execution and delivery by the Issuer of this
Agreement, the consummation of the transactions contemplated hereby, and the
compliance by the Issuer with the terms and provisions hereof (including,
without limitation, the Issuer's issuance to the Investor of the Shares as
contemplated by and in accordance with this Agreement), will not, except as set
forth on Schedule 3.4, result in a default under (or give any other party the
right, with the giving of notice or the passage of time (or both), to declare a
default or accelerate any obligation under) or violate the Certificate of
Incorporation or By-Laws of the Issuer or any material Contract to which the
Issuer 1is a party (except to the extent such a default would not, in the case of
a Contract, have a Material Adverse Effect on the Issuer), or any Requirement of
Law applicable to the Issuer, or result in the creation or imposition of any
material Lien upon any of the capital stock, properties or assets of the Issuer
or any of its Subsidiaries (except where such Lien would not have a Material
Adverse Effect on the Issuer).

3.5 CONSENTS/APPROVALS. Except for the filing of a registration
statement in accordance with Article 6 hereof and the filing of a Form D with
the SEC and as applicable, state agencies or authorities, no material consents,
filings, authorizations or other actions of any Governmental Authority are
required to be obtained or made by the Issuer for the Issuer's execution,
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delivery and performance of this Agreement which have not already been obtained
or made. No consent, approval, waiver or other action by any Person under any
Contract to which the Issuer is a party or by which the Issuer or any of its
properties or assets are bound is required or necessary for the execution,
delivery or performance by the Issuer of this Agreement and the consummation of
the transactions contemplated hereby, except where the failure to obtain such
consents would not have a Material Adverse Effect on the Issuer.

3.6 VALID ISSUANCE. Upon payment of the Purchase Price by the Investor
and delivery to the Investor of the certificates for the Shares, such Shares
will be validly issued, fully paid and non-assessable.

3.7 SEC FILINGS, OTHER FILINGS AND NASDAQ COMPLIANCE. The Issuer has
timely made all filings required to be made by it under the Exchange Act. The
Issuer has delivered or made accessible to the Investor true, accurate and
complete copies of (i) Issuer's Annual Report on Form 10-K for the fiscal year
ended December 31, 2001; (ii) the Issuer's definitive proxy statement dated
March 15, 2002 relating to its 2002 Annual Meeting of Stockholders; and (iii)
the Issuer's Current Report on Form 8-K dated March 28, 2002 (the "SEC
Reports"). The SEC Reports, when filed, complied in all material respects with
all applicable requirements of the Exchange Act. None of the SEC Reports, at the
time of filing, contained any untrue statement of a material fact or omitted to
state a material fact required to be stated therein or necessary in order to
make the statements therein not misleading in light of the circumstances in
which they were made. The Issuer has filed in a timely manner all documents that
the Issuer was required to file under the Exchange Act during the 12 months
preceding the date of this Agreement. The Issuer is currently eligible to
register the resale of the Shares in a secondary offering on a registration
statement on Form S-3 under the Securities Act. The Issuer has taken all
necessary actions required to be taken to date to ensure its continued inclusion
in, and the continued eligibility of the Common Stock for trading on, The Nasdag
Stock Market under all currently effective inclusion requirements. Each balance
sheet included in the SEC Reports (including any related notes and schedules)
fairly presents in all material respects the consolidated financial position of
the Issuer as of its date, and each of the other financial statements included
in the SEC Reports (including any related notes and Schedules) fairly presents
in all material respects the consolidated results of operations of the Issuer
for the periods or as of the dates therein set forth in accordance with GAAP
consistently applied during the periods involved.

3.8 COMMISSIONS. The Issuer has not incurred any other obligation for
any finder's or broker's or agent's fees or commissions in connection with the
transactions contemplated hereby, except that the Issuer will pay a 4%
commission in cash to Allen & Company Incorporated ("Allen"), the placement
agent for the Offering.

3.9 CAPITALIZATION. The authorized capital stock of the Issuer consists
of 100,000,000 shares of Common Stock and 10,000,000 shares of Preferred Stock.
All issued and outstanding shares of capital stock of the Issuer have been, and
as of the Closing Date will be, duly authorized and validly issued and are and
will be fully paid and non-assessable. As of the date of this Agreement, the
Issuer has issued and outstanding 19,686,744 shares of Common Stock and
6,842,858 shares of Preferred Stock. Except as described in this Section 3.9 and
on Schedule 3.9, there are no outstanding options, warrants, rights (including
conversion or preemptive rights and rights of first refusal and similar rights)
or agreements, orally or in writing, for the purchase or acquisition from the
Issuer of any shares of capital stock and the Issuer is not a party to or
subject to any agreement or understanding, and there is no agreement or
understanding between any person and/or entities, which affects or relates to
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the voting or giving of written consents with respect to any security or by a
director of the Issuer. Except as set forth on Schedule 3.9, the Issuer has no
obligation, contingent or otherwise, to redeem or repurchase any equity security
or any security that is a combination of debt and equity.

3.10 MATERIAL CHANGES. Except as set forth in the SEC Reports or as
otherwise contemplated herein, since December 31, 2001, there has been no
Material Adverse Change in the Issuer and its subsidiaries taken as a whole.
Except as set forth in the SEC Reports, since December 31, 2001, there has not
been (i) any direct or indirect redemption, purchase or other acquisition by the
Issuer of any shares of the Common Stock or (ii) declaration, setting aside or
payment of any dividend or other distribution by the Issuer with respect to the
Common Stock (other than the accrual of dividends on the Series A Preferred
Stock of the Issuer which is convertible into Common Stock of the Issuer).

3.11 LITIGATION. Except as disclosed on Schedule 3.11 or as set forth
in the SEC Reports, there is no action, suit, proceeding or investigation
pending or, to the Issuer's knowledge, currently threatened against the Issuer
or any of its subsidiaries that questions the wvalidity of this Agreement or the
right of the Issuer to enter into it, or to consummate the transactions
contemplated hereby, or that might result, either individually or in the
aggregate, in a Material Adverse Effect on the Issuer or any change in the
current equity ownership of the Issuer. The foregoing includes, without
limitation, actions pending or, to the Issuer's knowledge, threatened involving
the prior employment of any of the Issuer's employees or their use in connection
with the Issuer's business of any information or techniques allegedly
proprietary to any of their former employers. Neither the Issuer nor any of its
subsidiaries is a party to or subject to the provisions of any order, writ,
injunction, Jjudgment or decree of any court or government agency or
instrumentality not of general applicability. Except as set forth in the SEC
Reports, there is no action, suit, proceeding or investigation by the Issuer or
any of its subsidiaries currently pending or which the Issuer or any of its
subsidiaries currently intends to initiate.

3.12 RIGHTS OF REGISTRATION AND VOTING RIGHTS. Except as contemplated
in this Agreement and as disclosed on Schedule 3.12, the Issuer has not granted
or agreed to grant any

registration rights, including piggyback rights, to any person or entity, and no
stockholder of the Issuer has entered into any agreements with respect to the
voting of capital shares of the Issuer.

3.13 OFFERINGS. Subject in part to the truth and accuracy of Investor's
representations and warranties set forth in this Agreement, the offer, sale and
issuance of the Shares as contemplated by this Agreement are exempt from the
registration requirements of the Securities Act and any applicable state
securities laws, and neither the Issuer nor any authorized agent acting on its
behalf will take any action hereafter that would cause the loss of such
exemption.

3.14 DISCLOSURE. The Issuer is aware of no facts which lead it to
believe that the Disclosure Documents, as of their respective dates, contain any
untrue statement of a material fact or omits to state a material fact necessary
to make the statements therein, in the light of the circumstances under which
they were made, not misleading.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE INVESTOR
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As a material inducement to the Issuer entering into this Agreement and
issuing the Shares, the Investor represents and warrants to the Issuer as
follows:

4.1 POWER AND AUTHORITY. The Investor, if other than a natural person,
is an entity duly organized, validly existing and in good standing under the
laws of the state of its incorporation or formation. The Investor has the
corporate, partnership or other power and authority under applicable law to
execute and deliver this Agreement and consummate the transactions contemplated
hereby, and has all necessary authority to execute, deliver and perform its
obligations under this Agreement and consummate the transactions contemplated
hereby. The Investor has taken all necessary action to authorize the execution,
delivery and performance of this Agreement and the transactions contemplated
hereby.

4.2 NO VIOLATION. The execution and delivery by the Investor of this
Agreement, the consummation of the transactions contemplated hereby, and the
compliance by the Investor with the terms and provisions hereof, will not result
in a default under (or give any other party the right, with the giving of notice
or the passage of time (or both), to declare a default or accelerate any
obligation under) or violate any charter or similar documents of the Investor,
if other than a natural person, or any Contract to which the Investor is a party
or by which it or its properties or assets are bound, or violate any Requirement
of Law applicable to the Investor, other than such violations or defaults which,
individually and in the aggregate, do not and will not have a Material Adverse
Effect on the Investor. The Investor is familiar with Regulation M promulgated
under the Exchange Act, a copy of which is attached hereto as Exhibit A, and is
in full compliance with the provisions thereof with respect to the transactions
contemplated hereby.

4.3 CONSENTS/APPROVALS. No consents, filings, authorizations or actions
of any Governmental Authority are required for the Investor's execution,
delivery and performance of this Agreement. No consent, approval, waiver or
other actions by any Person under any Contract to which the Investor is a party
or by which the Investor or any of its properties or assets are bound is
required or necessary for the execution, delivery and performance by the
Investor of this Agreement and the consummation of the transactions contemplated
hereby.

4.4 ENFORCEABILITY. This Agreement has been duly executed and delivered
by the Investor and constitutes a legal, valid and binding obligation of the
Investor, enforceable against the Investor in accordance with its terms, except
as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of
creditor's rights generally and general equitable principles, regardless of
whether enforceability is considered in a proceeding at law or in equity.

4.5 INVESTMENT INTENT. The Investor 1is acquiring the Shares hereunder
for its own account and with no present intention of distributing or selling
such Shares and further agrees not to transfer such Shares in violation of the
Securities Act or any applicable state securities law, and no one other than the
Investor has any beneficial interest in the Shares. The Investor agrees that it
will not sell or otherwise dispose of any of the Shares unless such sale or
other disposition has been registered under the Securities Act or, in the
opinion of counsel acceptable to the Issuer, is exempt from registration under
the Securities Act and has been registered or qualified or, in the opinion of
such counsel acceptable to the Issuer, is exempt from registration or
qualification under applicable state securities laws. The Investor understands
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that the offer and sale by the Issuer of the Shares being acquired by the
Investor hereunder has not been registered under the Securities Act by reason of
their contemplated issuance in transactions exempt from the registration and
prospectus delivery requirements of the Securities Act pursuant to Section 4(2)
thereof and Regulation D promulgated thereunder, and that the reliance of the
Issuer on such exemption from registration is predicated in part on these
representations and warranties of the Investor. The Investor acknowledges that
pursuant to Section 1.2 of this Agreement a restrictive legend consistent with
the foregoing has been or will be placed on the certificates for the Shares.

4.6 ACCREDITED INVESTOR. The Investor is an "accredited investor" as
such term is defined in Rule 501 (a) of Regulation D under the Securities Act (a
copy of which is attached hereto as Exhibit B), and has such knowledge and
experience in financial and business matters that it is capable of evaluating
the merits and risks of the investment to be made by it hereunder.

4.7 ADEQUATE INFORMATION. The Investor has received from the Issuer,
and has reviewed, such information which the Investor considers necessary or
appropriate to evaluate the risks and merits of an investment in the Shares,
including without limitation, the documents listed on Exhibit C, which have been
received by Investor as part of an informational packet of materials from the
Issuer. The documents listed in Exhibit C are referred to herein as the
"Disclosure Documents."

4.8 OPPORTUNITY TO QUESTION. The Investor has had the opportunity to
question, and has questioned, to the extent it has deemed necessary or
appropriate, representatives of the Issuer so as to receive answers and verify
information obtained in the Investor's examination of the Issuer, including the
information that the Investor has received and reviewed as referenced in Section
4.7 hereof in relation to its investment in the Shares.

4.9 NO OTHER REPRESENTATIONS. No oral or written representations have
been made to the Investor in connection with the Investor's acquisition of the
Shares which were in any way inconsistent with the information reviewed by the
Investor. The Investor acknowledges that no representations or warranties of any
type or description have been made to it by any Person with regard to the
Issuer, any of its Subsidiaries, any of their respective businesses, properties
or prospects or the investment contemplated herein, other than the
representations and warranties set forth in Article 3 hereof.

4.10 KNOWLEDGE AND EXPERIENCE. The Investor has such knowledge and
experience in financial, tax and business matters, including substantial
experience in evaluating and investing in common stock and other securities
(including the common stock and other securities of speculative companies), so
as to enable the Investor to utilize the information referred to in Section 4.7
hereof and any other information made available by the Issuer to the Investor in
order to evaluate the merits and risks of an investment in the Shares and to
make an informed investment decision with respect thereto.

4.11 INDEPENDENT DECISION. The Investor is not relying on the Issuer or
on any legal or other opinion in the materials reviewed by the Investor with
respect to the financial or tax considerations of the Investor relating to its
investment in the Shares. The Investor has relied solely on the representations
and warranties, covenants and agreements of the Issuer in this Agreement
(including the Exhibits hereto) and on its examination and independent
investigation in making its decision to acquire the Shares.

4.12 COMMISSIONS. The Investor has not incurred any obligation for any
finder's or broker's or agent's fees or commissions in connection with the
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transactions contemplated hereby.

ARTICLE 5
COVENANTS

5.1 PUBLIC ANNOUNCEMENTS. The Investor agrees not to make any public
announcement or issue any press release or otherwise publicly disseminate any
information about the subject matter of this Agreement. The Issuer shall have
the right to make such public announcements and shall control, in its sole and
absolute discretion, the timing, form and content of all press releases or other
public communications of any sort relating to the subject matter of this
Agreement, and the method of their release, or publication thereof.

—8—

5.2 FURTHER ASSURANCES. Each party shall execute and deliver such
additional instruments and other documents and shall take such further actions
as may be necessary or appropriate to effectuate, carry out and comply with all
of the terms of this Agreement and the transactions contemplated hereby. Each of
the Investor and the Issuer shall make on a prompt and timely basis all
governmental or regulatory notifications and filings required to be made by it
with or to any Governmental Authority in connection with the consummation of the
transactions contemplated hereby. The Issuer and the Investor each agree to
cooperate with the other in the preparation and filing of all forms,
notifications, reports and information, if any, required or reasonably deemed
advisable pursuant to any Requirement of Law or the rules of Nasdag Stock Market
in connection with the transactions contemplated by this Agreement and to use
their respective best efforts to agree jointly on a method to overcome any
objections by any Governmental Authority to any such transactions. Except as may
be specifically required hereunder, neither of the parties hereto or their
respective Affiliates shall be required to agree to take any action that in the
reasonable opinion of such party would result in or produce a Material Adverse
Effect on such party.

5.3 NOTIFICATION OF CERTAIN MATTERS. Each party hereto shall give
prompt notice to the other party of the occurrence, or non-occurrence, of any
event which would be likely to cause any representation and warranty herein to
be untrue or inaccurate in any material respect, or any covenant, condition or
agreement herein not to be complied with or satisfied in any material respect.

5.4 CONFIDENTIAL INFORMATION; STANDSTILL. (a) The Investor agrees that
no portion of the Confidential Information (as defined below) shall be disclosed
to third parties, except as may be required by law, without the prior express
written consent of the Issuer provided that the Investor may share such
information with such of its officers and professional advisors as may need to
know such information to assist the Investor in its evaluation thereof on the
condition that such parties agree to be bound by the terms hereof. All
Confidential Information received by the Investor shall be promptly returned or
destroyed, as directed by the Issuer. "Confidential Information" means all oral
or written data, reports, records or materials and any and all other
confidential or disclosure information or materials obtained from the Issuer or
its professional advisors, which are not yet publicly available. Confidential
Information excludes information that is publicly available or already known to
the Investor through a source not bound by any confidentiality obligation.

(b) For a period of one year from the Closing Date, the Investor
will not, without the prior written consent of the Issuer (i) propose to enter
into any acquisition of all or substantially of the assets or stock of the
Issuer or a merger or other business combination involving the Issuer; (ii) seek
to control the management, Board of Directors or policies of the Issuer; or

10
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(iii) form, join or in any way participate in a "group" (within the meaning of
Section 13(d) (3) of the Securities Act of 1934) with respect to any securities
of the Issuer in connection with any of the foregoing. Notwithstanding the
foregoing, this section shall not restrict the Investor's acquisition of shares
of the Issuer's Common Stock through open market purchases.

—9—

ARTICLE 6
REGISTRATION RIGHTS

The Investor shall have the following registration rights with respect
to the Registrable Securities owned by it:

6.1 TRANSFER OF REGISTRATION RIGHTS. The Investor may assign the
registration rights with respect to the Shares to any party or parties to which
it may from time to time transfer the Shares, provided that the transferee
acquires at least 20,000 shares of Common Stock of the Issuer and agrees in
writing with the Issuer to be bound by the applicable provisions of this
Agreement regarding such registration rights and indemnification relating
thereto. Upon assignment of any registration rights pursuant to this Section
6.1, the Investor shall deliver to the Issuer a notice of such assignment which
includes the identity and address of any assignee and such other information
reasonably requested by the Issuer in connection with effecting any such
registration (collectively, the Investor and each such subsequent holder is
referred to as a "Holder").

6.2 REQUIRED REGISTRATION. As promptly as practicable after the
Closing, but in no event later than forty-five (45) days after the date of the
Closing, the Issuer agrees to file a Registration Statement on Form S-3 (the
"Shelf Registration Statement") to register the resale of all of the Shares. The
Issuer shall use reasonable efforts to cause the SEC to declare the Shelf
Registration Statement effective as soon as practicable after filing and to
thereafter maintain the effectiveness of the Shelf Registration Statement until
such time as the Issuer reasonably determines, based on an opinion of counsel,
that the Holders will be eligible to sell all of the Shares then owned by the
Holders without the need for continued registration of the Shares in the three
month period immediately following the termination of the effectiveness of the
Shelf Registration Statement. The Issuer's obligations contained in this Section
6.2 shall terminate on the second anniversary of the date on which the Shares
are issued hereunder.

6.3 REGISTRATION PROCEDURES.

(a) In case of the Shelf Registration Statement effected by the
Issuer subject to this Article 6, the Issuer shall keep the Investor, on behalf
of each Holder, advised in writing as to the initiation of such registration,
and as to the completion thereof. In addition, subject to Section 6.2 above, the
Issuer shall, to the extent applicable to the Shelf Registration Statement:

(1) prepare and file with the SEC such amendments and
supplements to the Shelf Registration Statement as may be necessary to keep such
registration effective and comply with provisions of the Securities Act with
respect to the disposition of all securities covered thereby during the period
referred to in Section 6.2;

-10-

(ii) update, correct, amend and supplement the Shelf

11
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Registration Statement as necessary;

(1ii) notify Holder when the Shelf Registration Statement is
declared effective by the SEC, and furnish such number of prospectuses and other
documents incident thereto as Holder may reasonably request from time to time;

(iv) use its commercially reasonable efforts to register or
qualify such Registrable Securities under such other securities or blue sky laws
of such jurisdictions of the United States where an exemption is not available
and as Holder may reasonably request to enable it to consummate the disposition
in such jurisdiction of the Registrable Securities (provided that the Issuer
will not be required to (i) qualify generally to do business in any Jjurisdiction
where it would not otherwise be required to qualify but for this provision, or
(ii) consent to general service of process in any such jurisdiction, or (iii)
subject itself to taxation in any jurisdiction where it is not already subject
to taxation);

(v) notify Holder at any time when a prospectus relating to the
Registrable Securities is required to be delivered under the Securities Act, of
the happening of any event as a result of which the prospectus included in the
Shelf Registration Statement contains an untrue statement of a material fact or
omits any fact necessary to make the statements therein not misleading, and at
the request of Holder, the Issuer will as promptly as it reasonably deems
practicable prepare a supplement or amendment to such prospectus, so that, as
thereafter delivered to purchasers of such shares, such prospectus will not
contain any untrue statements of a material fact or omit to state any fact
necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading;

(vi) cause all such Registrable Securities to be listed on each
securities exchange on which similar securities issued by the Issuer are then
listed and obtain all necessary approvals from the Nasdaq Stock Market for
trading thereon;

(vii) provide a transfer agent and registrar for all such
Registrable Securities not later than the effective date of the Shelf
Registration Statement; and

(viii) upon the sale of any Registrable Securities pursuant to
the Shelf Registration Statement, direct the transfer agent to remove all
restrictive legends from all certificates or other instruments evidencing the
Registrable Securities.

(b) Notwithstanding anything stated or implied to the contrary in
Section 6.3 (a) above, the Issuer shall not be required to consent to or
otherwise to take any actions to facilitate any underwritten offering of the
Registrable Securities or to consent to any specific underwriter participating
in any underwritten public offering of the Registrable Securities.

11—

(c) Each Holder agrees that upon receipt of any notice from the
Issuer of the happening of any event of the kind described in Section 6.3 (a) (v),
such Holder will forthwith discontinue such Holder's disposition of Registrable
Securities pursuant to the registration statement relating to such Registrable
Securities until such Holder's receipt of the copies of the supplemented or
amended prospectus contemplated by Section 6.3(a) (v) and, if so directed by the
Issuer, will deliver to the Issuer at the Issuer's expense all copies, other
than permanent file copies, then in such Holder's possession, of the prospectus
relating to such Registrable Securities current at the time of receipt of such
notice. Without limiting the foregoing, each Holder shall suspend, upon request
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of the Issuer, any disposition of Registrable Securities pursuant to the
registration statement relating to such Registrable Securities during any three
periods (each, a "Blackout Period"), provided that no Blackout Period shall
exceed sixty (60) days and there may only be two Blackout Periods during any
twelve month period, when the Issuer determines in good faith that offers and
sales pursuant thereto should not be made by reason of the presence of material
undisclosed circumstances or developments with respect to which the disclosure
would be premature or would have an adverse effect on the Issuer.

(d) As a condition to the inclusion of its Registrable Securities
in the Shelf Registration Statement, each Holder shall furnish to the Issuer
such information regarding such Holder and the distribution of Registrable
Securities proposed by such Holder as the Issuer may request in writing.

(e) Each Holder hereby covenants with the Issuer (i) not to make
any sale of the Registrable Securities without effectively causing the
prospectus delivery requirements under the Securities Act to be satisfied and
(ii) 1if such Registrable Securities are to be sold by any method or in any
transaction other than on the Nasdag National Market or in privately negotiated
transactions, or in a combination of such methods, to notify the Issuer at least
five (5) business days prior to the date on which the Holder first offers to
sell any such Registrable Securities by such method or in any such transaction
and, in any event, the Holder will not sell Registrable Securities by such
method or in such transaction unless the Issuer is reasonably satisfied that
there is an appropriate description of such method or transaction in the Shelf
Registration Statement.

(f) Except as required by law, all expenses incurred by the Issuer
in complying with this Article 6, including but not limited to, all
registration, qualification and filing fees, printing expenses, fees and
disbursements of counsel and accountants for the Issuer, blue sky fees and
expenses (including fees and disbursements of counsel related to all blue sky
matters) ("Registration Expenses") incurred in connection with any registration,
qualification or compliance pursuant to this Article 6 shall be borne by the
Issuer. All underwriting discounts and selling commissions applicable to a sale
incurred in connection with any registration of Registrable Securities and the
legal fees and other expenses of a Holder shall be borne by such Holder.

6.4 FURTHER INFORMATION. If Registrable Securities owned by a Holder
are included in any registration, such Holder shall furnish the Issuer such
information regarding itself as the Issuer may reasonably request and as shall
be required in connection with any registration (or amendment
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thereto) referred to in this Agreement, and Holder shall indemnify the Issuer
with respect thereto in accordance with Article 7 hereof. The Investor hereby
represents and warrants to the Issuer that it has accurately and completely
provided the requested information and answered the questions numbered (a)
through (d) on the signature pages of this Agreement, and the Investor agrees
and acknowledges that the Issuer may rely on such information as being true and
correct for purposes of preparing and filing the Shelf Registration Statement at
the time of filing thereof and at the time it is declared effective, unless the
Investor has notified the Issuer in writing to the contrary prior to such time.

ARTICLE 7
INDEMNIFICATION

7.1 INDEMNIFICATION GENERALLY. The Issuer, on the one hand, and the
Investor, on the other hand (each an "Indemnifying Party"), shall indemnify the
other from and against any and all losses, damages, liabilities, claims,
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charges, actions, proceedings, demands, Jjudgments, settlement costs and expenses
of any nature whatsoever (including, without limitation, reasonable attorneys'
fees and expenses) or deficiencies resulting from any breach of a representation
and warranty, covenant or agreement by the Indemnifying Party and all claims,
charges, actions or proceedings incident to or arising out of the foregoing.

7.2 INDEMNIFICATION RELATING TO REGISTRATION RIGHTS.

(a) With respect to any registration, effected or to be effected
pursuant to Article 6 of this Agreement, the Issuer shall indemnify each Holder
of Registrable Securities whose securities are included or are to be included
therein, each of such Holder's directors and officers, each underwriter (as
defined in the Securities Act) of the securities sold by such Holder (if any),
and each Person who controls (within the meaning of the Securities Act) any such
Holder or underwriter (a "Controlling Person") from and against all losses,
damages, liabilities, claims, charges, actions, proceedings, demands, judgments,
settlement costs and expenses of any nature whatsoever (including, without
limitation, reasonable attorneys' fees and expenses) or deficiencies of any such
Holder or any such underwriter or Controlling Person concerning:

(1) any untrue statement (or alleged untrue statement) of a
material fact contained in any prospectus, offering circular or other document
(including any related registration statement, notification or the like)
incident to any such registration;

(ii) any omission (or alleged omission) to state therein a
material fact required to be stated therein or necessary to make the statement
therein, in the light of the circumstances under which it was made, not
misleading; or
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(1iii) any violation by the Issuer of the Securities Act or any
rule or regulation promulgated thereunder applicable to the Issuer, or of any
blue sky or other state securities laws or any rule or regulation promulgated
thereunder applicable to the Issuer,

in each case, relating to any action or inaction required of the Issuer in
connection with any such registration, and subject to Section 7.3 below will
reimburse each such Person entitled to indemnity under this Section 7.2 (a) for
all legal and other expenses reasonably incurred in connection with
investigating or defending any such loss, damage, liability, claim, charge,
action, proceeding, demand, Jjudgment, settlement or deficiency; provided,
however, that, the foregoing indemnity and reimbursement obligation shall not be
applicable to the extent that any such matter arises out of or is based on (A)
any untrue statement (or alleged untrue statement) or omission (or alleged
omission) made in reliance upon and in conformity with written information
furnished to the Issuer by or on behalf of such Holder or by or on behalf of
such an underwriter specifically for use in such prospectus, offering circular
or other document or (B) a Holder's or any of its representatives' failure to
deliver a copy of the registration statement or prospectus or any amendment or
supplement thereto (the current version of which shall have been provided to
holder by the Issuer as contemplated by Section 6.3 hereof) to any purchaser of
shares in accordance with the requirements of applicable law.

(b) With respect to any registration, qualification or compliance
effected or to be effected pursuant to this Agreement, each Holder of
Registrable Securities whose securities are included or are to be included
therein, shall indemnify the Issuer, each of the Issuer's directors and officers
and each Person who controls (within the meaning of the Securities Act) the
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Issuer or any of its directors or officers from and against all losses, damages,
liabilities, claims, charges, actions, proceedings, demands, judgments,
settlement costs and expenses of any nature whatsoever (including, without
limitation, reasonable attorneys' fees and expenses but which amount shall not
in any circumstance exceed the Purchase Price paid by the Investor) or
deficiencies of the Issuer concerning:

(1) any untrue statement (or alleged untrue statement) of a
material fact contained in any prospectus, offering circular or other document
(including any related registration statement, notification or the like)
incident to any such registration, qualification or compliance;

(ii) any omission (or alleged omission) to state therein a
material fact required to be stated therein or necessary to make the statement
therein, in the light of the circumstances under which it was made, not
misleading; or

(iii) any violation by such Holder of the Securities Act or any
rule or regulation promulgated thereunder applicable to the Issuer or such
Holder or of any blue sky or other state securities laws or any rule or
regulation promulgated thereunder applicable to the Issuer or such Holder,
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in each case, relating to any action or inaction required of such Holder in
connection with any such registration, qualification or compliance, and subject
to Section 7.3 below will reimburse each such person entitled to indemnity under
this Section 7.2(b) for all legal and other expenses reasonably incurred in
connection with investigating or defending any such loss, damage, liabi