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REPORT OF FOREIGN PRIVATE ISSUER

FOR THE MONTH OF OCTOBER, 2001

AGREEMENT TO ACQUIRE CLARIFY BUSINESS OF NORTEL NETWORKS

On October 1, 2001, the registrant, Amdocs Limited ("Amdocs"), entered
into an Acquisition Agreement (the "Agreement") with Nortel Networks Corporation
("Nortel Networks") to acquire substantially all of the assets of Nortel
Networks' Clarify business ("Clarify"), a provider of Customer Relationship
Management, or CRM, software to communications companies and other enterprise
sectors, for approximately $200 million in cash.

Closing under the Agreement is conditioned on, among other things,
customary regulatory approvals and compliance with certain European regulations
regarding the transfer of employees.

The transaction contemplated by the Agreement is intended to be
accounted for under the purchase accounting method under United States generally
accepted accounting principles and is expected by Amdocs to be accretive to cash
earnings per share in fiscal year 2002 and thereafter.

Amdocs expects to incur a one-time acquisition-related charge in its
first fiscal quarter ending December 31, 2001 to account for certain costs
relating to the acquisition, primarily the write-off of purchased in-process
research and development.

Attached and incorporated herein by reference in their entirety as
Exhibits are copies of the Agreement and a press release announcing the
transaction.
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ACQUISITION AGREEMENT

This ACQUISITION AGREEMENT, dated as of October 1, 2001 (this
"Agreement"), between Nortel Networks Corporation, a Canadian corporation
("Seller"), and Amdocs Limited, a corporation organized under the laws of
Guernsey ("Purchaser").

WITNESSETH:

WHEREAS, Seller and the Selling Subsidiaries (each as defined below)
own certain properties, assets and goodwill that are used or held for use in
connection with the Business (as defined below); and

WHEREAS, Seller wishes to sell (and cause the Selling Subsidiaries to
sell) to Purchaser, and Purchaser wishes to purchase from Seller and the Selling
Subsidiaries, the Assets (as defined below) upon the terms and subject to the
conditions set forth herein.

NOW, THEREFORE, the parties hereto hereby agree as follows:
ARTICLE I
DEFINITIONS

SECTION 1.01. Certain Defined Terms. As used in this Agreement, the
following terms shall have the following meanings:

"Action" means any litigation, claim, action, suit, arbitration,
inquiry, proceeding or investigation by or before any Governmental Authority.

"Affiliate" means, with respect to any specified Person, any other
Person who or that, directly or indirectly through one or more intermediaries,
Controls, is Controlled by or is under common Control with such specified
Person.

"Agreement" means this Agreement, including the Disclosure Schedule,
all exhibits and schedules hereto, and all amendments hereto made in accordance
with Section 11.10.

"Ancillary Agreements" means the Bill of Sale and Assignment and
Assumption Agreement, the Intellectual Property License Agreement, the Preferred
Customer Software License Agreement, the Guarantee, the Transition Services
Agreement, the Real Estate License Agreement, the Loaned Employee Agreement and
the Transitional Employee Agreement.

"Assets" means all of the assets, properties, business, goodwill and
rights of every type, nature and description, real, personal and mixed, tangible
and intangible (except Excluded Assets), that are both (a) owned (individually
or jointly), leased, licensed or otherwise authorized for use by Seller or any
Selling Subsidiary and (b) used, held for use



or intended for use primarily in, or that arise primarily out of, the conduct or
operation of the Business, including all right, title and interest of Seller and
the Selling Subsidiaries in and to the following insofar as they relate
primarily to the Business (or, in the case of the Transferred Intellectual
Property, cover or are embodied in the technology or processes that relate
primarily to the Products or primarily to the operation of the Business):

(i) rights in respect of the Leased Real Property;

(ii) furniture, fixtures, machinery and other interests in tangible
personal property;

(iii) Business Information;

(iv) Employee Information;

(v) the Transferred Intellectual Property;

(vi) the Third Party Licenses;

(vii) sales and promotional literature, customer and supplier lists
and correspondence, other distribution lists and other sales-related
materials;

(viii) rights under Assumed Contracts;

(ix) the rights under Retained Contracts that are described in Section
5.13(a) of the Disclosure Schedule;

(x) franchises, certificates, permits, licenses, agreements, waivers,
approvals and authorizations from or with any Governmental Authority;

(xi) Transferred Equipment;
(xii) Business Software and Business Software Licenses;
(xiii) accounts receivable;

(xiv) all raw materials, work-in-process with respect to tangible
goods, finished goods, supplies, parts, spare parts and other inventory
(including in transit, on consignment or in the possession of any third
party);

(xv) credits, deferred charges, advance payments, security deposits,
prepaid items and other current assets;

(xvi) all rights, claims and credits to the extent relating to any
other Asset or any Assumed Liability, including all guarantees, warranties,
indemnities and similar rights in favor of Seller or Selling Subsidiaries
in respect of any other Asset or any Assumed Liability (but excluding any
such items arising under insurance policies);
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(xvii) the Products (except for rights in Intellectual Property, which
are separately provided for herein);

(xviii) all rights to Tax refunds and credits of Taxes relating to the
Assets or the Business allocable to Purchaser or the Purchaser Subsidiaries
under Article VII of this Agreement;

(xix) all rights and assets relating to or otherwise intended to fund,
in whole or in part, any liabilities or obligations of any Benefit Plan,
the obligation for which transfers to Purchaser by operation of Law; and

(xx) any and all rights to any of the foregoing.

"Bill of Sale and Assignment and Assumption Agreement" means the
Bill of Sale and Assignment and Assumption Agreement to be executed by the
parties thereto on the Closing Date substantially in the form of Exhibit A,
together with any other instrument of conveyance which either party reasonably
requests.

"Business" means any and all operations and activities of Seller or
any Affiliate thereof related to the design, development, marketing, sales and
support (including service support) or other commercial use of the Products.

"Business Application Software" means the licensed third party
software other than the Third Party Software that is used, held for use or
intended for use primarily in the operation of the Business, as is listed in
Section 1.01(b) of the Disclosure Schedule.

"Business Day" means any day that is not a Saturday, a Sunday or other
day on which banks are required or authorized by Law to be closed in New York,
New York, USA or Toronto, Ontario, Canada.

"Business Employee" means the individuals listed in Section 3.19 of
the Disclosure Schedule to the extent each such individual is an employee of
Seller or a Selling Subsidiary who works principally for, or principally with
respect to, the Business (including any such employee who is on leave of absence
(including short or long term sick leave, maternity/paternity leave, military
leave, or other administrative leave) from Seller or Selling Subsidiary at
Closing).

"Business Information" means copies of all books, ledgers, records,
files, invoices, billing records and documentation of Seller and the Selling
Subsidiaries available on current Databases used, held for use or intended for
use primarily with respect to the Business or the Assets, in any form or medium,
including records relating to the maintenance of the Assets.

"Business Software" means Corporate Desktop Software, Single Use
Desktop Software and Business Application Software.

"Business Software Licenses" means license agreements, including
shrink-wrap and click-wrap licenses, governing use of the Business Software.
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"Code" means the Internal Revenue Code of 1986, as amended.

"Control" means, as to any Person, the power to direct or cause the
direction of the management and policies of such Person, whether through the
ownership of voting securities, by contract or otherwise. The term "Controlled"
shall have a correlative meaning.

"Corporate Desktop Software" means the software that is used, held for
use or intended for use primarily in the Business that is licensed to Seller or
any Selling Subsidiary and is installed on personal computers forming part of
the Transferred Equipment, including that set forth in Section 1.01(d) of the
Disclosure Schedule but excluding that set forth in Section 1.01(e) of the
Disclosure Schedule.

"Databases" means all databases and related documentation, including
all documentation and written narratives of procedures used in connection with
the collection, processing and distribution of data contained in databases.

"Disclosure Schedule" means the Disclosure Schedule delivered by
Seller to Purchaser on the date hereof containing the information required to be
included therein pursuant to this Agreement.

"Employee Information" means the data relating to the Assumed
Employees and material, non-performance review-related records that are
reasonably necessary to manage the Assumed Employees after the Closing; provided
that Seller shall not be required to produce such records where doing so could
reasonably be expected to result in material liability to Seller or the
applicable Selling Subsidiary.

"Environmental Law" means any Law currently in effect and any judicial
or administrative interpretation thereof relating to pollution, protection of
the environment, health and safety, natural resources or the generation,
presence, use, handling, transportation, treatment, storage, disposal, release,
emission, or discharge of or exposure to Hazardous Materials.

"Environmental Liability" means any claim, demand, order, suit,
obligation, liability, damages, loss, fine, penalty, cost (including any
reasonable investigation, testing, compliance or remedial cost or any natural
resource damages), or expense (including attorney's and consultant's fees and
expenses), contingent or otherwise arising out of, relating to or resulting from
any environmental, health or safety matter or condition, including (a) the
compliance or non-compliance with any Environmental Law, (b) the generation,
presence, use, handling, transportation, treatment, storage, disposal, release,
emission, or discharge of any Hazardous Materials, (c) exposure to any Hazardous
Materials or (d) any contract, agreement or other consensual arrangement
pursuant to which liability is assumed or imposed with respect to any of the
foregoing, in each case relating to the Business, the Assets, the Leased Real
Property or any premises subject to temporary co-location agreements pursuant to
the Real Estate License Agreement.

"Environmental Permit" means any permit, approval, identification
number, license, certificate or other authorization required under or issued
pursuant to any Environmental Law.



"Equipment" means hardware (including computers), office equipment and
telecommunications equipment and the peripherals and cables (other than cables
which comprise infrastructure) thereto.

"ERISA" means the United States Employee Retirement Income Security
Act of 1974, as amended.

"Excluded Assets" means:

(a) all claims, causes of action and rights of Seller or any Selling
Subsidiary against any third party to the extent relating to any Retained
Liabilities, or for liabilities which Seller or any Selling Subsidiary is
otherwise responsible (including rights of set-off, rights to refunds and rights
of recoupment from or against any such third party);

(b) the minute books, stock ledgers and Tax records of Seller and each
of the Selling Subsidiaries;

(c) all rights of Seller and the Selling Subsidiaries under this
Agreement and the Ancillary Agreements;

(d) all rights to Tax refunds and credits of Taxes relating to the
Assets or the Business allocable to Seller or the Selling Subsidiaries under
Article VII of this Agreement;

(e) other than as provided in the Transition Services Agreement, any
rights of the Business to receive from Seller corporate overhead and shared
services, including treasury, legal, tax, human resources, risk management,
finance and group purchasing plans;

(f) all rights and assets relating to or otherwise intended to fund,
in whole or in part, any liabilities or obligations under any Benefit Plan, the
obligation for which does not transfer to Purchaser by operation of Law;

(g) except for the Transferred Intellectual Property, any and all
Intellectual Property owned by or licensed to Seller or any Selling Subsidiary
(and any tangible embodiments of any such property);

(h) rights in any real property, whether owned or leased, other than
(1) the Leased Real Property described in Section 1.01(f) of the Disclosure
Schedule and (ii) the temporary co-location arrangements pursuant to the Real
Estate License Agreements;

(1) except for the Transferred Equipment, all other Equipment owned by
or licensed to Seller or any Selling Subsidiary;

(j) except for the Business Software and the Transferred Software, all
other software used in connection with the operation of the Business;

(k) all stock or equity interests in any Person; and

(1) any other assets set forth in Section 1.01(g) of the Disclosure
Schedule.



"Foreign Assumed Employee" means each Assumed Employee employed
outside of the United States.

"Governmental Authority" means any U.S. or foreign, federal, state,
provincial or local governmental, regulatory or administrative authority, agency
or commission or any court, tribunal, or judicial or arbitral body and any
instrumentality of any of the foregoing.

"Governmental Order" means any order, writ, judgment, injunction,
decree, stipulation, determination, award or binding agreement issued,
promulgated or entered by or with any Governmental Authority.

"Guarantee" means the guarantee of the Preferred Customer Software
License Agreement to be executed by the parties thereto on the Closing Date in
the form of Exhibit C.

"Hazardous Materials" means (a) petroleum, petroleum products,
by-products or breakdown products, radioactive materials, asbestos in any form
or polychlorinated biphenyls and (b) any chemical, material or substance
regulated, limited or prohibited by any Environmental Law.

"HSR Act" means the Hart-Scott-Rodino Antitrust Improvements Act of
1976 and the rules and regulations thereunder, each as amended from time to
time.

"Intellectual Property" means all intellectual property in any
jurisdiction, including: (a) all trade marks, service marks, brand names,
certification marks, trade dress, assumed names, business names, trade names and
other indications of origin; (b) Patents; (c) trade secrets and other
confidential or non-public business information, including ideas, formulas,
compositions, inventor's notes, discoveries and improvements, know-how,
manufacturing and production processes and techniques, testing information,
research and development information (whether or not patentable), inventions,
invention disclosures, unpatented blue prints, drawings, specifications,
designs, plans, proposals and technical data, business and marketing plans,
market surveys, market know-how and customer lists and information; (d) writings
and other copyrightable works of authorship, including computer programs, source
code, object code and documentation (whether or not released) Databases and
documentation therefor, and all copyrights, copyright licenses and any
non-registered copyrights to any of the foregoing; (e) integrated circuit
topographies and mask works; (f) moral rights; (g) features of shape,
configuration, pattern or ornament and design registrations or patents; (h)
Internet protocol addresses and networks, including domain names, e-mail
addresses, world wide web (www) and http addresses, network names, network
addresses and services; (i) privacy and publicity rights; (j) any similar
intellectual property or proprietary rights; and (k) registrations of, and
applications to register, any of the foregoing with any Governmental Authority
and any renewals or extensions thereof and all other rights to any of the
foregoing.

"Intellectual Property License Agreement" means the intellectual
property license agreement to be executed by the parties thereto on the Closing
Date substantially in the form of Exhibit B pursuant to which Purchaser will be
granted certain license rights with respect to the Retained Intellectual
Property.



"Intellectual Property Agreements" mean the representations,
warranties and covenants made by Seller and Seller Subsidiaries in (a) Section
3.18 and (b) the Intellectual Property License Agreement.

"IRS" means the United States Internal Revenue Service.

"Knowledge of Seller" or "Seller's Knowledge" means the actual
knowledge of any of the individuals listed in Section 1.01(h) of the Disclosure
Schedule, or the knowledge that any such individual is expected to possess in
light of his position with Seller or a Selling Subsidiary, in each case after
reasonable inquiry by such person.

"Law" means any applicable U.S. or foreign, federal, state, provincial
or local, law, act, statute, ordinance, regulation, rule, code, Governmental
Order, other requirement or rule of law or stock exchange rule.

"Liabilities" means any and all debts, liabilities and obligations,
whether accrued or fixed, absolute or contingent, matured or unmatured or
determined or undeterminable, including those arising under any Law, Action or
Governmental Order and those arising under any contract, agreement, arrangement,
commitment or undertaking or otherwise, in each case of Seller or any Selling
Subsidiary in respect of the Assets, the Business or the Business Employees.

"Lien" shall mean any mortgage, easement, sublease, license, tenancy,
covenant, right-of-way, option, right of first offer or first refusal,
restriction, right of occupancy, conditional sale agreement or other title
retention agreement, deed or trust, pledge, hypothecation, security interest,
encumbrance, claim, lien, lease or charge of any kind.

"Material Adverse Effect" means any long-term or short-term effect
that is materially adverse to (a) the business, operations, results of
operations, assets or liabilities or the condition (financial or otherwise) of
the Business, taken as a whole, or the Assets, or (b) the ability of Seller or
the Selling Subsidiaries to perform their respective obligations under this
Agreement or the Ancillary Agreements, including consummation of the
transactions contemplated hereby and thereby, but shall not include (i) any loss
of employees or (ii) any effect (including any loss of customers) to the extent
arising primarily out of or resulting primarily from (A) general economic or
financial conditions, (B) a change, condition or circumstance in the industry in
which the Business operates or (C) this Agreement, the transactions contemplated
hereby, any announcement hereof or the identity of Purchaser; and provided that
the failure of the Business to achieve internal or external financial forecasts
or projections shall not, by itself, constitute a Material Adverse Effect.

"Network Identifiers" means domain names, e-mail addresses and
worldwide web (www) and http addresses set forth in Section 1.01(i) of the
Disclosure Schedule.

"Other Transferred Intellectual Property" means any Intellectual
Property, other than the Transferred Patents, Transferred Trademarks,
Transferred Copyrights, Transferred Trade Secrets, Network Identifiers or the
rights granted pursuant to the Third Party Licenses and Business Software
Licenses, owned or authorized for use with respect to moral rights, privacy and
publicity rights and similar rights (except Patents, trade marks, Trade Secrets,
or copyrights)



individually or jointly by Seller or any Selling Subsidiary that relate
primarily to the Products or primarily to the operation of the Business as
presently conducted, all as set forth in Section 1.01(t) of the Disclosure
Schedule.

"Patent" means any and all patent applications, and patents (including
letters patent, industrial designs, and inventor's certificates), design
registrations, invention disclosures, and applications to register industrial
designs that issue, and any and all rights to any of the foregoing anywhere in
the world, including any provisionals, substitutions, extensions, supplementary
patent certificates, reissues, renewals, divisions, continuations in part (or in
whole), continued prosecution applications, requests for continued examination,
and other similar filings or notices provided for under the laws of the United
States, or of any other country.

"Patent Cross Licenses" means the general corporate reciprocal patent
cross license agreements as set forth in Section 1.01(j) of the Disclosure
Schedule. "Permitted Liens" means the following Liens: (a) Liens for Taxes and
assessments that are not yet due and payable or that are being contested in good
faith by appropriate proceedings; (b) Liens of carriers, warehousemen,
mechanics, materialmen and other like Liens imposed by Law and arising in the
ordinary course of business, in each case, for amounts not yet due; (c) Liens
incurred or deposits made in the ordinary course of business in connection with
worker's compensation, unemployment insurance or other types of social security;
(d) minor defects of title, easements, rights-of-way, restrictions and other
encumbrances of record that, individually or in the aggregate, do not interfere
and would not reasonably be expected to interfere with the continued use and
operation of the Asset to which they relate in the ordinary conduct of the
Business; (e) Liens incurred in the ordinary course of business securing
liabilities that do not, individually or in the aggregate, materially impair,
and would not reasonably be expected to materially impair, the continued use and
operation of the Asset to which they relate in the conduct of the Business as
presently conducted; (f) Patent Cross Licenses; (g) customer licenses with
respect to the Products granted in the ordinary course of business; and (h)
Liens created by or through Purchaser or any of its Affiliates.

"Person'" means any natural person, general or limited partnership,
corporation, limited liability company, joint venture, trust, firm, association
or other legal or governmental entity.

"Preferred Customer Software License Agreement" means the preferred
customer software license agreement to be executed by the parties thereto on the
Closing Date in the form of Exhibit C.

"Products" means all items set forth on Section 1.01(k) of the
Disclosure Schedule.

"Purchase Price" means the amount of $200,000,000.
"Purchaser Subsidiary" means any wholly owned Subsidiary of Purchaser.
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"Real Estate License Agreement" means the Real Estate License
Agreement to be executed by the parties thereto on the Closing Date pursuant to
Section 5.11.

"Retained Intellectual Property" means all Intellectual Property that
covers or is embodied in the development, design, manufacture, sale or provision
of Products or the operation of the Business, but which Intellectual Property is
not included in the Transferred Intellectual Property.

"Selling Subsidiaries" means Nortel Networks Inc., Nortel Networks
Limited, Nortel Networks UK Limited, Nortel Networks S.A., Clarify Ltd. (U.K.),
Clarify sarl, Clarify GmbH and, as may be appropriate, Nortel Networks B.V.,
Nortel Networks (Asia) Limited, Nortel Networks s.r.o., Nortel Networks S.p.A.,
Nortel Networks AB, Nortel Networks (Ireland) Limited, Nortel Networks Hispania,
S.A., Nortel Networks Japan, Nortel Networks Singapore Pte Ltd, Nortel Networks
Malaysia Sdn. Bhd., Northern Telecom do Brasil Industria e Commercio and Nortel
Networks Australia Pty Limited.

"Single Use Desktop Software" means software licensed to Seller or any
Selling Subsidiary under a transferable, shrink-wrap or click-wrap license
agreement for use on a single computer that is installed on personal computers
forming part of the Transferred Equipment, including that set forth in Section
1.01(1) of the Disclosure Schedule but excluding that set forth in Section
1.01(m) of the Disclosure Schedule.



"Specified Business Employees" means the 550 Business Employees
identified by Purchaser within 14 Business Days of the date hereof, which shall
include all U.S. Specified Business Employees, European Specified Business and
Foreign Specified Business Employees.

"Subsidiary" of any Person means any other Person of which (or in
which) an amount of the voting securities, other voting ownership or voting
partnership interests of which is sufficient to elect at least a majority of its
board of directors or other governing body (or, if there are no such voting
interests, 50% or more of the equity interests of which) is at the time directly
or indirectly owned or Controlled by such Person, by such Person and one or more
of its other Subsidiaries or by one or more of such Person's other Subsidiaries.

"Tax" or "Taxes" means any and all taxes, charges, fees, levies,
imposts, duties or other assessments of any kind whatsoever, imposed by or
payable to any federal, state, local, or foreign Tax authority, including any
gross income, net income, franchise, profits, gross receipts, estimated, ad
valorem, value added, sales, use service, customs, real or personal property,
capital stock, license, payroll, withholding, employment, social security,
workers' compensation, unemployment compensation, utility, severance,
production, excise, stamp, occupation, premium, windfall profits, occupancy,
transfer and gains taxes, together with any interest and any penalties or
additions to tax.

"Tax Returns" means all returns, reports (including elections,
declarations, disclosures, schedules, estimates and information returns) and
other information required to be supplied to a Tax authority relating to Taxes.

"Third Party Licenses" means licenses from third parties for computer
software contained in the Products all as set forth in Section 1.01(n) of the
Disclosure Schedule.

"Third Party Software" means the software licensed pursuant to the
Third Party Licenses.

"Transferred Copyrights" means registered and unregistered copyrights
and copyright registrations in the Products owned by Seller or a Selling
Subsidiary and excluding in any event any copyrights or copyright registrations
to software, Databases, documents and other materials listed therein pursuant to
a third party license.

"Transferred Documentation" means, collectively, all written materials
(and machine-readable text subject to human-readable display or printout, but
excluding software) that are owned by Seller or a Selling Subsidiary and that
relate to Transferred Software. Transferred Documentation shall include the
technical information set forth in Section 1.01(p) of the Disclosure Schedule
and any other documentation primarily used or produced in, or associated with,
the development, maintenance or marketing of any of the Transferred Software,
including design or development specifications, knowledge bases, flow charts,
error reports, support call reports, bug tracking reports and related
correspondence and memoranda.

"Transferred Equipment" means all Equipment (and related Transferred
Documentation) owned, leased or otherwise authorized for use by Seller or a
Selling Subsidiary and used, held for use or intended for use primarily in the
Business as presently conducted.

"Transferred Intellectual Property" means all right, title and
interest in and to (i) the Transferred Patents; (ii) the Transferred Trademarks;
(iii) the Transferred Copyrights; (iv) the Transferred Trade Secrets; (v) the
Network Identifiers and (vi) Other Transferred Intellectual Property.

"Transferred Patents" means all Patents, that are owned individually
or jointly by Seller or any Selling Subsidiary, or are invented by Seller's or
any Selling Subsidiary's employees or by third parties on behalf of Seller or
any Selling Subsidiary and yet to be assigned to Seller or any Selling
Subsidiary as of the Closing Date, that cover or are embodied in the technology
or processes that relate primarily to the Products or primarily to the operation
of the Business as presently conducted, and are set forth in Section 1.01(q) of
the Disclosure Schedule.

"Transferred Software" means all of the computer software, including
source code and object code, that is owned by Seller or a Selling Subsidiary and
used, held for use or intended for use primarily in connection with the Business
(other than the Business Software) as presently conducted, all as set forth in
Section 1.01(k) of the Disclosure Schedule.



trade

secret and know-how rights owned individually or jointly by Seller or any

"Transferred Trade Secrets" means confidential information,
Selling Subsidiary, or developed by Seller's or any Selling Subsidiary's

that are embodied in any Products (software or otherwise),

employees,

methods,

know-how,

product and manufacturing specifications and processes,

inventions, formulae, test information, market surveys,

algorithms,

processing

procedures or research and development information primarily related to the

Products and any and all rights to any of the foregoing, as are set forth in

Section 1.01(r) of the Disclosure Schedule.

"Transferred Trademarks" means the trademarks (including registrations

certification marks,

brand names,

and applications therefor), service marks,

other

trade dress,
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trade names, and assumed names and any

other intangible rights or privileges of a nature similar to any of the

business names,

indications of origin,

that are used by Seller or a Selling Subsidiary primarily in

connection with the Business as presently conducted, as set forth in Section

1.01(s) of the Disclosure Schedule.

foregoing,

"Transition Services Agreement" means the Transition Services

Agreement to be executed by the parties thereto on the Closing Date

substantially in the form of Exhibit E.

The following terms have the

meanings assigned to such terms in the Sections set forth below:

Section 1.02. Other Defined Terms.
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