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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a)

of the Securities Exchange Act of 1934

Filed by the Registrant  x

Filed by a Party other than the Registrant  ¨

Check the appropriate box:

¨ Preliminary Proxy Statement ¨ Confidential, for Use of the Commission Only (as permitted by
Rule 14a-6(e)(2))x Definitive Proxy Statement

¨ Definitive Additional Materials
¨ Soliciting Material Pursuant to §240.14a-12

Digital Insight Corporation
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

¨ No fee required.

x Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:
Common Stock, par value $0.001 per share, of Digital Insight Corporation

(2) Aggregate number of securities to which transaction applies:

Edgar Filing: DIGITAL INSIGHT CORP - Form DEFM14A

Table of Contents 1



36,466,600 shares of Common Stock, which consists of (i) 33,109,907 shares of common stock issued and outstanding as of December 14, 2006,
and (ii) 3,356,693 shares underlying outstanding options to purchase shares of common stock as of December 14, 2006.

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

The filing fee was determined by multiplying $0.000107 by the underlying value of the transaction of $1,344,355,689.33, which has been
calculated as the sum of (a) the product of 33,109,907 issued and outstanding shares of common stock as of December 14, 2006, and the merger
consideration of $39.00 per share, plus (b) the product of (i) 3,356,693 shares of common stock underlying outstanding options to purchase
shares of common stock as of December 14, 2006, and (ii) the difference between $39.00 per share and the weighted-average exercise price of
such options of $23.19 per share.

(4) Proposed maximum aggregate value of transaction:
$1,344,355,689.33

(5) Total fee paid:
$143,846.06

x Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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DIGITAL INSIGHT CORPORATION

26025 Mureau Road

Calabasas, CA 91302

(818) 871-0000

January 5, 2007

Dear Stockholder:

We invite you to attend a Special Meeting of stockholders of Digital Insight Corporation to be held at our Westlake Village facilities located at
5601 North Lindero Canyon Road, Westlake Village, California 91362, at 10:00 a.m. Pacific Time, on February 6, 2007. Holders of record of
Digital Insight common stock at the close of business on December 19, 2006 will be entitled to vote at the Special Meeting or any adjournment
or postponement of the Special Meeting.

At the Special Meeting, we will ask you to vote for the adoption of the Agreement and Plan of Merger, dated as of November 29, 2006, by and
among Intuit Inc., Durango Acquisition Corporation, a wholly-owned subsidiary of Intuit, and Digital Insight Corporation. Pursuant to the
merger agreement, Digital Insight Corporation will become a wholly-owned subsidiary of Intuit.

If the merger is completed, you will be entitled to receive $39.00 in cash, without interest, for each share of Digital Insight common stock that
you own, and you will have no ongoing ownership interest in the continuing business of Digital Insight.

Our board of directors carefully reviewed and considered the terms and conditions of the proposed merger and consulted with its legal and
financial advisors. Based on its review, our board of directors, by the unanimous vote of all of its disinterested members, has approved and
adopted the merger agreement and approved the merger, determined that the merger agreement and the terms and conditions of the merger are
fair to, advisable and in the best interests of Digital Insight and its stockholders, directed that the adoption of the merger agreement be submitted
to Digital Insight�s stockholders for consideration and recommended that all of the Digital Insight stockholders adopt the merger agreement.

THE DISINTERESTED MEMBERS OF OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMEND THAT YOU VOTE �FOR�
THE ADOPTION OF THE MERGER AGREEMENT. YOUR VOTE IS IMPORTANT.

We are also asking you to expressly grant the authority to vote your shares to adjourn the Special Meeting, if necessary, to permit further
solicitation of proxies in the event there are not sufficient votes in favor of adoption of the merger agreement at the time of the Special Meeting.

In the materials accompanying this letter, you will find a Notice of Special Meeting of Stockholders, a proxy statement relating to the actions to
be taken by our stockholders at the Special Meeting and a proxy card. The proxy statement includes important information about the proposed
merger. We encourage you to read the entire proxy statement carefully.

All of our stockholders are cordially invited to attend the Special Meeting in person. Whether or not you plan to attend the Special Meeting,
however, please complete, sign, date and return your proxy card in the enclosed envelope, or appoint a proxy over the Internet or by telephone as
instructed in these materials. If your
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shares are held in the name of your broker, bank or other nominee, instruct your broker, bank or other nominee on how to vote your shares in
accordance with the voting instruction form provided by your broker, bank or other nominee. It is important that your shares be represented and
voted at the Special Meeting. Adoption of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding
shares of Digital Insight common stock entitled to vote at the Special Meeting. If you fail to return your proxy card, do not vote via the Internet
or by telephone, do not instruct your broker, bank or other nominee to vote your shares in accordance with the voting instruction form provided
by your broker, bank or other nominee, and do not attend the Special Meeting and vote in person, your shares will not be counted for purposes of
determining whether a quorum is present at the Special Meeting and will have the same effect as a vote against the adoption of the merger
agreement. If you attend the Special Meeting, you may vote in person as you wish, even though you have previously returned your proxy card or
appointed a proxy over the Internet or by telephone.

On behalf of our board of directors, I thank you for your support and urge you to vote �FOR� the adoption of the merger agreement.

Sincerely,

Jeffrey E. Stiefler

Chairman, President and Chief Executive Officer

The proxy statement is dated January 5, 2007, and is first being mailed to stockholders of Digital Insight on or about January 9, 2007.

Neither the United States Securities and Exchange Commission nor any state securities regulator has approved or disapproved the
merger described in the proxy statement or determined if the proxy statement is adequate or accurate. Any representation to the

contrary is a criminal offense.
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DIGITAL INSIGHT CORPORATION

26025 Mureau Road

Calabasas, CA 91302

(818) 871-0000

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON FEBRUARY 6, 2007

Dear Stockholder:

You are cordially invited to attend the Special Meeting of stockholders of Digital Insight Corporation, a Delaware corporation, that will be held
at our Westlake Village facilities located at 5601 North Lindero Canyon Road, Westlake Village, California 91362, at 10:00 a.m. Pacific Time,
on February 6, 2007, for the following purposes:

1. To consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of November 29, 2006, by and among
Intuit Inc., Durango Acquisition Corporation, a wholly-owned subsidiary of Intuit, and Digital Insight (�Proposal 1�);

2. To consider and vote upon any proposal to adjourn the Special Meeting, if necessary, for the purpose of soliciting additional proxies
in the event there are not sufficient votes in favor of adoption of the merger agreement at the time of the Special Meeting (�Proposal
2�); and

3. To transact such other business that may properly come before the Special Meeting or any adjournment of the Special Meeting.
Our board of directors carefully reviewed and considered the terms and conditions of the merger contemplated by the merger agreement and
consulted with its legal and financial advisors. Based on its review, our board of directors, by the unanimous vote of all of its disinterested
members, has approved and adopted the merger agreement and approved the merger, determined that the merger agreement and the terms and
conditions of the merger are fair to, advisable and in the best interests of Digital Insight and its stockholders, directed that the adoption of the
merger agreement be submitted to Digital Insight�s stockholders for consideration and recommended that all of the Digital Insight stockholders
adopt the merger agreement. Proposal 1 is more fully described in the attached proxy statement, which we urge you to read carefully. Our board
of directors also recommends that you expressly grant the authority to vote your shares to adjourn the Special Meeting, if necessary, to permit
further solicitation of proxies if there are not sufficient votes in favor of adoption of the merger agreement at the time of the Special Meeting.
We are not aware of any other business to come before the Special Meeting.

Stockholders of record at the close of business on December 19, 2006 are entitled to notice of and to vote at the Special Meeting and any
adjournment of the Special Meeting. All stockholders are cordially invited to attend the Special Meeting in person. Adoption of the merger
agreement will require the affirmative vote of the holders of a majority of the outstanding shares of Digital Insight common stock entitled to vote
at the Special Meeting.

Digital Insight stockholders will have the right to demand appraisal of their shares of common stock and obtain payment in cash for the fair
value of their shares of common stock, but only if they submit a written demand for an appraisal before the vote is taken on the adoption of the
merger agreement and comply with the applicable provisions of Delaware law. A copy of the Delaware statutory provisions relating to appraisal
rights is included as Annex C to the attached proxy statement, and a summary of these provisions can be found under �The Merger�Appraisal
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You should not send any certificates representing shares of Digital Insight common stock with your proxy card. Upon completion of the merger,
we will send instructions to you regarding the procedure for exchanging your stock certificates for the cash merger consideration.
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THE DISINTERESTED MEMBERS OF OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMEND THAT YOU VOTE �FOR�
THE ADOPTION OF THE MERGER AGREEMENT AND, IF NECESSARY, �FOR� THE ADJOURNMENT OF THE SPECIAL
MEETING FOR THE PURPOSE OF SOLICITING ADDITIONAL PROXIES IN THE EVENT THERE ARE NOT SUFFICIENT
VOTES IN FAVOR OF ADOPTING THE MERGER AGREEMENT. YOUR VOTE IS IMPORTANT.

Even if you plan to attend the Special Meeting in person, we request that you complete, sign, date and return the enclosed proxy card, appoint a
proxy over the Internet or by telephone as instructed in these materials, or if your shares are held in the name of your broker, bank or other
nominee, instruct your broker, bank or other nominee on how to vote your shares in accordance with the voting instruction form provided by
your broker, bank or other nominee, to ensure that your shares will be represented at the Special Meeting.

If you are the record holder and you sign, date and mail your proxy card without indicating how you wish to vote, your proxy will be counted as
a vote in favor of adoption of the merger agreement. Your shares will not be counted for purposes of determining whether a quorum is present at
the Special Meeting and will have the same effect as a vote against adoption of the merger agreement if:

� you are a holder of record and you fail to return your proxy card, do not vote via the Internet or by telephone, and do not attend the
Special Meeting and vote in person; or

� you hold your shares in �street name� through your broker, bank or other nominee and you do not instruct your broker, bank or other
nominee to vote your shares in accordance with the voting instruction form provided by your broker, bank or other nominee.

If you do attend the Special Meeting and wish to vote in person, you may withdraw your proxy and vote in person. If your shares are held in the
name of your broker, bank or other nominee, you must obtain a proxy, executed in your favor, from the holder of record to be able to vote in
person at the Special Meeting.

No person has been authorized to give any information or to make any representations other than those set forth in the proxy statement in
connection with the solicitation of proxies made hereby, and, if given or made, such information must not be relied upon as having been
authorized by Digital Insight or any other person.

By Order of the Board of Directors

Jeffrey E. Stiefler

Chairman, President and Chief Executive Officer

Calabasas, California

January 5, 2007

2
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QUESTIONS AND ANSWERS ABOUT THE MERGER

Q: WHY AM I RECEIVING THIS PROXY STATEMENT?

A: Our board of directors is furnishing this proxy statement in connection with the solicitation of proxies to be voted at a special meeting of
stockholders (the �Special Meeting�), or at any adjournments, postponements or continuations of the Special Meeting.

Q: WHAT AM I BEING ASKED TO VOTE ON?

A: You are being asked to vote to adopt a merger agreement that provides for the acquisition of Digital Insight Corporation (�Digital Insight�)
by Intuit Inc. (�Intuit�).

In addition, you are being asked to grant our management discretionary authority to adjourn the Special Meeting. If, for example, we do not
receive proxies from stockholders holding a sufficient number of shares to adopt the merger agreement, we could use the additional time to
solicit additional proxies in favor of adoption of the merger agreement.

Q: WHERE AND WHEN IS THE SPECIAL MEETING?

A: The Special Meeting will be held at our Westlake Village facilities located at 5601 North Lindero Canyon Road, Westlake Village,
California 91362, at 10:00 a.m. Pacific Time, on February 6, 2007.

Q: WHAT WILL HAPPEN TO MY SHARES OF DIGITAL INSIGHT COMMON STOCK AFTER THE MERGER?

A: Upon completion of the merger, each outstanding share of Digital Insight common stock you hold will automatically be canceled and will
be converted into the right to receive $39.00 in cash, without interest and subject to any applicable withholding taxes, assuming you have
not properly exercised appraisal rights under applicable Delaware law.

Q: WILL I OWN ANY SHARES OF DIGITAL INSIGHT COMMON STOCK OR INTUIT COMMON STOCK AFTER THE
MERGER?

A: No. You will be paid cash for your shares of Digital Insight common stock. You will not receive (or have the option to receive) any Intuit
common stock in exchange for your shares.

Q: WILL THE MERGER BE TAXABLE TO ME?

A: Generally, yes. For U.S. federal income tax purposes, the merger is a taxable transaction. You should read �The Merger�Material U.S.
Federal Income Tax Consequences of the Merger� beginning on page 42 for a more complete discussion of the U.S. federal income tax
consequences of the merger. Tax matters can be complicated and the tax consequences of the merger to you will depend on the facts of
your own situation. You should consult your own tax advisor to understand fully the tax consequences of the merger to you.
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Q: DOES OUR BOARD OF DIRECTORS RECOMMEND ADOPTION OF THE MERGER AGREEMENT?

A: Yes. Our board of directors, by the unanimous vote of all of its disinterested members, recommends that our stockholders vote �FOR� the
adoption of the merger agreement.

Q: WHAT DOES IT MEAN WHEN WE SAY THE �DISINTERESTED� MEMBERS OF OUR BOARD OF DIRECTORS WHEN
DISCUSSING OUR BOARD OF DIRECTORS� RECOMMENDATION IN FAVOR OF THE MERGER?

A: One of our board members, Michael Hallman, is a member of Intuit�s board of directors. Therefore, Mr. Hallman did not participate in the
board�s discussions regarding the proposed merger and did not cast a

1
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vote on the merger in the board meetings at which the merger was voted upon by the board. References to �disinterested� members of our
board of directors mean all members of our board of directors other than Mr. Hallman.

Q: WHAT FACTORS DID THE DIGITAL INSIGHT BOARD OF DIRECTORS CONSIDER IN MAKING ITS
RECOMMENDATION?

A: Our board of directors considered many factors in deciding to recommend the adoption of the merger agreement. These factors are
described below beginning on page 24.

Q: WHAT VOTE OF THE STOCKHOLDERS IS REQUIRED TO ADOPT THE MERGER AGREEMENT?

A: To adopt the merger agreement, stockholders of record as of December 19, 2006 holding a majority of the outstanding shares of Digital
Insight common stock must vote �FOR� the adoption of the merger agreement. As of the record date, there were 32,849,017 shares of Digital
Insight common stock issued and outstanding. Our officers and directors holding shares representing approximately 4.1% of our
outstanding common stock as of the record date have agreed to vote their shares in favor of the merger.

Q: AM I ENTITLED TO APPRAISAL RIGHTS?

A: Yes. Under Delaware law, you have the right to seek appraisal of the fair value of your shares as determined by the Delaware Court of
Chancery if the merger is completed, but only if you submit a written demand for an appraisal before the vote on the merger agreement, do
not vote in favor of adopting the merger agreement and comply with the Delaware law procedures explained in this proxy statement.

Q: WHAT IS THE DIFFERENCE BETWEEN HOLDING SHARES AS A STOCKHOLDER OF RECORD AND AS A
BENEFICIAL OWNER?

A: Most of our stockholders hold their shares through a broker, bank or other nominee rather than directly in their own name. As summarized
below, there are some distinctions between shares held of record and those owned beneficially.

Stockholder of Record. If your shares are registered directly in your name with our transfer agent, you are considered the Stockholder of Record
with respect to those shares, and these proxy materials are being sent directly to you by us. As the Stockholder of Record, you have the right to
grant your voting proxy directly to us or to vote in person at the Special Meeting. We have enclosed or sent a proxy card for you to use.

Beneficial Owner. If your shares are held by a broker, bank or other nominee, you are considered the Beneficial Owner of shares held in street
name, and these proxy materials are being forwarded to you by your broker, bank or nominee which is considered, with respect to those shares,
the Stockholder of Record. As the Beneficial Owner, you have the right to direct your broker, bank or nominee how to vote and are also invited
to attend the Special Meeting. However, since you are not the Stockholder of Record, you may not vote these shares in person at the Special
Meeting unless you obtain a signed proxy from the record holder giving you the right to vote the shares. Your broker, bank or nominee has
enclosed or provided a voting instruction card for you to use in directing the broker, bank or nominee how to vote your shares.

Q: WHAT DO I NEED TO DO NOW?

A: We urge you to read this proxy statement carefully, including the Annexes, and consider how the merger affects you. Then mail your
completed, dated and signed proxy card in the enclosed return envelope or appoint a proxy over the Internet or by telephone as soon as
possible so that your shares can be voted at the Special Meeting. Please do not send your stock certificates with your proxy card.
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Q: WHAT HAPPENS IF I DO NOT RETURN A PROXY CARD, VOTE VIA THE INTERNET OR TELEPHONE, OR ATTEND
THE SPECIAL MEETING AND VOTE IN PERSON?

A: The adoption of the merger agreement requires the affirmative vote of the holders of a majority of our outstanding shares of common stock
at the close of business on the record date. Your shares will not be counted for purposes of determining whether a quorum is present at the
Special Meeting and will have the same effect as a vote against adoption of the merger agreement (but will have no effect on the
adjournment proposal) if:

� You are a holder of record and you fail to return your proxy card, do not vote via the Internet or by telephone, and do not attend the
Special Meeting and vote in person; or

� You hold your shares in �street name� through your broker, bank or other nominee and you do not instruct your broker, bank or other
nominee to vote your shares in accordance with the voting instruction form provided by your broker, bank or other nominee.

Q: MAY I VOTE IN PERSON?

A: Yes. You may vote in person at the Special Meeting, rather than signing and returning your proxy card or appointing a proxy over
the Internet or by telephone, if you own shares directly in your own name as the stockholder of record. However, even if you plan
to attend the Special Meeting in person, we encourage you to return your signed proxy card, or appoint a proxy over the Internet or
by telephone, to ensure that your shares are represented and voted at the Special Meeting. You may also vote in person at the
Special Meeting if your shares are held in �street name� through a broker or bank provided that you bring a signed legal proxy from
your broker or bank and present it at the Special Meeting. You may also be asked to present photo identification for admittance.

Q: MAY I APPOINT A PROXY OVER THE INTERNET OR BY TELEPHONE?

A: Yes.

If you own shares directly in your own name as the stockholder of record, you may submit a proxy authorizing the voting of your shares
over the Internet at www.proxypush.com/dgin or telephonically by calling 1-866-509-2152. Proxies submitted over the Internet or by
telephone must be received by 11:59 p.m. Eastern Time on February 5, 2007. You must have the enclosed proxy card available, and follow
the instructions on the proxy card, in order to submit a proxy over the Internet or telephone.

If your shares are held through a broker, bank or other nominee, you must provide your broker, bank or other nominee with instructions on
how to vote your shares. If you hold your shares through a broker, bank or other nominee, there will be materials provided with this proxy
statement for instructing the broker, bank or other nominee on how to vote your shares. Please check the voting instruction card included
by your broker, bank or other nominee for directions on providing instructions to vote your shares and to see if you may use the Internet or
the telephone to provide instructions on how to vote your shares.

Q: IF MY SHARES ARE HELD IN �STREET NAME� BY MY BROKER, WILL MY BROKER VOTE MY SHARES FOR ME?

A: Your broker will not vote your shares without instructions from you. You should instruct your broker to vote your shares, following the
procedure provided by your broker. Without instructions, your shares will not be voted, which will have the same effect as voting against
adoption of the merger agreement but will have no effect on the adjournment proposal.
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Q: MAY I REVOKE MY PROXY OR CHANGE MY VOTE AFTER I HAVE MAILED MY SIGNED PROXY CARD OR
OTHERWISE APPOINTED A PROXY?

A: Yes. You may change your vote at any time before the shares reflected on your proxy card (or with respect to which you have appointed a
proxy over the Internet or by telephone) are voted at the Special Meeting. If you are a holder of record, you can do this in one of three
ways:

� First, you can send a written, dated notice to our corporate secretary stating that you would like to revoke your proxy, provided that
the notice is received by 11:59 p.m. Eastern Time on February 5, 2007.

� Second, you can complete, sign, date and submit a new later-dated proxy card for the same shares, provided the new proxy is received
by 11:59 p.m. Eastern Time on February 5, 2007. If you submitted the proxy you are seeking to revoke via the Internet or telephone,
you may submit this later-dated new proxy using the same method of transmission (Internet or telephone) as the proxy being revoked,
provided that the new proxy is received by 11:59 p.m. Eastern Time on February 5, 2007.

� Third, you can attend the meeting and vote in person. Your attendance alone will not revoke your proxy.
Any written notice of revocation or subsequent proxy should be delivered to Digital Insight at 26025 Mureau Road, Calabasas, CA 91302,
Attention: Corporate Secretary, at or before the taking of the vote at the Special Meeting.

If you hold your shares in �street name� and have instructed your broker to vote your shares, you must follow the directions received from your
broker to change your instructions.

Q: SHOULD I SEND IN MY STOCK CERTIFICATES NOW?

A: No. After the merger is completed, you will receive written instructions for exchanging your shares of Digital Insight common stock for
the merger consideration of $39.00 in cash, without interest, for each share of Digital Insight common stock you own.

Q: WHEN DO YOU EXPECT THE MERGER TO BE COMPLETED?

A: We are working toward completing the merger as quickly as possible. In addition to obtaining stockholder approval, all other closing
conditions must be satisfied or waived, including the expiration of the waiting period under the Hart-Scott-Rodino Antitrust Improvements
Act of 1976, before the merger can be completed. However, we cannot assure you that all conditions to the merger will be satisfied or, if
satisfied, as to the date by which they will be satisfied.

Q: WHAT WILL HAPPEN TO DIGITAL INSIGHT AS A RESULT OF THE MERGER?

A: If the merger is completed, Digital Insight will become a wholly-owned subsidiary of Intuit, and Digital Insight common stock will cease
to be listed on the NASDAQ Global Select Market, will not be publicly traded and will be deregistered under the Securities Exchange Act
of 1934, as amended.

Q: WHEN WILL I RECEIVE THE CASH CONSIDERATION FOR MY SHARES OF DIGITAL INSIGHT COMMON STOCK?
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A: After the merger is completed, you will receive written instructions, including a letter of transmittal, that explain how to exchange your
shares for the cash consideration payable in the merger. When you properly return and complete the required documentation described in
the written instructions, you will promptly receive from the paying agent a payment of the cash consideration for your shares. If you hold
your shares in �street name� through your broker, bank or other nominee, your account will be updated to reflect payment of the cash
consideration for your shares.
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Q: WHO CAN HELP ANSWER MY ADDITIONAL QUESTIONS?

A: If you would like additional copies, without charge, of this proxy statement or if you have additional questions about the merger, including
with respect to the procedures for voting your shares, you should contact:

Digital Insight Corporation

Investor Relations

26025 Mureau Road

Calabasas, California 91302

Telephone: (818) 878-6615

or

The Altman Group

Proxy Solicitations

1200 Wall Street West, 3rd Floor

Lyndhurst, New Jersey 07071

Telephone: (201) 460-0050

5

Edgar Filing: DIGITAL INSIGHT CORP - Form DEFM14A

Table of Contents 19



Table of Contents

SUMMARY TERM SHEET

This summary, together with the preceding question and answer section, highlights selected information from this proxy statement and may not
contain all of the information that is important to you. To fully understand the merger contemplated by the Agreement and Plan of Merger, dated
as of November 29, 2006, among Intuit Inc. (�Intuit�), Durango Acquisition Corporation, a wholly-owned subsidiary of Intuit (�Durango�), and
Digital Insight Corporation (the �merger agreement�), and for a more complete description of the legal terms of the merger agreement, you should
read carefully this entire proxy statement and the documents to which we refer. See �Other Matters�Where You Can Find More Information� (page
61). We have included page references in parentheses to direct you to a more complete description of the topics presented in this summary. The
merger agreement is attached as Annex A to this proxy statement. The descriptions of the terms of the merger agreement in this proxy statement
are qualified by the terms of the merger agreement. We encourage you to read the merger agreement because it is the legal document that
governs the merger.

The Parties

Digital Insight Corporation (page 12). We are a leading provider of outsourced online banking applications and services to banks, credit unions
and savings and loan associations, serving more than 1,700 client financial institutions. We offer outsourced software products that are hosted in
our data centers and delivered as an �on-demand� service offering to financial institutions, generally with under $20 billion in assets.

Intuit Inc. (page 12). Founded in 1983, Intuit is a leading provider of business, financial management and tax solutions for small businesses,
consumers and accountants. Intuit�s flagship products and services, including QuickBooks, TurboTax, Lacerte, ProSeries and Quicken, simplify
small business management, tax preparation and filing, and personal finance.

Durango Acquisition Corporation (page 12). Durango, a wholly-owned subsidiary of Intuit, was organized solely for the purpose of entering
into the merger agreement with Digital Insight and completing the proposed merger. Durango has not engaged in any business operations.

The Merger (page 17). Under the merger agreement, Durango will merge with and into Digital Insight with Digital Insight continuing as the
surviving corporation. After the completion of the merger, Intuit will own all of the Digital Insight outstanding stock. Our stockholders will
receive cash in the merger in exchange for their shares of Digital Insight common stock.

Merger Consideration (page 45). If the merger is completed, you will receive $39.00 in cash, without interest and subject to any applicable
withholding taxes, in exchange for each share of Digital Insight common stock that you own unless you dissent and seek appraisal of the fair
value of your shares. After the merger is completed, you will have the right to receive the merger consideration, but you will no longer have any
rights as a Digital Insight stockholder.

Treatment of Stock Options and Restricted Stock (page 46). Each Digital Insight stock option that is outstanding and unexercised, excluding
any outstanding stock options held by our non-employee directors, immediately prior to the effective time of the merger, whether or not vested,
will be assumed by Intuit and will be subject to the same terms and conditions as are in effect immediately prior to the completion of the merger.
Each assumed Digital Insight stock option will be converted into a stock option to purchase a number of shares of Intuit common stock equal to
the product of the number of shares that were issuable upon exercise of the Digital Insight stock option multiplied by the Exchange Ratio. The
�Exchange Ratio� is an amount equal to $39.00 divided by the average of each trading day�s closing sales price for a share of Intuit common stock
as quoted on the NASDAQ Global Select Market for the ten consecutive trading days ending with the third trading day that precedes the closing
date of the merger.
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Each unvested stock option held by our non-employee directors will be accelerated so that it will be fully vested and exercisable immediately
prior to the completion of the merger. In addition, all outstanding stock options held by our non-employee directors will be net exercised upon
the completion of the merger, and each non-employee director will be entitled to receive a cash payment, without interest, for the net exercised
stock options equal to the difference between $39.00 per share multiplied by the number of Digital Insight shares subject to the options, less the
aggregate exercise price of the stock options.

Each share of Digital Insight stock that is restricted, unvested or subject to our repurchase right prior to the effective time of the merger will be
converted into the right to receive the cash merger consideration and such cash will be subject to the same restriction, vesting schedule or
repurchase rights immediately after the effective time of the merger. Payment for unvested shares of restricted stock will be made in cash on the
date that such shares would have become vested in accordance with the holders� restricted stock vesting schedules. See �The Merger
Agreement�Effect on Digital Insight Stock Options and Restricted Stock.�

Reasons for the Merger (page 24). In the course of reaching its decision to approve the merger and the merger agreement, our board of
directors considered a number of factors in its deliberations. See �The Merger�Reasons for the Merger and Recommendation of the Board of
Directors.�

Opinion of Our Financial Advisor (page 27). On November 29, 2006, Merrill Lynch, Pierce, Fenner & Smith Incorporated (�Merrill Lynch�),
financial advisor to our board of directors, delivered its opinion to our board of directors. Merrill Lynch�s opinion stated that, as of November 29,
2006, based upon assumptions made, matters considered and limits of their review, as set forth in its opinion, the merger consideration of $39.00
in cash per share was fair, from a financial point of view, to the holders of our shares of common stock, other than Intuit, Durango, any affiliates
of Intuit or Durango, or holders of dissenting shares.

The full text of Merrill Lynch�s opinion, which sets forth the assumptions made, matters considered and limitations on the respective reviews
undertaken by Merrill Lynch in connection with its opinion, is attached as Annex B to this proxy statement. Merrill Lynch provided its opinion
for the information and assistance of our board of directors in connection with its consideration of the merger. The opinion of Merrill Lynch is
not a recommendation as to how any stockholder should vote or act with respect to any aspect of the merger or any other matter. We urge you to
read Merrill Lynch�s opinion carefully and in its entirety.

Recommendation to Digital Insight Stockholders (page 24). Our board of directors, by the unanimous vote of all of its disinterested members,
has approved and adopted the merger agreement and approved the merger, determined that the merger agreement and the terms and conditions
of the merger are fair to, advisable and in the best interests of Digital Insight and its stockholders, directed that the adoption of the merger
agreement be submitted to Digital Insight�s stockholders for consideration and recommended that all of the Digital Insight stockholders adopt the
merger agreement. The disinterested members of our board of directors unanimously recommend that you vote �FOR� the adoption of the merger
agreement.

Digital Insight Voting Agreements (page 33). Concurrently with the execution of the merger agreement, all disinterested directors and
executive officers of Digital Insight, in their capacity as stockholders of Digital Insight, entered into voting agreements and irrevocable proxies
with Intuit to vote in favor of the adoption of the merger agreement. In addition, after the execution of the merger agreement was announced,
Mr. Hallman, in his capacity as a stockholder of Digital Insight, entered into a voting agreement and irrevocable proxy with Intuit to vote in
favor of the adoption of the merger agreement. These stockholders beneficially owned an aggregate of 385,294 shares of our common stock and
options to purchase 963,115 shares of our common stock as of the record date for the Special Meeting, which represent in the aggregate
approximately 4.1% of our outstanding common stock on the record date for the Special Meeting.

Interests of Our Directors and Executive Officers in the Merger (page 33). In considering the recommendation of our board of directors in
favor of the adoption of the merger agreement, you should be aware that the consummation of the merger will result in certain benefits to our
directors and executive officers that are
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not available to our stockholders generally, including without limitation the following: (i) cash severance payments to our executive officers
whose employment is terminated within 12 months following the merger, (ii) accelerated vesting of stock options and restricted stock grants
held by our executive officers in connection with the close of the merger, (iii) accelerated vesting of stock options held by our non-employee
directors, (iv) cash bonus payments, (v) continuation of certain indemnification and insurance arrangements, and (vi) employment offer letters
between Intuit and certain of our executive officers detailing employment arrangements following completion of the merger. Individual
executive officers also have specific benefits that are different from other executive officers, as described in more detail under �The
Merger�Interests of Our Directors and Executive Officers in the Merger� beginning on page 33 of this document. In addition, one of our directors,
Mr. Hallman, also serves as a director of Intuit. Mr. Hallman did not participate in the approval process of the merger agreement by our board of
directors.

Executive Offer Letters and Non-Compete Agreements (page 35). Concurrently with the execution of the merger agreement, certain
employees of Digital Insight received employment offer letters from Intuit. Each of these employees accepted Intuit�s offer of employment and
executed his or her offer letter. Concurrently with the execution of the merger agreement, certain employee stockholders of Digital Insight
entered into non-compete agreements with Intuit. These offer letters and non-compete agreements will only take effect upon completion of the
merger and will become null and void if the merger is not completed.

Appraisal Rights (page 39). If you do not wish to accept the merger consideration of $39.00 per share, you have the right under Delaware law
to have your shares appraised by the Delaware Court of Chancery. This �right of appraisal� is subject to a number of restrictions and technical
requirements. Generally, in order to exercise appraisal rights, among other things, (1) you must make a written demand for appraisal in
compliance with Delaware law BEFORE the vote on the adoption of the merger agreement, (2) you must NOT vote in favor of the adoption of
the merger agreement, and (3) you must hold shares of Digital Insight common stock on the date of making the demand for appraisal and
continuously hold such shares through the completion of the merger. The fair value of your shares of Digital Insight common stock as
determined in accordance with Delaware law may be more or less than, or the same as, the merger consideration to be paid to non-dissenting
stockholders in the merger. Merely voting against the adoption of the merger agreement will not preserve your right of appraisal under Delaware
law. Annex C to this proxy statement contains a copy of the Delaware statute relating to stockholders� right of appraisal. Failure to follow all of
the steps required by this statute will result in the loss of your appraisal rights.

Material U.S. Federal Income Tax Consequences (page 42). The merger will generally be taxable for U.S. federal income tax purposes. This
means that you will recognize taxable gain or loss equal to the difference between the cash you receive in the merger and your adjusted tax basis
in your shares of Digital Insight common stock. Tax matters can be complicated and the tax consequences of the proposed merger to you will
depend on the facts of your own situation. You should consult your own tax advisor to understand fully the tax consequences of the proposed
merger to you.

Antitrust Matters (page 43). The Hart-Scott-Rodino Antitrust Improvements Act of 1976, or the HSR Act, prohibits us from completing the
merger until we have furnished certain information and materials to the Antitrust Division of the Department of Justice and the Federal Trade
Commission and the required waiting period has expired or been terminated. Both Intuit and Digital Insight have filed the required notification
and report forms under the HSR Act. No mandatory foreign competition filings are anticipated at this time.

The Special Meeting of Digital Insight Stockholders (page 13).

Time, Date and Place. The Special Meeting will be held to consider and vote upon the proposal to adopt the merger agreement and, if necessary,
to vote to adjourn the Special Meeting for the purpose of soliciting additional proxies to vote in favor of adoption of the merger agreement, at
our Westlake Village facilities located at 5601 North Lindero Canyon Road, Westlake Village, California 91362 at 10:00 a.m. Pacific Time on
February 6, 2007.
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Record Date and Voting Power. You are entitled to vote at the Special Meeting if you owned shares of Digital Insight common stock at the close
of business on December 19, 2006, the record date for the Special Meeting. You will have one vote at the Special Meeting for each share of
Digital Insight common stock you owned at the close of business on the record date. There are 32,849,017 shares of Digital Insight common
stock entitled to be voted at the Special Meeting.

Procedure for Voting. To vote, you can (1) complete, sign, date and return the enclosed proxy card, (2) appoint a proxy over the Internet or by
telephone or (3) attend the Special Meeting and vote in person. If your shares are held in �street name� by your broker, bank or other nominee, you
should instruct your broker, bank or nominee to vote your shares by following the instructions provided by your broker, bank or other nominee.
Your broker, bank or other nominee will not vote your shares without instruction from you. Failure to instruct your broker, bank or nominee to
vote your shares will have the same effect as a vote �against� adoption of the merger agreement.

Required Vote. The adoption of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding shares of
Digital Insight common stock at the close of business on the record date. The proposal to adjourn the Special Meeting, if necessary, for the
purpose of soliciting additional proxies in the event there are not sufficient votes in favor of the adoption of the merger agreement at the time of
the Special Meeting, requires the approval of the holders of a majority of the shares of Digital Insight common stock present, in person or
represented by proxy, at the Special Meeting (excluding abstentions).

The Merger Agreement (page 45).

Limitation on Considering Other Takeover Proposals. We have agreed not to solicit, initiate, seek, knowingly encourage, knowingly facilitate or
induce the making, submission or announcement of any inquiry, expression of interest, proposal or offer that constitutes an acquisition, business
combination or other similar transaction with another party while the merger is pending, and not to enter into discussions or negotiations with
another party regarding an acquisition, business combination or similar transaction while the merger is pending, except under specified
circumstances set forth in the merger agreement.

Change of Recommendation. Our board of directors may change its recommendation in favor of the merger under certain circumstances
involving an alternative takeover proposal.

Conditions to the Merger. The obligations of both Intuit and Digital Insight to complete the merger are subject to the satisfaction or waiver of
specified conditions set forth in the merger agreement.

Termination of the Merger Agreement. Intuit and Digital Insight can terminate the merger agreement under specified circumstances set forth in
the merger agreement.

Termination Fees. The merger agreement requires us to pay Intuit a termination fee in the amount of $45,000,000 if the merger agreement is
terminated under certain circumstances described in the merger agreement. If the merger agreement is terminated because Digital Insight
stockholders fail to approve the merger, we will be required to reimburse Intuit for its fees and expenses incurred in connection with the merger,
up to a maximum of $3,500,000, which will be credited against any payment of the termination fee due to other circumstances set forth in the
merger agreement.

Legal Proceedings Regarding the Merger (page 44)

On December 5, 2006, we received a shareholder class action complaint, captioned Karl Knoop, On Behalf of Himself and All Others Similarly
Situated v. Digital Insight Corporation et al., filed in the Superior Court of the State of California, County of Los Angeles. On December 6,
2006, we received a virtually identical complaint, captioned Plumbers and Pipefitters Local 51 Pension Fund, On Behalf of Himself and All
Others
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Similarly Situated v. Digital Insight Corporation et al., filed in the same court. We and our directors were named as defendants in these
complaints. The complaints generally allege that, in connection with approving the merger, our directors breached their fiduciary duties owed to
Digital Insight stockholders. The complaints do not seek monetary damages but seek, among other things, a declaration that the merger
agreement was entered into in violation of the directors� fiduciary duties, and an injunction precluding consummation of the merger. Based
on our review of the complaints, we believe that the claims are without merit and intend to defend them vigorously.

In the event that holders of a majority of shares of Digital Insight common stock vote to adopt the merger agreement, Digital Insight and the
other defendants may rely upon the adoption of the merger agreement in defense of the claims asserted in the litigation.
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CAUTION REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement, and the documents to which we refer you in this proxy statement, contain �forward-looking statements,� as defined in
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, that reflect our
current views as to future events and financial performance with respect to our operations, the expected completion and timing of the merger and
other information relating to the merger. These statements can be identified by the fact that they do not relate strictly to historical or current
facts. There are forward-looking statements throughout this proxy statement, including, among others, under the headings �Summary Term Sheet,�
�The Merger,� �The Merger�Opinion of Our Financial Advisor� and in statements containing words such as �anticipate,� �estimate,� �expect,� �will be,� �will
continue,� �likely to become,� �intend,� �plan,� �believe� and other similar expressions. You should be aware that forward-looking statements involve
known and unknown risks and uncertainties. Although we believe that the expectations reflected in these forward-looking statements are
reasonable, we cannot assure you that the results or developments we anticipate will be realized, or even if realized, that they will have the
expected effects on our business or operations or on the merger and related transactions. These forward-looking statements speak only as of the
date on which the statements were made and we undertake no obligation to update or revise any forward-looking statements made in this proxy
statement or elsewhere as a result of new information, future events or otherwise, except as required by law. In addition to other factors and
matters contained in or incorporated by reference in this document, we believe the following factors could cause actual results to differ
materially from those discussed in the forward-looking statements:

� the occurrence of any event, change or other circumstance that could give rise to the termination of the merger agreement;

� the inability to complete the merger due to the failure to obtain stockholder approval or the failure to satisfy other conditions to
consummation of the merger;

� the failure of the merger to close for any other reason;

� the effect of the announcement of the merger on our client and customer and partner relationships, operating results and business
generally;

� the risk that the proposed merger disrupts current plans and operations and our inability to respond effectively to competitive
pressures, industry developments and future opportunities;

� the amount of the costs, fees, expenses and charges related to the merger;

� potential litigation regarding to the merger;
and other risks detailed in our current filings with the SEC, including our most recent filings on Forms 10-K, 10-Q and 8-K. You can obtain
copies of our Forms 10-K, 10-Q and 8-K and other filings for free at the SEC website at www.sec.gov or from commercial document retrieval
services. You can also access free copies of our Form 10-K and Form 10-Q in the Investors Relations section of our website at
www.digitalinsight.com. We undertake no obligation to update any forward-looking statements, whether as a result of new information, future
events or otherwise.
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PARTIES TO THE MERGER

Digital Insight Corporation

We are a leading provider of outsourced online banking applications and services to banks, credit unions and savings and loan associations,
serving more than 1,700 client financial institutions. We offer outsourced software products that are hosted in our data centers and delivered as
an �on-demand� service offering to financial institutions, generally with under $20 billion in assets. Although we support our clients through a
single version of software and common, multi-tenant data center infrastructure, our products are highly configurable to provide a look and feel
that preserves each financial institution�s unique brand identity.

Digital Insight was incorporated in the state of Delaware, and its principal executive offices are located at 26025 Mureau Road, Calabasas,
California 91302. Digital Insight�s telephone number is (818) 871-0000. Digital Insight is publicly traded on the NASDAQ Global Select Market
under the symbol �DGIN.�

Intuit Inc.

Founded in 1983, Intuit Inc. is a leading provider of business, financial management and tax solutions for small businesses, consumers and
accountants. Intuit�s flagship products and services, including QuickBooks, TurboTax, Lacerte, ProSeries and Quicken, simplify small business
management, tax preparation and filing, and personal finance. Intuit is publicly traded on the NASDAQ Global Select Market under the symbol
�INTU.�

Intuit was incorporated in California in March 1984. In March 1993, Intuit reincorporated in Delaware and completed its initial public offering.
Intuit�s principal executive offices are located at 2700 Coast Avenue, Mountain View, California, 94043, and its telephone number at that
location is (650) 944-6000.

Durango Acquisition Corporation

Durango Acquisition Corporation, or Durango, a wholly-owned subsidiary of Intuit, was organized solely for the purpose of entering into the
merger agreement with Digital Insight and completing the proposed merger. Durango has not engaged in any business operations. Durango is
incorporated under the laws of the state of Delaware. Durango�s executive offices are located at Intuit�s principal executive offices.
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THE SPECIAL MEETING

We are furnishing this proxy statement to you as part of the solicitation of proxies by our board of directors for use at the Special Meeting.

Date, Time and Place

The Special Meeting will be held at our Westlake Village facilities located at 5601 North Lindero Canyon Road, Westlake Village, California
91362, at 10:00 a.m. Pacific Time, on February 6, 2007.

Purpose of the Special Meeting

You will be asked at the Special Meeting to vote on the adoption of the merger agreement. If necessary, you will also be asked to vote on a
proposal to adjourn the Special Meeting for the purpose of soliciting additional proxies in the event there are not sufficient votes in favor of
adoption of the merger agreement at the time of the Special Meeting.

Record Date; Stock Entitled to Vote; Quorum

Only holders of record of Digital Insight common stock at the close of business on December 19, 2006, the record date, are entitled to notice of
and to vote at the Special Meeting. At the close of business on the record date, 32,849,017 shares of Digital Insight common stock were issued
and outstanding and such shares were held by 182 holders of record. A quorum will be present at the Special Meeting if a majority of the
outstanding shares of Digital Insight common stock entitled to vote are represented in person or by proxy at the Special Meeting. In the event
that a quorum is not present at the Special Meeting, or there are not sufficient votes at the time of the Special Meeting to adopt the merger
agreement, it is expected that the meeting will be adjourned to solicit additional proxies if the holders of a majority of the shares of our common
stock present, in person or by proxy, and entitled to vote at the Special Meeting approve an adjournment. Holders of record of Digital Insight
common stock at the close of business on the record date are entitled to one vote per share at the Special Meeting on each proposal presented for
approval.

Vote Required

The adoption of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding shares of Digital Insight
common stock at the close of business on the record date. If you abstain from voting or do not vote, either in person or by proxy, it will have the
same effect as a vote against the adoption of the merger agreement. The approval of the adjournment of the Special Meeting requires the
affirmative vote of the holders of a majority of the shares of Digital Insight common stock present, in person or by proxy, at the Special Meeting
(excluding abstentions).

Our executive officers and disinterested directors have agreed, in their capacity as stockholders of Digital Insight, to vote their shares in favor of
the merger and against any proposal made in opposition to or in competition with the merger. In addition, after the execution of the merger
agreement was announced, Mr. Hallman agreed, in his capacity as a stockholder of Digital Insight, to vote his shares in favor of the merger and
against any proposal made in opposition to or in competition with the merger. These stockholders beneficially owned an aggregate of 385,294
shares of our common stock and options to purchase 963,115 shares of our common stock as of the record date, which represent in the aggregate
approximately 4.1% of our outstanding common stock on the record date for the Special Meeting. See �The Merger�Digital Insight Voting
Agreements.�

Voting of Proxies

All shares represented by properly executed proxies received in time for the Special Meeting will be voted at the Special Meeting in the manner
specified by the holders. Properly executed proxies that do not contain
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voting instructions will be voted �FOR� the adoption of the merger agreement and �FOR� approval of the proposal to adjourn the Special Meeting, if
necessary.

To vote, please complete, sign, date and return the enclosed proxy card or, to appoint a proxy over the Internet or by telephone, follow the
instructions provided below. If you attend the Special Meeting and wish to vote in person, you may withdraw your proxy and vote in person. If
your shares are held in the name of your broker, bank or other nominee, you must obtain a proxy, executed in your favor, from the holder of
record to be able to vote at the Special Meeting.

Shares of Digital Insight common stock represented at the Special Meeting but not voted, including shares of Digital Insight common stock for
which proxies have been received but for which stockholders have abstained, will be treated as present at the Special Meeting for purposes of
determining the presence or absence of a quorum for the transaction of all business.

Only shares affirmatively voted for the adoption of the merger agreement, including properly executed proxies by record holders that do not
contain specific voting instructions, will be counted in favor of that proposal.

For Shares Registered in Your Name

If you properly execute a proxy card, appoint a proxy over the Internet or by telephone or attend the Special Meeting in person, but abstain from
voting on either proposal at the Special Meeting, it will have the same effect as a vote against the adoption of the merger agreement, but such
abstention will have no effect on the proposal to adjourn the Special Meeting, if necessary. If you do not properly execute a proxy card, do not
appoint a proxy over the Internet or by telephone and do not attend the Special Meeting in person, it will have the same effect as a vote against
the adoption of the merger agreement but will have no effect on the proposal to adjourn the Special Meeting, if necessary.

For Shares Registered in the Name of a Broker, Bank or Other Nominee

Brokers who hold shares in street name for customers have the authority to vote on �routine� proposals when they have not received instructions
from beneficial owners. However, brokers, banks and nominees are not permitted to exercise their voting discretion with respect to approval of
non-routine matters, such as the adoption of the merger agreement and, as a result, absent specific instructions from the beneficial owner of such
shares, brokers, banks and nominees are not empowered to vote those shares, referred to generally as �broker non-votes.� Broker non-votes will be
treated as shares that are present at the Special Meeting for purposes of determining whether a quorum exists and will have the same effect as
votes against the adoption of the merger agreement, but will have no effect on the adjournment proposal.

Voting over the Internet or by Telephone

You may also grant a proxy to vote your shares over the Internet or by telephone. The law of Delaware, under which we are incorporated,
specifically permits electronically transmitted proxies, provided that each such proxy contains or is submitted with information from which the
inspector of election can determine that such proxy was authorized by the stockholder.

The Internet and telephone voting procedures described below are designed to authenticate stockholders� identities, to allow stockholders to grant
a proxy to vote their shares and to confirm that stockholders� instructions have been recorded properly. Stockholders granting a proxy to vote
over the Internet should understand that there may be costs associated with electronic access, such as usage charges from Internet access
providers and telephone companies, which must be borne by the stockholder.
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For Shares Registered in Your Name

Stockholders of record who own shares directly in their own name may go to Bank of New York�s website at www.proxypush.com/dgin to grant a
proxy to vote their shares over the Internet. Have your proxy card in hand when you access the web site and follow the instructions to obtain
your records and to create an electronic voting instruction form. Any stockholder using a touch-tone telephone may also grant a proxy to vote
shares by calling 1-866-509-2152 and following the recorded instructions.

For Shares Registered in the Name of a Broker, Bank or Other Nominee

Beneficial owners whose stock is held in �street name� through a broker, bank or other nominee must provide the record holder of their shares
with instructions on how to vote their shares. Please check the voting instruction card included by your broker, bank or other nominee (rather
than from our proxy card) for directions on providing instructions to vote your shares and to see if you may use the Internet or the telephone to
provide instructions on how to vote your shares.

General Information for All Shares Voted over the Internet or by Telephone

Votes submitted over the Internet or by telephone must be received by 11:59 p.m., Eastern Time, on February 5, 2007. Submitting your proxy
over the Internet or by telephone will not affect your right to vote in person should you decide to attend the Special Meeting.

Revocability of Proxies

The grant of a proxy on the enclosed proxy card or over the Internet or by telephone does not preclude a stockholder from voting in person at the
Special Meeting. If you are a holder of record, you may revoke your proxy at any time before the shares reflected on your proxy card (or with
respect to which you have appointed a proxy over the Internet or by telephone) are voted at the Special Meeting by one of three ways:

� filing with our Corporate Secretary a properly executed and dated revocation of proxy, provided that the revocation is received by
11:59 p.m. Eastern Time on February 5, 2007;

� submitting a properly completed, executed and dated proxy card to our Corporate Secretary bearing a later date for the same shares,
provided the new proxy card is received by 11:59 p.m. Eastern Time on February 5, 2007 or if you submitted the proxy you are
seeking to revoke via the Internet or by telephone, submitting a later-dated proxy using the same method of transmission (Internet or
telephone) as the proxy being revoked provided the new proxy is received by 11:59 p.m. Eastern Time on February 5, 2007; or

� appearing at the Special Meeting and voting in person.
Your attendance at the Special Meeting will not in and of itself constitute the revocation of a proxy. Any written notice of revocation or
subsequent proxy should be delivered to Digital Insight at 26025 Mureau Road, Calabasas, CA 91302, Attention: Corporate Secretary, at or
before the taking of the vote at the Special Meeting.

If you hold your shares in �street name� and have instructed your broker, bank or other nominee to vote your shares, you must follow the
directions received from your broker to change these instructions.

Board of Directors� Recommendation

Based on its careful review and analysis and after consultation with its legal and financial advisors, our board of directors, by the unanimous
vote of all of its disinterested members, has approved and adopted the merger agreement and approved the merger, determined that the merger
agreement and the terms and conditions of the merger are fair to, advisable and in the best interests of Digital Insight and its stockholders, and
directed
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that the adoption of the merger agreement be submitted to Digital Insight�s stockholders for consideration and recommended that all of the
Digital Insight stockholders adopt the merger agreement. The disinterested members of our board of directors unanimously recommend
that you vote �FOR� the adoption of the merger agreement and, if necessary, �FOR� the adjournment of the Special Meeting for the
purpose of soliciting additional proxies in the event there are not sufficient votes in favor of adoption of the merger agreement at the
time of the Special Meeting.

Solicitation of Proxies

All proxy solicitation costs will be borne by us. In addition to solicitation by mail, our directors, officers, employees and agents may solicit
proxies from stockholders by telephone or other electronic means or in person. We also reimburse brokers and other custodians, nominees and
fiduciaries for their expenses in sending these materials to you and getting your voting instructions. We have retained the services of The Altman
Group to assist us in soliciting proxies, and have agreed to pay a fee of $7,500 for these services and reimburse The Altman Group for its
reasonable out-of-pocket expenses.

Delivery of This Proxy Statement to Multiple Stockholders with the Same Address

The SEC has adopted rules that permit companies and intermediaries (for example, brokers) to satisfy the delivery requirements for proxy
statements with respect to two or more stockholders sharing the same address if we believe the stockholders are members of the same family by
delivering a single proxy statement addressed to those stockholders. Each stockholder will continue to receive a separate proxy card or voting
instruction card. This process, which is commonly referred to as �householding,� potentially means extra convenience for stockholders and cost
savings for companies by reducing the volume of duplicate information.

A number of brokers with account holders who are our stockholders will be �householding� our proxy materials. A single proxy statement will be
delivered to multiple stockholders sharing an address unless contrary instructions have been received from the affected stockholders. Once you
have received notice from your broker or us that they will be �householding� communications to your address, �householding� will continue until
you are notified otherwise or until you revoke your consent. If your household received a single proxy statement, but you would prefer to receive
your own copy, please notify your broker and direct your written request to Digital Insight Corporation, Attention: Director, Investor Relations,
26025 Mureau Road, Calabasas, California 91302, or contact our Investor Relations Department at (818) 878-6615. If you would like to receive
your own set of our proxy materials in the future, please contact your broker and Digital Insight Corporation, Investor Relations and inform them
of your request. Be sure to include your name, the name of your brokerage firm and your account number. Conversely, if you and another person
sharing the same address are receiving multiple copies of annual reports or proxy statements and you would like to request that you only receive
one copy, please contact your broker and Digital Insight Corporation, Investor Relations and inform them of your request. Be sure to include
your name, the name of your brokerage firm and your account number.

Other Business

We do not expect that any matter other than the proposal to adopt the merger agreement and, if necessary, the proposal to adjourn the Special
Meeting will be brought before the Special Meeting. If, however, any other matters are properly presented at the Special Meeting, the persons
named as proxies will vote in accordance with their judgment as to matters that they believe to be in the best interests of our stockholders.
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PROPOSAL 1�ADOPTION OF THE MERGER AGREEMENT

THE MERGER

The discussion under the sections of this proxy statement entitled �The Merger� and �The Merger Agreement� summarizes the material terms of the
merger. Although we believe that the description covers the material terms of the merger, this summary may not contain all of the information
that is important to you. We urge you to read this proxy statement, the merger agreement and the other documents referred to herein carefully for
a more complete understanding of the merger.

Background of the Merger

As part of the ongoing evaluation of our business, our board of directors and management regularly consider a variety of strategic alternatives
for our company. As part of this process, our board of directors and management evaluated, independently and with financial advisors, various
alternatives for expanding our business, improving our competitive position and enhancing stockholder value, including the advisability of
entering into a strategic combination or sale.

In April 2005, our board of directors continued its evaluation of potential strategic alternatives, including business combinations, acquisitions
and the continued operation of our business as an independent company and, after consulting with management, authorized the company to
retain Merrill Lynch & Co. as its financial advisor to assist the company in its evaluation of potential strategic alternatives. On April 28, 2005,
we formally engaged Merrill Lynch.

Following the engagement of Merrill Lynch, our board of directors discussed with management and Merrill Lynch the process by which the
company might explore and evaluate strategic transactions, including opportunities for the company to combine with, or be acquired by, or to
acquire another company. At the conclusion of this discussion, our board of directors directed Merrill Lynch to identify and to contact parties
that might be interested in a potential acquisition of, or combination with, or acquisition by, the company. Our board of directors also directed
Merrill Lynch to provide additional analyses regarding other strategic alternatives, including the company remaining as an independent business.

In September 2005, Merrill Lynch confidentially contacted 15 companies regarding a potential strategic transaction with our company. These
companies included Intuit and another company, which we refer to in this proxy statement as �Company A.� None of these companies included
private equity firms because we and Merrill Lynch determined that the valuation we were seeking made it unlikely that private equity firms
would be serious participants in the sale process. We subsequently entered into nondisclosure agreements with five of the companies contacted
(including with Intuit on October 10, 2005 and with Company A). Our management gave presentations to each of these companies regarding our
business and operations, and we made certain non-public information concerning our company available to these parties in connection with their
review of our business. The management presentation to Intuit occurred on October 17, 2005, and was attended by our Chairman, Chief
Executive Officer and President, Jeffrey Stiefler, representatives of Merrill Lynch and by Stephen Bennett, President and Chief Executive
Officer of Intuit, Alex Lintner, Senior Vice President of Strategy and Corporate Development of Intuit, Kiran Patel, Chief Financial Officer of
Intuit and Peter Karpas, currently the Chief Marketing Officer and Product Management Officer of Intuit. However, in late October of 2005,
Mr. Bennett called Mr. Stiefler to advise him that Intuit had decided not to pursue a business combination with us at that time.

From September through December 2005, members of our management team, including Mr. Stiefler, and our Chief Financial Officer, Paul
Pucino, and representatives of Merrill Lynch participated in telephone conversations and in-person meetings with each of the other four parties
with which we had entered into nondisclosure agreements regarding potential strategic transactions, although none of the parties submitted a
definitive proposal to enter into a strategic transaction with us during this time. Also during this process, our
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board of directors held numerous meetings to evaluate the process and to obtain updates on the status of the discussions with the various
companies, and the compensation committee of our board of directors held meetings to discuss and consider the adoption of a change in control
program for certain of our employees. At a meeting held on November 30, 2005, representatives of Morgan, Lewis & Bockius LLP, our outside
legal counsel, reviewed with the directors their legal obligations, including fiduciary duties, with respect to a potential strategic transaction
involving our company.

In December 2005, our board of directors determined that, in light of the status of the discussions between the company and each of the
aforementioned parties, and the lack of any definitive proposal from those parties, the company would not pursue further discussions with those
parties at that time.

Following this determination, as part of our evaluation of strategic alternatives, we also evaluated, and had discussions with, a number of
potential acquisition targets with the assistance of Merrill Lynch. However, we determined not to proceed with any acquisitions at that time.

In early Spring of 2006, we began discussing a commercial relationship with Intuit regarding our �MyBanking� initiative�a new online banking
integration solution. In June of 2006 we entered into a term sheet with Intuit detailing the proposed integration of Intuit-supplied application
content into our �MyBanking� initiative. We have a commercial relationship with Intuit that began in January of 1999 when we entered into a
program to provide online tax preparation services to end users. This program was renewed and expanded from time to time since its inception
in 1999. In addition, in May of 1999, we entered into an agreement with Intuit that enabled us to furnish end users with the ability to download
and display personal financial account transactions and balance data from accounts at their financial institution into various Intuit products.
Members of our senior management were extensively involved in these relationships with Intuit, including development of the �MyBanking�
initiative.

Soon after our July 2006 earnings release, Mr. Bennett and Mr. Stiefler talked by telephone to discuss our earnings announcement. During this
conversation, they also discussed the possibility of a strategic relationship between the two companies. Mr. Stiefler and Mr. Bennett had contacts
periodically thereafter to discuss the possibility of a transaction between our company and Intuit.

In August 2006, the Chief Executive Officer of Company A also contacted Mr. Stiefler to discuss the possibility of a business combination
between the two companies.

On August 24, 2006, we received a non-binding indication of interest from Company A regarding a potential business combination. Pursuant to
Company A�s proposal, our stockholders would own approximately 21% of the outstanding shares of the combined company following
completion of the proposed transaction. The proposal from Company A included a complex reorganization of the two companies, including the
receipt of a tax ruling in advance of closing the transaction with us, that raised a number of business, legal and tax issues requiring extensive
analysis and negotiations before the companies would be able to agree upon a final transaction structure. Although individual employment
arrangements were not being discussed with Company A, Company A�s proposal did contemplate that our existing senior management would
continue to manage the business unit at Company A of which Digital Insight would become the principal part.

On August 25, 2006, Intuit executed an acknowledgement that its confidentiality agreement with us from 2005 was still in full force and effect
and thereafter began a due diligence review of our business. In addition, beginning in September 2006, Company A commenced a due diligence
investigation of our business, and we initiated an investigation of Company A�s business.

On September 5 and 6, 2006, our management, including Mr. Stiefler, gave presentations to Intuit that were attended by Mr. Lintner and other
representatives of Intuit.
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On September 7, 2006, we received a revised proposal from Company A that offered an increase in the ownership by our stockholders of the
combined company to 22%.

On September 11, 2006, Mr. Stiefler, Mr. Bennett, and Mr. Lintner met in person and discussed the proposed transaction between our company
and Intuit. At this meeting, Mr. Bennett explained that while Intuit was interested in potentially pursuing a transaction with our company, it
needed to complete work on its internal business strategy before pursuing such a potential transaction.

On September 19, 2006, Mr. Stiefler and Mr. Lintner discussed Intuit�s timeline for pursuing a potential transaction with our company.
Mr. Lintner indicated that Intuit expected to complete the work on its internal business strategy in October 2006 and that, depending upon the
outcome of its strategy review, it would assess whether to pursue a potential transaction with our company. During this period, representatives of
Intuit continued to perform business due diligence and had several conversations with our representatives regarding diligence matters.

On September 19 and 20, 2006, our board of directors met to discuss the proposal from Company A. At the meeting, our management gave an
update on the discussions with each of Company A and Intuit, and Merrill Lynch also made a presentation to the board of directors. In particular,
there was an extensive discussion of the business, legal and tax issues associated with the proposed transaction with Company A, including
terms proposed by Company A that would potentially delay closing of the proposed business combination for several months and increase the
risk that the proposed business combination would not be consummated, such as the fact that Company A�s proposal required the consummation
of a complex restructuring of Company A�s business and receipt of a tax ruling in advance of closing the transaction with us. Mr. Bennett of
Intuit also joined a portion of this meeting and explained that Intuit was continuing to assess a transaction with our company but needed to do
additional work on its internal business strategy before it could complete its evaluation of a transaction with our company. At the conclusion of
the meeting, the board authorized management and Merrill Lynch to continue discussions with both Company A and Intuit.

Due to the fact that one of our directors, Michael Hallman, is also a director of Intuit, after the meetings of our board of directors on
September 19 and 20, 2006, Mr. Hallman recused himself from all discussions regarding a potential transaction with Intuit and did not attend or
participate in any meetings of the board of directors, or have any discussions with our management or directors regarding a potential transaction
with Intuit, from this date through and including the final approval of the merger agreement with Intuit. All subsequent references to our �board
of directors� or our �directors� do not include Mr. Hallman.

Following these September board meetings, we continued to engage in discussions with Company A, including negotiations regarding the
relative values of our company and Company A.

On September 25 and 26, 2006, representatives of our company and Intuit met to discuss our business and the online banking industry.

On September 27, 2006, we received another revised proposal from Company A that offered an increase in the ownership by our stockholders of
the combined company to 25.5%. Also on September 27, 2006, representatives of our company, Merrill Lynch and Company A met in person to
discuss the proposed transaction.

On October 4, 2006, Mr. Stiefler and Mr. Lintner met to further discuss the proposed transaction with Intuit. Also on that date, representatives of
Intuit participated in our company�s annual executive council regarding the online banking industry. On October 5, 2006, Mr. Stiefler and Mr.
Lintner again met briefly to discuss the status of Intuit�s internal business strategy, which was not yet complete.

On October 6, 2006, representatives of our company and Merrill Lynch again met in person with representatives of Company A to discuss the
proposed transaction.

19

Edgar Filing: DIGITAL INSIGHT CORP - Form DEFM14A

Table of Contents 34



Table of Contents

On October 10, 2006, our board of directors met and received an update from our management and representatives of Merrill Lynch on the
status of the proposed transaction with Company A and the discussions with Intuit. During this meeting, Merrill Lynch estimated that Company
A�s most recent proposal of 25.5% ownership by our stockholders of the combined company would imply a per share value range of
approximately $33.50 to $37.50 per share of our common stock. Merrill Lynch estimated the per share value range by applying a range of
relevant multiples, selected based on Merrill Lynch�s experience, judgment and consideration of the characteristics of the proposed combined
company, to the projected financial estimates of the combined company. Merrill Lynch noted that our stockholders would not receive any cash
for their shares in the proposed transaction and the estimated value was contingent on a wide variety of factors, including the market�s perception
of the strengths and weaknesses of the combined company. Representatives of Company A also made a presentation to the directors regarding
the proposed transaction between the two companies. Following the meeting, Merrill Lynch, on our behalf, proposed to Company A an increase
in the ownership by our stockholders of the combined company beyond Company A�s latest proposal.

On October 11, 2006, representatives from our company, other than Mr. Stiefler, and representatives from Intuit met to discuss in more detail
our company�s business. On October 13, 2006, Mr. Lintner called Mr. Stiefler to update him on the October 11, 2006, meeting.

On October 17, 2006, we received a revised proposal from Company A that offered an increase in the ownership by our stockholders in the
combined company to 26%. The revised proposal continued to contain complex business, legal and tax issues, such as the fact that it required the
consummation of a complex restructuring of Company A�s business and receipt of a tax ruling in advance of closing the transaction with us, that
required further analysis and negotiations before a final transaction structure could be agreed upon, and would result in no cash payment to our
stockholders for their shares.

Between October 23 and 25, 2006, our representatives visited the offices of Company A to discuss the respective businesses of our company and
Company A, and to receive presentations from Company A�s management. Representatives of Merrill Lynch also attended these meetings.
Following this visit and through November 2006, our representatives, including Morgan Lewis, conducted a due diligence review of Company
A�s business.

On October 27, 2006, Mr. Stiefler and other representatives of our company held a conference call with Mr. Lintner and other representatives of
Intuit to discuss questions regarding our company and the online banking industry.

Between November 1 and November 3, 2006, representatives of Company A visited our offices to conduct a due diligence review of our
company and receive presentations from our management. Representatives of Merrill Lynch also attended these meetings.

On November 2, 2006, Mr. Stiefler, Mr. Bennett and an executive from one of our strategic partners, met in person to discuss the product
development initiative known as �MyBanking� undertaken between our company and Intuit and to evaluate the potential reaction of our company�s
business partners to this initiative.

On November 3, 2006, Merrill Lynch, on our behalf, delivered a non-binding term sheet to Company A relating to a proposed transaction
between our company and Company A. The term sheet proposed a 26.5% ownership of the combined company by our stockholders. Although
Company A considered this proposal, it did not deliver to us a revised proposal with respect to the relative ownership of the combined company
in response to this proposal.

Also on November 3, 2006, representatives from our company and Intuit, and Morgan Lewis and Fenwick & West LLP, legal counsel to Intuit,
spoke by telephone regarding a proposed transaction between our company and Intuit, and we confirmed that we were not under any exclusivity
obligation with another company that would prevent us from having discussions with Intuit.
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On November 6, 2006, Mr. Bennett called Mr. Stiefler to inform Mr. Stiefler that Intuit�s board of directors had approved Intuit�s strategy and had
authorized Intuit to investigate and negotiate a potential transaction with our company.

On November 7, 2006, Intuit delivered to us a non-binding term sheet pursuant to which Intuit proposed to acquire all of our outstanding shares
of common stock at a price of $37.00 per share in cash. The closing price of our common stock on November 6, 2006, was $30.69, which was
the last trading day prior to our receipt of Intuit�s proposal. In addition, Intuit stated that a condition to their proposal was that we agree to
negotiate exclusively with Intuit.

On November 8, 2006, we held a meeting of our board of directors to update the directors on our discussions and negotiations with Intuit and
Company A. Mr. Stiefler updated the directors on his conversations with Mr. Bennett, and representatives of Merrill Lynch gave a presentation
to the directors regarding the valuation of our company on a stand-alone basis, and the valuation of the potential transactions with Intuit and
Company A. During this meeting, Merrill Lynch estimated that Company A�s most recent proposal of 26% ownership by our stockholders of the
combined company would imply a per share value range of approximately $34.50 to $38.50 per share of our common stock. Merrill Lynch
estimated the per share value range by applying a range of relevant multiples, selected based on Merrill Lynch�s experience, judgment and
consideration of the characteristics of the proposed combined company, to the projected financial estimates of the combined company. Merrill
Lynch noted that our stockholders would not receive any cash for their shares in the proposed transaction and the estimated value was contingent
on a wide variety of factors, including the market�s perception of the strengths and weaknesses of the combined company. The directors also
received an update regarding the business, legal and tax issues involved in the proposed business combination with Company A, such as the fact
that Company A�s proposal required the consummation of a complex restructuring of Company A�s business and receipt of a tax ruling in advance
of closing the transaction with us. In particular, the directors engaged in an extensive discussion regarding the risks associated with the extended
period of time that would be required to close the proposed business combination with Company A and the risk that the proposed business
combination with Company A would not be consummated. The directors also discussed the facts that our stockholders would not receive any
cash for their shares in the proposed business combination with Company A, and that the value of their shares in the combined company would
be highly dependent on the market�s perception of the strengths and weaknesses of the combined company. The directors also discussed Intuit�s
request for exclusivity and determined that it was not advisable to terminate our discussions with Company A at that time. Our board directed
management to continue discussions with Intuit to obtain an increase in the price per share and to continue discussions with Company A
regarding a potential transaction.

Following the November 8, 2006, meeting of our board of directors, Mr. Stiefler discussed the terms of the transaction with Mr. Bennett and
requested that Intuit increase its proposed per share price. Mr. Stiefler also told Mr. Bennett that we would not enter into an exclusivity
arrangement that would require us to terminate discussions with Company A.

Later on November 8, 2006, we received a revised proposal from Intuit that increased its proposed price to $39.00 per share of our common
stock. At this time, Intuit indicated that it would not increase the proposed purchase price any further. The closing price of our common stock on
November 7, 2006, was $30.98, which was the last trading day prior to our receipt of Intuit�s revised proposal. Intuit reiterated that a condition to
its revised proposal was that we agree to negotiate exclusively with Intuit. Based on discussions between Mr. Stiefler and Mr. Bennett and
discussions between representatives of Morgan Lewis and Fenwick & West, Intuit later delivered a revised exclusivity agreement that would
restrict our ability to solicit third party proposals or enter into an agreement with a third party until December 1, 2006, but that would allow us to
continue our existing discussions with Company A. On November 9, 2006, we executed the revised exclusivity agreement with Intuit and
participated in a call with representatives of Intuit to coordinate Intuit�s detailed due diligence investigation of our company. Mr. Stiefler updated
our board regarding the revised proposed purchase price from Intuit, and thereafter updated the board from time to time regarding the progress
of the proposed transactions with Intuit and Company A.
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Also on November 8, 2006, we received drafts of definitive transaction agreements from representatives of Company A, which did not reflect
any specific ownership percentage of the combined company by our stockholders.

On November 9, 2006, Mr. Stiefler and the Chief Executive Officer of Company A had a telephone conference to discuss issues related to the
proposed transaction between our company and Company A. Also on November 9, 2006, and continuing periodically thereafter, representatives
of Morgan Lewis and legal counsel to Company A engaged in negotiations and discussions regarding the issues in Company A�s proposed
definitive agreements, including the complex legal, tax, structural and other issues that were outlined in Company A�s proposal, such as the fact
that Company A�s proposal required the consummation of a complex restructuring of Company A�s business and receipt of a tax ruling in advance
of closing the transaction with us. During these discussions, representatives of the two companies discussed a general timeline for completion of
the transaction. The companies� representatives agreed that each company would require additional time to complete necessary due diligence and
resolve the issues associated with the proposed business combination and would attempt to do so by December 1, 2006.

On November 13, 2006, Fenwick & West, on behalf of Intuit, delivered a draft merger agreement to Morgan Lewis.

On November 14, 2006, we signed an amendment to our nondisclosure agreement with Intuit that extended the standstill and non-solicitation
periods, among other things.

From November 14, 2006, through November 17, 2006, Intuit and its representatives conducted extensive face to face due diligence meetings
with our representatives at a location near our offices. Thereafter and up until the execution of the merger agreement, Intuit and its
representatives engaged in an extensive due diligence review of our company.

On November 15, 2006, Mr. Stiefler and Mr. Bennett met in person and discussed certain issues regarding the proposed transaction between our
company and Intuit, including our change in control program and our severance and retention arrangements for certain employees of our
company, the terms of which were first communicated by Mr. Stiefler to Mr. Bennett on November 13, 2006. Thereafter, representatives of our
company and Intuit had several discussions regarding our change in control program and the proposed terms of employment, severance and
retention of certain employees of our company.

On November 16, 2006, Morgan Lewis, on our behalf, provided comments on Intuit�s proposed merger agreement to Fenwick & West. Also on
November 16 and November 17, 2006, Morgan Lewis, on our behalf, provided comments on Company A�s proposed definitive agreements to
Company A�s legal counsel.

On November 19, 2006, Fenwick & West, on behalf of Intuit, distributed a revised draft of the Intuit merger agreement to representatives of our
company and Morgan Lewis.

Between November 19 and November 21, 2006, our company and Intuit, and our respective legal counsel, held frequent telephone conferences
to negotiate various terms of the proposed merger agreement and the other transaction agreements, including the proposed employment
agreements with certain of our employees.

On November 20, 2006, representatives of our company and Merrill Lynch met by telephone with representatives of Company A to discuss the
proposed transaction with Company A.

On November 21, 2006, and on several occasions through November 28, 2006, Morgan Lewis and Company A�s legal counsel held telephone
conferences to discuss Company A�s proposed definitive agreements. Mr. Stiefler, Mr. Pucino and their counterparts at Company A also spoke
by telephone during this time to discuss the proposed transaction between our company and Company A.
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Also on November 21, 2006, Morgan Lewis, on our behalf, provided comments to Intuit�s proposed merger agreement to Fenwick & West.

On November 22, 2006, Fenwick & West, on behalf of Intuit, distributed a revised draft of the Intuit merger agreement to representatives of our
company and Morgan Lewis. The revised merger agreement contained several open issues that had been the subject of negotiation between our
company and Intuit, including the conditions to closing the transaction and the amount of the fees payable to Intuit upon termination of the
merger agreement and the conditions under which the fees were payable.

Between November 22 and November 27, 2006, representatives from our company and Intuit and our respective legal counsel continued to
negotiate the terms of the merger agreement and the other transaction agreements, including the employment agreements with certain of our
employees, and to resolve due diligence issues.

On November 24, 2006, in preparation for the November 27, 2006, meeting of our board of directors, Morgan Lewis distributed to our board the
most recent drafts of the transaction agreements with Intuit and Company A, a memorandum describing the directors� legal obligations, including
fiduciary duties, and a summary of the terms and status of the proposed transactions with Intuit and Company A.

On November 27, 2006, we held a meeting of our board of directors. At the meeting, our management presented an update on the status of the
proposed transactions with Intuit and Company A. Representatives of Morgan Lewis reviewed with the directors their legal obligations,
including fiduciary duties, and summarized the material terms and conditions of the most recent drafts of the merger agreements with Intuit and
Company A. Representatives of Merrill Lynch also made a presentation to the directors about certain financial aspects of the two transactions,
including a comparison of the two transactions. Our directors noted that the purchase price per share of $39.00 proposed by Intuit was greater
than the per share value range of approximately $35.00 to $38.50 per share of our common stock implied by the proposed transaction with
Company A that was calculated by Merrill Lynch. Merrill Lynch estimated the per share value range by applying a range of relevant multiples,
selected based on Merrill Lynch�s experience, judgment and consideration of the characteristics of the proposed combined company, to the
projected financial estimates of the combined company. Merrill Lynch acknowledged that the estimated value was contingent on a wide variety
of factors, including the market�s perception of the strengths and weaknesses of the combined company, and that the proposed transaction with
Company A continued to have business, legal and tax issues, such as the fact that Company A�s proposal required the consummation of a
complex restructuring of Company A�s business and receipt of a tax ruling in advance of closing the transaction with us, that, even if resolved in
a timely manner, could present increased risks to closing of the transaction and would not result in any substantial cash payment to our
stockholders.

On November 27, 2006, Fenwick & West, on behalf of Intuit, distributed a revised draft of the Intuit merger agreement and the other transaction
agreements, including the employment agreements, to representatives of our company and Morgan Lewis.

Between November 27 and the morning of November 29, 2006, representatives of our company and Intuit, and our respective legal counsel, held
frequent telephone conferences to negotiate various terms of the merger agreement, including the conditions to closing the transaction and the
terms of the fees payable to Intuit upon termination of the merger agreement and the conditions under which the fees were payable, and the other
transaction agreements, including the employment agreements.

On November 28, 2006, in preparation of the November 29, 2006, meeting of our board of directors, Morgan Lewis distributed to our board the
most recent drafts of the transaction agreements with Intuit, including the proposed form of voting agreements for our directors and executive
officers, and the employment agreements.
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On November 29, 2006, our board of directors held a meeting to consider the terms and conditions of the proposed transaction with Intuit.
Management and representatives of Morgan Lewis provided an update on the status of negotiations with Intuit and Company A, as well as other
matters discussed at prior meetings of our board of directors. The directors noted that, in addition to having a lower implied value per share for
our common stock, as previously estimated and presented by Merrill Lynch, the proposed transaction with Company A continued to have
business, legal and tax issues, such as the fact that Company A�s proposal required the consummation of a complex restructuring of Company A�s
business and receipt of a tax ruling in advance of closing the transaction with us, that made it unlikely that a transaction could be consummated
in a more timely manner than the proposed Intuit transaction, that the proposed transaction structure with Company A presented increased risks
to the closing of the transaction, and that the value of the combined company after closing was uncertain. Representatives of Merrill Lynch then
provided an update to its financial analyses with respect to the proposed transactions with Intuit and Company A. Following this presentation,
Merrill Lynch delivered its oral opinion, subsequently confirmed in writing, to the effect that, based upon and subject to certain assumptions
made, matters considered and limitations set forth in its opinion, the offer by Intuit of $39.00 per share in cash to be received by holders of our
common stock pursuant to the merger agreement was fair, from a financial point of view, to the holders of our shares of common stock, other
than Intuit, Durango, any affiliates of Intuit or Durango, or holders of dissenting shares. See �The Merger�Opinion of Our Financial Advisor�
beginning on page 27 of this document. Our board of directors also approved certain other matters related to the merger and approved the
Change in Control Severance Plan.

Following the presentations and after extensive discussions and deliberations among our directors, management and financial and legal advisors,
and subject to the satisfactory resolution of remaining issues, our disinterested directors unanimously determined that the merger agreement, and
the transactions contemplated thereby, were fair to, advisable, and in the best interest of our company and our stockholders, unanimously
approved and adopted the merger agreement and the transactions contemplated thereby, and unanimously recommended that our stockholders
adopt the merger agreement.

A telephone call was held on the afternoon of November 29, 2006, following the approvals of the merger and related transactions by our board
of directors, during which representatives of our company and of Intuit and our respective legal counsel spoke by telephone to finalize certain
matters related to the transaction. Our company and Intuit then executed the merger agreement on November 29, 2006, and the applicable parties
executed the voting agreements and the employment agreements.

On November 30, 2006, prior to the opening of the U.S. financial markets, our company and Intuit publicly announced the transaction through
the issuance of a joint press release.

Reasons for the Merger and Recommendation of the Board of Directors

Reasons for the Merger

In the course of reaching its decision to approve the merger agreement and to recommend that our stockholders vote to adopt the merger
agreement, our board of directors consulted with our senior management, financial advisors and legal counsel, reviewed a significant amount of
information and considered a number of factors, including, among others, the following:

� our business, competitive position, strategy and prospects, the position of current and likely competitors, and current industry,
economic and market conditions;

� the fact that the merger consideration of $39.00 per share of our common stock represented the following premiums over the closing
trading price of our common stock on November 28, 2006 ($32.26), which was the last trading day before our board of directors
approved the merger agreement and the transactions contemplated thereby: a 20.9% premium to the closing trading price on
November 28, 2006; a 23.0% premium to the average closing trading prices of our common stock for the one-month period ending on
November 28, 2006; a 32.4% premium to the average closing trading
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prices of our common stock for the three-month period ending on November 28, 2006; and a 32.9% premium to the average closing
trading prices of our common stock for the six-month period ending on November 28, 2006;

� the financial analyses presented by representatives of Merrill Lynch, as well as the opinion of Merrill Lynch, to the effect that, as of
November 29, 2006, based upon and subject to the factors, assumptions and limitations set forth in Merrill Lynch�s opinion, the $39.00
per share in cash consideration to be received by the holders of our common stock pursuant to the merger agreement was fair, from a
financial point of view, to such holders other than Intuit, Durango, any affiliates of Intuit or Durango or holders of dissenting shares;

� the premiums paid in comparable transactions and the terms of other recent merger agreements involving other relevant companies;

� the belief that the terms of the merger agreement, including the parties� representations, warranties and covenants, and the conditions to
the parties� respective obligations, are reasonable;

� the fact that the merger consideration of $39.00 per share of our common stock to be paid by Intuit was higher than the per share value
range of approximately $35.00 to $38.50 per share of our common stock implied by the proposed transaction with Company A that
was estimated by Merrill Lynch, who acknowledged that the estimated value was contingent on a wide variety of factors, including the
market�s perception of the strengths and weaknesses of the combined company;

� the fact that the proposed transaction with Company A continued to have business, legal and tax issues, such as the fact that Company
A�s proposal required the consummation of a complex restructuring of Company A�s business and receipt of a tax ruling in advance of
closing the transaction with us, that, even if resolved in a timely manner, could present increased risks to closing of the transaction;

� the value of the consideration to be received by Digital Insight stockholders and the fact that the consideration will be paid in cash,
which provides certainty and immediate value to our stockholders, as compared with a lower estimated implied equity value for the
Company A transaction that was contingent both as to value and likelihood of consummation;

� the timing of the merger and the risk that if we do not accept Intuit�s offer now, we may not have another opportunity to do so;

� the fact that the merger is not subject to any financing condition;

� the possible alternatives to the merger (including an acquisition of Digital Insight by another acquiror, the acquisition by Digital
Insight of another company and the possibility of continuing to operate Digital Insight as an independent entity, and the desirability
and perceived risks of that alternative), the range of potential benefits to our stockholders of these possible alternatives and the timing
and the likelihood of accomplishing the goals of these alternatives, and our board of director�s assessment that none of these
alternatives were reasonably likely to present superior opportunities for Digital Insight or to create greater value for our stockholders,
taking into account risks of execution as well as business, competitive, industry and market risks, than the merger;

� the fact that under the terms of the merger agreement, we can furnish information to and negotiate with a third party in response to an
unsolicited bona fide acquisition proposal reasonably likely to lead to a superior offer and accept a superior offer should one be made
and not matched by Intuit under the circumstances described in the merger agreement;

�
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the social and economic effects of the merger on employees, customers, suppliers and other constituencies of Digital Insight and its
subsidiaries and on the communities in which we operate or are located;

� Intuit�s consumer marketing capabilities and the potential for us, as a wholly-owned subsidiary, to make use of these capabilities to
increase end user adoption of our products and services;
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� the merger resulting in our continuing to do business as a wholly-owned subsidiary of Intuit, without any anticipated interruption or
disturbance to our ability to offer our products and services to customers and prospective customers; and

� the likelihood that the proposed merger would be completed, in light of the financial capabilities, access to capital and reputation of
Intuit.

In the course of its deliberations, our board of directors also considered a variety of risks and other potentially negative factors, including the
following:

� the fact that we will no longer exist as an independent public company and our stockholders will forego any future increase in our
value that might result from our possible growth;

� the risks and contingencies related to the announcement and pendency of the merger, including the impact of the merger on our
employees, customers and our relationships with third parties;

� the conditions to Intuit�s obligation to complete the merger and the right of Intuit to terminate the merger agreement in certain
circumstances;

� the risk that we might not receive necessary regulatory approvals and clearances to complete the merger;

� the fact that under the terms of the merger agreement, we cannot solicit other acquisition proposals and must pay to Intuit a
termination fee of $45,000,000 if the merger agreement is terminated under certain circumstances;

� the fact that if the merger agreement is terminated following the failure to adopt the merger agreement by our stockholders, we will be
required to pay Intuit�s fees and expenses up to $3,500,000;

� the fact that the income realized by stockholders as a result of the merger generally will be taxable to our stockholders;

� the interests that certain directors and executive officers of Digital Insight may have with respect to the merger, in addition to their
interests as stockholders of Digital Insight generally; and

� the fact that, pursuant to the merger agreement, we must generally conduct our business in the ordinary course and we are subject to a
variety of other restrictions on the conduct of our business prior to the closing of the merger or termination of the merger agreement,
which may delay or prevent us from pursuing business opportunities that may arise or preclude actions that would be advisable if we
were to remain an independent company.

The foregoing discussion of the factors considered by our board of directors is not intended to be exhaustive, but rather includes material factors
that the board considered in approving and recommending the merger. Our board of directors carefully considered all of these factors as a whole
in reaching its determination and recommendation and did not assign any particular weight or rank to any of the positive or potentially negative
factors or risks discussed in this section. Individual members of our board of directors may have given different weight to different factors.

Recommendation of the Board of Directors
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Our board of directors, by the unanimous vote of all of its disinterested members, has approved and adopted the merger agreement and approved
the merger, determined that the merger agreement and the terms and conditions of the merger are fair to, advisable and in the best interests of
Digital Insight and its stockholders, directed that the adoption of the merger agreement be submitted to Digital Insight�s stockholders for
consideration and recommended that all of the Digital Insight stockholders adopt the merger agreement. The disinterested members of our
board unanimously recommend that you vote �FOR� the adoption of the merger agreement and, if necessary, �FOR� the proposal to
adjourn the Special Meeting to solicit additional proxies in the event there are not sufficient votes in favor of adoption of the merger
agreement at the time of the Special Meeting. One of our board members, Michael Hallman, is a member of Intuit�s board of directors.
Mr. Hallman did not participate in the board�s discussions regarding the proposed merger and did not cast a vote on the merger in the board
meetings at which the merger was voted upon by the board.
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In considering the recommendation of our board of directors with respect to the merger agreement, you should be aware that certain directors
and executive officers of Digital Insight have interests with respect to the merger that are in addition to or different than their interests as
stockholders of Digital Insight generally. See �The Merger�Interests of Our Directors and Executive Officers in the Merger� beginning on page 33
of this document.

Opinion of Our Financial Advisor

We retained Merrill Lynch to act as our exclusive financial advisor in connection with the merger. In connection with that engagement, we
requested that Merrill Lynch evaluate the fairness of the merger consideration, from a financial point of view, to the holders of our shares of
common stock, other than Intuit, Durango, any affiliates of Intuit or Durango, or holders of dissenting shares. At the meeting of our board of
directors on November 29, 2006, Merrill Lynch rendered its oral opinion to our board of directors, and confirmed in writing, that as of
November 29, 2006, based upon the assumptions made, matters considered and limits of such review, as set forth in its opinion, the merger
consideration was fair, from a financial point of view, to the holders of our shares of common stock, other than Intuit, Durango, any affiliates of
Intuit or Durango, or holders of dissenting shares.

The full text of Merrill Lynch�s opinion, which sets forth material information relating to Merrill Lynch�s fairness opinion, including the
assumptions made, matters considered and qualifications and limitations on the scope of review undertaken by Merrill Lynch, is attached as
Annex B and is incorporated into this document by reference in its entirety. This description of Merrill Lynch�s opinion is qualified in its entirety
by reference to, and should be reviewed together with, the full text of the opinion. You are urged to read the opinion and consider it carefully.

Merrill Lynch�s opinion is addressed to our board of directors and addresses only the fairness, from a financial point of view, of the merger
consideration to the holders of our shares of common stock, other than Intuit, Durango, any affiliates of Intuit or Durango, or holders of
dissenting shares. The opinion does not address the merits of our underlying decision to engage in the merger and does not constitute a
recommendation to any stockholder as to how such stockholder should vote on, or consent to, the proposed merger or any matter related to the
merger. In addition, we have not asked Merrill Lynch to address, and Merrill Lynch�s opinion does not address, the fairness to, or any other
consideration of, the holders of any class of our securities, our creditors or any of our other constituencies, other than the holders of our shares of
common stock, except for Intuit, Durango, any affiliates of Intuit or Durango, or holders of dissenting shares.

In arriving at its opinion, Merrill Lynch, among other things:

� reviewed certain publicly available business and financial information relating to us that Merrill Lynch deemed to be relevant;

� reviewed certain information, including financial forecasts, relating to our business, earnings, cash flow, assets, liabilities and
prospects furnished by us to Merrill Lynch;

� conducted discussions with members of our senior management concerning the matters described in the two bullet points above;

� reviewed our market prices and valuation multiples and compared them with those of certain publicly traded companies that Merrill
Lynch deemed to be relevant;

� reviewed our results of operations and compared them with those of certain publicly traded companies that Merrill Lynch deemed to
be relevant;

� compared the proposed financial terms of the merger with the financial terms of certain other transactions that Merrill Lynch deemed
to be relevant;
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� participated in certain discussions and negotiations among our representatives, and Intuit and its financial advisor, and each company�s
legal advisor;

� reviewed the financial terms and conditions of the merger agreement; and

� took into account such other matters as Merrill Lynch deemed necessary, including its assessment of general economic, market and
monetary conditions.

In preparing its opinion, Merrill Lynch assumed and relied on the accuracy and completeness of all information supplied or otherwise made
available to it, discussed with or reviewed by or for it, or publicly available, and Merrill Lynch did not assume any responsibility for
independently verifying such information or undertake an independent evaluation or appraisal of any of our assets or liabilities, nor was Merrill
Lynch furnished with any such evaluation and appraisal, and Merrill Lynch did not evaluate the solvency or fair value of Digital Insight or Intuit
under any state or federal laws relating to bankruptcy, insolvency or similar matters. In addition, Merrill Lynch did not assume any obligation to
conduct any physical inspection of our properties or facilities. With respect to the financial forecast information furnished to or discussed with
Merrill Lynch by us, Merrill Lynch assumed that they had been reasonably prepared in good faith and reflected the best currently available
estimates and judgment of our management as to our expected future financial performance. Merrill Lynch further assumed that such forecasts
will be realized in the amounts and in the time periods currently estimated. Merrill Lynch assumed that the final form of the merger agreement
would be substantially similar to the last draft reviewed by it.

Merrill Lynch�s opinion was necessarily based upon market, economic and other conditions as they existed and could be evaluated on the date of
its opinion, and upon the information made available to Merrill Lynch as of the date of its opinion. For purposes of rendering its opinion, Merrill
Lynch assumed that, in all respects material to its analyses, the representations and warranties of Digital Insight, Intuit and Durango contained in
the merger agreement were true and correct, that Digital Insight, Intuit and Durango will each perform all of the covenants and agreements to be
performed by it under the merger agreement, and all conditions and obligations of each of Digital Insight, Intuit and Durango will be satisfied
without waiver. Merrill Lynch also assumed that in the course of obtaining the necessary regulatory or other consents or approvals (contractual
or otherwise) for the merger, no restrictions, including any divestiture requirements or amendments or modifications, will be imposed that will
have a material adverse effect on the contemplated benefits of the merger.

Merrill Lynch has no obligation to update its opinion to take into account events occurring after the date that its opinion was delivered to our
board of directors. Circumstances could develop prior to consummation of the merger that, if known at the time Merrill Lynch rendered its
opinion, would have altered such opinion. In addition, as described above, Merrill Lynch�s fairness opinion was among several factors taken into
consideration by our board of directors in making its determination to approve the merger agreement and the merger. Consequently, Merrill
Lynch�s analyses described below should not be viewed as determinative of the decision of our board of directors with respect to the fairness of
the merger consideration to the holders of our shares of common stock.

The matters considered by Merrill Lynch in arriving at its opinion are based on numerous macroeconomic, operating and financial assumptions
with respect to industry performance, general business and economic conditions, many of which are beyond the control of Digital Insight or
Intuit and involve the application of complex methodologies and educated judgment. Any estimates incorporated in the analyses performed by
Merrill Lynch are not necessarily indicative of actual past or future results or values, which may be significantly more or less favorable than
these estimates. Estimated values do not purport to be appraisals and do not necessarily reflect the prices at which businesses or companies may
be sold in the future.

At the meeting of our board of directors held on November 29, 2006, Merrill Lynch presented certain financial analyses accompanied by
delivery of its written materials in connection with the delivery of its oral opinion at that meeting and its subsequent written opinion. The
following is a summary of the material financial analyses performed by Merrill Lynch in arriving at its opinion.
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Historical Stock Trading Analysis. Merrill Lynch reviewed the historical trading performance of our shares as reported by FactSet. FactSet is an
online investment research and database service used by many financial institutions. Merrill Lynch observed that the closing low and high
trading prices for our shares over the twelve-month period ending on November 28, 2006, were $22.11 and $38.11, respectively. Merrill Lynch
compared this range of historical share prices to the value of the merger consideration to be received by holders of our shares of common stock,
$39.00 per share.

Research Analyst Stock Price Targets. Merrill Lynch reviewed twelve recent publicly available research analyst reports for Digital Insight and
observed that the range of the research analyst long-term share price targets was $30.00 to $40.00. Merrill Lynch determined the relevant range
of price targets (which relevant range was narrower than the full range) and discounted them back one year at a 14% discount rate, yielding a
range of $26.50 to $33.50, rounded to the nearest $0.50. Merrill Lynch compared this range to the value of the merger consideration to be
received by holders of our shares of common stock, $39.00 per share.

Comparable Public Trading Multiples Analysis. Using publicly available securities research analyst estimates and other information, Merrill
Lynch compared selected financial data for us with similar data for selected publicly traded companies engaged in businesses that Merrill Lynch
judged to be reasonably comparable to our businesses. These companies were:

� Fidelity National Information Services Inc.

� Checkfree Corp.

� Transaction Systems Architects Inc.

� Jack Henry & Associates Inc.

� Open Solutions Inc.

� Fiserv Inc.

� eFunds Corp.
For each of the comparable companies, Merrill Lynch determined various valuation multiples, including the ratio of enterprise value to revenue,
enterprise value to earnings before interest, taxes, depreciation and amortization, referred to as EBITDA, ratio of share price to earnings per
share, or EPS, and ratio of share price to estimated price earnings growth rates. To calculate these trading multiples, Merrill Lynch used revenue,
EBITDA and EPS projections reported by independent research analyst reports and First Call consensus estimates, referred to as Wall Street
Estimates. Based upon its analysis of the full ranges of multiples calculated for the companies identified above and its consideration of various
factors and judgments about current market conditions and the characteristics of such companies (including qualitative factors and judgments
involving non-mathematical considerations), Merrill Lynch determined relevant ranges of multiples for such companies (which relevant ranges
were narrower than the full ranges of such multiples). The following table summarizes the derived relevant ranges of multiples and the ranges of
our share prices, rounded to the nearest $0.50, implied by such multiples:

Multiple Range

Implied Share Price

of Digital Insight
Calendar Year 2007 Estimated Revenue 2.00x � 3.40x $ 18.50 � $30.00
Calendar Year 2007 Estimated EBITDA 9.0x � 12.5x $ 24.00 � $32.00
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Calendar Year 2007 Estimated Price/EPS 18.0x � 23.0x $ 23.50 � $30.00
Calendar Year 2007 Estimated Price/EPS/EPS Growth Rate 1.00 � 1.25x $ 26.00 � $33.00

Merrill Lynch observed that the $39.00 per share value of the merger consideration to be received by our holders of shares of common stock was
above the ranges of the comparable public trading multiples for calendar year 2007 based on estimated revenue, EBITDA, EPS and price
earnings growth rates.
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Merrill Lynch noted that no company used in the above analysis is identical to us. In evaluating companies identified by Merrill Lynch as
comparable to us, Merrill Lynch made judgments and assumptions with regard to industry performance, general business, economic, market and
financial conditions and other matters, many of which are beyond our control, such as the impact of competition on our business and the industry
generally, industry growth and the absence of any material change in our financial condition and prospects or the industry or in the financial
markets in general. A complete analysis involves complex considerations and judgments concerning differences in financial and operating
characteristics of the comparable companies and other factors that could affect the public trading values of such comparable companies to which
they are being compared; mathematical analysis (such as determining the mean or median) is not in itself a meaningful method of using selected
company data.

Comparable Transaction Analysis. Using publicly available securities research analyst estimates and other information, Merrill Lynch examined
the following transactions that Merrill Lynch deemed to be relevant to determine the multiple of the value of such transactions at the time of
announcement to estimates at the time of announcement of the last twelve month revenues and next calendar year EBITDA for the target
companies. The precedent transactions that Merrill Lynch considered were:

Acquiror Target
Providence Equity & Carlyle Group Open Solutions
TriZetto Group Quality Care Solutions
FTI Consulting Financial Dynamics
Thomas H. Lee & Quadrangle Group West Corporation
Verifone Lipman Electronic Engineering
Alliance Data Systems DoubleClick Email Solutions
Solera ADP�s Claim Services Group
Automatic Data Processing Kerridge Computer
Investcorp CCC Information Services Group
Fidelity National Information Services Inc. Certegy
eFunds WildCard Systems
NASDAQ Instinet
Private Equity Consortium* SunGard Data Systems
Affiliated Computer Services Mellon HR
EDS Towers Perrin
Watson Wyatt Watson Wyatt LLP

* Private equity consortium includes Silver Lake Partners, Bain Capital, The Blackstone Group, Goldman Sachs Capital Partners, Kohlberg
Kravis Roberts, Providence Equity Partners and Texas Pacific Group.

All calculations of multiples paid in the selected transactions were based on public information available at the time of public announcement.
Merrill Lynch�s analysis did not take into account different market and other conditions during the period in which the selected transactions
occurred. In addition, with respect to next calendar year EBITDA for the target companies, Merrill Lynch noted that only six of the target
companies had available data. Based upon its analysis of the full ranges of multiples calculated for the transactions identified above and its
consideration of various factors and judgments about current market conditions and the characteristics of such transactions and the companies
involved in such transactions (including qualitative factors and judgments involving non-mathematical considerations), Merrill Lynch
determined relevant ranges of multiples for such transactions (which relevant ranges were narrower than the full ranges of such multiples). The
following table summarizes the derived relevant ranges of multiples and the ranges of our share prices, rounded to the nearest $0.50, implied by
such multiples:

Multiple Range

Implied Share Price

of Digital Insight
Calendar Year 2006 Revenue 2.50x � 4.00x $ 20.50 � $31.50
Calendar Year 2007 Estimated EBITDA 9.0x � 11.0x $ 24.00 � $28.50
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Merrill Lynch observed that the $39.00 per share value of the merger consideration to be received by holders of shares of our common stock was
above the ranges of multiples paid for the selected comparable transactions.

Merrill Lynch noted that no transaction utilized in the analysis above is identical to the proposed merger. A complete analysis involves complex
considerations and judgments concerning differences in financial and operating characteristics of the companies involved in these transactions
and other factors that could affect the transaction multiples or premiums paid in such comparable transactions to which the transaction is being
compared; mathematical analysis (such as determining the mean or the median) is not in itself a meaningful method of using selected transaction
data.

Premiums Paid Analysis. Merrill Lynch reviewed premiums to stock price paid in recent technology acquisitions, which it judged to be
reasonably applicable to the merger. Merrill Lynch reviewed the premiums paid in these transactions over the average price of the target�s stock
as reported by FactSet for the one-month period prior to announcement of such transactions. Based upon its analysis of the full ranges of
multiples calculated for the transactions identified above and its consideration of various factors and judgments about current market conditions
and the characteristics of such transactions and the companies involved in such transactions (including qualitative factors and judgments
involving non-mathematical considerations), Merrill Lynch determined relevant ranges of multiples for such transactions (which relevant ranges
were narrower than the full ranges of such multiples). The following table summarizes the derived relevant range of premiums and the range of
our share prices, rounded to the nearest $0.50, implied by such range:

Premium Range

Implied Share Price

of Digital Insight
One-month average target stock price 20.0% � 30.0% $ 38.00 � $41.00

Merrill Lynch observed that the $39.00 per share value of the merger consideration to be received by holders of our shares of common stock was
in the range of the premiums paid in similar transactions to the one-month average target stock price.

Discounted Cash Flow Analysis. Merrill Lynch performed a discounted cash flow analysis of Digital Insight, without giving effect to the merger,
for the period December 31, 2006 through December 31, 2016. Merrill Lynch calculated ranges of equity values per share for Digital Insight
based upon the sum of the discounted net present value of our ten year stream of projected unlevered free cash flows plus the discounted net
present value of the terminal value based on a range of perpetual growth rates applied to its projected 2016 EBITDA. Merrill Lynch used Wall
Street Estimates for projections through 2007 and management estimates for projections beyond 2007.

Using discount rates ranging from 13.0% to 15.0%, implied trailing EBITDA exit multiples of 5.3x to 8.3x and perpetual growth rates ranging
from 4.0% to 6.0%, selected based on Merrill Lynch�s experience, judgment and consideration of data for selected publicly traded companies
engaged in businesses that Merrill Lynch judged to be reasonably comparable to our business, Merrill Lynch calculated the following range of
implied equity values per share of Digital Insight, rounded to the nearest $0.50:

Low High
Implied equity value per Digital Insight share $ 23.00 $ 32.50

Merrill Lynch observed that the $39.00 per share value of the merger consideration to be received by holders of our shares of common stock was
above the range of implied equity values derived by the discounted cash flow analysis.
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Leveraged Buyout Transaction Analysis. Merrill Lynch performed an analysis of the theoretical maximum consideration that could be paid in an
acquisition of us by a financial buyer, using Wall Street Estimates for projections through 2007, and based on the Wall Street Estimates, as
adjusted by our management, for projections beyond 2007, and considering capital structures typically employed by financial buyers. In
performing this analysis, based on Merrill Lynch�s experience, judgment and consideration of data for selected publicly traded companies
engaged in businesses that Merrill Lynch judged to be reasonably comparable to our business, and consideration of data for selected comparable
transactions that Merrill Lynch judged to be relevant, Merrill Lynch assumed:

� acquisition financing could be obtained in the high yield and bank finance market in amounts representing 6.5x and 7.0x the last
twelve months EBITDA;

� an internal rate of return of greater than 20% on equity invested during a three to five year period; and

� a last twelve months EBITDA exit multiple range of 10.0x to 12.0x.
Merrill Lynch determined that the estimated theoretical maximum consideration that could be paid in an acquisition of us by a financial buyer
ranged from $30.00 to $33.00 per share. Merrill Lynch observed that the $39.00 per share value of the merger consideration to be received by
holders of our shares of common stock was above the range of implied equity values derived by leveraged buyout transaction analysis.

The discussion set forth above is a summary of the material financial analyses furnished by Merrill Lynch to our board of directors but it does
not purport to be a complete description of the analyses performed by Merrill Lynch in arriving at its opinion. The preparation of a fairness
opinion is a complex process involving various determinations as to the most appropriate and relevant methods of financial analysis and the
application of those methods to the particular circumstances and, therefore, such an opinion is not readily susceptible to partial analysis or
summary description. No company, business or transaction used in such analyses as a comparison is identical to Intuit or us or the merger, nor is
an evaluation of such analyses entirely mathematical. In arriving at its opinion, Merrill Lynch did not attribute any particular weight to any
analysis or factor considered by it, but rather made qualitative judgments as to the significance and relevance of each analysis and factor.
Accordingly, Merrill Lynch believes that its analyses must be considered as a whole and that selecting portions of its analyses and of the factors
considered by it, without considering all factors and analyses, would, in the view of Merrill Lynch, create an incomplete and misleading view of
the analyses underlying Merrill Lynch�s opinion.

We retained Merrill Lynch based upon Merrill Lynch�s experience and expertise. Merrill Lynch is an internationally recognized investment
banking firm with substantial experience in transactions similar to the proposed merger. Merrill Lynch, as part of its investment banking
business, is continually engaged in the valuation of businesses and securities in connection with business combinations and acquisitions and for
other purposes and has substantial experience in transactions similar to the proposed merger.

Under the terms of our engagement letter with Merrill Lynch, Merrill Lynch provided financial advisory services and the financial fairness
opinion in connection with the transaction, and we agreed to pay Merrill Lynch a fee of approximately $1.3 million upon delivery of its fairness
opinion, and agreed to pay Merrill Lynch an additional fee of approximately $9.5 million which is contingent upon consummation of the
transaction. In addition, we have agreed to indemnify Merrill Lynch and its affiliates, and their respective directors, officers, agents, employees
and controlling persons against certain liabilities and expenses, including certain liabilities under the federal securities laws, related to or arising
out of Merrill Lynch�s engagement.

Merrill Lynch has, in the past, provided financial advisory and financing services to us and/or our affiliates and may continue to do so, and may
receive fees for the rendering of such services. In addition, in the ordinary course of its business, Merrill Lynch may actively trade in the
securities of Intuit, for its own account and for the accounts of its customers and, accordingly, may at any time hold a long or short position in
such securities.
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Digital Insight Voting Agreements

In connection with the execution of the merger agreement, each disinterested member of our board of directors and our executive officers
executed a voting agreement with, and delivered an irrevocable proxy to, Intuit relating to the shares of Digital Insight common stock owned by
them (which also covers any shares of our common stock that may be issued upon the exercise of any options held by such individuals) in their
capacity as stockholders of our company. In addition, after the announcement of the execution of the merger agreement, Mr. Hallman executed a
voting agreement with, and delivered an irrevocable proxy to, Intuit relating to the shares of Digital Insight common stock owned by him (which
also covers any shares of our common stock that may be issued upon the exercise of any options held by him) in his capacity as a stockholder of
our company. As of the record date for the Special Meeting, these stockholders beneficially owned an aggregate of 385,294 shares of our
common stock and options to purchase an additional 963,115 shares of our common stock, which represents in the aggregate approximately
4.1% of our outstanding common stock on the record date for the Special Meeting.

Under the voting agreements, these stockholders agreed to vote their shares of Digital Insight common stock (including any newly acquired
shares):

� in favor of approval of the merger, the approval and adoption of the merger agreement and the certificate of merger; and

� against any agreement, offer or proposal relating to (i) any acquisition by any person of more than 15% of our outstanding voting
securities or any merger, consolidation or other business combination involving us or our subsidiaries (other than the merger
contemplated by the merger agreement); (ii) any sale, lease, exchange, transfer or disposition of 15% or more of our consolidated
assets; or (iii) any liquidation, or dissolution of us or our subsidiaries, or any extraordinary dividend.

Each of these stockholders also agreed not to, directly or indirectly, transfer, grant an option with respect to, sell, exchange, pledge or otherwise
dispose of, or encumber, any of our securities or options owned by such stockholder except, subject to certain conditions, for certain customary
exclusions.

The voting agreements terminate upon the earlier of (i) the consummation of the merger; (ii) the valid termination of the merger agreement
according to its terms; or (iii) written agreement by the parties to terminate the voting agreement.

Interests of Our Directors and Executive Officers in the Merger

In considering the recommendation of our board of directors in favor of the merger, you should be aware that there are provisions in the merger
agreement and other arrangements that will result in certain benefits to our directors and executive officers, but not to stockholders generally.
Individual executive officers also have specific benefits that are different from other executive officers as described in more detail below. In
addition, one of our directors, Michael Hallman, also serves as a director of Intuit. Mr. Hallman did not participate in the approval process of the
merger agreement with Intuit or the evaluation of the proposed transaction with Company A by our board of directors, or participate in the
approval process of the merger by Intuit�s board of directors. Our board of directors was aware of these interests and considered them, among
other matters, in approving the merger agreement and the merger. Stockholders should take these benefits into account in deciding whether to
vote for adoption of the merger agreement.

Overview

As described in further detail below, our executive officers and directors will receive benefits in connection with the merger, including without
limitation, the following types of benefits:

� acceleration of vesting of stock options and restricted stock grants and potential severance payments under our Change in Control
Severance Plan, which we refer to as the �CIC Plan�;
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� acceleration of vesting and cash-out on a �net basis� of certain stock options held by our non-employee directors;

� employment offer letters between Intuit and certain of our officers detailing employment arrangements between Intuit and these
officers; and

� other types of benefits described below.
Change in Control Severance Plan

Our executive officers and certain senior officers of Digital Insight participate in the CIC Plan. To be eligible to participate in the CIC Plan, the
participants, including our executive officers, must expressly waive their entitlement, if any, to the acceleration of vesting and severance benefits
on a change in control under any other agreement in which they have entered with us. Prior to the adoption of the CIC Plan, certain of our
executive officers and senior officers entered into agreements with Digital Insight that provided for the acceleration of the vesting of certain of
their unvested equity rights in connection with a change in control of Digital Insight, and in certain other cases the acceleration also required a
covered termination following the change in control. The acceleration of vesting generally ranged from 50% to 100% of the unvested designated
equity rights. Certain of these agreements also provided for the payment of severance benefits upon a covered termination following a change in
control. The CIC Plan is intended to replace in the entirety the entitlements of these executive officers and senior officers under these prior
agreements as to the acceleration of vesting and severance benefits in connection with a change in control of Digital Insight.

Under the CIC Plan, in the event of a change in control of Digital Insight (such as the completion of the proposed merger), our executive vice
presidents (�EVPs�) (except Joseph McDoniel and the chief financial officer (�CFO�)) and senior vice presidents (�SVPs�) will have 65% of their
unvested equity rights accelerated so that such equity rights will be fully vested on the change in control, and the remaining 35% of such
unvested equity rights will continue to vest in accordance with their original vesting schedule after the consummation of the change in control of
Digital Insight.

The CIC Plan also provides that if an executive officer is terminated without cause or resigns for good reason upon, or within 12 months
following, a change in control of Digital Insight (a �covered termination�), the executive officer will receive severance benefits on account of such
covered termination. The receipt of severance benefits under the CIC Plan is expressly conditioned on the executive officer executing and not
revoking a release of claims.

If the chief executive officer (�CEO�) has a covered termination under the CIC Plan, he is entitled to a lump sum cash payment equal to two times
the sum of (i) his highest base salary as in effect prior to termination for a covered termination and (ii) his target bonus for the year in which the
covered termination occurs (which shall be 100% of his base salary). The CEO also receives 24 months of continued health and welfare benefits
coverage, full acceleration of vesting of his unvested equity rights, and outplacement services not to exceed 20% of his base salary. The CIC
Plan also provides that if the CEO can resign for good reason as a result of the change in control of Digital Insight, but does not do so because he
enters into an offer letter, employment agreement, transitional services agreement or other similar agreement for services to be performed after
the change in control, he will be entitled to the benefits described above regardless of whether he has a termination or resignation of employment
upon the change in control, with the value of the continuation of health and welfare benefits and outplacement services payable in cash as a lump
sum payment to him.

If the EVPs (including Joseph McDoniel and the CFO) or the SVPs have a covered termination under the CIC Plan, they are entitled to a lump
sum cash payment equal to one and one-half times the sum of their (i) highest base salary as in effect prior to their covered termination and
(ii) their target bonus for the year in which the covered termination occurs. They also receive 18 months of continued health and welfare benefits
coverage; full acceleration of vesting of their unvested equity rights; and outplacement services not to exceed
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20% of their base salary conditioned in each case on the execution and non-revocation of a release of claims. The CIC Plan also provides that if
the CFO can resign for good reason as a result of the change in control, but does not do so because he enters into an offer letter, employment
agreement, transitional services agreement or other similar agreement for services to be performed after the change in control, he will be entitled
to the benefits described above regardless of whether he has a termination or resignation of employment upon the change in control, with the
value of the continuation of health and welfare benefits and outplacement services payable in cash as a lump sum payment to him.

In addition, in the event any payments or benefits under the CIC Plan would be considered �excess parachute payments,� alone or with respect to
any other amounts the executive officers receive, under section 280G of the Internal Revenue Code of 1986, as amended, which we refer to in
this proxy statement as the �Code,� the executive officers will be grossed-up for any excise taxes that results under Section 4999 of the Code on
such payments or benefits, so they would be in the same after-tax position they would have been in absent the excise tax on excess parachute
payments.

The following table sets forth the current executive officers and certain senior officers of Digital Insight who are participants in the CIC Plan,
their current annual base salaries and target bonus:

Name Title Base Salary

Target Bonus

(as a percentage of
base salary,

unless
otherwise stated)

Jeffrey E. Stiefler Chairman, President and Chief Executive Officer $ 436,800 100%
Paul J. Pucino Executive Vice President and Chief Financial Officer $ 275,000 70%
Joseph M. McDoniel Executive Vice President $ 284,675 70%
Robert J. Meagher Executive Vice President, Emerging Business $ 260,000 50%
Tom Shen Executive Vice President, Emerging Business Executive Vice

President, Product, Operations and Engineering
$ 295,000 70%

CeCelia Morken Executive Vice President, Sales, Marketing & Support Services $ 233,200 $ 215,000
Robert R. Surridge Senior Vice President, Lending Division $ 216,930 50%
Katherine Jansen Senior Vice President, Strategy and Business Development $ 227,760 50%
Deanna Ball Senior Vice President, Human Resources $ 184,500 50%
Acceleration of Non-Employee Directors Stock Options

Each unvested stock option held by our non-employee directors will be accelerated so that it will be fully vested and exercisable immediately
prior to the completion of the merger. In addition, all outstanding stock options held by our non-employee directors will be net exercised upon
the completion of the merger, and each non-employee director will be entitled to receive a cash payment, without interest, for the net exercised
stock options equal to the difference between $39.00 per share multiplied by the number of Digital Insight shares subject to the options, less the
aggregate exercise price of the stock options. Henry DeNero, John Dorman, Michael Hallman, James McGuire, Robert North and Greg J.
Santora each have unvested options to purchase 5,001 shares of Digital Insight common stock that will be accelerated.

Employment Offer Letters

The following executive officers and senior officers of Digital Insight, whom we refer to as the �Continuing Officers,� have executed employment
offer letters (�offer letters�) with Intuit, effective upon the closing of the merger: Jeffrey Stiefler, Paul Pucino, CeCelia Morken, Robert Meagher,
Tom Shen, Katherine Jansen and Deanna Ball. The offer letters provide for similar benefits, including base compensation, incentive cash
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compensation with a target percentage of base salary, stock option grants for Intuit common stock, restricted stock unit grants for Intuit common
stock, pro rata acceleration of vesting of certain Intuit equity upon qualifying terminations, acceleration of the vesting of Digital Insight equity
grants as provided under the CIC Plan, severance benefits from Intuit, vacation, sick leave, 401(k) participation, group health insurance, and
severance payments from Intuit. The offer letters differ generally in the areas of amount of compensation and bonus opportunity, equity
compensation and severance benefits as discussed below. In addition, Mr. Stiefler and Mr. Pucino are entitled to a cash payout in connection
with the completion of the merger and full acceleration of their Digital Insight equity grants as described below.

Title and Compensation

Mr. Stiefler�s position with Intuit will be Senior Vice President (Financial Institutions Business Division President) with a starting annual salary
of $600,000. Mr. Pucino�s position with Intuit will be Vice President (Financial Institutions Business Division Executive Vice President) with a
starting annual salary of $350,000. Ms. Morken�s position with Intuit will be Vice President (Financial Institutions Business Division Executive
Vice President) with a starting annual salary of $300,000. Mr. Shen�s position with Intuit will be Vice President (Financial Institutions Business
Division Executive Vice President) with a starting annual salary of $335,000. Mr. Meagher�s position with Intuit will be Vice President
(Financial Institutions Business Division Executive Vice President) with a starting annual salary of $300,000. Ms. Jansen�s position with Intuit
will be Director (Financial Institutions Business Division Senior Vice President) with a starting annual salary of $250,000. Ms. Ball�s position
with Intuit will be Director (Financial Institutions Business Division Senior Vice President) with a starting annual salary of $215,000.

Bonus

Under the Intuit Performance Incentive Plan, each of the Continuing Officers is entitled to a pro-rated bonus equal to the following percentages
of base salary for the 2007 fiscal year ending July 31, 2007 based on achievements by Intuit and such Continuing Officer�s individual
performance as outlined in the Intuit Performance Incentive Plan: Mr. Stiefler�s target percentage is 75%; Ms. Morken�s target percentage is 50%;
Messrs. Shen, Meagher and Pucino�s target percentage is 40%; and Ms. Jansen and Ms. Ball�s target percentage is 30%.

Stock Options

Subject to Intuit�s Compensation and Organization Development Committee approval, each of the Continuing Officers will be granted options to
purchase shares of Intuit common stock as follows: Mr. Stiefler will be granted options to purchase 100,000 shares; each of Mr. Meagher,
Ms. Morken, Mr. Pucino and Mr. Shen will be granted options to purchase 25,000 shares; and each of Ms. Jansen and Ms. Ball will be granted
options to purchase 12,000 shares. All options except for Mr. Stiefler�s will vest as to one-third of the shares on each of the first three
anniversaries of the closing date of the merger. 100% of Mr. Stiefler�s options will vest on the second anniversary of the closing date of the
merger. Each Continuing Officer must be employed by Intuit on the applicable vesting date in order for his or her options to vest.

If Mr. Stiefler is terminated without �cause� (as defined in his offer letter) or he resigns by reason of an �involuntary termination� (as defined in his
offer letter) within twelve months following the closing date of the merger, and he executes a release in favor of Intuit, then the number of stock
options equal to 1/24 of the total number of stock options multiplied by the number of full months that Mr. Stiefler remained employed since the
closing date of the merger will immediately vest upon such termination or resignation.
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Restricted Stock Units

Subject to Intuit�s Compensation and Organization Development Committee approval, each of the Continuing Officers will be granted restricted
stock units as follows: Mr. Stiefler will be granted 100,000 performance-based stock units; each of Mr. Shen, Mr. Meagher, Ms. Morken, and
Mr. Pucino will be granted 15,000 stock units, half of which are time-based and half of which are performance-based; and each of Ms. Jansen
and Ms. Ball will be granted 6,000 stock units, half of which are time-based and half of which are performance-based. If a Continuing Officer is
granted time-based stock units, the time-based stock units will vest as to 50% of the stock units on each of the second and third anniversaries of
the closing date of the merger provided such Continuing Officer continues to be employed by Intuit through such dates. If a Continuing Officer
is granted performance-based stock units, the performance-based stock units will vest on the thirty-month anniversary of the closing date of the
merger if Intuit determines that certain performance goals have been satisfied and such Continuing Officer is employed by Intuit on such date.

If the Continuing Officer is terminated without �cause� or resigns by reason of an �involuntary termination� (as each term is defined in the
Continuing Officer�s offer letter), and the Continuing Officer executes a release in favor of Intuit, then, (i) with respect to performance-based
stock units, the number of stock units equal to 1/30 of the total number of stock units multiplied by the number of full months the Continuing
Officer remained employed since the closing date of the merger will immediately vest and (ii) with respect to time-based stock units, the number
of stock units equal to 1/36 of the total number of stock units multiplied by the number of full months the Continuing Officer remained
employed since the closing date of the merger, reduced by any number of time-based stock units in which the Continuing Officer has already
vested if his or her date of termination occurs after the second anniversary of the date of grant, will immediately vest.

Change in Control Benefits

If they execute a release related to their prior employment with Digital Insight, Mr. Stiefler and Mr. Pucino will receive, consistent with the
terms of the CIC Plan, full acceleration of vesting and exercisability of their outstanding Digital Insight unvested equity awards on the
completion of the merger and a lump sum payment. Mr. Stiefler has options to purchase 375,564 shares of Digital Insight common stock and
67,083 shares of restricted stock that will be accelerated, and his lump sum cash payment will equal $1,777,661. Mr. Pucino has options to
purchase 173,126 shares of Digital Insight common stock and 19,583 shares of restricted stock that will be accelerated, and his lump sum cash
payment will equal $811,596.

If Ms. Morken, Mr. Shen, Mr. Meagher, Ms. Jansen and Ms. Ball execute a release related to their prior employment with Digital Insight, they
will receive, consistent with the terms of the CIC Plan, accelerated vesting with respect to 65% of their outstanding unvested equity awards with
the remaining 35% vesting according to the applicable vesting schedule of each such award. Ms. Morken has options to purchase 84,284 shares
of Digital Insight common stock and 42,918 shares of restricted stock of which 54,785 and 27,897 shares, respectively, will be accelerated.
Mr. Shen has options to purchase 75,000 shares of Digital Insight common stock and 25,000 shares of restricted stock of which 48,750 and
16,250 shares, respectively, will be accelerated. Mr. Meagher has options to purchase 118,439 shares of Digital Insight common stock and
19,583 shares of restricted stock of which 76,986 and 12,729 shares, respectively, will be accelerated. Ms. Jansen has options to purchase 47,885
shares of Digital Insight common stock and 15,167 shares of restricted stock of which 31,126 and 9,859 shares, respectively, will be accelerated.
Ms. Ball has an option to purchase 25,000 shares of Digital Insight common stock of which 16,250 shares will be accelerated.

Severance Benefits

Consistent with the terms of the CIC Plan, if Ms. Morken, Mr. Shen, Mr. Meagher, Ms. Jansen or Ms. Ball are terminated without �cause� or
resign by reason of an �involuntary termination� (as each term is defined in each of their offer letters) within one year following the closing date of
the merger, and if they execute a release
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in favor of Intuit, the remaining portion of their outstanding unvested Digital Insight equity awards (as described above) will be fully accelerated
and they will become entitled to a termination payment payable in a lump sum as follows: Mr. Meagher will receive $705,516; Ms. Morken will
receive $695,145; Mr. Shen will receive $775,095; Ms. Jansen will receive $535,305; and Ms. Ball will receive $432,408.

Consistent with the terms of the CIC Plan, if Ms. Morken, Mr. Shen, Mr. Meagher, Ms. Jansen or Ms. Ball are terminated other than for �cause� or
resign due to an �involuntary termination,� following the first anniversary of the closing date of the merger, but prior to the third anniversary of the
closing date of the merger, and if they execute a release in favor of Intuit, they are entitled to continued base salary for twelve months. However,
if such termination occurs after the second anniversary of the closing date of the merger, the severance benefits will be reduced by one month for
each full month that such Continuing Officer was employed following the second anniversary down to a minimum of six months.

Gross Up

The offer letters provide that each of the Continuing Officers is entitled to the gross-up payments under the CIC Plan for excise taxes on any
excess parachute payments by Digital Insight or Intuit.

Outplacement Services

If any of the Continuing Officers is terminated other than for �cause� or resign due to an �involuntary termination� (as each term is defined in that
person�s offer letter), such Continuing Officer is entitled to receive three months of professional outplacement services from the date his or her
employment terminates.

Non-Competition Agreements

Each of the Continuing Officers has executed a Non-Competition Agreement as a condition of employment with Intuit. The Non-Competition
Agreements contain a three-year non-competition period that commences on the closing date of the merger and a one-year non-solicitation
restriction period from the date of termination of their employment with Intuit.

Credit for Vacation and Sick Leave

In addition to being entitled to the benefits under Intuit�s vacation and sick leave policies, each of the Continuing Officers will be deemed to have
accrued ten days of vacation time and five days of sick leave time as of their first day of employment with Intuit.

Transaction Bonuses

In connection with the merger, each of Ms. Jansen, Ms. Ball and Ms. Morken is entitled to receive a $50,000 transaction bonus pursuant to a
transaction bonus pool approved by our board of directors.

Employee Stock Purchase Plan

Certain of our executive officers are participants in the Digital Insight Corporation 1999 Employee Stock Purchase Plan, as amended (the �ESPP�).
Under the terms of the ESPP, all participants, including such executive officers, may purchase shares of our common stock at a purchase price
equal to 85% of the lesser of (a) the fair market value of a share of Digital Insight common stock on the participant�s enrollment date, or (b) the
fair market value of a share of Digital Insight common stock on the exercise date. We will shorten each currently ongoing offering period that
extends beyond the effective time of the merger, so that a new purchase date will occur and all applicable shares will be purchased by ESPP
participants prior to the effective time of the merger. The ESPP will be terminated immediately following the new purchase date and no new
purchase or offering period will commence or purchases occur after that time.
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Indemnification of Directors and Executive Officers and Insurance

The merger agreement provides that from and after the effective time of the merger, Intuit will assume, and will cause the surviving corporation
to fulfill and honor in all respects, all obligations of Digital Insight under any indemnification agreements with our former and current directors
and officers and any indemnification provisions in our certificate of incorporation or bylaws as in effect as of the date of the merger agreement.
The merger agreement further provides that for a period of six years following the completion of the merger, the surviving corporation in the
merger will maintain in effect our existing directors� and officers� liability insurance or provide substitute directors� and officers� liability insurance
(including, if purchased, a �tail� insurance policy) with comparable terms and conditions, which insurance shall cover those persons who were, as
of the date of the merger agreement, covered by our directors� and officers� liability insurance policy. Intuit will not be required to pay an annual
premium for the existing insurance policies (or any substitute or �tail� policies) that exceeds 250% of the annual premium that we were paying for
the existing insurance policies as of the date of the merger agreement. If the amount of the aggregate future annual premiums necessary to
maintain or procure the existing insurance policies (or any substitute or �tail� policies) exceeds the maximum amount, the surviving corporation
during the six-year period is required to maintain or procure as much coverage as possible for aggregate annual premiums not to exceed the
maximum amount. In lieu of the foregoing, Digital Insight is entitled to purchase a tail policy providing at least the same coverage and amounts
and containing comparable terms and conditions as the current policies of directors� and officers� and fiduciary liability insurance maintained by
us covering the six-year period.

Appraisal Rights

If the merger is completed, holders of Digital Insight common stock will be entitled to appraisal rights under Section 262 of the Delaware
General Corporation Law, provided that they comply with the conditions established by Section 262.

The discussion below is not a complete summary regarding your appraisal rights under Delaware law and is qualified in its entirety by reference
to the text of the relevant provisions of Delaware law, which are attached to this proxy statement as Annex C. Stockholders intending to exercise
appraisal rights should carefully review Annex C. Failure to follow precisely any of the statutory procedures set forth in Annex C may result in a
termination or waiver of these rights.

A record holder of shares of Digital Insight common stock who makes the demand described below with respect to such shares, who
continuously is the record holder of such shares through the completion of the merger, who otherwise complies with the statutory requirements
of Section 262 and who neither votes in favor of the adoption of the merger agreement nor consents thereto in writing will be entitled to an
appraisal by the Delaware Court of Chancery of the fair value of his or her shares of Digital Insight common stock. All references in this
summary of appraisal rights to a �stockholder� or �holders of shares of Digital Insight common stock� are to the record holder or holders of shares of
Digital Insight common stock. Except as set forth herein, stockholders of Digital Insight will not be entitled to appraisal rights in connection
with the merger.

Under Section 262, if a merger is to be submitted for approval at a meeting of stockholders, such as the Special Meeting, then not less than 20
days prior to the meeting a constituent corporation must notify each of the holders of its stock for whom appraisal rights are available that such
appraisal rights are available and include in each such notice a copy of Section 262. This proxy statement shall constitute such notice to the
record holders of Digital Insight common stock.

Stockholders who desire to exercise their appraisal rights must satisfy all of the conditions of Section 262. Those conditions include the
following:

� Stockholders electing to exercise appraisal rights must not vote �FOR� the adoption of the merger agreement. Also, because a submitted
proxy not marked �against� or �abstain� will be voted �FOR� the
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proposal to adopt the merger agreement, the submission of a proxy not marked �against� or �abstain� will result in the waiver of appraisal
rights.

� A written demand for appraisal of shares must be filed with us before the taking of the vote on the merger agreement at the Special
Meeting on February 6, 2007. The written demand for appraisal should specify the stockholder�s name and mailing address, and that
the stockholder is thereby demanding appraisal of his or her Digital Insight common stock. The written demand for appraisal of shares
is in addition to and separate from a vote against the adoption of the merger agreement or an abstention from such vote. Merely voting
against the adoption of the merger agreement will not preserve your right of appraisal or constitute written demand for appraisal under
Delaware law.

� A demand for appraisal should be executed by or for the stockholder of record, fully and correctly, as such stockholder�s name appears
on the share certificate. If the shares are owned of record in a fiduciary capacity, such as by a trustee, guardian or custodian, this
demand must be executed by or for the fiduciary. If the shares are owned by or for more than one person, as in a joint tenancy or
tenancy in common, such demand should be executed by or for all joint owners. An authorized agent, including an agent for two or
more joint owners, may execute the demand for appraisal for a stockholder of record. However, the agent must identify the record
owner and expressly disclose the fact that, in exercising the demand, he is acting as agent for the record owner. A person having a
beneficial interest in Digital Insight common stock held of record in the name of another person, such as a broker or nominee, must act
promptly to cause the record holder to follow the steps summarized below in a timely manner to perfect whatever appraisal rights the
beneficial owners may have.

� A stockholder who elects to exercise appraisal rights should mail or deliver his, her or its written demand to Digital Insight at 26025
Mureau Road, Calabasas, CA 91302, Attention: Corporate Secretary.

Within ten days after the completion of the merger, the surviving corporation must provide notice of the completion of the merger to all of our
stockholders who have complied with Section 262 and have not voted for the adoption of the merger agreement.

Within 120 days after the completion of the merger, either the surviving corporation or any stockholder who has complied with the required
conditions of Section 262 may file a petition in the Delaware Court of Chancery, with a copy served on the surviving corporation in the case of a
petition filed by a stockholder, demanding a determination of the fair value of the shares of all dissenting stockholders. There is no present intent
on the part of the surviving corporation to file an appraisal petition and stockholders seeking to exercise appraisal rights should not assume that
the surviving corporation will file such a petition or that the surviving corporation will initiate any negotiations with respect to the fair value of
such shares. Accordingly, holders of Digital Insight common stock who desire to have their shares appraised should initiate any petitions
necessary for the perfection of their appraisal rights within the time periods and in the manner prescribed in Section 262.

Within 120 days after the completion of the merger, any stockholder who has satisfied the requirements of Section 262 will be entitled, upon
written request, to receive from the surviving corporation a statement setting forth the aggregate number of shares of Digital Insight common
stock not voted in favor of the adoption of the merger agreement and with respect to which demands for appraisal were received by Digital
Insight or the surviving corporation and the number of holders of such shares. Such statement must be mailed within ten days after the
stockholders� request has been received by the surviving corporation or within 10 days after the expiration of the period for the delivery of
demands as described above, whichever is later.

If a petition for an appraisal is timely filed, at the hearing on such petition, the Delaware Court of Chancery will determine which stockholders
are entitled to appraisal rights. The Delaware Court of Chancery may require the stockholders who have demanded an appraisal for their shares
and who hold stock represented by certificates to submit their certificates of stock to the Register in Chancery for notation thereon of the
pendency of the appraisal proceedings; and if any stockholder fails to comply with such direction, the Delaware Court of
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Chancery may dismiss the proceedings as to such stockholder. Where proceedings are not dismissed, the Delaware Court of Chancery will
appraise the shares of Digital Insight common stock owned by such stockholders, determining the fair value of such shares exclusive of any
element of value arising from the accomplishment or expectation of the merger, together with a fair rate of interest, if any, to be paid upon the
amount determined to be the fair value.

Although we believe that the $39.00 per share cash consideration payable in the merger is fair, no representation is made as to the outcome of
the appraisal of fair value as determined by the Delaware Court of Chancery and stockholders should recognize that such an appraisal could
result in a determination of a value higher or lower than, or the same as, the consideration they would receive pursuant to the merger agreement.
Moreover, we do not anticipate that the surviving corporation will offer more than the $39.00 per share cash consideration to any stockholder
exercising appraisal rights and reserve the right to assert, in any appraisal proceeding, that, for purposes of Section 262, the �fair value� of a share
of Digital Insight common stock is less than the $39.00 per share merger consideration. In determining �fair value,� the Delaware Court of
Chancery is required to take into account all relevant factors. The Delaware Supreme Court has stated that �proof of value by any techniques or
methods which are generally considered acceptable in the financial community and otherwise admissible in court� should be considered and that
�fair price obviously requires consideration of all relevant factors involving the value of a company.� The Delaware Supreme Court has stated that
in making this determination of fair value the court must consider market value, asset value, dividends, earnings prospects, the nature of the
enterprise and any other facts which could be ascertained as of the date of the merger which throw any light on future prospects of the merged
corporation. Section 262 provides that fair value is to be exclusive of any element of value arising from the accomplishment or expectation of
the merger. The Delaware Supreme Court has stated that such exclusion is a narrow exclusion that does not encompass known elements of
value, but which rather applies only to the speculative elements of value arising from such accomplishment or expectation. The Delaware
Supreme Court has construed Section 262 to mean that elements of future value, including the nature of the enterprise, which are known or
susceptible of proof as of the date of the merger and not the product of speculation, may be considered.

The cost of the appraisal proceeding may be determined by the Delaware Court of Chancery and taxed against the parties as the Delaware Court
of Chancery deems equitable in the circumstances. However, costs do not include attorneys� and expert witness fees. Each dissenting stockholder
is responsible for his or her attorneys� and expert witness expenses, although, upon application of a dissenting stockholder, the Delaware Court of
Chancery may order that all or a portion of the expenses incurred by any dissenting stockholder in connection with the appraisal proceeding,
including without limitation, reasonable attorneys� fees and the fees and expenses of experts, be charged pro rata against the value of all shares of
stock entitled to appraisal.

Any stockholder who has duly demanded appraisal in compliance with Section 262 will not, after the completion of the merger, be entitled to
vote for any purpose any shares subject to such demand or to receive payment of dividends or other distributions on such shares, except for
dividends or distributions payable to stockholders of record at a date prior to the completion of the merger.

At any time within 60 days after the completion of the merger, any stockholder will have the right to withdraw his, her or its demand for
appraisal and to accept the $39.00 per share cash consideration offered in the merger agreement. After this period, a stockholder may withdraw
his, her or its demand for appraisal and receive payment for his, her or its shares as provided in the merger agreement only with the consent of
the surviving corporation. If no petition for appraisal is filed with the court within 120 days after the completion of the merger, the stockholders�
rights to appraisal (if available) will cease. Inasmuch as the surviving corporation will have no obligation to file such a petition, any stockholder
who desires a petition to be filed is advised to file it on a timely basis. Any stockholder may withdraw such stockholder�s demand for appraisal
by delivering to the surviving corporation a written withdrawal of his or her demand for appraisal and acceptance of the merger consideration,
except (i) that any such attempt to withdraw made more than 60 days after the completion of the merger will require written approval of the
surviving corporation and (ii) that no appraisal proceeding in the Delaware Court
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of Chancery shall be dismissed as to any stockholder without the approval of the Delaware Court of Chancery, and such approval may be
conditioned upon such terms as the Delaware Court of Chancery deems just.

Failure by any Digital Insight stockholder to comply fully with the procedures described above and set forth in Annex C to this proxy statement
may result in termination of such stockholder�s appraisal rights. In view of the complexity of exercising your appraisal rights under Delaware
law, if you are considering exercising these rights you should consult with your legal counsel.

Delisting and Deregistration of Our Common Stock

If the merger is completed, Digital Insight common stock will be delisted from the NASDAQ Global Select Market and will be deregistered
under the Securities Exchange Act of 1934, as amended. Following the completion of the merger, Digital Insight will no longer be a
publicly-traded company.

Material U. S. Federal Income Tax Consequences of the Merger

The following is a summary of the material U.S. federal income tax consequences of the merger to holders of Digital Insight common stock and
to Digital Insight. This summary is based on the Internal Revenue Code of 1986, as amended, referred to as the �Code� in this document,
regulations promulgated under the Code, administrative rulings by the Internal Revenue Service and court decisions now in effect. All of these
authorities are subject to change, possibly with retroactive effect so as to result in tax consequences different from those described below. This
summary does not address all of the U.S. federal income tax consequences that may be applicable to a particular holder of Digital Insight
common stock. In addition, this summary does not address the U.S. federal income tax consequences of the merger to holders of Digital Insight
common stock who are subject to special treatment under U.S. federal income tax law, including, for example, banks and other financial
institutions, insurance companies, tax-exempt investors, S corporations, holders that are properly classified as �partnerships� under the Code,
dealers in securities, traders in securities who have elected to be taxed in the same manner as dealers, holders who hold their common stock as
part of a hedge, straddle or conversion transaction, holders whose functional currency is not the U.S. dollar, holders who acquired common stock
through the exercise of employee stock options or other compensatory arrangements, holders whose shares of common stock constitute qualified
small business stock within the meaning of Section 1202 of the Code, holders who are subject to the alternative minimum tax provisions of the
Code and holders who do not hold their shares of Digital Insight common stock as �capital assets� within the meaning of Section 1221 of the
Code. This summary also does not address the U.S. federal income tax consequences to any holder of Digital Insight common stock who, for
U.S. federal income tax purposes, is a non-resident alien individual, a foreign corporation, a foreign partnership or a foreign estate or trust and
this summary does not address the tax consequences of the merger under state, local or foreign tax laws

Holders of Digital Insight common stock should consult their individual tax advisors as to the particular tax consequences of the merger
to them, including the application and effect of any state, local, foreign or other tax laws and the possible effect of changes to such laws.

Exchange of Digital Insight Common Stock for Cash

Generally, the merger will be taxable to the Digital Insight shareholders for U.S. federal income tax purposes. A holder of Digital Insight
common stock receiving cash in the merger generally will recognize gain or loss for U.S. federal income tax purposes in an amount equal to the
difference between the amount of cash received and the holder�s adjusted tax basis in the Digital Insight common stock surrendered. The gain or
loss recognized generally will be capital gain or loss. Any capital gain or loss will be taxed as long-term capital gain or loss if the holder has held
the Digital Insight common stock for more than one year prior to the effective time of the merger. If the holder has held the Digital Insight
common stock for one year or less prior to the effective time of the merger, any capital gain or loss will be taxed as short-term capital gain or
loss. Currently, long-term
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capital gain for non-corporate taxpayers is taxed at a maximum federal tax rate of 15%. The deductibility of capital losses is subject to certain
limitations.

Backup Withholding

A Digital Insight stockholder may be subject to �backup withholding� with respect to certain �reportable payments� including taxable proceeds
received in exchange for the stockholder�s shares of Digital Insight common stock in the merger. Backup withholding will generally not apply,
however, to a Digital Insight stockholder who furnishes the paying representative with a correct taxpayer identification number on Form W-9
(and who does not subsequently become subject to backup withholding) or who otherwise establishes a basis for exemption from backup
withholding (such as a corporation). In addition, certain foreign persons (such as certain nonresident aliens) may establish an exemption from
backup withholding by delivering the proper version of Form W-8 to the paying representative. Each Digital Insight stockholder and, if
applicable, each other payee, should complete and sign the Form W-9 included with the letter of transmittal (or other applicable form such as a
Form W-8) in order to provide the information and certification necessary to avoid the imposition of backup withholding, unless an exemption
applies and is established in a manner satisfactory to the paying representative. Digital Insight stockholders who fail to provide their correct
taxpayer identification numbers and the appropriate certifications, or to establish an exemption as described above, will be subject to backup
withholding on cash they receive in the merger (at a current rate of 28%) and may be subject to a $50 penalty imposed by the IRS. Any amounts
withheld from payments to a Digital Insight stockholder under the backup withholding rules generally will be allowed as a credit against the
Digital Insight stockholder�s U.S. federal income tax liability. If the paying representative withholds on a payment to a stockholder and the
withholding results in an overpayment of taxes by that stockholder, a refund may be obtained from the Internal Revenue Service.

Tax Treatment of Digital Insight

Under general U.S. federal income tax principles, the merger will not be a taxable event for Digital Insight. Therefore, Digital Insight will not
recognize gain or loss for U.S. federal income tax purposes as a consequence of the merger.

Antitrust Matters

Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (which we refer to as the HSR Act) and the rules that have been promulgated
under the HSR Act, acquisitions of a sufficient size may not be completed unless information has been furnished to the Antitrust Division of the
U.S. Department of Justice and to the Federal Trade Commission and applicable waiting period requirements have been satisfied or early
termination of the waiting period has been granted. The merger of Digital Insight with Durango and the conversion of shares of Digital Insight
common stock into the right to receive the merger consideration is subject to the provisions of the HSR Act. Under the HSR Act, the merger
cannot be completed until the expiration or early termination of the waiting period following the filing of Hart-Scott-Rodino Notification and
Report Forms by Intuit and Digital Insight. Both Intuit and Digital Insight have filed the required notification and report forms. The merger
agreement generally provides that Intuit and Digital Insight will use commercially reasonable efforts to complete the merger as promptly as
practicable, including commercially reasonable efforts to obtain regulatory clearance, subject to the more specific provisions in the merger
agreement addressing these matters.

At any time before or after the completion of the merger, notwithstanding that the applicable waiting period has ended or approval has been
granted, any state, foreign country, or private individual could take action to enjoin the merger under the antitrust laws as it deems necessary or
desirable in the public interest or any private party could seek to enjoin the merger on anti-competitive grounds. We cannot be sure that a
challenge to the merger will not be made or that, if a challenge is made, that we will prevail.
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Legal Proceedings Regarding the Merger

On December 5, 2006, we received a shareholder class action complaint, captioned Karl Knoop, On Behalf of Himself and All Others Similarly
Situated v. Digital Insight Corporation et al., filed in the Superior Court of the State of California, County of Los Angeles. On December 6,
2006, we received a virtually identical complaint, captioned Plumbers and Pipefitters Local 51 Pension Fund, On Behalf of Himself and All
Others Similarly Situated v. Digital Insight Corporation et al., filed in the same court. We and our directors were named as defendants in these
complaints. The complaints generally allege that, in connection with approving the merger, our directors breached their fiduciary duties owed to
Digital Insight stockholders. The plaintiffs allege that the directors engaged in self-dealing, failed to properly value Digital Insight, and
disregarded alleged conflicts of interest, and that the merger was the product of a flawed process designed to ensure the sale to Intuit and subvert
the interests of our stockholders. The complaints do not seek monetary damages but seek, among other things, certification of the case as a class
action, a declaration that the merger agreement was entered into in violation of the directors� fiduciary duties, a direction requiring that the
directors exercise their fiduciary duties to obtain a transaction that is in the best interests of Digital Insight�s stockholders, an injunction
precluding consummation of the merger, rescission of the merger or any of the terms thereof to the extent implemented, imposition of a
constructive trust, an award of costs, and other unspecified relief. Based on our review of the complaints, we believe that the claims are without
merit and intend to defend them vigorously. In the event that holders of a majority of shares of Digital Insight common stock vote to adopt the
merger agreement, Digital Insight and the other defendants may rely upon the adoption of the merger agreement in defense of the claims
asserted in the litigation. Specifically, Digital Insight and the other defendants may argue, among other things, that such adoption operates as a
ratification and acceptance of the conduct challenged in the litigation, and constitutes a waiver by each Digital Insight stockholder of any and all
claims that have been, or could have been, asserted in the litigation or any later-filed lawsuit seeking damages relating to the merger agreement
or the transactions related to the merger agreement.
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THE MERGER AGREEMENT

The following description summarizes the material provisions of the merger agreement and is qualified by reference to the complete text of the
merger agreement. The merger agreement is included as Annex A to this proxy statement. We encourage you to read it carefully and in its
entirety. The merger agreement has been included to provide you with information regarding its terms. It is not intended to provide any other
factual information about us. Such information can be found elsewhere in this proxy statement and in the other public filings we make with the
SEC, which are available without charge at www.sec.gov.

Merger Consideration

Upon completion of the merger, each outstanding share of our common stock, other than (i) shares held by stockholders who demand and perfect
their appraisal rights, (ii) shares we hold in our treasury and (iii) shares held by Intuit and the subsidiaries of Intuit and Digital Insight, will be
converted into the right to receive $39.00 in cash, without interest. Upon completion of the merger, no shares of Digital Insight common stock
will remain outstanding, and all shares will automatically be canceled and will cease to exist.

Conversion of Shares; Procedures for Exchange of Certificates

Effective automatically upon completion of the merger, you will have the right to receive $39.00 per share of our common stock in cash, without
interest. Prior to the completion of the merger, Intuit will designate U.S. Bank, N.A. or another reputable national bank reasonably acceptable to
us to act as paying agent under the merger agreement. The merger agreement provides that at or prior to the effective time of the merger, Intuit
will deposit, or cause to be deposited, with the paying agent cash amounts sufficient to enable the paying agent to pay the aggregate merger
consideration to the holders of shares of Digital Insight common stock.

The merger agreement provides that promptly after the completion of the merger, Intuit will cause the paying agent to mail to each record holder
of certificates representing outstanding shares of Digital Insight common stock whose shares were converted into the right to receive the merger
consideration a letter of transmittal and instructions for use in surrendering certificates in exchange for the merger consideration. No
stockholder should surrender any certificates until the stockholder receives the letter of transmittal and other materials for such
surrender. Upon surrender of a stock certificate for cancellation to the paying agent, together with a letter of transmittal, duly completed and
executed in accordance with the instructions, and such other customary documents as the paying agent may reasonably require, the holder of
such certificate will be entitled to receive the merger consideration into which the number of shares of Digital Insight common stock previously
represented by such stock certificate shall have been converted pursuant to the merger agreement, without any interest thereon. The certificates
so surrendered will be canceled.

In the event of a transfer of ownership of shares of common stock that is not registered in our transfer records, payment may be made with
respect to such shares to the transferee if the stock certificate representing such shares is presented to the paying agent, is properly endorsed or
otherwise in proper form for transfer, and the transferee either pays any applicable transfer or other taxes relating to such transfer, or establishes
that such transfer or other taxes have been paid or are not applicable.

If your stock certificate has been lost, stolen or destroyed, the paying agent will deliver to you the applicable merger consideration for the shares
represented by that certificate if:

� you deliver an affidavit claiming such certificate has been lost, stolen or destroyed; and

� if required by Intuit or the paying agent, you post a bond in such reasonable amount as Intuit or the paying agent may direct as
indemnity against any claim that may be made with respect to that certificate against Intuit, the surviving corporation or the paying
agent.
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You should not send your certificates now and should send them only pursuant to instructions set forth in the letters of transmittal to be
mailed to stockholders promptly after the completion of the merger. In all cases, the merger consideration will be paid only in
accordance with the procedures set forth in the merger agreement and such letters of transmittal.

The merger agreement provides that one year after the completion of the merger, the paying agent will deliver to Intuit any funds made available
to the paying agent which have not been disbursed to holders of Digital Insight common stock, and that any holders of certificates who have not
complied with the above-described procedures to receive payment of the merger consideration during such one-year period may thereafter look
only to the surviving corporation for payment of the merger consideration to which they are entitled, without any interest thereon.

The cash paid to you upon conversion of your shares of Digital Insight common stock will be issued in full satisfaction of all rights relating to
the shares of Digital Insight common stock.

Effect on Digital Insight Stock Options and Restricted Stock

The merger agreement provides that each Digital Insight stock option that is unexpired, unexercised and outstanding immediately prior to the
effective time, whether vested or unvested, will be assumed and converted into an option to purchase Intuit common stock and will be subject to
the same terms and conditions as are in effect immediately prior to the completion of the merger, excluding any options held by our
non-employee directors. Each stock option so assumed and converted shall have the same terms and conditions as are in effect for such option
immediately prior to the effective time. Each assumed Digital Insight stock option will be converted into an option to purchase a number of
shares of Intuit common stock equal to the product of the number of shares that were issuable upon exercise of Digital Insight stock option
multiplied by the Exchange Ratio. The �Exchange Ratio� is an amount equal to $39.00 divided by the average of each trading day�s closing sales
price for a share of Intuit common stock as quoted on the NASDAQ Global Select Market for the ten consecutive trading days ending with the
third trading day that precedes the closing date of the merger.

Each unvested stock option held by our non-employee directors will be accelerated so that it will be fully vested and exercisable immediately
prior to the completion of the merger. In addition, all outstanding stock options held by our non-employee directors will be net exercised upon
the completion of the merger, and each non-employee director will be entitled to receive a cash payment, without interest, for the net exercised
stock options equal to the difference between $39.00 per share multiplied by the number of Digital Insight shares subject to the options, less the
aggregate exercise price of the stock options.

To the extent Digital Insight common stock is subject to restrictions, not fully vested or subject to repurchase rights (�restricted stock�), upon
completion of the merger, the restricted stock will be converted into the right to receive the cash merger consideration and such cash will remain
subject to the same restrictions, vesting arrangements or repurchase rights that were applicable to such restricted stock immediately prior to the
completion of the merger and holders of restricted stock will receive $39.00 per share, less applicable tax withholding, in cash on the date that
such converted shares would have otherwise become payable.

Effective Time of the Merger

The merger will become effective upon the filing of a certificate of merger with the Delaware Secretary of State or at such later time as is agreed
upon by Intuit and Digital Insight and specified in the certificate of merger. The filing of the certificate of merger will occur on the closing date
of the merger. Subject to the terms and conditions of the merger agreement and in accordance with Delaware law, upon the completion of the
merger, Durango, a wholly-owned subsidiary of Intuit and a party to the merger agreement, will merge with and into Digital Insight. Digital
Insight will survive the merger as a wholly-owned subsidiary of Intuit.
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Representations and Warranties

The merger agreement contains representations and warranties of each party to the merger agreement made to, and solely for the benefit of, each
other. The representations and warranties in the merger agreement are complicated and not easily summarized. You are urged to read carefully
and in their entirety the sections of the merger agreement entitled �Representations and Warranties of the Company� and �Representations and
Warranties of Parent and Sub� in Articles 2 and 3, respectively, of the merger agreement attached as Annex A to this document. You should be
aware that the assertions embodied in the representations and warranties made by Digital Insight are qualified by information and statements
made in a confidential disclosure schedule that Digital Insight provided to Intuit in connection with the signing of the merger agreement. While
Digital Insight does not believe that such disclosure schedule contains information that applicable securities laws require it to publicly disclose
(other than information that has already been so disclosed), the disclosure schedule does contain information that modifies, qualifies and creates
exceptions to the representations and warranties set forth in the merger agreement. In addition, the representations and warranties may have been
included in the merger agreement for the purpose of allocating risk between Digital Insight and Intuit rather than to establish matters as facts,
and these representations and warranties were made by the parties to the merger agreement to and solely for the benefit of each other.
Accordingly, you should not rely on the representations and warranties in the merger agreement as characterizations of the actual state of facts,
and they are modified in important part by the underlying disclosure schedule. Moreover, information concerning the subject matter of the
representations and warranties may have changed since the date of the merger agreement, which subsequent information may or may not be fully
reflected in Digital Insight�s public disclosures.

The merger agreement contains representations and warranties of Digital Insight as to, among other things:

� our organization, good standing and corporate power;

� our subsidiaries;

� our capital structure;

� authorization, execution, delivery, performance and enforceability of, and required consents, approvals, orders and authorizations of
our stockholders, third parties and governmental authorities relating to, the merger agreement;

� our SEC filings and financial statements;

� our disclosure and internal control procedures;

� certain changes or events between September 30, 2006 and the date of the merger agreement;

� legal proceedings and investigations;

� restrictions on our business activities;

� compliance with laws and permits;
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� title to our property and assets;

� our intellectual property;

� environmental matters;

� tax matters;

� our employee benefits plans and labor matters;

� related parties matters;

� our insurance policies;

� our brokers and other advisors;
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� information relating to our material contracts;

� our compliance with export control law;

� our compliance with security and privacy and confidentiality rights;

� restrictions on business combinations under Delaware law and our lack of any �poison pill�;

� the opinion of our financial advisor; and

� accuracy of our preliminary and definitive proxy statement.
In addition, the merger agreement contains representations and warranties by Intuit and Durango as to:

� organization, good standing and corporate power;

� authorization, execution, delivery, performance and enforceability of, and required consents, approvals, orders and authorizations of
third parties and governmental authorities relating to, the merger agreement;

� no prior operations by Durango;

� the absence of existing affiliations with Digital Insight of Intuit and Durango;

� sufficient funds for the payment of the merger consideration; and

� accuracy of information supplied by Intuit for Digital Insight�s SEC filings.
The merger agreement provides that the representations and warranties of Digital Insight, Intuit and Durango will not survive the completion of
the merger.

Covenants

Conduct of Digital Insight Business Pending the Merger

We have agreed in the merger agreement that, except as expressly required by the merger agreement and except for certain actions set forth in
the disclosure schedule or otherwise consented to by Intuit in writing, between the date of the merger agreement and the earlier of the
termination of the merger agreement or the completion of the merger, we will and will cause our subsidiaries to:

� conduct our businesses in the usual, regular and ordinary course in substantially the same manner as it was conducted prior to the
merger agreement and to comply with all applicable law;
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� pay all of our debts and taxes, subject to good faith disputes over such debts or taxes;

� pay or perform our other obligations, subject to good faith disputes over such obligations;

� use commercially reasonable efforts to preserve our present business organizations and keep available the services of our present
officers and key employees and preserve our relationships with customers, suppliers and others in order to ensure that our goodwill
and ongoing businesses are not materially impaired;

� ensure that our material contracts will not require the procurement of any consent or provide for any material change in the obligations
of any party because of the merger, and notify Intuit if any party to the material contract has terminated or intends to terminate such
contracts;

� maintain our leased premises in accordance with the terms of the applicable lease; and

� promptly notify Intuit and give Intuit the opportunity to participate in the defense of any material litigation involving us.
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In addition, we have agreed in the merger agreement that, subject to the exceptions described above, between the date of the merger agreement
and the earlier of the termination of the merger agreement or the completion of the merger, neither we nor any of our subsidiaries may, without
Intuit�s written consent:

� amend our certificate of incorporation or bylaws (or similar organizational documents);

� declare or pay any dividends on, or make any other distributions (whether in cash, stock or property) in respect of, any of our capital
stock;

� accelerate, amend or change the period of exercisability or vesting of any stock options or other rights granted under our employee
benefit plans or the vesting of the securities purchased or purchasable under such plans; amend or change any other terms of such
options, rights or unvested securities; or authorize cash payments in exchange for any options or other rights granted under any of such
plans or the securities purchased under those options or rights or the unvested securities issued under such plans;

� enter into any material contract or, modify, amend or terminate any material contract to which we are a party or waive any of the terms
of such material contract, except that we may enter into non-exclusive agreements with customers and suppliers in the ordinary course
of business consistent with past practices;

� issue, deliver, sell or authorize the issuance, delivery or sale of any bonds, debentures, notes or other indebtedness having the right to
vote or the value of which derives from our voting stock, or any shares of our capital stock or securities convertible into, or
subscriptions, rights, warrants or options to acquire, or other contract of any character obligating us to issue any such shares or other
convertible securities, other than (i) the issuance of shares of our common stock pursuant to the exercise of existing stock options
issued under our employee benefit plans, (ii) the issuance of shares of our common stock pursuant to our employee stock purchase
plan, and (iii) grants of stock options to purchase no more than an aggregate of 60,000 shares of our common stock to new hires with
certain limitations;

� hire any additional employees at the vice-president level or above or enter into or amend the term of any employment or consulting
agreement with any officer, employee, consultant or independent contractor (except certain at-will employment that does not provide
for severance, acceleration or post-termination benefits and certain consultant or contractor agreements in the ordinary course of
business consistent with past practice), or enter into any collective bargaining agreement or retain any additional consultants other than
in the ordinary course of business;

� make any loans or advances (other than routine advances and sales commission draws to employees consistent with past practice) to,
or any investments in or capital contributions to, any person, including any officer, director or employee of Digital Insight, or forgive,
modify or discharge any outstanding loans or advances;

� transfer or license any intellectual property rights other than non-exclusive licenses in the ordinary course of business consistent with
past practice, or transfer a copy of any source code to any person, including any current or former employee or consultant of Digital
Insight or any contractor or commercial partner of Digital Insight outside the United States;

� enter into or amend any agreement that grants to any third party �most favored party� rights with respect to our products, intellectual
property or technology; contains any non-competition covenants or other material restrictions on our business activities; or grants to
any third party the right, as a result of the merger, to license our intellectual property rights;
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� sell, lease, license or dispose of any material properties or assets, other than non-exclusive licenses of products in the ordinary course
of business consistent with past practice or immaterial equipment no longer used in our business;

� incur or guarantee any debt other than accounts payable to trade creditors and accrued expenses arising in the ordinary course of
business or issue or guarantee any debt securities of others, or enter into any �keep well� or other similar contract to maintain any
financial statement condition;
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� enter into any lease involving payment in excess of $100,000 per year;

� pay, discharge or satisfy any claim or liability in excess of $100,000 in any one case or $500,000 in the aggregate arising otherwise
than in the ordinary course of business;

� make any capital expenditures, capital additions or capital improvements that are in excess of $16,000,000 in the aggregate or that are
not in the ordinary course of our business;

� change the amount or scope of any insurance coverage other than in the ordinary course of business consistent with past practice;

� terminate or waive any right of substantial value;

� adopt or amend any employee or compensation benefit plan except as required by applicable law, pay any special bonus or special
remuneration to any employee or any non-employee director, or increase the salaries or wage rates of its employees (except that we
may provide routine salary increases under certain circumstances);

� grant or pay or enter into any agreement or arrangement providing for any severance or termination pay, or the acceleration of vesting
or other benefits, to any person, except pursuant to certain disclosed arrangements;

� commence or settle any lawsuit with certain exceptions;

� acquire any equity interest of a person or merge, consolidate or purchase assets that are material to our business or enter into any joint
venture other than in the ordinary course of business;

� make or change any material tax election, file tax returns, settle tax claims or take any other action that would increase our tax
liabilities;

� change accounting methods or revalue material assets unless required by GAAP;

� fail to timely file our SEC reports;

� enter into any agreement for the purchase, sale, disposition or lease of any real property;

� permit any encumbrances on our properties except in the ordinary course of business consistent with past practice;

� make a material change in the manner by which we extend warranties and credits to our customers;
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� enter into any material agreement with any of our officers, directors, employees, agents or stockholders (or members of their families);
or

� take or agree in writing to take, any of the actions described above, or any action which would reasonably be expected to prevent us
from performing our covenants under the merger agreement.

The covenants in the merger agreement relating to the conduct of our business are complicated and not easily summarized. You are urged to read
carefully and in its entirety Article 4 of the merger agreement entitled �Conduct Prior to the Effective Time� in Annex A to this proxy statement.

No Solicitation of Alternative Transactions by Digital Insight

We have agreed in the merger agreement that, between the date of the merger agreement and the earlier of the termination of the merger
agreement or the completion of the merger and subject to certain limitations, we and our subsidiaries will not, nor will we permit any of our
officers, directors, affiliates or employees or any investment banker, attorney or other advisor or representative retained by us or any of them to,
directly or indirectly, take the following actions:

� solicit, initiate, seek, knowingly encourage, knowingly facilitate or induce the making, submission or announcement of any inquiry,
expression of interest, proposal or offer that constitutes, or could reasonably be expected to lead to, an Acquisition Proposal (as
defined below);
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� enter into, participate in or continue any communications or negotiations with third parties regarding, or deliver or make available to
any person other than our representatives any non-public information with respect to, any inquiry, expression of interest, proposal or
offer that constitutes, or could reasonably be expected to lead to, an Acquisition Proposal;

� agree to, accept, approve, or publicly propose or announce any intention or desire to agree to, accept, approve, endorse or recommend,
any Acquisition Proposal or adopt a board resolution to (1) do any of the foregoing or (2) endorse or recommend any Acquisition
Proposal;

� enter into any letter of intent, understanding or contract contemplating or relating to any Acquisition Proposal;

� submit any Acquisition Proposal to the vote of our securityholders;

� withhold, withdraw or modify (or publicly propose or announce any intention or desire to withhold, withdraw or modify), in a manner
adverse to Intuit, the approval by our board of directors of the merger and the merger agreement or the transactions contemplated by
the merger agreement;

� grant any waiver or release under any standstill or similar agreement with respect to us or our securities; or

� take any action or position that is inconsistent with, or withdraw or modify (or publicly propose or announce any intention or desire to
withdraw or modify), in a manner adverse to Intuit, any determination or recommendation of our board of directors to approve the
merger and the merger agreement.

Under the merger agreement, an �Acquisition Proposal� means any agreement, offer, proposal or indication of interest or any public announcement
of any intention to enter into such agreement, offer, proposal or indication of interest relating to:

� the purchase from Digital Insight or any of its subsidiaries or any acquisition by any person of more than a 15% interest in the total
outstanding voting securities of Digital Insight or any of its subsidiaries, or any tender offer or exchange offer that would result in any
person beneficially owning 15% or more of the total outstanding voting securities of Digital Insight or its subsidiaries, or any merger,
consolidation, business combination or similar transaction involving Digital Insight or any of its subsidiaries (�Merger and Acquisition
Proposal�);

� any sale, lease, exchange, transfer, license (other than in the ordinary course of business), acquisition, or disposition of 15% or more of
the consolidated assets of Digital Insight and its subsidiaries in any single transaction or series of related transactions (�Sales Proposal�);
or

� any liquidation or dissolution of Digital Insight or any of its subsidiaries, or any extraordinary dividend, whether of cash or other
property.

We are also required under the merger agreement to notify Intuit, within one business day, orally and in writing of (i) an Acquisition Proposal,
(ii) any inquiry, expression of interest, proposal, or offer that constitutes, or could reasonably be expected to lead to, an Acquisition Proposal,
(iii) any other communication received by us or our representatives that any person is considering making an Acquisition Proposal, or (iv) any
request for non-public information which could reasonably be expected to lead to an Acquisition Proposal. We are also required to provide to
Intuit the material terms and conditions of such Acquisition Proposal and the identity of the person making any such Acquisition Proposal,
inquiry, expression of interest, offer, notice or request. We also agreed to keep Intuit informed as of the status and terms of any such Acquisition
Proposal, inquiry, expression of interest, offer, notice or request, and provide to Intuit a copy of all written and other materials and information
provided us in connection with any such Acquisition Proposal, inquiry, expression of interest, offer, notice or request. In addition, we are
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hours) of any meeting of our board of directors at which the board is reasonably expected to discuss any Acquisition Proposal, including to
determine whether such Acquisition Proposal is a Superior Offer (as defined below).
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In the event that any person submits to us (and does not withdraw) a written, bona fide Acquisition Proposal not solicited in violation of the
provisions described above, that our board of directors reasonably concludes in good faith (after consulting with its outside legal counsel and a
financial advisor of national standing) is, or is reasonably likely to become, a Superior Offer, then we may, so long as the stockholder approval
for the merger has not yet been obtained, (i) enter into discussions and negotiations with such person and its representatives regarding such
Acquisition Proposal, and (ii) deliver or make available to such person nonpublic information about us and our subsidiaries, provided, in every
case, that we and our representatives comply with each of the following:

� we and our representatives have not violated any restrictions described above with respect to such Acquisition Proposal or the person
making such Acquisition Proposal and their representatives;

� our board of directors has concluded in good faith, after consultation with its outside counsel, that such action is required in order for
the board to comply with its fiduciary obligations to our stockholders under applicable law;

� we have provided Intuit with written notice of the identity of such person and all of the material terms and conditions of such
Acquisition Proposal and of our intention to take such actions;

� we have received from the person making the Acquisition Proposal an executed confidentiality agreement containing terms at least as
restrictive with regard to our confidential information as our confidentiality agreement with Intuit, and such confidentiality agreement
does not include any provision for any exclusive right to negotiate with such person or having the effect of restricting us from
fulfilling our obligations under the merger agreement and shall require such person to agree to customary non-solicitation and
standstill provisions covering at least 12 months from execution of such confidentiality agreement;

� we have given Intuit at least 48 hours advance notice of the meeting of our board at which such action shall be considered;

� we have given Intuit advance written notice of our intent to take actions relating to the negotiation and discussion of such Acquisition
Proposal and the provision of non-public information as described above, and specify what actions we intend to take; and

� prior to or contemporaneously with delivering or making available any such nonpublic information to such person, we deliver such
nonpublic information to Intuit if such nonpublic information has not been previously delivered to Intuit.

Under the merger agreement, �Superior Offer� means a bona fide written Acquisition Proposal (solely for the purposes of the definition of
�Superior Offer�, the percentages in the Merger and Acquisition Proposal above contained within the definition of �Acquisition Proposal� changed
from 15% to 90% and the words �15% or more� in the Sales Proposal above changed to �substantially all�) not solicited in violation of the
provisions above made by any person on terms that the board of directors of Digital Insight has in its good faith judgment concluded (following
consultation with its outside legal counsel and its financial advisor), taking into account all legal, financial, regulatory and other aspects of the
offer, including conditions to consummation of the offer and the likelihood and anticipated timing of consummation, to be more favorable to
Digital Insight�s stockholders than the terms of the merger with Intuit.

The merger agreement also provides that our board of directors may withhold, withdraw, amend, modify or change its recommendation in favor
of the adoption of the merger agreement if:

� our stockholder approval for the merger has not yet been obtained;

�
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will consider the possibility of withdrawing its recommendation to our stockholders in favor of the adoption of the merger agreement,
or modifying such recommendation in a manner adverse to Intuit, together with reasonably detailed information regarding the
circumstances giving rise to the consideration of such possibility;
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� a Superior Offer is made to us and is not withdrawn;

� we promptly notify Intuit that we have received a Superior Offer, specifying all of the material terms and conditions of such Superior
Offer and identifying the person or entity making such Superior Offer;

� we provide a copy to Intuit of all materials and information delivered to the person making the Superior Offer together with a
complete list identifying all such materials and information;

� Intuit shall not have, within four business days after receiving the notice of Superior Offer, made an offer that our board of directors
concludes in its good faith judgment (after consultation with a financial advisor of national standing) to be at least as favorable to our
stockholders as such Superior Offer; and

� our board of directors has concluded in its good faith judgment, after consultation with its outside counsel, that, in light of such
Superior Offer and any revised offer made by Intuit, the board is required to withhold, withdraw, or modify its recommendation in
order to comply with its fiduciary obligations to our stockholders under applicable law.

Other Covenants

The merger agreement contains a number of other covenants on the part of the parties, including covenants relating to:

� the preparation of this proxy statement, the accuracy of the information contained in this proxy statement and the holding of the
Special Meeting;

� Intuit�s access to our information prior to the completion of the merger;

� confidentiality and public disclosures;

� the parties� use of commercially reasonable efforts to obtain consent and regulatory approval for the merger, including obtaining
antitrust clearance;

� the parties� use of commercially reasonable efforts to consummate the merger in the most expeditious manner practicable;

� the parties� use of commercially reasonable efforts to obtain third party consents for the merger and the giving of notices;

� notification of the occurrence of certain events, including the occurrence of a material adverse effect on us, breaches of representations
and warranties, breaches of covenants and certain other matters;

� the treatment of our employees that will become employees of Intuit following the completion of the merger;
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� the treatment of stock options under our various stock option plans and the delivery of updated information regarding stock option
ownership;

� the treatment of employee benefit plans;

� the continuation of indemnification of our directors and officers and directors� and officers� liability insurance following the completion
of the merger;

� matters relating to Section 16 of the Securities Exchange Act of 1934;

� our board of directors� approval of the merger agreement for purposes of Section 203 of the Delaware General Corporation Law;

� delivery of certificates of good standing in Delaware and other states;

� resignation of our directors;

� termination of our credit facilities and release of security interests; and
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� cooperation with Intuit to obtain their financing of a portion of the merger consideration and Intuit�s requirement to notify us of certain
adverse developments with respect to that financing.

Conditions to the Merger

The merger agreement provides that the parties� obligations to complete the merger are subject to the following conditions:

� the adoption of the merger agreement by the requisite vote of our stockholders;

� the absence of any temporary restraining order, preliminary or permanent injunction or other order issued by any court of competent
jurisdiction or other legal restraint or prohibition that has the effect of preventing the consummation of the merger; and

� the expiration or termination of the waiting period under the HSR Act and any other applicable antitrust laws.
The merger agreement also provides that our obligation to complete the merger is subject to the following additional conditions:

� certain of Intuit�s representations and warranties must be true and correct as of the date of the merger agreement and as of the closing
date of the merger in all material respects, and all other representations and warranties of Intuit must be true and correct as of the date
of the merger agreement and as of the closing date of the merger (disregarding all qualifications and exceptions contained in the
merger agreement relating to materiality or �material adverse effect�), except where the failure of such representations or warranties to
be true and correct do not have, and would not reasonably be expected to have, individually or in the aggregate, a material adverse
effect on Intuit; and

� Intuit and Durango must have performed in all material respects all of their respective covenants, obligations and conditions under the
merger agreement.

The merger agreement provides that Intuit�s and Durango�s obligations to complete the merger are subject to the following additional conditions:

� certain of our representations and warranties must be true and correct as of the date of the merger agreement and as of the closing date
of the merger in all material respects, and all of our other representations and warranties must be true and correct as of the date of the
merger agreement and as of the closing date of the merger (disregarding all qualifications and exceptions contained in the merger
agreement relating to materiality or �material adverse effect�), except where the failure of such representations or warranties to be true
and correct do not have, and would not reasonably be expected to have, individually or in the aggregate, a material adverse effect on
us;

� we must have performed in all material respects all of our covenants, obligations and conditions under the merger agreement;

� there are no pending or threatened legal proceedings against us by a governmental authority that have a reasonable likelihood of
success and that would prevent or materially interfere with the merger, the ownership, control or operation of our business or have a
material adverse effect on us; and no legal proceeding that was initiated on or after the date of the merger agreement by any third party
against us or our affiliate shall be pending, that has a reasonable likelihood of success, and that would reasonably be expected to have
a material adverse effect on us;

�
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Digital Insight, Intuit and Durango having obtained all governmental approvals, waivers and consents necessary for the consummation
of the merger;

� since the date of the merger agreement, there must not have been any fact, event or circumstance that, individually or in the aggregate,
would reasonably be expected to have, a material adverse effect on us;
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� the non-competition agreements executed by our employees in favor of Intuit have not been adjudged by a court to be unenforceable;

� our principal executive officer and principal financial officer have provided necessary certifications required under the
Sarbanes-Oxley Act of 2002; and

� no notice of demand to exercise appraisal rights under Section 262 of the Delaware General Corporation Law has been delivered to us
by stockholders owning more than 10% of our outstanding voting stock.

The merger agreement provides that a �material adverse effect� on a party means any change, event, circumstance or effect that, individually or
taken as a whole, is reasonably likely to be materially adverse to (i) the condition (financial or otherwise), properties, assets (including intangible
assets), liabilities, business, operations or results of operations of such entity and its subsidiaries, taken as a whole, or (ii) our ability to
consummate the merger prior to the initial end date of June 30, 2007 or, if applicable, the extended end date of September 30, 2007; provided,
however, in no event shall any of the following be deemed to constitute, nor shall any of the following be taken into account in determining
whether there has been or will be, a �material adverse effect� on us:

� any changes in general economic conditions that do not disproportionately impact us and our subsidiaries in any material respect as
compared to our competitors;

� in and of itself, any change in the market price or trading volume of our outstanding common stock;

� in and of itself, any failure by us to meet the revenue or earnings predictions of equity analysts;

� the taking of any action to which Intuit has given its written consent;

� any changes or effects to the extent caused by the announcement (or pre-announcement disclosure) or the pendency of the merger (but
not including any changes or effects on or loss of our employees); or

� changes in generally accepted accounting principles.
Termination of the Merger Agreement

The merger agreement provides that it may be terminated at any time prior to the completion of the merger:

� by mutual written consent of Digital Insight and Intuit;

� by either Digital Insight or Intuit:

� if the merger is not completed by June 30, 2007, provided that if on June 30, 2007 all of the closing conditions (other than the
conditions relating to litigation, antitrust and governmental approval and injunction of merger) are satisfied or waived, then
neither party is permitted to terminate the merger agreement until September 30, 2007; provided that, if a �second request� for
information is issued by the Federal Trade Commission or Department of Justice (�FTC/DOJ�) under applicable antitrust law with
respect to the merger, then the agreement cannot be terminated until the date that is both after June 30, 2007 and 90 days
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following the date on which such party has certified to FTC/DOJ its �substantial compliance� with such second request, and the
FTC/DOJ do not, within 30 days following the date of such certification, dispute such party�s certification of substantial
compliance, even if such date is after September 30, 2007; and, provided, further, a party is not permitted to terminate the
merger agreement if the failure to consummate the merger by June 30, 2007 or September 30, 2007, is principally caused by the
breach by such party (a termination described in this paragraph being referred to in this document as an �End Date Termination�);

� if a government entity or a court of competent jurisdiction has issued a final, nonappealable order, decree or ruling or taken any
action having the effect of permanently restraining, enjoining or prohibiting the merger, provided that such right to terminate
shall not be available to a party if the imposition of such order, decree or ruling was attributable to any action or failure to act of
such party that constitutes a material breach of the merger agreement;
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� if the stockholders of Digital Insight shall not have adopted the merger agreement at the Special Meeting or at any adjournment
or postponement thereof, provided that a party may not terminate the merger agreement on this basis if the failure to obtain our
stockholders� approval and adoption of the merger agreement was caused by any action or failure to act of such party that
constitutes a breach of the merger agreement (a termination described in this paragraph being referred to in this document as a
�Digital Insight No-Vote Termination�).

� by Digital Insight:

� if Intuit or Durango has breached any of its representations, warranties, covenants or agreements in the merger agreement, or any
of its representations or warranties shall have become inaccurate, which breach or inaccurate representation or warranty would
give rise to the failure of the closing condition in favor of Digital Insight that relates to such matters, subject to Intuit�s ability to
cure such breach; or

� at any time prior to obtaining the adoption of the merger agreement by our stockholders, if our board of directors authorizes us,
to the extent permitted by the merger agreement, to accept a Superior Offer, provided that we pay the applicable termination fee
to Intuit, and provided further that (1) we notify Intuit in writing, and at least four business days prior to such termination, of our
intention to terminate the merger agreement to accept a Superior Offer, attaching the most current version of such agreement
executed on behalf of the person proposing such Superior Offer and all exhibits and other attachments thereto (the �Third Party
Agreement�), subject only to acceptance by us by countersignature on behalf of Digital Insight, and subject to no additional
conditions to execution other than the condition that the merger agreement with Intuit be terminated; and (2) Intuit does not
make, prior to the expiration of such four business day period, a counteroffer that our board of directors concludes in its good
faith judgment, after consultation with its financial advisor, is at least as favorable to the stockholders of Digital Insight as such
Superior Offer, it being understood that (A) we shall not enter into the Third Party Agreement during such four business day
period, and (B) any change to the terms of the Third Party Agreement shall commence a new four business day period (a
termination described in this paragraph being referred to in this document as a �Superior Offer Termination�).

� by Intuit:

� if (i) a material adverse effect on us shall have occurred or (ii) we have breached any of our representations, warranties,
covenants or agreements in the merger agreement, or any of our representations or warranties shall have become inaccurate,
which breach or inaccurate representation or warranty would give rise to the failure of the closing condition in favor of Intuit
that relates to such matters (a termination described in clause (ii) of this paragraph being referred to in this document as a �Breach
Termination�), subject to our ability to cure such material adverse effect or such breach; or

� if (i) our board of directors or any committee of the board for any reason has withheld, withdrawn, amended or modified in a
manner adverse to Intuit its recommendation to our stockholders in favor of adopting the merger agreement; (ii) we have failed
to include in this proxy statement the unanimous recommendation of the disinterested members of our board of directors in favor
of adopting the merger agreement; (iii) our board fails to reaffirm its recommendation of the disinterested members of our board
in favor of adopting the merger agreement within 10 business days after Intuit requests in writing that such recommendation be
reaffirmed; (iv) our board of directors or any committee thereof shall have approved or publicly recommended any Acquisition
Proposal; (v) we have entered into any letter of intent or other agreement accepting any Acquisition Proposal; (vi) we have
materially, and in certain circumstances, intentionally, breached non-solicitation provisions set forth in the merger agreement as
described above; or (vii) a tender or exchange offer relating to our securities shall have been commenced by a person unaffiliated
with Intuit, and we have not sent to our security holders pursuant to Rule 14e-2 promulgated under the
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Securities Act, within 10 business days after such tender or exchange offer is first published sent or given, a statement disclosing
that we recommend rejection of such tender or exchange offer (a termination described in this paragraph being referred to in this
document as a �Triggering Event Termination�).

The merger agreement provides that in the event of termination of the merger agreement, the merger agreement shall forthwith become void and
have no effect, without any liability or obligation on the part of any party, other than with respect to the sharing of expenses and the possible
payment of termination fees and certain other provisions relating to confidentiality, provided that no such termination will relieve any party from
liability in connection with any willful breach of any of such party�s representations, warranties, covenants or agreements contained in the merger
agreement.

Fees and Expenses

Pursuant to the merger agreement, whether or not the merger is completed, all fees and expenses incurred in connection with the merger
agreement shall be paid by the party incurring such fees or expenses.

In addition, pursuant to the merger agreement we must pay to Intuit an amount equal to $45,000,000 in cash if:

� the merger agreement is terminated by reason of a Triggering Event Termination;

� we terminate the merger agreement by reason of a Superior Offer Termination; or

� (1) the merger agreement is terminated by reason of a Digital Insight No-Vote Termination, an End Date Termination or a Breach
Termination; (2) prior to any such termination an Acquisition Proposal with respect to Digital Insight was publicly disclosed, or, in the
case of the End Date Termination or Breach Termination, was communicated to us; and (3) within 12 months following the
termination of the merger agreement, either an Acquisition Transaction (as defined below) with respect to Digital Insight is
consummated or we enter into an agreement providing for an Acquisition Transaction within twelve months following the termination
of the merger agreement.

Under the merger agreement, �Acquisition Transaction� means (i) a merger, consolidation, business combination, recapitalization, liquidation,
dissolution or similar transaction involving us pursuant to which our stockholders immediately preceding such transaction hold, by virtue of
retaining or converting their equity interests in Digital Insight, less than 75% of the aggregate equity interests in the surviving entity, (ii) a sale or
other disposition by us or our subsidiaries of assets representing in excess of 25% of the aggregate fair market value of our business immediately
prior to such sale, or (iii) the acquisition by any person of beneficial ownership or a right to acquire beneficial ownership of shares representing
in excess of 25% of the voting power of the then outstanding shares of our Common Stock

In addition, if Intuit or Digital Insight terminate the merger Agreement following our failure to obtain stockholder approval at the Special
Meeting or at any adjournment of such meeting, within one business day after such termination we shall reimburse Intuit for the amount of fees
and expenses incurred by Intuit in connection with the merger up to a maximum of $3,500,000. Such amount shall be credited against any
termination fees we pay to Intuit that are described above.
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PROPOSAL 2�AUTHORITY TO ADJOURN THE SPECIAL MEETING

The Adjournment Proposal

If at the Special Meeting the number of shares of our common stock represented and voting in favor of adoption of the merger agreement is
insufficient to adopt that proposal, we may move to adjourn the Special Meeting in order to enable our board of directors to solicit additional
proxies in respect of such proposal. In that event, we will ask our stockholders to vote only upon the adjournment proposal, and not the proposal
regarding the adoption of the merger agreement.

In this proposal, we are asking you to authorize the holder of any proxy solicited by our board of directors to vote in favor of granting
discretionary authority to the proxy or attorney-in-fact to adjourn the Special Meeting to another time and place for the purpose of soliciting
additional proxies. If our stockholders approve the adjournment proposal, we could adjourn the Special Meeting and any adjourned session of
the Special Meeting and use the additional time to solicit additional proxies, including the solicitation of proxies from our stockholders that have
previously voted. Among other things, approval of the adjournment proposal could mean that, even if we had received proxies representing a
sufficient number of votes against the adoption of the merger agreement to defeat that proposal, we could adjourn the Special Meeting without a
vote on the merger agreement and seek to convince the holders of those shares to change their votes to votes in favor of adoption of the merger
agreement.

Failure of this proposal to pass will not affect the ability of the holder of any proxy solicited by us to adjourn the Special Meeting in the event
insufficient shares of our common stock are represented to establish a quorum, or for any other lawful purpose.

Votes Required and Board Recommendation

Approval of the proposal to adjourn the Special Meeting for the purpose of soliciting proxies, if necessary, requires the affirmative vote of the
holders of a majority of the shares voted on such proposal. Abstentions and broker non-votes will have no effect on the proposal to adjourn the
Special Meeting.

For the reasons set forth in this proxy statement, the disinterested members of our board of directors unanimously recommend that you
vote �FOR� the proposal to adjourn the special meeting, if necessary, to solicit additional proxies in the event there are not sufficient votes
in favor of the adoption of the merger agreement at the time of the Special Meeting.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The common stock is our only outstanding class of voting securities. The following table sets forth the amount and percent of shares of common
stock which, as of December 14, 2006, are deemed under the rules of the SEC to be �beneficially owned� by each member of our Board of
Directors, by each of our executive officers, by all directors and executive officers as a group, and by any person or �group� (as that term is used in
the Securities Exchange Act of 1934, as amended) known to us as of that date to be a �beneficial owner� of more than 5% of the outstanding
shares of our common stock.

The percentage ownership is based on 33,109,907 shares of our common stock outstanding as of December 14, 2006. Shares of our common
stock that are subject to options or other convertible securities currently exercisable or exercisable within 60 days of December 14, 2006, are
deemed outstanding for the purposes of computing the percentage ownership of the person holding these options or convertible securities, but
are not deemed outstanding for computing the percentage ownership of any other person. Unless otherwise indicated below, the persons and
entities named in the table have sole voting and sole investment power with respect to all shares beneficially owned, subject to community
property laws where applicable.

Name of Beneficial Owner

Number of
Shares

Beneficially
Owned % Owned (15)

5% Stockholders:
Barclays Global Investors, N.A. (1) 1,749,312 5.3%
Directors and Executive Officers: (2)
Jeffrey E. Stiefler (3) 443,175 1.3%
Henry T. DeNero (4) 54,999 *
John C. Dorman (5) 140,967 *
Michael R. Hallman (6) 132,499 *
Joseph M. McDoniel (7) 36,805 *
James H. McGuire (8) 124,348 *
Robert J. Meagher (9) 49,163 *
Robert L. North (10) 104,999 *
Paul J. Pucino (11) 71,770 *
Greg J. Santora (12) 79,999 *
Robert R. Surridge (13) 17,769 *
All directors and executive officers as a group (13 persons) (14) 1,348,409 4.0%

* Less than 1%
(1) The address of record for Barclays Global Investors, N.A. is 45 Fremont Street, 17th Floor, San Francisco, California 94105. This

information was obtained from a Schedule 13G filed with the SEC on January 26, 2006. Shares listed as beneficially owned by Barclays
are owned by the following entities: Barclays Global Investors, N.A., Barclays Global Fund Advisors, Barclays Global Investors, LTD,
and Barclays Global Investors Japan Trust and Banking Company Limited.

(2) The address of each director and officer is c/o Digital Insight Corporation, 26025 Mureau Road, Calabasas, California 91302.
(3) Includes 363,400 shares issuable upon the exercise of options held by Mr. Stiefler that are exercisable within 60 days of the date of this

table.
(4) Includes 54,999 shares issuable upon the exercise of options held by Mr. DeNero that are exercisable within 60 days of the date of this

table.
(5) Includes 24,999 shares issuable upon the exercise of options held by Mr. Dorman that are exercisable within 60 days of the date of this

table.
(6) Includes 129,999 shares issuable upon the exercise of options held by Mr. Hallman that are exercisable within 60 days of the date of this

table.
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(7) Includes 15,625 shares issuable upon the exercise of options held by Mr. McDoniel that are exercisable within 60 days of the date of this
table.

(8) Includes 94,999 shares issuable upon the exercise of options held by Mr. McGuire that are exercisable within 60 days of the date of this
table.

(9) Includes 21,898 shares issuable upon the exercise of options held by Mr. Meagher that are exercisable within 60 days of the date of this
table.

(10) Includes 99,999 shares issuable upon the exercise of options held by Mr. North that are exercisable within 60 days of the date of this table.
(11) Includes 49,375 shares issuable upon the exercise of options held by Mr. Pucino that are exercisable within 60 days of the date of this

table.
(12) Includes 79,999 shares issuable upon the exercise of options held by Mr. Santora that are exercisable within 60 days of the date of this

table.
(13) Includes 11,355 shares issuable upon the exercise of options held by Mr. Surridge that are exercisable within 60 days of the date of this

table.
(14) Includes (1) 25,000 shares of common stock beneficially owned by Tom Shen, who was named Executive Vice President, Product,

Operations and Engineering in June 2006; (2) 50,448 shares of common stock and 16,468 shares issuable upon exercise of options and
restricted stock within 60 days of the date of this table that are beneficially owned by CeCelia Morken, who was named Executive Vice
President, Sales, Marketing, and Support Services in July 2006; and (3) an aggregate of 946,647 shares issuable upon exercise of options
and warrant which our named executive officers and directors have the right to acquire within 60 days of the date of this table.

(15) Based on 33,109,907 shares of common stock outstanding as of December 14, 2006.
In addition to the amounts set forth in the foregoing table, based on and subject to the terms of the merger agreement, Intuit has the right to
acquire all of the issued and outstanding shares of our common stock. Depending upon the timing of the merger, Intuit may acquire such shares
of common stock within 60 days of the date of the foregoing table. The address for Intuit is 2700 Coast Avenue, Mountain View, California,
94043. Our officers and directors holding shares representing approximately 4.1% of our outstanding common stock as of the record date have
executed voting agreements and agreed to vote their shares, in their capacity as stockholders of Digital Insight, in favor of the merger.
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OTHER MATTERS

We do not expect that any matter other than the proposal to adopt the merger agreement and, if necessary, the proposal to adjourn the Special
Meeting, will be brought before the Special Meeting. If, however, any other matters are properly presented at the Special Meeting, the persons
named as proxies will vote in accordance with their judgment as to matters that they believe to be in the best interests of the shares represented
by those proxies.

It is important that your shares be represented at the Special Meeting, regardless of the number of shares that you hold. Therefore, we urge you
to complete, sign, date and return the accompanying proxy card as promptly as possible in the postage-prepaid envelope enclosed for that
purpose or to vote via the Internet or telephone.

Stockholder Proposals

We will hold an Annual Meeting of Stockholders in 2007, or the 2007 Annual Meeting, only if the merger is not completed prior to such time. In
order for any proposal by a stockholder of Digital Insight to be considered for inclusion in our proxy materials for the 2007 Annual Meeting in
accordance with Rule 14a-8 under the Securities Exchange Act of 1934, as amended, we must receive the written proposal at our offices no later
than December 16, 2006. We will determine whether or not to include any such proposals in the proxy materials in accordance with our bylaws
and applicable law, including the SEC regulations. In order for a stockholder proposal, including director nominations, to be raised from the
floor during the 2007 Annual Meeting, certain conditions set forth in Section 2.14 of our bylaws must be complied with, including delivery of
notice to us not less than 60 days, nor more than 90 days, prior to the meeting as originally scheduled. However, in the event that less than 65
days notice or public disclosure of the date of the meeting is given or made to stockholders, notice by the stockholder to be timely must be
received at our offices not later than the close of business on the 7th day following the date on which the notice of the date of meeting was
mailed. In no event will the public announcement of an adjournment of a stockholders meeting commence a new time period for the giving of a
stockholder�s notice as described above. You may contact the Secretary at our corporate headquarters for a copy of the relevant bylaw provisions
regarding the requirements for making stockholder proposals and nominating director candidates.

Where You Can Find More Information

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any reports,
statements or other information that we file with the SEC at the SEC public reference room at the following location: Public Reference Room,
100 F Street, N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference
room. These SEC filings are also available to the public from commercial document retrieval services and at the website maintained by the SEC
at www.sec.gov. Reports, proxy statements and other information concerning us may also be inspected at the offices of the NASDAQ Stock
Market at 1735 K Street, N.W., Washington, D.C. 20006.

Intuit has supplied all information contained in this proxy statement relating to Intuit and Durango and we have supplied all information relating
to us.

You should rely only on the information contained in this proxy statement. We have not authorized anyone to provide you with information that
is different from what is contained in this proxy statement. This proxy statement is dated January 5, 2007. You should not assume that the
information contained in this proxy statement is accurate as of any date other than that date. Neither the mailing of this proxy statement to
stockholders nor the issuance of cash in the merger creates any implication to the contrary.
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INCORPORATION OF INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� information into this proxy statement, which means that we can disclose important information to
you by referring you to other documents filed separately with the SEC. The information incorporated by reference is deemed to be part of this
proxy statement, except for any information superseded by information in this proxy statement or incorporated by reference subsequent to the
date of this proxy statement. This proxy statement incorporates by reference the documents set forth below that we have previously filed with
the SEC. These documents contain important information about our company and our financial condition and are incorporated by reference into
this proxy statement.

The following Digital Insight filings with the SEC are incorporated by reference in this proxy statement:

� Annual Report on Form 10-K for the fiscal year ended December 31, 2005;

� Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2006; and

� Current Reports on Form 8-K with a filing date of November 28, 2006, November 30, 2006 and December 1, 2006.
We also incorporate by reference into this proxy statement additional documents that we may file with the SEC pursuant to Section 13(a), 13(c),
14 or 15(d) of the Exchange Act between the date of this proxy statement and the earlier of the date of the Special Meeting or the termination of
the merger agreement. These documents deemed incorporated by reference include periodic reports, such as Annual Reports on Form 10-K and
Quarterly Reports on Form 10-Q, as well as Current Reports on Form 8-K and proxy and information statements. You may obtain any of the
documents we file with the SEC, without charge, by requesting them in writing or by telephone from us at the following address:

Digital Insight Corporation

Investor Relations

26025 Mureau Road

Calabasas, California 91302

Telephone: (818) 878-6615

If you would like to request documents from us, please do so by January 26, 2007, to receive them before the Special Meeting. If you request
any documents from us, we will mail them to you by first class mail, or another equally prompt method, within one business day after we receive
your request. Please note that all of our documents that we file with the SEC are also promptly available without cost at the investor relations tab
of our website, www.digitalinsight.com.
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Annex A

AGREEMENT AND PLAN OF MERGER

BY AND AMONG

INTUIT INC.,

DURANGO ACQUISITION CORPORATION

AND

DIGITAL INSIGHT CORPORATION

November 29, 2006
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this �Agreement�) is made and entered into as of November 29, 2006, by and among Intuit Inc., a Delaware
corporation (�Parent�), Durango Acquisition Corporation, a Delaware corporation and wholly owned subsidiary of Parent (�Sub�), and Digital
Insight Corporation, a Delaware corporation (the �Company�).

RECITALS

A. The Boards of Directors of the Company, Parent and Sub have determined that it is advisable and in the best interests of the securityholders
of their respective companies that Sub merge with and into the Company (the �Merger�), with the Company to survive the Merger and to become
a wholly owned subsidiary of Parent, on the terms and subject to the conditions set forth in this Agreement, and, in furtherance thereof, have
approved and declared advisable the Merger, this Agreement and the other transactions contemplated by this Agreement.

B. The Company, Parent and Sub desire to make certain representations, warranties, covenants and other agreements in connection with the
Merger as set forth herein.

C. Concurrently with the execution of this Agreement and as a material inducement to the willingness of Parent to enter into this Agreement,
certain stockholders of the Company are entering into voting agreements and irrevocable proxies in substantially the form attached hereto as
Exhibit A.

D. Concurrently with the execution of this Agreement and as a material inducement to the willingness of Parent to enter into this Agreement,
certain employees of the Company are entering into employment agreements, and related proprietary information and inventions agreements.

E. Concurrently with the execution of this Agreement and as a material inducement to the willingness of Parent to enter into this Agreement,
certain employee stockholders of the Company are entering into non-competition agreements with Parent (the �Non-Competition Agreements�).

NOW, THEREFORE, in consideration of the representations, warranties, covenants and other agreements contained herein, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLE 1

THE MERGER
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1.1 Certain Definitions. As used in this Agreement, the following terms shall have the meanings indicated below.

�Acquisition� is defined in Section 7.3(e).

�Acquisition Proposal� is defined in Section 5.3(a).

�Affiliate� shall have the meaning set forth in Rule 12b-2 promulgated under the Exchange Act.

�Agreement� is defined in the introductory paragraph hereof.

�Antitrust Laws� is defined in Section 5.6(a).

�Business Day� shall mean a day (i) other than Saturday or Sunday, and (ii) on which commercial banks are open for business in San Francisco,
California.

�CERCLA� is defined in Section 2.11(b)(iii).

�Certificates� is defined in Section 1.10(c).

A-1
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�Certificate of Merger� is defined in Section 1.2.

�Closing� is defined in Section 1.3.

�Closing Date� is defined in Section 1.3.

�COBRA� is defined in Section 2.13(c).

�Code� shall mean the United States Internal Revenue Code of 1986, as amended.

�Company Authorizations� is defined in Section 2.8(f).

�Company Balance Sheet� is defined Section 2.4(b).

�Company Balance Sheet Date� is defined in Section 2.4(b).

�Company Board� shall mean the Board of Directors of the Company.

�Company Common Stock� shall mean the common stock, par value $0.001 per share, of the Company.

�Company Disclosure Letter� is defined in Article 2.

�Company Employee Plans� is defined in Section 2.13(a).

�Company ESPP� shall mean the Company�s 1999 Employee Stock Purchase Plan.

�Company Insiders� is defined in Section 5.15.
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�Company IP Rights� is defined in Section 2.10(a)(ii).

�Company IP Rights Agreements� is defined in Section 2.10(j).

�Company Options� shall mean options to purchase shares of Company Common Stock.

�Company Option Plans� shall mean all stock option plans, programs, agreements or arrangements of the Company, collectively, including the
Company�s 1997 Stock Plan, as amended; the Company�s 1999 Stock Incentive Plan, as amended; the Company�s 2001 Non-Employee Director
Stock Option Plan, as amended; the 1997 Stock Plan, as amended, of AnyTime Access, Inc.; the 1999 Stock Incentive Plan, as amended of
1View Network Corporation; the 2000 Stock Option and Incentive Plan of Virtual Financial Services, Inc.; and any other non-plan option grant,
agreement or arrangement with respect to the Company Common Stock.

�Company-Owned IP Rights� is defined in Section 2.10(a)(iii).

�Company Preferred Stock� is defined in Section 2.2(a).

�Company Products� is defined in Section 2.10(a)(vi).

�Company Registered Intellectual Property� is defined in Section 2.10(a)(iv).

�Company Representatives� is defined in Section 5.3(a).

�Company SEC Reports� is defined in Section 2.4(a).

�Company Source Code �is defined in Section 2.10(a)(vii).

�Company Stockholder Approval� is defined in Section 2.3(a).

�Company Stockholders Meeting� is defined in Section 2.3(a).
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�Company Voting Debt� is defined in Section 2.2(c).

�Confidential Information� is defined in Section 2.10(u).

�Confidentiality Agreement� is defined in Section 5.5(a).

�Contract� means any written, oral or other agreement, contract, subcontract, lease, binding understanding, obligation, promise, instrument,
indenture, mortgage, note, option, warranty, purchase order,

A-2
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license, sublicense, insurance policy, benefit plan, commitment or undertaking of any nature which, in each case, is legally binding upon the
Company or any Subsidiary, or on Parent or any of its subsidiaries, as the case may be, as of the date of this Agreement or as may hereafter be in
effect.

�Continuing Employees� is defined in Section 5.10(b).

�Customer Information� is defined in Section 2.19(e).

�Debt� shall mean the outstanding amount of (i) indebtedness for borrowed money, (ii) amounts owing as deferred purchase price for the purchase
of any property, (iii) indebtedness evidenced by any bond, debenture, note, mortgage, indenture or other debt instrument or debt security,
(iv) accounts payable to trade creditors and accrued expenses not arising in the ordinary course of business, and (v) guarantees with respect to
any indebtedness or obligation of a type described in clauses (i) through (iv) above of any Person (other than, in the case of clauses (i) through
(iv) accounts payable to trade creditors and accrued expenses arising in the ordinary course of business) of the Company and its Subsidiaries.

�DGCL� means the Delaware General Corporation Law.

�Dissenting Stockholder� means any stockholder of the Company exercising dissenters� rights pursuant to the DGCL in connection with the
Merger.

�Dissenting Shares� shall mean any shares of Company Common Stock that are issued and outstanding immediately prior to the Effective Time
and in respect of which dissenters� rights shall have been perfected in accordance with the DGCL in connection with the Merger.

�Divestiture� is defined in Section 5.6(d).

�Effective Time� is defined in Section 1.4.

�Encumbrance� means, with respect to any asset or security, any mortgage, deed of trust, lien, pledge, charge, security interest, title retention
device, conditional sale or other security arrangement, collateral assignment, claim, charge, adverse claim of title, ownership or right to use,
restriction or other encumbrance of any kind in respect of such asset or security (including any restriction on (i) the voting of any security or the
transfer of any security or other asset, (ii) the receipt of any income derived from any asset, (iii) the use of any asset, and (iv) the possession,
exercise or transfer of any other attribute of ownership of any asset) excluding, in each case, (a) liens for current Taxes not yet due and payable
or being contested in good faith, provided reserves based on good faith estimates of management have been set aside for payment thereof, and
statutory liens incurred in the ordinary course of business consistent with past practice for obligations not past due or being contested in good
faith, provided reserves based on good faith estimates of management have been set aside for payment thereof, (b) such imperfections of title
and non-monetary Encumbrances as do not materially interfere with, or would not reasonably be expected to materially interfere with, the
Company�s business operations involving such properties as currently conducted, and (c) Encumbrances arising under any lease, sublease or
other occupancy agreement of any real property.
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�Engagement Letter� is defined in Section 2.16.

�Environmental and Safety Laws� is defined in Section 2.11(a)(i).

�ERISA� is defined in Section 2.13(a).

�ERISA Affiliate� is defined in Section 2.13(a).

�Exchange Act� shall mean the Securities Exchange Act of 1934, as amended.

�Existing D&O Policy� is defined in Section 5.14(b).

�Extended End Date� is defined in Section 7.1(b).

�Facilities� is defined in Section 2.11(a)(v).

�Fairness Opinion� is defined in Section 2.21.

�Filed SEC Document� is defined in Section 2.4(a).

A-3
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�Financial Statements� is defined in Section 2.4(b).

�Financing� is defined in Section 5.20.

�furnished to� is defined in Section 8.5(b).

�GAAP� shall mean United States generally accepted accounting principles applied on a consistent basis.

�GLBA� is defined in Section 2.19(c).

�GLBA Privacy Rules� is defined in Section 2.19(c).

�Government Contract� is defined in Section 2.17(a)(xx).

�Governmental Entity� shall mean any national, state, municipal, local or foreign government, any court, tribunal, arbitrator, administrative
agency, commission or other governmental official, authority or instrumentality, in each case whether domestic or foreign, any stock exchange
or similar self-regulatory organization or any quasi-governmental or private body exercising any regulatory, Taxing or other governmental or
quasi-governmental authority.

�Group� shall have the definition ascribed to such term under Section 13(d) of the Exchange Act, the rules and regulations promulgated
thereunder and related case law.

�Hazardous Materials� is defined in Section 2.11(a)(ii).

�HSR Act� shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

�include, includes and including� is defined in Section 8.5(b)

�Inclusion Date� is defined in Section 8.5(c).
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�Indemnified Parties� is defined in Section 5.14(a).

�Intellectual Property� is defined in Section 2.10(a)(i).

�Initial End Date� is defined in Section 7.1(b).

�Judgment� shall mean any judgment, ruling, writ, decree, award, charge, injunction or order of any Governmental Entity.

�knowledge� means, with respect to the Company, the knowledge of a fact, circumstance, event or other matter by the individuals listed on
Schedule 1.1(a) hereto (which facts, circumstances, events or other matters shall be limited, with respect to a particular individual, to the general
area of each such person�s responsibility set forth on Schedule 1.1(a), solely to the extent a subject matter is set forth on such Schedule) and the
directors of the Company, after reasonable inquiry and review.

�Leased Real Property� is defined in Section 2.9(b).

�Legal Requirements� shall mean with respect to any Person, any federal, state, foreign, local, municipal or other law, statute, constitution,
principle of common law, resolution, ordinance, code, permit, rule, regulation, ruling or requirement issued, enacted, adopted, promulgated,
implemented or otherwise put into effect by or under the authority of any Governmental Entity and any Judgments applicable to such Person or
its Subsidiaries, their business or any of their respective assets or properties.

�Liabilities� shall mean all debts, liabilities and obligations, whether accrued or fixed, absolute or contingent, matured or unmatured, determined
or determinable, asserted or unasserted, known or unknown, including those arising under any Legal Requirement or Judgment and those arising
under any Contract.

�made available� is defined in Section 8.5(c).

�Material Adverse Effect� with respect to any entity means any change, event, circumstance or effect (each, an �Effect�) that, individually or taken
together with all other Effects, and regardless of whether or
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not such Effect constitutes a breach of the representations or warranties made by such entity in this Agreement, is, or is reasonably likely to be
materially adverse to (i) the condition (financial or otherwise), properties, assets (including intangible assets), liabilities, business, operations or
results of operations of such entity and its subsidiaries, taken as a whole, or (ii) the ability of the Company to consummate the Merger prior to
the Initial End Date or, if applicable, the Extended End Date; provided, however, in no event shall any of the following be deemed to constitute,
nor shall any of the following be taken into account in determining whether there has been or will be, a Material Adverse Effect on the
Company: (a) any changes in general economic conditions that do not disproportionately impact in any material respect the Company and its
Subsidiaries, taken as a whole, as compared to their competitors; (b) in and of itself, any change in the market price or trading volume of
Company Common Stock; (c) in and of itself, a failure by the Company to meet the revenue or earnings predictions of equity analysts for any
period ending (or for which earnings are released) on or after the date of this Agreement and prior to the Closing Date; (d) the taking of any
action to which Parent has given its written consent; (e) any changes or effects to the extent caused by, and that the Company can demonstrate
directly result from, the announcement (or pre-announcement disclosure) or the pendency of the transactions contemplated hereby (but not
including any changes or effects on or loss of employees of the Company); or (f) changes in GAAP.

�Material Contract� is defined in Section 2.17(a).

�Maximum Premium� is defined in Section 5.14(b).

�Merger� is defined in Recital A.

�Non-Competition Agreements� is defined in Recital E.

�Non-Employee Director Option� is defined in Section 1.9(b).

�Notice of Superior Offer� is defined in Section 5.3(d)(iv).

�Open Source Materials� is defined in Section 2.10(a)(viii).

�Option Exchange Ratio� shall mean the quotient obtained by dividing the Per-Share Cash Amount by the Parent Stock Price.

�Owned Real Property� is defined in Section 2.9(b).

�Paid-out Accrued Leave� is defined in Section 5.10(b).
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�Parent� is defined in the introductory paragraph of this Agreement.

�Parent Common Stock� shall mean the common stock, par value $0.001 per share, of Parent.

�Parent Stock Price� shall mean the average of the closing sale prices for a share of Parent Common Stock as quoted on the Nasdaq Stock Market
for the ten consecutive trading days ending with the third trading day that precedes the Closing Date.

�Part 313� is defined in Section 2.8(d).

�Paying Agent� is defined in Section 1.10(a).

�Per-Share Cash Amount� shall mean $39.00 per share of Company Common Stock.

�Person� shall mean any natural person, company, corporation, limited liability company, general partnership, limited partnership, trust,
proprietorship, joint venture, business organization or Governmental Entity.

�Privacy Agreement� is defined in Section 2.19(e).

�Proceeding� shall mean any action, suit, proceeding, hearing, allegation, charge, complaint, claim, demand, mediation, arbitration, litigation or
investigation.

�Property� is defined in Section 2.11(a)(iv).

�provided to� is defined in Section 8.5(b).
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�Proxy Statement� is defined in Section 2.22.

�Reg E� is defined in Section 2.8(c).

�Regulation S-K� is defined in Section 2.4(c).

�Release� is defined in Section 2.11(a)(iii).

�Repurchase Rights� shall mean outstanding rights to repurchase unvested shares of Company Common Stock that are held by the Company or
similar restrictions in the Company�s favor with respect to shares of Company Common Stock.

�SEC� shall mean the United States Securities and Exchange Commission.

�Section 16 Information� is defined in Section 5.15.

�Securities Act� shall mean the Securities Act of 1933, as amended.

�SOXA� is defined in Section 2.4(e).

�Spreadsheet� is defined in Section 5.12.

�Standard NDAs� is defined in Section 2.10(h).

�Statement No. 5� is defined in Section 2.4(c).

�Sub� is defined in the introductory paragraph of this Agreement.
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�Subsidiary� shall mean any corporation, association, business entity, partnership, limited liability company or other Person of which the
Company, either alone or together with one or more Subsidiaries or by one or more other Subsidiaries (i) directly or indirectly owns or controls
securities or other interests representing more than 50% of the voting power of such Person, or (ii) is entitled, by Contract or otherwise, to elect,
appoint or designate directors constituting a majority of the members of such Person�s board of directors or other governing body.

�Superior Offer� is defined in Section 5.3(c).

�Surviving Corporation� is defined in Section 1.2.

�Tax� (and, with correlative meaning, �Taxes� and �Taxable�) shall mean (i) any income, alternative or add-on minimum tax, gross income,
estimated, gross receipts, sales, use, ad valorem, value added, transfer, franchise, capital stock, profits, license, registration, withholding, payroll,
social security (or equivalent), employment, unemployment, disability, excise, severance, stamp, occupation, premium, property (real, tangible
or intangible), environmental or windfall profit tax, custom duty or other tax, governmental fee or other like assessment or charge of any kind
whatsoever, together with any interest or any penalty, addition to tax or additional amount (whether disputed or not) imposed by any
Governmental Entity responsible for the imposition of any such tax (domestic or foreign) (each, a �Tax Authority�), (ii) any liability for the
payment of any amounts of the type described in clause (i) of this sentence as a result of being a member of an affiliated, consolidated,
combined, unitary or aggregate group for any Taxable period, and (iii) any liability for the payment of any amounts of the type described in
clause (i) or (ii) of this sentence as a result of being a transferee of or successor to any Person or as a result of any express or implied obligation
to assume such Taxes or to indemnify any other Person.

�Tax Return� shall mean any return, statement, report or form (including estimated Tax returns and reports, withholding Tax returns and reports,
any schedule or attachment, and information returns and reports) required to be filed with respect to Taxes.

�Termination Fee� is defined in Section 7.3(b).

�Third Party Agreement� is defined in Section 7.1(h).

�Third Party Intellectual Property Rights� is defined in Section 2.10(a)(v).

�Triggering Event� is defined in Section 7.1(h).
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�Unvested Cash� is defined in Section 1.9(a).

�Unvested Company Shares� is defined in Section 1.9(a).

�WARN Act� is defined in Section 2.13(p).

1.2 The Merger. At the Effective Time (as such term is defined in Section 1.4), on the terms and subject to the conditions set forth in this
Agreement, the Certificate of Merger in substantially the form attached hereto as Exhibit B (the �Certificate of Merger�) and the applicable
provisions of the DGCL, Sub shall merge with and into the Company, the separate corporate existence of Sub shall cease and the Company shall
continue as the surviving corporation. The Company, as the surviving corporation after the Merger, is hereinafter sometimes referred to as the
�Surviving Corporation.�

1.3 Closing. The closing of the transactions contemplated hereby (the �Closing�) shall take place at a time and date to be specified by the parties
which will be no later than the fifth Business Day after the satisfaction or waiver of each of the conditions set forth in Article 6 (other than
conditions that by their nature are only satisfied as of the Closing, but subject to the satisfaction or waiver of those conditions) or at such other
time as the parties hereto agree in writing. The Closing shall take place at the offices of Fenwick & West LLP, Silicon Valley Center, 801
California Street, Mountain View, California, or at such other location as the parties hereto agree in writing. The date on which the Closing
occurs is herein referred to as the �Closing Date�.

1.4 Effective Time. At the Closing, after the satisfaction or waiver in writing of each of the conditions set forth in Article 6, Sub and the
Company shall cause the Certificate of Merger to be filed with the Secretary of State of the State of Delaware, in accordance with the relevant
provisions of the DGCL (the time of acceptance by the Secretary of State of the State of Delaware of such filing or such later time as may be
agreed to by Parent and the Company and specified in the Certificate of Merger being referred to herein as the �Effective Time�).

1.5 Effect of the Merger. At the Effective Time, the effect of the Merger shall be as provided in this Agreement, the Certificate of Merger and
the applicable provisions of the DGCL. Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all the
property, rights, privileges, powers and franchises of the Company shall vest in the Surviving Corporation, and all debts, liabilities and duties of
the Company shall be debts, liabilities and duties of the Surviving Corporation.

1.6 Certificate of Incorporation; Bylaws.

(a) At the Effective Time, the Certificate of Incorporation of the Surviving Corporation shall be amended and restated as set forth on Attachment
A to the Certificate of Merger.

(b) At the Effective Time, the Bylaws of the Surviving Corporation shall be amended and restated to be the same as the Bylaws of Sub, as in
effect immediately prior to the Effective Time, until thereafter amended as provided by the DGCL, the Certificate of Incorporation of the
Surviving Corporation and such Bylaws.
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1.7 Directors and Officers. At the Effective Time, the directors and officers of Sub, as constituted immediately prior to the Effective Time, shall
be the directors and officers of the Surviving Corporation, until their respective successors are duly elected or appointed and qualified.

1.8 Effect on Capital Stock.

(a) On the terms and subject to the conditions set forth in this Agreement, and without any action on the part of any holder of Company
Common Stock, Parent, Sub or any other Person:

(i) At the Effective Time, each share of Company Common Stock issued and outstanding immediately prior to the Effective Time (other than
Dissenting Shares and shares canceled pursuant to Section 1.8(b)) shall be converted into the right to receive, subject to and in accordance with

A-7

Edgar Filing: DIGITAL INSIGHT CORP - Form DEFM14A

Table of Contents 111



Table of Contents

Section 1.10(c), an amount of cash equal to the Per-Share Cash Amount, without interest. As of the Effective Time, all such shares of Company
Common Stock shall automatically be cancelled and no longer deemed outstanding, and the holders thereof shall not have any rights with
respect thereto, except the right to receive the Per-Share Cash Amount, without interest, upon surrender of Certificates in accordance with
Section 1.10.

(ii) At the Effective Time, each share of capital stock of Sub that is issued and outstanding immediately prior to the Effective Time will, by
virtue of the Merger and without further action on the part of Parent, be converted into and become one share of common stock of the Surviving
Corporation (and the shares of Surviving Corporation into which the shares of Sub capital stock are so converted shall be the only shares of the
Surviving Corporation�s capital stock that are issued and outstanding immediately after the Effective Time). Each certificate evidencing
ownership of shares of Sub common stock will evidence ownership of such shares of common stock of the Surviving Corporation.

(b) Cancellation of Company Common Stock Owned by the Company and Parent. At the Effective Time, all shares of Company Common Stock
that are owned by the Company as treasury stock immediately prior to the Effective Time, and each share of Company Common Stock owned
by Parent or any direct or indirect wholly owned subsidiary of the Company or Parent immediately prior to the Effective Time, shall be canceled
and extinguished without any conversion thereof.

(c) Adjustments. In the event of any stock split, reverse stock split, stock dividend (including any dividend or distribution of securities
convertible into capital stock), reorganization, reclassification, combination, recapitalization or other like change with respect to the Company
Common Stock or Parent Common Stock occurring after the date of this Agreement and prior to the Effective Time, all references in this
Agreement to specified numbers of shares of any class or series affected thereby, and all calculations provided for that are based upon numbers
of shares of any class or series (or trading prices therefor) affected thereby, shall be equitably adjusted to the extent necessary to provide the
parties the same economic effect as contemplated by this Agreement prior to such stock split, reverse stock split, stock dividend, reorganization,
reclassification, combination, recapitalization or other like changes.

(d) Dissenters� Rights. Notwithstanding anything in this Agreement to the contrary, any Dissenting Shares shall not be converted into the right to
receive the Per-Share Cash Amount provided for in Section 1.8(a)(i), but shall instead be converted into the right to receive such consideration
as may be determined to be due with respect to any such Dissenting Shares pursuant to the applicable provisions of the DGCL. Each holder of
Dissenting Shares who, pursuant to the applicable provisions of the DGCL, becomes entitled to payment thereunder for such shares shall receive
payment therefor in accordance with Section 262 of the DGCL (but only after the value therefor has been agreed upon or finally determined
pursuant to such provisions). If, after the Effective Time, any Dissenting Shares shall lose their status as Dissenting Shares, then any such shares
shall immediately be converted into the right to receive the Per-Share Cash Amount as if such shares never had been Dissenting Shares, and
Parent shall issue and deliver to the holder thereof, at (or as promptly as reasonably practicable after) the satisfaction of the applicable conditions
set forth in Section 1.10, the total amount of cash consideration to which such holder would be entitled in respect thereof under Section 1.8(a) as
if such shares never had been Dissenting Shares (and all such cash shall be deemed for all purposes of this Agreement to have become
deliverable to such holder pursuant to Section 1.8(a)). The Company shall give Parent (i) reasonably prompt notice of any demands for appraisal
received by the Company, withdrawals of such demands, and any other instruments served pursuant to the applicable provisions of the DGCL
and received by the Company, and (ii) the right to participate in and direct all negotiations and proceedings with respect to demands for appraisal
under the applicable provisions of the DGCL. The Company shall not, except with the prior written consent of Parent or as otherwise required
under the applicable provisions of the DGCL, voluntarily make any payment or offer to make any payment with respect to, or settle or offer to
settle, any claim or demand in respect of any Dissenting Shares.
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1.9 Unvested Company Shares; Company Options.

(a) Unvested Company Shares. The payout of cash pursuant to clause (i) of Section 1.8(a) in exchange for Company Common Stock that
immediately prior to the Effective Time was restricted, not fully vested or subject to Repurchase Rights (�Unvested Company Shares�) shall be
subject to the same restrictions, vesting arrangements or Repurchase Rights that were applicable to such Unvested Company Shares immediately
prior to or at the Effective Time. Therefore, cash otherwise payable pursuant to Section 1.8(a)(i) in exchange for each share of Company
Common Stock that immediately prior to the Effective Time was restricted or not fully vested (�Unvested Cash�) shall not be payable by Parent
(through the Paying Agent) at the Effective Time, and shall instead be paid out directly by Parent on the date that such share of Company
Common Stock would have become vested under the vesting schedule in place for each such share immediately prior to or at the Effective Time
(subject to the conditions and other terms of such vesting schedule, and provided that if such conditions and terms are not satisfied and vesting
ceases to continue at any point after the Effective Time, no cash payments shall be made, except the repurchase price described below, with
respect to the Unvested Company Shares). All amounts payable pursuant to this Section 1.9(a) shall be subject to any required withholding of
Taxes and shall be paid without interest. A portion of such newly vested cash so distributed will be treated as imputed interest to the extent
required under the Code and the regulations promulgated thereunder. All outstanding Repurchase Rights with respect to Unvested Company
Shares that the Company may hold immediately prior to the Effective Time shall be assigned to Parent by virtue of the Merger and shall
thereafter be exercisable by Parent upon the same terms and subject to the same conditions that were in effect immediately prior to the Effective
Time, except that Repurchase Rights may be exercised by Parent with regard to the Unvested Cash into which such Unvested Company Shares
have been converted by paying to the former holder thereof the repurchase price in effect for each such former Unvested Company Share subject
to that Repurchase Right immediately prior to the Effective Time. Following the Effective Time, no Unvested Cash, or right thereto, may be
made subject to any encumbrance, sold, assigned or transferred (including any transfer by operation of law), by any Person, other than Parent, or
be taken or reached by any legal or equitable process in satisfaction of any debt or other liability of such Person, prior to the distribution to such
Person of such Unvested Cash in accordance with this Agreement.

(b) Company Options. At the Effective Time, all Company Options (other than outstanding Company Options held by non-employee directors
(each a �Non-Employee Director Option�)) then outstanding under each Company Option Plan, and the non-plan Company Options, each as
described in Schedule 2.2(b) to the Company Disclosure Letter, shall be assumed by Parent in accordance with Section 5.11. Immediately prior
to the Effective Time, each vested Non-Employee Director Option that is issued and outstanding immediately prior to the Effective Time (after
taking into account any acceleration of such Company Options pursuant to the terms of the plan pursuant to which such Non-Employee Director
Options were granted) shall be automatically net exercised with no action on the part of the holder thereof and each such holder shall be entitled
to receive, subject to and in accordance with Section 1.10(c), an amount of cash, without interest, equal to the difference between (i) the product
of (A) the number of shares of Company Common Stock subject to such Non-Employee Director Option multiplied by (B) the Per-Share Cash
Amount, less (ii) the product of (A) number of shares of Company Common Stock subject to such Non-Employee Director Option multiplied by
(B) the exercise price per share of Company Common Stock. As of the Effective Time, all such Non-Employee Director Options shall
automatically be cancelled and no longer deemed outstanding, and the holders thereof shall not have any rights with respect thereto, except the
right to receive the amount resulting from the calculation above, without interest, upon surrender of their option documentation in accordance
with Section 1.10.

1.10 Surrender of Certificates.

(a) Paying Agent. On or prior to the Closing Date, Parent shall appoint U.S. Bank, N.A. or another reputable national bank or trust company
reasonably acceptable to the Company (the �Paying Agent�) to act as paying agent under this Agreement for the purpose of distributing the
aggregate cash consideration

A-9

Edgar Filing: DIGITAL INSIGHT CORP - Form DEFM14A

Table of Contents 113



Table of Contents

distributable pursuant to Section 1.8(a)(i) (other than shares subject to Section 1.9(a)) and Section 1.9(b) upon surrender of the Certificates or
applicable option documentation in accordance with this Section 1.10.

(b) Parent to Deposit Cash. At or prior to the Effective Time, Parent, or a direct or indirect Subsidiary of Parent, shall deposit or cause to be
deposited, with the Paying Agent for exchange in accordance with this Article 1, through such reasonable procedures as Parent may adopt, the
cash payable pursuant to Sections 1.8(a) and 1.9(b).

(c) Exchange Procedures. Promptly following the Effective Time, (and in no event no more than ten Business Days after the date of the
Effective Time) Parent shall instruct the Paying Agent to mail to each holder of a certificate or certificates (or holders of Non-Employee Director
Options) (�Certificates�) which immediately prior to the Effective Time represented outstanding shares of Company Common Stock, (i) a letter of
transmittal (that shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon proper delivery of
the Certificates to the Paying Agent and shall contain such other customary provisions as Parent may reasonably specify and which shall be
reasonably satisfactory to the Company), and (ii) instructions for use of such letter of transmittal in effecting surrender of Certificates in
exchange for such cash. Upon surrender of a Certificate (or the relevant option documentation with respect to Non-Employee Director Options)
to the Paying Agent (or receipt of an �agent�s message� by the Paying Agent (or any other evidence of transfer that the Paying Agent may
reasonably request) in the case of the transfer of Company Common Stock held in book-entry form) together with such letter of transmittal, duly
completed and validly executed in accordance with the instructions thereto, and such other documents as may reasonably be required by the
Paying Agent, each holder of such Certificate (or Non-Employee Director Option) shall be entitled to receive in exchange therefor, and the
Paying Agent shall promptly distribute to such holder, a check for the cash amount that such holder has the right to receive pursuant to
Section 1.8(a) or 1.9(b) in respect of such Certificate or Non-Employee Director Option, and the Certificate or relevant option documentation so
surrendered shall forthwith be canceled. Until so surrendered, outstanding Certificates and option agreements held by former directors of the
Company will be deemed from and after the Effective Time, for all corporate purposes, to evidence only the right to receive cash pursuant to
Sections 1.8(a) or 1.9(b).

(d) No Interest. No interest will be paid or accrued on any cash payable pursuant to Section 1.8(a), Section 1.8(d), Section 1.9(a) or
Section 1.9(b).

(e) Transfers of Ownership. If any cash amount payable pursuant to Section 1.8(a) is to be paid to a Person other than the Person to which the
Certificate surrendered in exchange therefor is registered, it shall be a condition of the payment thereof that the Certificate so surrendered shall
be properly endorsed and otherwise in proper form for transfer and that the person requesting such exchange shall have paid to Parent or any
agent designated by it any transfer or other Taxes required by reason of the payment of cash in any name other than that of the registered holder
of the Certificate surrendered, or established to the satisfaction of Parent or any agent designated by it that such Tax has been paid or is not
payable.

(f) No Liability. Notwithstanding anything to the contrary in this Section 1.10, none of the Paying Agent, the Surviving Corporation or any party
hereto shall be liable to any Person for any amount properly paid to a public official pursuant to any applicable abandoned property, escheat or
similar Legal Requirement.

(g) Unclaimed Cash. Any portion of funds held by the Paying Agent which have not been delivered to any holders of Certificates pursuant to
this Article 1 within one year after the Effective Time shall promptly be paid to Parent, and thereafter each holder of a Certificate or applicable
option documentation who has not theretofore complied with the exchange procedures set forth in and contemplated by Section 1.10(c) shall
look only to the Surviving Corporation (subject to abandoned property, escheat and similar Legal Requirements) for its claim, only as a general
unsecured creditor thereof, to the cash payable to such holder pursuant to Section 1.8(a) or Section 1.9(b). Notwithstanding anything to the
contrary contained herein, if any Certificate has not been surrendered prior to the third anniversary of the Effective Time (or immediately prior
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respect of such Certificate or option documentation would otherwise escheat to or become the property of any Governmental Entity), any
amounts payable in respect of such Certificate shall, to the extent permitted by applicable Legal Requirements, become the property of Parent,
free and clear of all claims or interests of any Person previously entitled thereto.

1.11 No Further Ownership Rights in Company Common Stock. All cash paid or payable following the surrender for exchange of shares of
Company Common Stock in accordance with the terms of this Agreement shall be so paid or payable in full satisfaction of all rights pertaining
to such shares of Company Common Stock, and there shall be no further registration of transfers on the records of the Surviving Corporation of
shares of Company Common Stock which were issued and outstanding immediately prior to the Effective Time. If, after the Effective Time, any
Certificate is presented to the Surviving Corporation for any reason, such Certificate shall be canceled and exchanged as provided in this Article
1.

1.12 Lost, Stolen or Destroyed Certificates. In the event any Certificate shall have been lost, stolen or destroyed, the Paying Agent shall issue in
exchange for such Certificate, following the making of an affidavit of that fact by the record holder thereof, such cash as may be required
pursuant to Section 1.8(a) or 1.9(b) in respect of such Certificate or applicable option documentation; provided, however, that Parent or the
Paying Agent may, in its discretion and as a condition precedent to the issuance thereof, require the record holder of such Certificate to deliver a
bond in such sum as Parent or the Paying Agent may reasonably direct as indemnity against any claim that may be made against Parent, the
Surviving Corporation, the Paying Agent and/or any of their respective representatives or agents with respect to such Certificate.

1.13 Withholding Rights. The Surviving Corporation shall be entitled to deduct and withhold from the cash otherwise deliverable under this
Agreement, shares deliverable upon exercise of Company Options assumed by Parent pursuant to this Agreement, and from any other payments
otherwise required pursuant to this Agreement, to any holder of any shares of Company Common Stock, any Company Options or any
Certificates, such amounts as the Surviving Corporation, Parent or the Paying Agent is required to deduct and withhold with respect to any such
deliveries and payments under the Code, any provision of state, local, provincial or foreign Tax law, or pursuant to other applicable Judgments.
To the extent that amounts are so properly withheld, such withheld amounts shall be treated for all purposes of this Agreement as having been
delivered and paid to such holders in respect of which such deduction and withholding was made.

1.14 Tax Consequences. Parent makes no representations or warranties to the Company or to any holder of Company Common Stock or
Company Options regarding the Tax treatment of the Merger, or any Tax consequences to the Company or any such holder of this Agreement,
the Merger, or any of the other transactions or agreements contemplated hereby. The Company acknowledges that the Company and such
holders are relying solely on their own Tax advisors in connection with this Agreement, the Merger and the other transactions and agreements
contemplated hereby.

1.15 Taking of Necessary Action; Further Action. If, at any time after the Effective Time, any further action is necessary or desirable to carry out
the purposes of this Agreement and to vest the Surviving Corporation with full right, title and interest in, to and under, and/or possession of, all
assets, property, rights, privileges, powers and franchises of the Company, the officers and directors of the Surviving Corporation are fully
authorized in the name and on behalf of the Company or otherwise, to take all lawful action necessary or desirable to accomplish such purpose
or acts so long as such action is not inconsistent with this Agreement.

ARTICLE 2

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Edgar Filing: DIGITAL INSIGHT CORP - Form DEFM14A

Table of Contents 116



Subject to the exceptions set forth in the disclosure letter of the Company delivered to Parent and Sub concurrently with the parties� execution of
this Agreement (the �Company Disclosure Letter�) (each of which

A-11

Edgar Filing: DIGITAL INSIGHT CORP - Form DEFM14A

Table of Contents 117



Table of Contents

exceptions, in order to be effective, shall clearly indicate the Section and, if applicable, the Subsection of this Article 2 to which it relates (unless
and to the extent the relevance of such disclosure to other representations and warranties would be readily apparent to a reasonable person from
the actual text of the disclosed exception), and each of which exceptions shall also be deemed to be qualifications to the representations and
warranties made by the Company to Parent and Sub), the Company represents and warrants to Parent and Sub as follows:

2.1 Organization, Standing and Power; Subsidiaries.

(a) The Company is a corporation duly organized, validly existing and in good standing under the laws of Delaware. The Company has the
corporate power to own its properties and to conduct its business as now being conducted and is duly qualified to do business and is in good
standing in each jurisdiction where the failure to be so qualified and in good standing, individually or in the aggregate with any such other
failures, would not reasonably be expected to have a Material Adverse Effect on the Company. Each Subsidiary is a corporation or other
business entity duly organized, validly existing and in good standing under the laws of its jurisdiction of organization. Each Subsidiary has the
corporate or similar power to own its properties and to conduct its business as now being conducted and as currently proposed by it to be
conducted and is duly qualified to do business and is in good standing in each jurisdiction where the failure to be so qualified and in good
standing, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect on the Company. The Company
has delivered or made available to Parent a true, correct and complete copy of the Certificate of Incorporation and Bylaws or other equivalent
organizational documents, as applicable, of the Company and each Subsidiary, in each case as amended to date. Neither the Company nor any
Subsidiary is in violation of any of the provisions of its Certificate of Incorporation or Bylaws or equivalent organizational documents.

(b) Schedule 2.1(b) to the Company Disclosure Letter identifies each Subsidiary of the Company. All of the issued and outstanding shares of
capital stock of each Subsidiary are duly authorized, validly issued, fully paid and nonassessable, are owned by the Company free and clear of
all Encumbrances, and are not subject to any preemptive right or right of first refusal created by statute, the Certificate of Incorporation and
Bylaws or other equivalent organizational documents, as applicable, of such Subsidiary or any Contract to which the Company or such
Subsidiary is a party or by which it is bound. There are no outstanding subscriptions, options, warrants, �put� or �call� rights, exchangeable or
convertible securities or other Contracts of any character relating to the issued or unissued capital stock or other securities of any Subsidiary, or
otherwise obligating the Company or any Subsidiary to issue, transfer, sell, purchase, redeem or otherwise acquire or sell any such securities.
Other than the Subsidiaries, the Company does not directly or indirectly own any equity or similar interest in, or any interest convertible or
exchangeable or exercisable for, any equity or similar interest in, any Person.

(c) The Company has provided, or made available, to Parent or its counsel true, correct and complete copies of the minute books containing
records of all proceedings, consents, actions and meetings of the board of directors, committees of the board of directors and stockholders of the
Company and each of its Subsidiaries since December 31, 2001, the charters of all committees of the Company Board, and all codes of conduct,
whistleblower policies, disclosure committee policy or similar policies adopted by the Company Board. The minute books of the Company and
each Subsidiary provided or made available to Parent contain accurate summaries of all meetings of directors and stockholders or actions by
written consent of the Company and the respective Subsidiaries through the date of this Agreement.

2.2 Capital Structure.

(a) The authorized capital stock of the Company consists solely of (i) 100,000,000 shares of Company Common Stock, and (ii) 5,000,000 shares
of preferred stock, $0.001 par value per share (�Company Preferred Stock�). A total of 32,833,108 shares of Company Common Stock are issued
and outstanding as of the date that is one Business Day prior to the date of this Agreement. No shares of Company Preferred Stock are issued or
outstanding as of the date of this Agreement. The Company holds 6,465,743 shares of Company Common Stock in its treasury as of the date of
this Agreement. There are no other issued and

Edgar Filing: DIGITAL INSIGHT CORP - Form DEFM14A

Table of Contents 118



A-12

Edgar Filing: DIGITAL INSIGHT CORP - Form DEFM14A

Table of Contents 119



Table of Contents

outstanding shares of capital stock or voting securities of the Company and no outstanding commitments to issue any shares of capital stock or
voting securities of the Company, other than (A) pursuant to the exercise of Company Options outstanding as of the date of this Agreement or
granted after the date of this Agreement in accordance with the terms of this Agreement under the Company Option Plans, (B) pursuant to the
Company ESPP, and (C) pursuant to the warrants set forth on Schedule 2.2(a) to the Company Disclosure Letter. All issued and outstanding
shares of Company Common Stock are duly authorized, validly issued, fully paid and non-assessable and are free of all Encumbrances,
preemptive rights, rights of first refusal and �put� or �call� rights in each case created by statute, the Certificate of Incorporation or Bylaws of the
Company or any agreement to which the Company is a party or by which it is bound, other than shares of Company Common Stock that are
subject to Repurchase Rights. As of the date of this Agreement, there are 299,335 issued and outstanding shares of Company Common Stock
that are subject to Repurchase Rights. Schedule 2.2(a) to the Company Disclosure Letter sets forth a true, correct and complete list of all holders
of outstanding shares of Company Common Stock that are subject to Repurchase Rights as of the date of this Agreement, including the number
of shares of Company Common Stock held by each such holder that are subject to Repurchase Rights, and the vesting schedule, including the
vesting commencement date (and the terms of any accelerated vesting or lapse of any such Repurchase Rights, either in connection with the
Merger or any other transaction contemplated by this Agreement or upon termination of employment or service with the Company or with
Parent or any Subsidiary following the Merger or otherwise). All issued and outstanding shares of Company Common Stock and all outstanding
Company Options were issued, and all repurchases of Company securities were made, in material compliance with all applicable Legal
Requirements, including federal and state securities laws and all requirements set forth in applicable Contracts. There is no liability for dividends
accrued and unpaid by the Company or any Subsidiary. The Company is not under any obligation to register under the Securities Act any of the
presently outstanding securities of the Company or any Subsidiary now outstanding or that may be subsequently issued.

(b) As of the date of this Agreement, the Company has reserved 13,432,316 shares of Company Common Stock for issuance to employees,
non-employee directors and consultants pursuant to the Company Option Plans, of which, as of the date that is one Business Day prior to the
date of this Agreement (i) 7,149,682 shares have been issued pursuant to option exercises or direct stock purchases, (ii) 3,413,973 shares are
subject to outstanding and unexercised Company Options (whether or not under the Company Option Plans), and (iii) 2,868,661 shares remain
available for issuance under the Company Option Plans. As of the date of this Agreement, the Company has reserved 2,100,000 shares of
Company Common Stock for issuance to employees pursuant to the Company ESPP, of which 1,245,500 shares have been issued and 854,500
shares remain available for issuance thereunder. Schedule 2.2(b) to the Company Disclosure Letter (1) sets forth a true, correct and complete list
of all holders of outstanding Company Options, the Company Option Plan pursuant to which such option was granted, the number of shares of
Company Common Stock subject to each such option, the date of grant, the exercise or vesting schedule, including the vesting commencement
date, the extent exercisable or issued as of the date of this Agreement, the exercise price per share, the Tax status under Section 422 of the Code
and the term of each such option, (2) indicates each holder of outstanding Company Options that is not an employee of the Company or any
Subsidiary (including non-employee directors, former employees, consultants, advisory board members, vendors, service providers or other
similar persons), and (3) sets forth the terms of any accelerated vesting or exercisability of any Company Options, or any change in the price,
exercise period, or other modifications in the terms of any Company Option, either in connection with the Merger or any other transaction
contemplated by this Agreement or upon termination of employment or service with the Company, Parent or any Subsidiary following the
Merger or otherwise. The terms of each of the Company Option Plans and the applicable stock option agreements permit the assumption by
Parent of all outstanding Company Options, as provided in this Agreement, without the consent or approval of the holders of such securities, the
Company stockholders, or otherwise. True, correct and complete copies of each of the Company Option Plans and the standard form of all
agreements and instruments relating to or issued under each Company Option Plan and all agreements and instruments relating to or issued
under the Company Option Plans or Company Options
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that differ in any material respect from such standard form agreements have been provided or made available to Parent, and such agreements and
instruments have not been amended, modified or supplemented since being provided or made available to Parent, and there are no agreements,
understandings or commitments to amend, modify or supplement such agreements or instruments in any case from those provided or made
available to Parent. As of the date that is one Business Day prior to the Closing Date, the Spreadsheet shall be a true, correct and complete report
of all of the items required to be included therein pursuant to Section 5.12.

(c) No bonds, debentures, notes or other indebtedness of the Company or any of its Subsidiaries (i) having the right to vote on any matters on
which stockholders may vote (or which is convertible into, or exchangeable for, securities having such right) or (ii) the value of which is in any
way based upon or derived from capital or voting stock of the Company (collectively, �Company Voting Debt�), is issued or outstanding.
Schedule 2.2(c) to the Company Disclosure Letter accurately lists all Debt of Company and its Subsidiaries, including, for each item of Debt, the
agreement governing the Debt and the interest rate, maturity date and any assets or properties securing such Debt. All Debt may be prepaid at the
Closing without penalty under the terms of the agreements governing such Debt.

(d) Except for (i) the Company�s right to repurchase any shares of Company Common Stock that are subject to Repurchase Rights listed on
Schedule 2.2(a) to the Company Disclosure Letter, (ii) Company Options listed on Schedule 2.2(b) to the Company Disclosure Letter and
(iii) warrants listed on Schedule 2.2(d) to the Company Disclosure Letter, as of the date of this Agreement there are no options, warrants, calls,
rights or Contracts of any character to which the Company is a party or by which it is bound obligating the Company to grant, issue, deliver, sell,
repurchase or redeem, or cause to be issued, delivered, sold, repurchased or redeemed, any shares of any capital stock of the Company.
Schedule 2.2(d) to the Company Disclosure Letter sets forth any modifications in the terms of any warrant listed thereon, or the rights of the
holder thereof, that will result from the Merger or any other transaction contemplated by this Agreement or upon any other event or condition.
Except as expressly provided for in this Agreement, there are no Contracts relating to voting, purchase or sale of any Company Common Stock
(i) between or among the Company and any of its securityholders, other than written Contracts granting the Company the right to purchase
unvested shares upon termination of employment or service, and (ii) to the Company�s knowledge, between or among any of the Company�s
securityholders.

2.3 Authority; Noncontravention.

(a) The Company has all requisite corporate power and authority to enter into this Agreement and, subject to the Company Stockholder
Approval, to consummate the transactions contemplated hereby. The execution and delivery of this Agreement and, subject to the Company�s
Stockholder Approval, the consummation of the transactions contemplated hereby have been duly authorized by all necessary corporate action
on the part of the Company. This Agreement has been duly executed and delivered by the Company and constitutes the valid and binding
obligation of the Company enforceable against the Company in accordance with its terms, subject only to the effect, if any, of (i) applicable
bankruptcy and other similar laws affecting the rights of creditors generally, and (ii) rules of law governing specific performance, injunctive
relief and other equitable remedies. The Company Board, by resolutions duly adopted (and not thereafter modified or rescinded other than in
accordance with this Agreement) by the unanimous vote of all the disinterested members of the Company Board, has (A) approved and adopted
this Agreement and the Merger, (B) determined that this Agreement and the terms and conditions of the Merger and this Agreement are fair to,
advisable and in the best interests of the Company and its stockholders, and (C) directed that the adoption of this Agreement be submitted to the
Company stockholders for consideration and recommended that all of the Company stockholders adopt this Agreement. The affirmative vote of
the holders of a majority of all shares of the Company Common Stock issued and outstanding on the record date set for the meeting of the
Company�s stockholders to adopt this Agreement (such approval, the �Company Stockholder Approval,� and such stockholders� meeting, the
�Company Stockholders Meeting�) is the only vote of the holders of capital stock of the Company necessary to approve this Agreement and the
Merger under applicable Legal Requirements and the Company�s Certificate of Incorporation.
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(b) The execution and delivery of this Agreement by the Company does not, and the consummation of the transactions contemplated hereby will
not, (i) result in the creation of any Encumbrance on any of the material properties or assets of the Company or any Subsidiary, or (ii) conflict
with, or result in any violation of or default under (with or without notice or lapse of time, or both), or give rise to a right of termination,
cancellation or acceleration of any material obligation or loss of any material benefit under, or require any consent, approval or waiver from any
Person pursuant to, (A) any provision of the Certificate of Incorporation or Bylaws or other equivalent organizational documents of the
Company or any Subsidiary, in each case as amended to date, (B) subject to obtaining the Company Stockholder Approval and compliance with
the requirements set forth in Section 2.3(c), any Legal Requirement applicable to the Company or any Subsidiary or any of their respective
properties or assets, or (C) any Material Contract or material Company Authorization, other than, in the case of clauses (B) and (C), such
conflicts, violations, defaults, Encumbrances, terminations, cancellations, accelerations, losses, consents, approvals or waivers as would not be
material to the Company and its Subsidiaries.

(c) No consent, approval, order or authorization of, or registration, declaration or filing with, any Governmental Entity is required by or with
respect to the Company or any Subsidiary in connection with the execution and delivery of this Agreement or the consummation of the
transactions contemplated hereby, except for (i) the filing of the Certificate of Merger, as provided in Section 1.4, (ii) such filings as may be
required under the HSR Act and any applicable foreign Antitrust Law, (iii) any filings required to be made with Nasdaq, and (iv) the filing of the
Proxy Statement with the SEC.

2.4 SEC Filings; Company Financial Statements.

(a) The Company has filed on a timely basis all forms, statements, schedules, reports and documents (including items incorporated by reference)
required to be filed by the Company with the SEC since December 31, 2002 and no such form, statement, schedule or report was filed in paper
pursuant to a hardship exemption from electronic filing. All such required forms, statements, schedules, and reports (including those that
Company may file subsequent to the date of this Agreement) are referred to herein as the �Company SEC Reports.� As of their respective dates,
the Company SEC Reports (i) complied in all material respects with, to the extent in effect at the time of filing, the requirements of the
Securities Act or the Exchange 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. Except to the extent that information contained in any Company
SEC Report filed and publicly available prior to the date of this Agreement (a �Filed SEC Document�) has been revised or superseded by a later
Filed SEC Document, none of the Filed SEC Documents contains any untrue statement of a material fact or omits to state a material fact
required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not
misleading.

(b) Each of the consolidated financial statements (including, in each case, any related notes thereto) contained in the Company SEC Reports (the
�Financial Statements�), including each Company SEC Report filed after the date of this Agreement 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 the periods involved (except as may be indicated in the notes thereto), and (iii) fairly presented in all
material respects the consolidated financial position of the Company and its Subsidiaries as of the respective dates thereof and the consolidated
results of the Company�s and its Subsidiaries� 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 immaterial and recurring year-end adjustments. The balance sheet (including
any related notes thereto) of the Company as of September 30, 2006 (the �Company Balance Sheet Date�) contained in the Company SEC
Reports is hereinafter referred to as the �Company Balance Sheet.�
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(c) Neither the Company nor any of its Subsidiaries has any material Liabilities of the type that would be required to be disclosed in the
liabilities column in the Financial Statements (including footnotes) prepared in accordance with GAAP and SEC requirements, except for:
(i) those set forth or specifically reserved against in the Financial Statements as of and for the period ended September 30, 2006 (including
footnotes), (ii) liabilities incurred since the Company Balance Sheet Date in the ordinary course of business consistent with past practices which
are of the type which individually or in the aggregate, are not material in nature or amount and do not result from any breach of Contract, tort or
violation of any Legal Requirement, and (iii) the fees and expenses of the Company�s representatives, including its investment bankers, attorneys
and accountants incurred in connection with this Agreement and the transactions contemplated hereby. Except as reflected in the Financial
Statements, neither the Company nor any Subsidiary is a party to any material off-balance sheet arrangements (as defined in Item 303 of
Regulation S-K promulgated under the Exchange Act (�Regulation S-K�)). All reserves that are set forth in or reflected in the Company Balance
Sheet have been established in accordance with GAAP consistently applied. At the Company Balance Sheet Date, there were no material loss
contingencies (as such term is used in Statement of Financial Accounting Standards No. 5 (�Statement No. 5�) issued by the Financial Accounting
Standards Board in March 1975) that are not adequately provided for in the Company Balance Sheet as required by Statement No. 5. The
Financial Statements comply in all material respects with the American Institute of Certified Public Accountants� Statement of Position 97-2,
98-9, EITF 00-21 and Staff Accounting Bulletin No. 104. The Company has not had any disagreements with any of its auditors during any of its
past three full fiscal years or during the current fiscal year of the type described in Item 304 of Regulation S-K promulgated by the SEC. The
books and records of the Company and each Subsidiary have been, and are being, maintained in all material respects in accordance with
applicable legal and accounting requirements and the Financial Statements are consistent in all material respects with such books and records.

(d) The Company has heretofore furnished or made available to Parent a complete and correct copy of any amendments or modifications, which
have not yet been filed with the SEC but which are required to be filed, to agreements, documents or other instruments which previously had
been filed by the Company with the SEC pursuant to the Securities Act or the Exchange Act, as well as any comment letters or similar written
correspondence received by the Company from the SEC since December 31, 2002, and any written responses thereto by the Company. As of the
date of this Agreement, there are no outstanding or unresolved comments in such comment letters received by the Company from the SEC. As of
the date of this Agreement, to the Company�s knowledge none of the Company SEC Reports is the subject of any ongoing review by the SEC. To
the Company�s knowledge, no investigation by the SEC with respect to the Company or any of its Subsidiaries is pending or threatened.

(e) The Company has established and maintains �disclosure controls and procedures� (as defined in Rules 13a-15(e) and 15d-15(e) promulgated
under the Exchange Act) that are reasonably designed to ensure that material information (both financial and non-financial) relating to the
Company and the Subsidiaries required to be disclosed by the Company in the reports that it files or submits under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the rules and forms of the SEC, and that such information is
accumulated and communicated to the Company�s principal executive officer and principal financial officer, or persons performing similar
functions, as appropriate to allow timely decisions regarding required disclosure and to make the certifications of the �principal executive officer�
and the �principal financial officer� of the Company required by Section 302 of the Sarbanes-Oxley Act of 2002 (�SOXA�) with respect to such
reports. Each of the principal executive officer of the Company and the principal financial officer of the Company (or each former principal
executive officer of the Company and each former principal financial officer of the Company, as applicable) has made all certifications required
by Sections 302 and 906 of SOXA and the rules and regulations promulgated thereunder with respect to the Company SEC Reports.

(f) The Company has established and maintains a system of internal controls over financial reporting sufficient to provide reasonable assurance
that: (i) transactions are executed in accordance with
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management�s general or specific authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in
conformity with GAAP and to maintain asset accountability; (iii) access to assets is permitted only in accordance with management�s general or
specific authorization; and (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate
action is taken with respect to any differences. There are no material weaknesses, or series of multiple significant deficiencies that are
reasonably likely to collectively represent a material weakness, in the design and operation of such internal controls. As used in this Agreement,
�material weakness� and �significant deficiencies� shall have the meanings given to such term by the Public Company Accounting Oversight Board.

(g) The Company has adopted a code of ethics, as defined by Item 406(b) of Regulation S-K for senior financial, accounting and compliance
officers and those performing similar functions. The Company has disclosed any violation or waiver of such code of ethics, as required by
Section 406(b) of SOXA. To the Company�s knowledge, there is no fraud, whether or not material, that involves management or other employees
who have a significant role in the Company�s internal controls and procedures, or any violations of the Company�s code of ethics.

(h) The Company has disclosed to the Company�s outside auditors, the audit committee of the Company Board and Parent (A) all significant
deficiencies and material weaknesses of which it has knowledge in the design or operation of internal controls over financial reporting (as
defined in Rule 13a-15(f) of the Exchange Act) and (B) any fraud, whether or not material, that involves management or other employees who
have a significant role in the Company�s internal controls over financial reporting. Since December 31, 2002, any change in internal control over
financial reporting or failure or inadequacy of disclosure controls required to be disclosed in any Company SEC Reports has been so disclosed.

(i) To the Company�s knowledge, the Company�s independent registered accountants that have expressed their opinion with respect to the
consolidated financial statements of the Company and its Subsidiaries as of December 31, 2002, December 31, 2003, December 31, 2004 and
December 31, 2005 and for each of the fiscal years in the four-year period ended December 31, 2005 included in the Company SEC Reports
(including the related notes), are and have been �independent� with respect to the Company and its Subsidiaries within the meaning of Regulation
S-X since December 31, 2001.

(j) Since December 31, 2002, neither the Company nor any of its Subsidiaries nor, to the Company�s knowledge, any director, officer, employee,
auditor, accountant or representative of the Company or any Subsidiary has received or otherwise had or obtained knowledge of any material
complaint, allegation, assertion or claim, whether written or oral, in each case, regarding improper, wrongful or fraudulent accounting or
auditing practices, procedures, methodologies or methods of the Company or any Subsidiary or their respective internal accounting controls or
any material inaccuracy in the Company�s financial statements. To the Company�s knowledge, no attorney representing the Company or any of its
Subsidiaries, whether or not employed by the Company or any Subsidiary, has reported to the Company Board or any committee thereof or to
any director or officer of the Company evidence of a material violation of securities laws, breach of fiduciary duty or material violation of any
Legal Requirement by the Company or any of its officers, directors, employees or agents.

(k) The Company is in material compliance with the applicable criteria for continued quotation of the Company Common Stock on the Nasdaq
Global Market, including all applicable corporate governance rules and regulations.

2.5 Absence of Certain Changes. Between the Company Balance Sheet Date and the date of this Agreement, the Company and each of its
Subsidiaries has conducted its business only in the ordinary course consistent with past practice and (i) there has not occurred a Material
Adverse Effect on the Company, (ii) neither the Company nor any Subsidiary has made or entered into any Contract or letter of intent with
respect to any acquisition, sale or transfer of any material Company IP Right or other material asset of the Company or any Subsidiary (other
than the sale or nonexclusive license of products in the ordinary course of business consistent with past practices), (iii) there has not occurred
any material change in accounting methods or practices (including any

Edgar Filing: DIGITAL INSIGHT CORP - Form DEFM14A

Table of Contents 124



A-17

Edgar Filing: DIGITAL INSIGHT CORP - Form DEFM14A

Table of Contents 125



Table of Contents

change in depreciation or amortization policies or rates or revenue recognition policies) by the Company or any Subsidiary or any revaluation by
the Company of any of its or any Subsidiary�s assets, except as required by concurrent changes in GAAP, (iv) there has not occurred any
declaration, setting aside, or payment of a dividend or other distribution with respect to any securities of the Company, or any direct or indirect
redemption, purchase or other acquisition by the Company of any of its securities, other than repurchases of stock in accordance with the
Company Option Plans in connection with the termination of employees or other service providers, (v) there has not occurred any increase in or
modification of the compensation or benefits payable or to become payable, or grants of any bonus or commission rights or opportunities, by the
Company or any Subsidiary to any of its directors, officers, employees or consultants (other than (A) grants of bonus and commission
opportunities in the ordinary course of business and consistent with past practices, and (B) increases in the compensation of newly-promoted
existing employees below the level of vice-president of the Company in connection with the Company�s customary employee review process in
the ordinary course of business and consistent with past practices) or any new loans or extension of existing loans to any such Persons, and
neither the Company nor any Subsidiary has entered into any Contract to grant or provide (nor has granted any) severance, acceleration of
vesting or other similar benefits to any such Persons, (vi) neither the Company nor any Subsidiary has granted any rights to receive, or entered
into any Contract to provide, any severance, change of control, termination or similar compensation or benefits or increases therein, (vii) there
has not occurred the execution or amendment of any employment agreements or contractor or consultant Contracts (other than employment offer
letters for newly-hired employees and newly-promoted existing employees below the level of vice-president, and service Contracts, in each case
in the ordinary course of business and that are immediately terminable by the Company without cost or liability) or the extension of the term of
any existing employment agreement or contractor or consultant Contract with any Person in the employ or service of the Company or any
Subsidiary, (viii) there has not occurred any material change with respect to the management, supervisory or other key personnel of the
Company, any termination of employment of any such employees or a material number of employees, (ix) neither the Company nor any
Subsidiary has incurred, created or assumed any material Encumbrance, or any liability or obligation as guaranty or surety with respect to the
obligations of others, (x) neither the Company nor any Subsidiary has paid or discharged any Encumbrance or material liability which was not
shown on the Company Balance Sheet or incurred in the ordinary course of business consistent with past practice since the Company Balance
Sheet Date, (xi) neither the Company nor any Subsidiary has incurred any liability to its directors, officers or shareholders (other than liabilities
to pay compensation or benefits in connection with services rendered in the ordinary course of business, consistent with past practice), (xii) there
has been no material damage, destruction or loss, whether or not covered by insurance, affecting the assets, properties or business of the
Company or any Subsidiary that is material to the business of the Company and Subsidiary taken as a whole, (xiii) neither the Company nor any
Subsidiary has commenced or settled any material litigation, and (xiv) there has not occurred any entry into any Contract by the Company or any
Subsidiary to do any of the things described in the preceding clauses (i) through (xiii).

2.6 Litigation. As of the date of this Agreement, there is no Proceeding involving any Person or Governmental Entity pending against, nor to the
Company�s knowledge, any investigation by any Governmental Entity of, the Company or any Subsidiary or any of their respective assets or
properties or any of their respective directors, officers or employees (in their capacities as such or relating to their employment, services or
relationship with the Company or any of its Subsidiaries), except for Proceedings or investigations after the date of this Agreement that,
individually or in the aggregate, would not reasonably be expected to have a material effect on the business, results of operations or financial
condition of the Company. To the Company�s knowledge, no such Proceeding is threatened as of the date of this Agreement. There is no
Judgment against the Company or any Subsidiary, any of their respective assets or properties, or, to the knowledge of the Company, any of their
respective directors, officers or employees (in their capacities as such or relating to their employment, services or relationship with the Company
or any of its Subsidiaries), except for Judgments arising after the date of this Agreement that, individually or in the aggregate, would not
reasonably be expected to be material to the business, results of operations or financial condition of the Company. Neither the Company nor any
Subsidiary has any Proceeding pending against any other Person. There has not been since December 31, 2002 nor are there any currently any
internal investigations or inquiries being conducted by the Company, the
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Company Board (or any committee thereof) or any third party at the request of any of the foregoing concerning any financial, accounting, tax,
conflict of interest, illegal activity, fraudulent or deceptive conduct, discrimination/sexual harassment, whistleblowing or other misfeasance or
malfeasance issues.

2.7 Restrictions on Business Activities. There is no Contract or Judgment binding upon the Company or any Subsidiary which has or could
reasonably be expected to have, whether before or after consummation of the Merger, the effect of prohibiting or materially impairing the
conduct of business by the Company or any Subsidiary as currently conducted or as currently proposed to be conducted by the Company or any
Subsidiary.

2.8 Compliance with Laws; Governmental Permits.

(a) Each of the Company and each Subsidiary has complied in all material respects with, is not in material violation of, and has not received any
written or, to the Company�s knowledge, oral notices of violation (which remain uncured or are pending) with respect to, any Legal Requirement
with respect to the conduct of its business, or the ownership or operation of its business. Neither the Company nor any Subsidiary, nor, to the
Company�s knowledge, any director, officer, Affiliate or employee thereof, on behalf of the Company, has given, offered, paid, promised to pay
or authorized payment of any money, any gift or anything of value, with the purpose of influencing any act or decision of the recipient in his or
her official capacity or inducing the recipient to use his or her influence to affect an act or decision of a government official or employee in
violation of applicable Law, to any (i) governmental official or employee, (ii) political party or candidate thereof, or (iii) Person while knowing
that all or a portion of such money or thing of value would be given or offered to a governmental official or employee or political party or
candidate thereof in violation of applicable Law.

(b) Neither the Company nor any Subsidiary is (i) a �consumer reporting agency� (as defined in the federal Fair Credit Reporting Act, 15 U.S.C.
1681 et seq.), (ii) a furnisher of information to consumer reporting agencies, or (iii) except in connection with its employment activities or as an
intermediary acting on instruction from a customer that is a �financial institution� (as defined in the federal Fair Credit Reporting Act), a person
who obtains a consumer report from consumer reporting agencies.

(c) Neither the Company nor any Subsidiary (i) is or has been a �financial institution� within the meaning of the federal Electronic Funds Transfer
Act (15 U.S.C. 1693 et seq.) or Regulation E of the Board of Governors of the Federal Reserve System (12 C.F.R. Part 205) (collectively, �Reg
E�), (ii) is a �provider of electronic fund transfer services� (as described in Section 205.14 of Reg E), or (iii) is an �automated teller machine
operator� (as defined in Section 205.16(a) of Reg E). Neither the Company nor any Subsidiary is (i) a �ACH Operator� or �Participating Depository
Financial Institution� participating in the National Automated Clearinghouse Association, or (ii) subject to the Operating Rules of the National
Automated Clearinghouse Association.

(d) As an organization providing data processing and data transmission services with respect to financial, banking or economic data, the
Company is a �financial institution� within the meaning of the Federal Trade Commission�s regulations on the Privacy of Consumer Information
(16 C.F.R. Part 313) (�Part 313�). Company provides such services directly to financial institutions and does not contract with consumers to
provide them services (as defined in Part 313).

(e) Neither the Company nor any Subsidiary is or has been a �money services business� as defined in 31 C.F.R. § 103.11(uu).
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(f) Each of the Company and each Subsidiary has obtained each federal, state, county, local or foreign governmental consent, license, permit,
grant, or other authorization of a Governmental Entity (i) pursuant to which the Company or any Subsidiary currently operates or holds any
interest in any of its material assets or properties, or (ii) that is required for the operation in all material respects of the Company�s or any
Subsidiary�s business or the holding of any such interest (all of the foregoing consents, licenses, permits, grants, and other authorizations,
collectively, the �Company Authorizations�), and all of the Company Authorizations are in full force and effect. The Company has delivered to
Parent true, correct and complete
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copies of each material Company Authorization. The Company and the Subsidiaries are in compliance in all material respects with the terms of
the Company Authorizations. Neither the Company nor any Subsidiary has received any written or, to its knowledge, oral notice or other
communication from any Governmental Entity regarding (i) any actual or possible material violation of law or any Company Authorization or
any failure to comply with any term or requirement of any Company Authorization, or (ii) any actual or possible revocation, withdrawal,
suspension, cancellation, termination or modification of any material Company Authorization. None of the Company Authorizations will be
terminated or impaired, or will become terminable, in whole or in part, as a result of the transactions contemplated by this Agreement. Neither
the Company nor any Subsidiary is subject to any Judgment that materially and adversely affects its business or the ownership or use of its assets
or properties.

2.9 Title to Property and Assets.

(a) Each of the Company and each Subsidiary has good and valid title to all of their respective properties, interests in properties and assets, real
and personal, reflected on the Company Balance Sheet or acquired after the Company Balance Sheet Date (except properties, interests in
properties and assets sold or otherwise disposed of since the Company Balance Sheet Date in the ordinary course of business consistent with past
practice) (provided that the foregoing representation shall not be applicable to any Company-Owned IP Rights which shall be governed by the
representations and warranties set forth in Section 2.10 of this Agreement), or, with respect to leased properties and assets, valid leasehold
interests in such properties and assets which afford the Company peaceful and undisturbed leasehold possession of the properties and assets that
are the subject of the leases, in each case, free and clear of all Encumbrances.

(b) Schedule 2.9 to the Company Disclosure Letter is a complete and correct list of (i) all real property and interests in real property owned by
the Company or any Subsidiary (each such property or interest, an �Owned Real Property�), and (ii) all real property and interests in real
property leased by the Company or any Subsidiary (each such property or interest, a �Leased Real Property�). With respect to Owned Real
Property, (A) the Company or the Subsidiary, as applicable, has good and marketable fee simple title, free and clear of all Encumbrances,
(B) neither the Company nor such Subsidiary has leased or otherwise granted to any other Person the right to use or occupy such Owned Real
Property or any portion thereof, (C) there are no outstanding options, rights of first offer or rights of first refusal to purchase any such Owned
Real Property or any portion thereof of interest therein, or (D) there is no condemnation or other proceeding in eminent domain pending or, to
the Company�s knowledge, threatened, affecting such Owned Real Property or any portion thereof or interest therein. With respect to Leased
Real Property, neither the Company nor any Subsidiary has (x) subleased, licensed or otherwise granted any Person the right to use or occupy
such Leased Real Property or any portion thereof, or (y) collaterally assigned or granted any other security interest in any such leasehold estate
or any interest therein. The Company has heretofore provided or made available to Parent true, correct and complete copies of all leases,
subleases and other Contracts under which the Company and/or any Subsidiary uses or occupies or has the right to use or occupy, now or in the
future, any Leased Real Property.

(c) The plant, tangible property and equipment of each of the Company and each Subsidiary that are used in the operations of their respective
businesses are (i) suitable in all material respects for the uses to which they are currently employed, (ii) in good operating condition, and (iii) to
the knowledge of the Company, free from material defects that would reasonably be expected to have a material impact on the conduct of the
business of the Company or such Subsidiary. All properties used in the operations of the Company or any Subsidiary are reflected on the
Company Balance Sheet to the extent required under GAAP to be so reflected.

2.10 Intellectual Property.

(a) As used in this Agreement, the following terms shall have the meanings indicated below:
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reissues, divisions, renewals, extensions, provisionals, continuations and continuations-in-part thereof, all inventions (whether patentable or not),
invention disclosures, improvements, trade secrets, proprietary information, know how, technology, technical data, proprietary processes and
formulae, algorithms, specifications, customer lists and supplier lists, all industrial designs and any registrations and applications therefor, all
trade names, logos, common law trademarks and service marks, trademark and service mark registrations and applications therefor, Internet
domain names, Internet and World Wide Web URLs or addresses, all copyrights, copyright registrations and applications therefor, and all other
rights corresponding thereto, all mask works, mask work registrations and applications therefor, and any equivalent or similar rights in
semiconductor masks, layouts, architectures or topology, all computer software, including all source code, object code, firmware, development
tools, files, records and data, all schematics, netlists, test methodologies, test vectors, emulation and simulation tools and reports, hardware
development tools, and all rights in prototypes, breadboards and other devices, all databases and data collections and all rights therein, all moral
and economic rights of authors and inventors, however denominated, and any similar or equivalent rights to any of the foregoing, and all
tangible embodiments of the foregoing.

(ii) �Company IP Rights� means any and all Intellectual Property used in the conduct of the business of the Company or any of its Subsidiaries as
currently conducted or as currently proposed to be conducted by the Company or any of its Subsidiaries as evidenced by the Company�s or a
Subsidiary�s documentation.

(iii) �Company-Owned IP Rights� means (A) Company IP Rights that are owned by the Company or any of its Subsidiaries; and (B) any and all
other Intellectual Property owned by the Company or its Subsidiaries.

(iv) �Company Registered Intellectual Property� means all United States, international and foreign: (A) patents and patent applications
(including provisional applications); (B) registered trademarks, applications to register trademarks, intent-to-use applications, or other
registrations or applications related to trademarks; (C) registered Internet domain names; (D) registered copyrights and applications for
copyright registration; and (E) 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 owned by, or currently registered or filed in the name of, the Company or
any of its Subsidiaries.

(v) �Third Party Intellectual Property Rights� means any Intellectual Property owned by any Person other than the Company or any of its
Subsidiaries.

(vi) �Company Products� means all products, systems or services produced, marketed, licensed, sold, distributed or performed by or on behalf of
the Company or any Subsidiary and all products, systems or services currently under development by the Company or any Subsidiary as
evidenced by the Company�s or a Subsidiary�s documentation.

(vii) �Company Source Code� means, collectively, any material software source code, or any material proprietary information or algorithm
contained in or relating to any software source code owned by the Company or any Subsidiary that is included in any Company-Owned IP
Rights or Company Products.

(viii) �Open Source Materials� means all software or other material that is distributed as �free software�, �open source software� or under a similar
licensing or distribution terms (including the GNU General Public License (GPL), GNU Lesser General Public License (LGPL), Mozilla Public
License (MPL), BSD licenses, the Artistic License, the Netscape Public License, the Sun Community Source License (SCSL), the Sun Industry
Standards License (SISL) and the Apache License).
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The Company IP Rights are sufficient for the conduct of the business of the Company and its Subsidiaries as currently conducted, including use
in research and development activities currently conducted by the Company or any Subsidiary as evidenced by the Company�s or a Subsidiary�s
documentation; provided, that the foregoing shall not be deemed to expand the representations and warranties set forth in Section 2.10(n).

(c) Neither the Company nor any of its Subsidiaries has transferred ownership of any Intellectual Property that is or was Company-Owned IP
Rights, to any third party, or permitted the Company�s rights in any Intellectual Property that is or was Company-Owned IP Rights to enter the
public domain or, with respect to any Intellectual Property for which the Company or its Subsidiaries have submitted an application or obtained
a registration, lapse (other than through the expiration of registered Intellectual Property at the end of its maximum statutory term).

(d) The Company and its Subsidiaries own and have good and exclusive title to each item of Company-Owned IP Rights and each item of
Company Registered Intellectual Property, free and clear of any Encumbrances. Neither the Company nor any Subsidiary has created any
Encumbrances (excluding restrictions or other obligations contained in the applicable license agreements with third parties and any sublicenses
granted by the Company or any of its Subsidiaries) in the Company�s or a Subsidiary�s license rights under any Contract for the license of Third
Party Intellectual Property Rights.

(e) Neither the execution and delivery or effectiveness of this Agreement nor the performance of the Company�s obligations under this
Agreement will cause the forfeiture or termination of, or give rise to a right of forfeiture or termination of, any Company-Owned IP Right, or
impair the right of the Company, any Subsidiary or Parent to use, possess, sell or license any Company-Owned IP Right.

(f) Schedule 2.10(f) to the Company Disclosure Letter lists all Company Registered Intellectual Property including the jurisdictions in which
each such item of Intellectual Property has been issued or registered or in which any application for such issuance and registration has been filed,
or in which any other filing or recordation has been made.

(g) Each item of Company Registered Intellectual Property is subsisting (or in the case of applications, applied for) and to the Company�s
knowledge valid. All registration, maintenance and renewal fees currently due in connection with such material Company Registered Intellectual
Property have been paid and all documents, recordations and certificates in connection with such material Company Registered Intellectual
Property currently required to be filed 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 prosecuting, maintaining and perfecting such material Company Registered
Intellectual Property and recording the Company�s and its Subsidiaries� ownership interests therein.

(h) Schedule 2.10(h) to the Company Disclosure Letter lists, respectively, (i) all Contracts as to which the Company or any Subsidiary is a party
and pursuant to which any Person is authorized to use any Company IP Rights (other than non-disclosure agreements entered into by the
Company or any Subsidiary in the ordinary course of business consistent with past practice (�Standard NDAs�), non-exclusive, object code
licenses to the Company Products entered into by the Company or a Subsidiary in the ordinary course of business consistent with past practice
(including customer agreements) and any Contract required to be listed in Schedule 2.10(aa) of the Company Disclosure Letter), (ii) all
Contracts to which the Company or any Subsidiary is a party and pursuant to which the Company or any Subsidiary acquired or is authorized to
use any Third Party Intellectual Property Rights (other than �shrink wrap� and similar generally available commercial end-user licenses to
software that is not redistributed with the Company Products that have an individual acquisition cost of $150,000 or less and Standard NDAs);
and (iii) all Contracts which include a release, covenant not to sue or similar provision pursuant to which the Company or any of its Subsidiaries
has waived, granted any rights immunities under, or agreed not to use or enforce any Company-Owned IP Rights.
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(j) Neither the Company nor any Subsidiary is, or shall be as a result of the execution and delivery or effectiveness of this Agreement or the
performance of the Company�s obligations under this Agreement, in breach of any Contract listed in Schedule 2.10(h) or Schedule 2.10(aa) to the
Company Disclosure Letter (collectively, the �Company IP Rights Agreements�) and the consummation of the transactions contemplated by this
Agreement will not result in the modification, cancellation, termination, suspension of, or acceleration of any payments with respect to the
Company IP Rights Agreements, or give any non-Company party to any Company IP Rights Agreement the right to do any of the foregoing.
Following the Closing, the Surviving Corporation (as wholly owned by Parent) will be permitted to exercise all of the Company�s and its
Subsidiaries� rights under the Company IP Rights Agreements to the same extent the Company and its Subsidiaries would have been able to had
the transactions contemplated by this Agreement not occurred and without the payment of any additional amounts or consideration other than
ongoing fees, royalties or payments which the Company or any of its Subsidiaries would otherwise be required to pay.

(k) There are no royalties, honoraria, fees or other payments payable by the Company or any of its Subsidiaries to any Person (other than salaries
payable to employees, consultants and independent contractors not contingent on or related to use of their work product) as a result of the
ownership, use, possession, license-in, license-out, sale, marketing, advertising or disposition of any Company-Owned IP Rights by the
Company or any of its Subsidiaries.

(l) To the Company�s knowledge, there is no unauthorized use, unauthorized disclosure, infringement or misappropriation of any
Company-Owned IP Rights by any third party, including any employee or former employee of the Company or any Subsidiary. Neither the
Company nor any Subsidiary has brought any action, suit or proceeding for infringement or misappropriation of any Company-Owned IP Rights
or breach of any Company IP Rights Agreement.

(m) Neither the Company nor any Subsidiary has in the five (5) years prior to the date of this Agreement been sued in any Proceeding (or
received any written notice or, to the Company�s knowledge, threat) which involves an allegation or claim of infringement or misappropriation of
any Intellectual Property right of any third party or which contests the validity, ownership or right of the Company or any Subsidiary to exercise
any Intellectual Property right. Neither the Company nor any Subsidiary has in the five (5) years prior to the date of this Agreement received any
written communication that involves an offer to license or grant any other rights or immunities under any third party patent rights in connection
with an allegation that the Company or any of its Subsidiaries requires or may require a license to any such patents to conduct the business as
currently conducted by the Company and its Subsidiaries.

(n) The operation of the business of the Company and its Subsidiaries as such business is currently conducted by the Company or any
Subsidiary, including (i) the design, development, manufacturing, reproduction, marketing, licensing, sale, offer for sale, importation,
distribution, provision and/or use of any Company Product and (ii) the Company�s or any Subsidiary�s use of any product, device or process used
in the business of the Company or its Subsidiaries including use in research and development activities currently conducted by the Company or
any Subsidiary as evidenced by the Company�s or a Subsidiary�s documentation, does not infringe or misappropriate the Intellectual Property of
any third party (except that with respect to patents these representations are made to the Company�s knowledge) and does not constitute unfair
competition or unfair trade practices under any Legal Requirements, other than infringement or misappropriation resulting solely from use of
commercial third party products. To the Company�s knowledge, there is no substantial basis for a claim that the design, development,
manufacturing, reproduction, marketing, licensing, sale, offer for sale, importation, distribution, provision and/or use of any Company Product
or the operation of the business of the Company and its Subsidiaries is infringing or has infringed on or misappropriated any Third Party
Intellectual Property Rights.

(o) There is no Proceeding or Judgment (i) restricting in any manner the use, transfer, or licensing by the Company or any of its Subsidiaries of
any Company-Owned IP Right or any Company Product, or which affects the validity, use or enforceability of any such Company-Owned IP
Right or Company Product, or (ii) restricting the conduct of the business of the Company or any of its Subsidiaries in order to accommodate any
Third Party Intellectual Property Rights.
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(p) Neither the Company nor any Subsidiary has received any opinion of counsel that any Company Product or the operation of the business of
the Company or any Subsidiary, as previously or currently conducted, including research and development activities currently conducted by the
Company or any Subsidiary as evidenced by the Company�s or a Subsidiary�s documentation, infringes or misappropriates any Third Party
Intellectual Property Rights.

(q) The Company and each Subsidiary has and enforces a policy of securing from all current and former consultants, employees and independent
contractors who independently or jointly contributed to the conception, reduction to practice, creation or development of any Company-Owned
IP Rights or Company IP Rights that are purported to be owned by the Company or any of its Subsidiaries unencumbered and unrestricted
exclusive ownership of all such third party�s Intellectual Property in such contribution that the Company or any Subsidiary does not already own
by operation of law and such third party has not retained any rights or licenses with respect thereto. Without limiting the foregoing, the
Company and each Subsidiary has and enforces a policy of obtaining proprietary information and invention disclosure and assignment
agreements from all current and former employees and consultants of the Company and each Subsidiary. The Company has delivered to Parent
copies of its form invention assignment agreements for employees, contractors and consultants and all invention assignment agreements with
current and former employees, contractors and consultants that materially deviate from such forms.

(r) To the Company�s knowledge, no current or former employee, consultant or independent contractor of the Company or any Subsidiary: (i) is
in violation of any term or covenant of any Contract relating to employment, invention disclosure, invention assignment, non-disclosure or
non-competition or any other Contract with any other party by virtue of such employee�s, consultant�s or independent contractor�s being employed
by, or performing services for, the Company or any Subsidiary or using trade secrets or proprietary information of others without permission; or
(ii) has developed any technology, software or other copyrightable, patentable or otherwise proprietary work for the Company or any Subsidiary
that is subject to any agreement under which such employee, consultant or independent contractor has assigned or otherwise granted to any third
party any rights (including Intellectual Property rights) in or to such technology, software or other copyrightable, patentable or otherwise
proprietary work.

(s) To the Company�s knowledge, the employment of any employee of the Company or any Subsidiary or the use by the Company or any
Subsidiary of the services of any consultant or independent contractor does not subject the Company or any Subsidiary to any material liability
to any third party for improperly soliciting such employee, consultant or independent contractor to work for the Company or any Subsidiary,
whether such liability is based on contractual or other legal obligations to such third party.

(t) No current or former employee, consultant or independent contractor of the Company or any Subsidiary has any license or ownership interest
whatsoever in or with respect to any Company-Owned IP Rights or any other Company IP Rights that are purported to be owned by the
Company or any Subsidiary created by any such employee, consultant or independent contractor for the Company or a Subsidiary (other than
any Intellectual Property that is the subject of an express license).

(u) The Company and its Subsidiaries have taken commercially reasonable steps to protect and preserve the confidentiality of all confidential or
non-public information included in the Company IP Rights (�Confidential Information�). All use, disclosure or appropriation of Confidential
Information owned by the Company or any Subsidiary by or to a third party has been pursuant to the terms of a written agreement or other legal
binding arrangement between the Company or a Subsidiary and such third party. All use, disclosure or appropriation of Confidential Information
by the Company and its Subsidiaries not owned by the Company or any Subsidiary has been pursuant to the terms of a written agreement
between the Company or such Subsidiary and the owner of such Confidential Information, or is otherwise lawful.

(v) Neither the Company nor any Subsidiary has (i) incorporated Open Source Materials into, or combined Open Source Materials with, the
Company IP Rights or Company Products; (ii) distributed Open Source Materials in conjunction with any Company IP Rights or Company
Products; or (iii) used Open Source Materials, in such a way that, with respect to (i) or (ii), creates obligations for the Company or such
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Subsidiary with respect to any Company-Owned IP Rights or grants to any third party any rights or immunities under any Company-Owned IP
Rights (including using any Open Source Materials that require, as a condition of use, modification and/or distribution of such Open Source
Materials that other software incorporated into, derived from or distributed with such Open Source Materials be (A) disclosed or distributed in
source code form, (B) be licensed for the purpose of making derivative works, or (C) be redistributable at no charge).

(w) Neither the Company nor any Subsidiary has any Liability (and, to the knowledge of the Company, there is no legitimate basis for any
present or future Proceeding against the Company or any Subsidiary giving rise to any material Liability) arising from Company Products
provided by or through the Company or any Subsidiary to customers on or prior to the Closing Date not conforming to applicable contractual
provisions regarding service level guarantees and express and implied warranties (to the extent not subject to legally effective express exclusions
thereof) that, to the Company�s knowledge, is in excess of any reserves therefor reflected on the Company Balance Sheet.

(x) The Company has and enforces a policy to document all material bugs, errors and defects in all the Company Products, and such
documentation is retained internally at the Company.

(y) For all software used by the Company and its Subsidiaries in providing services, or in developing or making available any of the Company
Products, the Company or a Subsidiary has and enforces a policy to implement any and all material security patches or material upgrades that are
generally available for that software that have been provided to the Company or its Subsidiaries by the applicable licensor.

(z) No (i) government funding; (ii) facilities of a university, college, other educational institution or research center; or (iii) funding from any
Person (other than funds received in consideration for the Company Capital Stock) was used in the development of the Company-Owned IP
Rights or Company IP Rights purported to be owned by the Company or any Subsidiary. To the Company�s knowledge, no current or former
employee, consultant or independent contractor of the Company or any Subsidiary, who was involved in, or who contributed to, the creation or
development of any Company-Owned IP Rights or Company IP Rights purported to be owned by the Company or any Subsidiary, has
performed services for any government, university, college or other educational institution or research center during a period of time during
which such employee, consultant or independent contractor was also performing services for the Company or any Subsidiary.

(aa) Neither the Company or any Subsidiary nor any other Person then acting on their authorization has disclosed, delivered or licensed to any
Person, agreed to disclose, deliver or license to any Person, or permitted the disclosure or delivery to any escrow agent or other Person of, any
Company Source Code (other than to individual consultants or employees having a need to know such information and who are subject to
confidentiality agreements with the Company or its Subsidiaries). No event has occurred, and no circumstance or condition exists, that (with or
without notice or lapse of time, or both) will result in the disclosure, delivery or license by the Company or any Subsidiary or any Person then
acting on their authorization to any Person of any Company Source Code (other than as described above). Schedule 2.10(aa) of the Company
Disclosure Letter identifies each Contract pursuant to which the Company or any Subsidiary has deposited, or is or may be required to deposit,
with an escrowholder or any other Person, any of the Company Source Code.

2.11 Environmental Matters.

(a) As used in this Agreement, the following terms shall have the meanings indicated below:
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orders issued, promulgated or entered into by any Governmental Entity that are intended to assure the protection of the environment, or that
classify, regulate, call for the remediation of, require reporting with respect to, Hazardous Materials, groundwater, solid waste, hazardous or
toxic substances, materials, wastes, pollutants or contaminants, or which are intended to assure the safety of employees, workers or other
persons, including the public.
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(ii) �Hazardous Materials� shall mean any toxic or hazardous substance, chemical, material or waste or any pollutant or contaminant, or
infectious or radioactive substance or material defined in or regulated under any Environmental and Safety Laws.

(iii) �Release� means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping, disposing
or migrating into or through the environment or any natural or man-made structure.

(iv) �Property� shall mean all real property leased or owned by the Company or any Subsidiary either currently or in the past.

(v) �Facilities� shall mean all buildings and improvements on the Property.

(b) (i) Neither the Company nor any Subsidiary has received any written notice or, to the Company�s knowledge, oral notice, within the last six
(6) years, of any noncompliance of the Facilities or its past or present operations with Environmental and Safety Laws, (ii) no notices,
administrative actions or suits are pending or threatened against the Company or any Subsidiary or any Property relating to an actual or alleged
violation of any Environmental and Safety Laws, (iii) neither the Company nor any Subsidiary is a potentially responsible party under the
federal Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended (�CERCLA�), or any analogous state,
local or foreign laws arising out of events occurring prior to the Closing Date, (iv) there are not now and have not been while the Company or
any of its Subsidiaries have owned, operated, occupied or leased any Property, or to the Company�s knowledge at any other time, any Release of
any Hazardous Material in, on, under, or affecting any of the Facilities or any Property, (v) all Hazardous Materials and wastes have been
disposed of by the Company and its Subsidiaries in accordance with Environmental and Safety Laws, (vi) neither the Company nor any
Subsidiary is subject to any indemnity obligation or other Contract with any Person relating to obligations or liabilities under Environmental and
Safety Laws, other than customary indemnification provisions contained in real property leases entered into in the ordinary course of business,
(vii) there are no facts, circumstances or conditions that would reasonably be expected to form the basis for any Proceeding or Liability against
or affecting the Company or any Subsidiary relating to or arising under Environmental and Safety Laws; (viii) there are not now and have not
been while the Company or any of its Subsidiaries have owned, operated, occupied or leased any Property, or to the Company�s knowledge at
any other time, any underground tanks or underground improvements at, on or under any Property, including treatment or storage tanks, sumps,
or water, gas or oil wells, (ix) the Facilities, and the Company�s and each Subsidiary�s uses and activities therein, have at all times complied in all
material respects with all Environmental and Safety Laws, and (x) each of the Company and each Subsidiary has all the permits and licenses
required to be issued under federal, state, local or foreign laws regarding Environmental and Safety Laws necessary for the conduct of its or their
businesses as currently conducted and are in material compliance with the terms and conditions of those permits and licenses.

2.12 Taxes.

(a) The Company and each Subsidiary, and any consolidated, combined, unitary or aggregate group for Tax purposes of which the Company or
any Subsidiary is or has been a member, have properly completed and timely filed all federal Tax Returns and all other material Tax Returns
required to be filed by them and have timely paid all Taxes shown on their Tax Returns and all material Taxes not shown on any Tax Return. All
Tax Returns were complete and accurate in all material respects and have been prepared in material compliance with all applicable Legal
Requirements. The Company has delivered or made available to Parent correct and complete copies of all material examination reports and
statements of deficiencies assessed against or agreed to by the Company or any of its Subsidiaries for all Taxable periods for which the
applicable statutory period for assessment of Taxes has not yet expired. The Tax Returns and other Tax related documents that were provided or
made available to Parent, as listed in Schedule 2.12(a) of the Company Disclosure Schedule, were correct and complete copies of such
documents.
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Company nor any Subsidiary has any liability for unpaid Taxes accruing after the Company Balance Sheet Date except for Taxes arising in the
ordinary course of business consistent with past practice subsequent to the Company Balance Sheet Date. The Company�s Tax director and other
senior-level Tax personnel have not made a determination and do not have any current plan, intention, or expectation to increase the Company�s
Tax reserve by a material amount as a result of the Company�s adoption of FASB Interpretation No. 48.

(c) There is (i) no claim for Taxes being asserted against the Company or any Subsidiary that has resulted in an Encumbrance against the
property of the Company or any Subsidiary other than liens for Taxes not yet due and payable, (ii) to the Company�s knowledge, no audit or
pending audit of, or Tax controversy associated with, any Tax Return of the Company or any Subsidiary being conducted by a Tax Authority,
(iii) no adjustment relating to any Tax Returns filed or required to be filed by the Company or any Subsidiary that has been proposed, in writing,
by any Tax Authority, (iv) no extension of any statute of limitations on the assessment of any Taxes granted by the Company or any Subsidiary
currently in effect and (v) no agreement to any extension of time for filing any Tax Return which has not been filed.

(d) Neither the Company nor any Subsidiary has been or will be required to include any material adjustment in Taxable income for any Tax
period (or portion thereof) ending after the Closing Date pursuant to Section 481 or 263A of the Code or any comparable provision under state,
local or foreign Tax laws as a result of transactions, events or accounting methods employed prior to the Merger.

(e) Neither the Company nor any Subsidiary is a party to or bound by any Tax sharing, Tax indemnity, or Tax allocation agreement nor does the
Company or any Subsidiary have any liability to another party under any such agreement.

(f) Each of the Company and each Subsidiary has disclosed on its Tax Returns any Tax reporting position taken in any Tax Return which could
reasonably result in the imposition of penalties under Section 6662 of the Code or any comparable provisions of state, local or foreign law.

(g) Neither the Company nor any Subsidiary has consummated, has participated in, or is currently participating in any transaction which was or
is a �Tax shelter� transaction as defined in Sections 6662 or 6111 of the Code or the Treasury Regulations promulgated thereunder. Neither the
Company nor any Subsidiary has consummated, has participated in, or is currently participating in any transaction which was or is a �listed
transaction� within the meaning of Treasury Regulation Section 1.6011-4(b)(2) or a �reportable transaction� as defined in Section 6707A of the
Code or Treasury Regulation Section 1.6011-4(b) or any transaction requiring disclosure under a corresponding or similar provision of state,
local or foreign law.

(h) Neither the Company nor any Subsidiary has ever been a member of a consolidated, combined, unitary or aggregate group of which the
Company was not the ultimate parent corporation.

(i) Neither the Company nor any Subsidiary has any liability for the Taxes of any person (other than the Company or any Subsidiary) under
Section 1.1502-6 of the Treasury Regulations (or any similar provision of state, local or foreign law) as a transferee or successor, by Contract or
otherwise.

(j) The Company for itself and for its Subsidiaries has disclosed in Schedule 2.12(j) to the Company Disclosure Letter the amount of any
deferred gain or loss arising out of any intercompany transaction within the meaning of Section 1.1502-13 of the Treasury Regulations.
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deduction from, Taxable income for any Taxable period (or portion thereof) ending after the Closing Date as a result of any (i) change in method
of accounting for a Taxable period ending on or prior to the Closing Date; (ii) �closing agreement� described in Section 7121 of the Code (or any
corresponding or similar provision of state, local, or foreign Tax law); (iii) intercompany transactions or any excess loss account described in
Treasury Regulations under Section 1502 of the Code (or any corresponding or similar provision of state, local, or foreign Tax law);
(iv) installment sale or open
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transaction disposition made on or prior to the Closing Date; or (v) prepaid amount received or accrued on or prior to the Closing Date.

(l) Neither the Company nor any Subsidiary has incurred a dual consolidated loss within the meaning of Section 1503 of the Code.

(m) None of the Tax attributes (including net operating loss carryforwards and general business Tax credits) of either the Company or any
Subsidiary is limited by Sections 269 or 1502 of the Code (or any corresponding or similar provision of state, local, or foreign Tax law) for any
period ending with or prior to the Closing Date. The Company has provided or made available to Parent all written analyses prepared with
respect to the Section 382 limitation applicable to the Company�s and its Subsidiaries� net operating loss carryforwards that the Company�s Tax
director and other senior level Tax personnel are aware of.

(n) The Company and its Subsidiaries are in compliance with the requirements for any applicable Tax holidays or incentives and none of the Tax
holidays or incentives will be jeopardized by the transaction contemplated in this Agreement.

(o) The Company has provided or made available to the Parent all contemporaneous documentation prepared for Section 6662 of the Code (or
similar provision under foreign law) supporting the transfer pricing with any of the Company�s foreign Subsidiaries.

(p) Neither the Company nor any Subsidiary has constituted either a �distributing corporation� or a �controlled corporation� in a distribution of stock
qualifying for Tax-free treatment under Section 355 of the Code (i) in the two years prior to the date of this Agreement or (ii) in a distribution
that could otherwise constitute part of a �plan� or �series of related transactions� (within the meaning of Section 355(e) of the Code) in conjunction
with the Merger.

(q) The Company and each Subsidiary have complied (and until the Effective Time will comply) with all applicable Legal Requirements relating
to the payment and withholding of Taxes (including withholding of Taxes pursuant to Sections 1441, 1442, 1445 and 1446 of the Code or
similar provisions under any foreign law), have, within the time and in the manner prescribed by law, withheld from employee wages or
consulting compensation and paid over to the proper governmental authorities (or is properly holding for such timely payment) all amounts
required to be so withheld and paid over under all applicable Legal Requirements, including federal and state income Taxes, Federal Insurance
Contribution Act, Medicare Federal Unemployment Tax Act, relevant state income and employment Tax withholding laws, and has timely filed
all withholding Tax Returns, for all periods through and including the Effective Time.

(r) No written claim or inquiry has ever been made by a Governmental Entity in a jurisdiction where the Company or any of its Subsidiaries does
not file Tax Returns that the Company or any of its Subsidiaries is or may be subject to taxation by that jurisdiction.

(s) To the knowledge of the Company, all �nonqualified deferred compensation plans� (within the meaning of Section 409A of the Code) have
been administered in good faith compliance with the requirements of paragraphs (2), (3) and (4) of Section 409A(a). No event has occurred that
would be treated by Section 409A(b) as a transfer of property for purposes of Section 83 of the Code. Each Company Option has been issued at
not less than 100% of fair market value on the date of grant.
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(t) Neither the Company nor any of its Subsidiaries has a permanent establishment in any country outside of its country of incorporation.

2.13 Employee Benefit Plans and Employee Matters.

(a) Schedule 2.13(a) to the Company Disclosure Letter lists, with respect to the Company, any Subsidiary and any trade or business (whether or
not incorporated) which is treated as a single employer with the Company (an �ERISA Affiliate�) within the meaning of Section 414(b), (c),
(m) or (o) of the Code, (i) all material employee benefit plans within the meaning of Section 3(3) of the Employee Retirement Income Security
Act of 1974, as amended (�ERISA�), (ii) all stock option, stock purchase,
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phantom stock and stock appreciation right plans, (iii) all material medical, dental, vision care, disability, employee relocation, cafeteria benefit
(Section 125 of the Code), dependent care (Section 129 of the Code), tuition assistance, life insurance or accident insurance plans, programs or
arrangements, (iv) all material bonus, severance, deferred compensation or incentive plans, programs or arrangements, (v) all material fringe or
employee benefit plans, programs or arrangements that apply to senior management and that do not generally apply to all employees, (vi) any
employment or service agreements (except for offer letters providing for at-will employment which do not provide for severance, acceleration or
post-termination benefits or ongoing relocation benefits), retention agreements, change in control agreements or severance agreements for the
benefit of, or relating to, any present or former director, officer, employee, or consultant (provided that, for former directors, officers, employees
and consultants, such agreements need only be listed if unsatisfied obligations of the Company or any ERISA Affiliate of greater than $100,000
remain thereunder), and (vii) any other written or oral arrangement for the benefit of any employee under which the Company or any ERISA
Affiliate has or may have material liability, contingent or otherwise (all of the foregoing described in clauses (i) through (vii), collectively, the
�Company Employee Plans�). Neither the Company nor any ERISA Affiliate has, since July 30, 2002, extended credit, arranged for the
extension of credit, or renewed, modified or forgiven an extension of credit made prior to such date, in the form of a personal loan to or for any
officer or director of the Company.

(b) Prior to the date of this Agreement, the Company has made available to Parent a true, correct and complete copy of each of the Company
Employee Plans and related plan documents (including trust documents, insurance policies or Contracts, employee booklets, summary plan
descriptions and other material documents) and has, with respect to each Company Employee Plan which is subject to ERISA reporting
requirements, provided or made available to Parent true, correct and complete copies of the Form 5500 reports filed for the last three plan years.
With respect to any Company Employee Plan intended to be qualified under Section 401(a) of the Code, the Company or the ERISA Affiliate, as
applicable, has either obtained from the Internal Revenue Service a favorable determination letter as to its qualified status under the Code, or has
timely applied (or has time remaining in which to timely apply) to the Internal Revenue Service for such a determination letter or such Company
Employee Plan has been established under a standardized prototype plan for which an Internal Revenue Service opinion letter has been obtained
by the plan sponsor and is valid as to the adopting employer. Each Company Employee Plan, and the operation and administration thereof, is in
all material respects in compliance with, and has been operated in all material respects in compliance with, all Legal Requirements and its terms.
The Company has also provided or made available to Parent a true, correct and complete copy of the most recent Internal Revenue Service
determination or opinion letter issued with respect to each such Company Employee Plan, and to the Company�s knowledge, nothing has
occurred since the issuance of each such letter which could reasonably be expected to cause the loss of the Tax-qualified status of any Company
Employee Plan subject to Section 401(a) of the Code. The Company has also provided or made available to Parent all registration statements and
prospectuses prepared in connection with each Company Employee Plan, if applicable.

(c) None of the Company Employee Plans promises or provides retiree medical or other retiree welfare benefits to any person other than as
required under the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (�COBRA�) or other applicable Legal Requirements.
To the Company�s knowledge, there are no �prohibited transactions� (within the meaning of Section 406 of ERISA and Section 4975 of the Code
for which an exemption does not apply) with respect to any Company Employee Plan that the Company or any ERISA Affiliate has liability
with respect thereto. Neither the Company nor any Subsidiary or ERISA Affiliate is subject to any material liability or penalty under
Section 4976 of the Code or Title I of ERISA with respect to any of the Company Employee Plans. All contributions required to be made by the
Company, any Subsidiary or any ERISA Affiliate to any Company Employee Plan have been made on or before their due dates and a reasonable
amount has been accrued for contributions to each Company Employee Plan for the current plan year (and no further contributions will be due or
will have accrued thereunder as of the Closing Date, other than contributions accrued in the ordinary course of business, consistent with past
practice, after the Company Balance Sheet Date as a result of the operations of Company and its Subsidiaries after the Company Balance Sheet
Date). Each Company Employee Plan can
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be amended, terminated or otherwise discontinued after the Effective Time in accordance with its terms, without additional material liability to
Parent, the Surviving Corporation and/or any Subsidiary.

(d) With respect to each Company Employee Plan subject to ERISA as either an employee pension benefit plan within the meaning of
Section 3(2) of ERISA or an employee welfare benefit plan within the meaning of Section 3(1) of ERISA, the Company has timely filed all
requisite governmental reports (which, to the knowledge of the Company, were true, correct and complete as of the date filed). No Proceeding
has been brought, or to the Company�s knowledge, is threatened, against the Company, any Subsidiary or any ERISA Affiliate or with respect to
any such Company Employee Plan, including any audit or inquiry by the Internal Revenue Service or United States Department of Labor. No
payments or benefits under any Company Employee Plan are, or are expected to be, subject to the disallowance of a deduction under
Section 162(m) of the Code as a result of the transactions contemplated hereby (whether alone or upon the occurrence of any subsequent event).

(e) Except as necessary to comply with applicable Legal Requirements, there has been no amendment to, written interpretation or announcement
(whether or not written) by the Company, any Subsidiary or other ERISA Affiliate relating to, or change in participation or coverage under, any
Company Employee Plan which would materially increase the expense of maintaining such Company Employee Plan above the level of expense
incurred with respect to such Company Employee Plan for the most recent fiscal year included in the Financial Statements.

(f) Neither the Company nor any Subsidiary nor any ERISA Affiliate currently maintains, sponsors, participates in or contributes to, nor has it
ever maintained, established, sponsored, participated in, or contributed to, any pension plan (within the meaning of Section 3(2) of ERISA)
which is subject to Part 3 of Subtitle B of Title I of ERISA, Title IV of ERISA or Section 412 of the Code.

(g) Neither the Company nor any Subsidiary or ERISA Affiliate is a party to, or has made any contribution to or otherwise incurred any
obligation under, any �multiemployer plan� as such term is defined in Section 3(37) of ERISA or any �multiple employer plan� as such term is
defined in Section 413(c) of the Code. Neither the Company nor any Subsidiary or ERISA Affiliate has maintained, established, sponsored,
participated in or contributed to any self-insured Company Employee Plan that provides health benefits to employees (including any such plan
pursuant to which a stop-loss policy or contract applies) within the last three years.

(h) Neither the Company, nor any ERISA Affiliate (i) currently has, nor has it ever had, service providers (including employees or consultants)
located outside of the United States, or (ii) currently sponsors, maintains or contributes to, nor has it ever sponsored, maintained or contributed
to, any Company Employee Plan located outside the United States.

(i) Schedule 2.13(i)(1) to the Company Disclosure Letter lists each Person who the Company reasonably believes is, with respect to the
Company, any Subsidiary and/or any ERISA Affiliate, a �disqualified individual� (within the meaning of Section 280G of the Code and the
regulations promulgated thereunder), together with any plans or arrangements that could result in the payment of any �parachute payment� (within
the meaning of Section 280G of the Code) associated with such individual. Schedule 2.13(i)(2) lists each Person and any Contract, plan or
arrangement that provides such Person a �gross-up� from the Company, any Subsidiary or any ERISA Affiliate with respect to excise taxes paid
pursuant to Section 4999 of the Code (or any corresponding or similar provision of state or local Tax law).

(j) None of the execution and delivery of this Agreement, the consummation of the Merger or any other transaction contemplated hereby or any
termination of employment or service in connection therewith or subsequent thereto will (i) result in any payment (including severance,
unemployment compensation, golden parachute, bonus or otherwise) becoming due to any Person, (ii) materially increase or otherwise enhance
any benefits otherwise payable by the Company or any ERISA Affiliate, (iii) result in the acceleration of the time of payment or vesting of any
such benefits (including Company Options), except as required under Section 411(d)(3) of the Code, or (iv) increase the amount of
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Company nor any ERISA Affiliate has any material outstanding loans to any current or former employee, director or consultant.

(k) Each of the Company and each Subsidiary is in compliance in all material respects with all currently applicable Legal Requirements
respecting employment, discrimination in employment, terms and conditions of employment, wages (including, to the knowledge of the
Company, the proper classification of employees as exempt and non-exempt or service providers and independent contractors as consultants
under applicable federal and state law), hours and occupational safety and health and employment practices, employment of non-citizens
(including the Immigration Reform and Control Act), and laws protecting employees� personally identifiable information including credit identity
and medical information. Neither the Company nor any Subsidiary has any obligations other than pursuant to COBRA with respect to any
former employees or qualifying beneficiaries thereunder. There are no controversies pending or, to the Company�s knowledge, threatened,
between the Company or any Subsidiary and any of their respective employees, which controversies will or could reasonably be expected to
result in a Proceeding before any Governmental Entity.

(l) Neither Company nor any of its Subsidiaries has any obligation to pay any amount or provide any benefit to any former employee or officer,
other than obligations (i) for which the Company has established a reserve for such amount on the Company Balance Sheet, and (ii) pursuant to
Contracts entered into after the Company Balance Sheet Date and disclosed on Schedule 2.13(m) to the Company Disclosure Letter. Neither the
Company nor any Subsidiary is a party to or bound by any collective bargaining agreement or other labor union Contract, no collective
bargaining agreement is being negotiated by the Company or any Subsidiary and neither the Company nor any Subsidiary has any duty to
bargain with any labor organization. There is no pending demand for recognition or any other request or demand from a labor organization for
representative status with respect to any Person employed by the Company or any Subsidiary. The Company has no knowledge of any activities
or proceedings of any labor union or to organize their respective employees. There is no labor dispute, strike or work stoppage against the
Company or any Subsidiary pending or, to the Company�s knowledge, threatened which may interfere with the respective business activities of
the Company or any Subsidiary.

(m) To the Company�s knowledge, no employee of the Company or any Subsidiary is in violation of any term of any employment agreement,
noncompetition agreement, or any restrictive covenant to a former employer relating to the right of any such employee to be employed by the
Company or any Subsidiary because of the nature of the business conducted or presently proposed to be conducted by the Company or any
Subsidiary or to the use of trade secrets or proprietary information of others. The employment of each of the employees of the Company or any
Subsidiary is �at will� and the Company and each Subsidiary does not have any obligation to provide any particular form or period of notice prior
to terminating the employment of any of their respective employees (in each case except as required by applicable Legal Requirements).

(n) Each of the Company and each Subsidiary has provided or made available to Parent a true, correct and complete list of the names of all
current officers, directors, and employees of the Company and each Subsidiary showing each such person�s name, position, rate of annual
remuneration, status as exempt/non-exempt and bonuses for the current fiscal year, location of employment, and date of hire.

(o) Each of the Company and each Subsidiary has made available to Parent a true, correct and complete list of all of its current consultants and
independent contractors and for each the initial date of the engagement and whether either party has provided written notice to terminate any
such engagement.

(p) The Company and each Subsidiary is in compliance in all material respects with the Worker Adjustment Retraining Notification Act of 1988,
as amended (�WARN Act�), or any similar state or local law. In the past two years (i) the Company has not effectuated a �plant closing� (as defined
in the WARN Act or any similar state or local law) affecting any site of employment or one or more facilities or operating units within any site
of employment or facility of its business, (ii) there has not occurred a �mass layoff� (as defined in the WARN Act or any similar state or local law)
affecting any site of employment or facility of
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the Company Business, and (iii) the Company has not been affected by any transaction or engaged in layoffs or employment terminations
sufficient in number to trigger application of any similar state, local or foreign law or regulation. The Company has not caused any of its
employees to suffer an �employment loss� (as defined in the WARN Act or any similar state or local law) during the 90-day period prior to the
date of this Agreement.

2.14 Interested Party Transactions. Except as disclosed in the Company�s definitive proxy statements included in the Company SEC Reports or
any documents filed therewith, since December 31, 2002, to the Company�s knowledge, no event has occurred and no relationship exists that
would be required to be reported by the Company pursuant to Item 404 of Regulation S-K, as in effect at the end of the Company�s fiscal year in
which the event occurred or relationship existed.

2.15 Insurance. Schedule 2.15(a) to the Company Disclosure Letter lists all policies of insurance and bonds of the Company or any Subsidiary
that are currently in effect, true, correct and complete copies of which have been provided or made available to Parent. Schedule 2.15(b)
identifies each material insurance claim made by the Company or its Subsidiaries since December 31, 2002. There is no material claim pending
under any of such policies or bonds as to which coverage has been denied or disputed by insurer in writing. All premiums due and payable under
all such policies and bonds have been timely paid and the Company and each Subsidiary is otherwise in compliance in all material respects with
the terms of such policies and bonds. All such policies and bonds remain in full force and effect, and the Company has no knowledge of any
threatened termination of, or material premium increase with respect to, any of such policies.

2.16 Brokers� and Advisors� Fees. Except for fees and expenses payable to Merrill Lynch & Co. as set forth in the engagement letter between the
Company and Merrill Lynch & Co. dated April 28, 2005, as amended on October 4, 2005 (the �Engagement Letter�), a correct and complete
copy of which has been provided or made available by the Company to Parent, neither the Company nor any Subsidiary is obligated for the
payment of any fees or expenses of any investment banker, broker, advisor or similar party whose fees relate to or are contingent upon the
completion of the Merger in connection with the origin, negotiation or execution of this Agreement or in connection with the Merger or any
other transaction contemplated by this Agreement, and Parent will not incur any liability, either directly or indirectly, to any such investment
banker, broker, advisor or similar party as a result of this Agreement, the Merger or any act or omission of the Company, any of its Affiliates or
any of their respective directors, officers, employees, stockholders or agents. A good faith estimate of the fees and expenses of any investment
banker, broker, advisor or similar party, and any accountant, legal counsel or other Person retained by the Company in connection with this
Agreement or the transactions contemplated hereby that are accrued but unpaid through the date of this Agreement or that are payable
conditioned upon the consummation of the Merger, is set forth on Schedule 2.16 to the Company Disclosure Letter, and such estimate is based
upon information provided to the Company by the respective Person.

2.17 Material Contracts.

(a) Schedule 2.17 to the Company Disclosure Letter specifically identifies by subsection each Contract to which the Company or any Subsidiary
is a party or by which the Company or any Subsidiary is otherwise bound that constitutes a Material Contract, and any amendments thereto. For
purposes of this Agreement, each of the following shall be deemed to constitute a �Material Contract�:

(i) any trust indenture, mortgage, promissory note, loan agreement, credit agreement or other Contract for the borrowing of money, any currency
or interest rate hedging or swap arrangement or any leasing transaction of the type required to be capitalized in accordance with GAAP;

(ii) any Contract for capital expenditures that by its terms requires expenditures in excess of $500,000 in the aggregate;
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than non-solicitation covenants entered into in the ordinary course of business consistent with past practice), or (2) make use of any
Company-Owned IP Rights, (B) granting most favored customer pricing, preferred pricing, exclusive sales, distribution, marketing or other
exclusive rights, rights of first refusal, rights of first negotiation or similar rights and/or terms by the Company or any of its Subsidiaries to any
Person, or (C) limiting the right of the Company or any of its Subsidiaries to sell or distribute any products, software or services or to purchase
or otherwise obtain any components, materials, software, Intellectual Property or services;

(iv) any Contract pursuant to which the Company or any Subsidiary has purchased any real property, or any Contract pursuant to which the
Company or any Subsidiary is a lessor or lessee of any real property or of any machinery, equipment, motor vehicles, office furniture, fixtures or
other personal property that by its terms requires the payment of in excess of $250,000 per annum;

(v) any Contract of guarantee, support, assumption or endorsement of, or any similar commitment with respect to, the obligations, liabilities
(whether accrued, absolute, contingent or otherwise) or indebtedness of any other Person;

(vi) any Contract with any supplier or provider of services or content that are resold by the Company or incorporated into any Company Product
that is resold by the Company to any Person (other than the provider of such content or services), other than any services or content that are not
material and which can be promptly replaced without material increase in cost;

(vii) the Company IP Rights Agreements;

(viii) any Contract with any distributor, reseller, original equipment manufacturer, systems integrator, sales representative, sales agency or
manufacturer�s representative or otherwise, providing for the distribution or resale of any Company Product (other than any Contract with any
such Person (A) under which neither the Company nor any Subsidiary has received any revenues in the twelve month period ending October 31,
2006, and (B) that is terminable by the Company or such Subsidiary, as applicable, without cause upon notice of ninety days or less);

(ix) any Contract providing for the development of any product, system, software, content, technology, or Intellectual Property, independently or
jointly, by or for the Company or any Subsidiary, or any Contract providing for the sale of customized or otherwise non-commercially available
software, technology, products or services by or to the Company or any Subsidiary (other than any Contract providing for the implementation of
Company Products by the Company in the ordinary course of business);

(x) any material Contract to which the Company or any of its Subsidiaries is a party for professional services engagements that includes a fixed
fee of more than $100,000 that guarantees a specific result (other than any such Contract under which all services have been completed and
accepted, and other than any such Contract providing for the implementation of Company Products by the Company in the ordinary course of
business);

(xi) any Contract with any customer involving the Company�s or a Subsidiary�s license, sale or provision of Company Products, Company IP
Rights or other assets that (A) has generated more than $1,000,000 in revenues for the Company or such Subsidiary during the period beginning
on January 1, 2006 and ending on October 31, 2006, or (B) has generated revenue in excess of $100,000 for the Company or such Subsidiary
during the calendar month October 2006;
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(xii) any joint venture, strategic alliance or partnership Contract, limited liability company Contract (other than with any direct or indirect
wholly-owned Subsidiary), or any other agreement that involves a sharing of profits (but not a sharing of revenue), cash flows, expenses or
losses with other Persons other than Contracts between the Company and/or its Subsidiaries;

(xiii) any agreement of indemnification or warranty (other than under customer, reseller, vendor, supply, license or referral Contracts entered
into by the Company or any of its Subsidiaries in the ordinary course of business);
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(xiv) any Contract (A) for the employment of any director, officer, employee or consultant of the Company or (B) any other type of Contract
with any officer, employee or consultant of the Company (including change in control agreements or severance agreements, written or
otherwise) that, in the case of (A) or (B), is not immediately terminable by the Company without cost or liability, including any Contract
requiring it to make a payment to any director, officer, employee or consultant on account of the Merger, any transaction contemplated by this
Agreement or any Contract that is entered into in connection with this Agreement;

(xv) any Contract or plan (including any stock option, stock purchase and/or stock bonus plan) relating to the sale, issuance, grant, exercise,
award, purchase, repurchase or redemption of any shares of Company Common Stock or any other securities of the Company or any of its
Subsidiaries or any options, warrants, convertible notes or other rights to purchase or otherwise acquire any such shares of stock, other securities
or options, warrants or other rights therefor, except for the Company Option Plans and the Company Options disclosed in Section 2.2(b);

(xvi) any Contract to which the Company or any of its Subsidiaries is a party providing for future performance by the Company or a Subsidiary
in consideration of amounts previously paid excluding (A) maintenance agreements with customers entered into in the ordinary course of
business consistent with past practice, and (B) prepayments for implementation of Company Products with customers that have not yet been
fully performed;

(xvii) any Contract with any investment banker, broker, advisor or similar party, or any accountant, legal counsel or other Person retained by the
Company, in connection with this Agreement and the transactions contemplated hereby;

(xviii) any Contract pursuant to which the Company has acquired or disposed of, or agreed to acquire or dispose of, a business or entity, or
material assets of a business or entity, whether by way of merger, consolidation, purchase of stock, purchase of assets, exclusive license or
otherwise, other than Contracts entered into before December 31, 2002 under which neither the Company nor any Subsidiary has any remaining
payment obligations or other material obligations;

(xix) any Contract pursuant to which the Company has, or relating to, any material ownership interest in any other Person (other than the
Subsidiaries);

(xx) any Contract with any Governmental Entity (a �Government Contract�);

(xxi) any settlement or litigation �standstill� agreement, or any tolling agreement;

(xxii) any Contract filed or required to be filed as an exhibit to the Company�s Annual Report on Form 10-K pursuant to Item 601(b)(10) of
Regulation S-K under the Exchange Act or disclosed or required to be disclosed by the Company in a Current Report on Form 8-K (provided
that Schedule 2.17(a)(xxii) to the Company Disclosure Letter shall not be required to include a listing of such filed Contracts); and

(xxiii) any Contract (i) under which the Company or any Subsidiary has received or made aggregate payments in excess of $250,000 during the
twelve months ended September 30, 2006, or (ii) which by its terms requires aggregate payments by the Company or any Subsidiary in excess of
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$250,000 during the twelve-month period commencing on October 1, 2006 or in excess of $500,000 during the stated term of the Contract other
than (A) the Contracts described in subsections (i)-(xxii) above, and (B) any Contract with any customer involving the Company�s or a
Subsidiary�s license, sale or provision of Company Products, Company IP Rights or other assets.

(b) All Material Contracts are in written form. The Company or the applicable Subsidiary has performed all of the material obligations required
to be performed by it and is entitled to all benefits under, and is not alleged to be in default in any material respect of any Material Contract.
Each of the Material Contracts is in full force and effect, and has not been amended in any material respect except as disclosed in any Schedule
to the Company Disclosure Letter pursuant to Section 2.17(a). There exists no default or event
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of default or event, occurrence, condition or act, with respect to the Company or any Subsidiary or to the Company�s knowledge, with respect to
any other contracting party, which, with the giving of notice, the lapse of time or the happening of any other event or conditions, could
reasonably be expected to (i) become a material default or event of default under any Material Contract, or (ii) give any third party (A) the right
to declare a material default or exercise any remedy under any Material Contract, (B) the right to a rebate, chargeback, refund, credit, penalty or
change in delivery schedule under any Material Contract, (C) the right to accelerate the maturity or performance of any material obligation of the
Company or any of its Subsidiaries under any Material Contract, or (D) the right to cancel, terminate or modify any Material Contract. Neither
the Company nor any of its Subsidiaries has received any written communication or, to the Company�s knowledge, oral communication to a
current executive officer of the Company regarding any actual or possible material violation or breach of, default under, or intention to cancel or
modify any Material Contract. True, correct and complete copies of all Material Contracts (including all amendments thereto) have been
provided or made available to Parent prior to the date of this Agreement.

(c) To the Company�s knowledge, with respect to any Government Contract, there is, as of the date of this Agreement, neither an existing nor a
basis for a: (i) civil fraud or criminal investigation by any Governmental Entity; (ii) qui tam action brought against the Company or any of its
Subsidiaries under the Civil False Claims Act; (iii) suspension or debarment proceeding (or equivalent proceeding) against the Company or any
of its Subsidiaries; (iv) claim or request by a Governmental Entity for a contract price adjustment based on asserted: defective pricing;
disallowance of cost or non compliance with statute, regulation or contract; (v) dispute involving the Company or any of its Subsidiaries on a
Government Contract, or (vi) claim or equitable adjustment by the Company or any of its Subsidiaries relating to a Government Contract.
Neither the Company nor any of its Subsidiaries has any material liability for renegotiation of Government Contracts.

2.18 Export Control Laws. The Company and each Subsidiary is not required to obtain any export control licenses based upon the business of
the Company as currently conducted and has conducted its respective business in accordance with the applicable provisions of applicable Legal
Requirements relating to export control.

2.19 Security; Privacy.

(a) There are no pending or, to the Company�s knowledge, threatened Proceedings against the Company or any Subsidiary by any person or
entity alleging a violation of such person�s or entity�s privacy, personal or confidentiality rights. To the knowledge of the Company, no
investigation relating to the privacy or data security practices of the Company or any Subsidiary, is being conducted by any Governmental
Entity.

(b) The Company and each Subsidiary has implemented and maintains a commercially reasonable security plan which complies with all
applicable Legal Requirements and is designed to (i) identify internal and external risks to the security of the Confidential Information, including
personally identifiable information maintained by the Company or any Subsidiary; (ii) implement, monitor and improve adequate and effective
administrative, electronic and physical safeguards to control those risks; and (iii) maintain notification procedures in compliance with applicable
Legal Requirements in the case of any breach of security compromising personally identifiable information. To the Company�s knowledge,
neither the Company nor any Subsidiary has experienced any material breach of security or otherwise unauthorized access by third parties or the
Company�s and its Subsidiaries� employees, consultants or contractors, to the Confidential Information, including personally identifiable
information in the Company�s possession, custody or control. The Company has provided or made available to Parent copies of all security
policies and all audits of the security practices of the Company and each Subsidiary.

(c) The Company and each of its Subsidiaries is and has been in compliance with all federal, state, and local Legal Requirements with respect to
protection of personally identifiable information of individuals and consumers including (i) all applicable provisions of the Gramm-Leach-Bliley
Act (�GLBA�) and (ii) the
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regulations and interpretations prescribed thereunder by the applicable federal agency or state insurance authority (as described in section 505 of
the GLBA (15 U.S.C. § 6805)) in accordance with the applicable requirements of title 5, United States Code, or comparable requirements of the
applicable state law (collectively �GLBA Privacy Rules�), except where non-compliance, individually or on an aggregate basis, would not
reasonably be expected, to create any material liability for Company. The Company and each of its Subsidiaries is and has been in compliance
with all applicable Legal Requirements related to information security as well as the transfer, exchange, disclosure, sharing, use or storage of
customer information, including the transfer of personally identifiable information across national borders, except where such non-compliance,
individually or on an aggregate basis, would not reasonably be expected to create any material liability for the Company.

(d) The Company and each of its Subsidiaries is and has been in compliance with all federal, state, and local Legal Requirements with respect to
any requirement that it have data privacy policies or data security policies in effect, including relating to data loss, theft and breach notification
policies, except where such non-compliance, individually or on an aggregate basis, would not reasonably be expected to create any material
liability for the Company.

(e) A copy of the data privacy and security policies, privacy statements and reasonably representative privacy agreements, including any such
policies, statements or privacy agreements applicable to its customers, its customers� customers, employees, and persons with whom it may
interact electronically through a website or otherwise (the �Privacy Agreements�) of the Company and its Subsidiaries regarding the collection
and use of personally identifiable information have been delivered to Parent. Neither the Company nor any of its Subsidiaries has collected,
received or used any personally identifiable information in violation of an applicable Privacy Agreement, except for such violations which,
individually or on an aggregate basis, would not reasonably be expected to create any material liability for the Company. The Company and each
of its Subsidiaries has commercially reasonable security measures and safeguards in place which are designed to protect the personally
identifiable information from access, from access, download or use by its personnel or third parties in a manner violative of applicable Legal
Requirements or the applicable Privacy Agreement.

(f) None of the Company Products directly or indirectly install malicious code that is designed to compromise the privacy or data security of
users of the products.

(g) Neither the Company nor any of its Subsidiaries has collected any personally identifiable information from any third parties that such party
did not knowingly disclose, except as permitted by applicable Legal Requirements.

(h) To the Company�s knowledge, there are no contractual or legal constraints to which the Company and/or its Subsidiaries is a party or subject
that, immediately after the Merger, would prevent the Company from obtaining, using or disclosing personally identifiable information to the
same extent that the Company and/or any of its Subsidiaries had the right to obtain, use or disclose personally identifiable information
immediately prior to such transaction.

(i) The Company and each of its Subsidiaries has in effect privacy agreements for relevant affiliate, supplier or other third party agreements
involving the collection, use, storage and processing of personally identifiable information controlled by the Company or its Subsidiaries, as the
case may be.

(j) Neither the Company nor any of its Subsidiaries uses or discloses to third parties any personally identifiable information of its customers or
its customers� customers except as permitted by applicable Legal Requirements and Privacy Agreements.
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restrictions applicable to business combinations contained in Section 203 of the DGCL are not, and will not be, applicable to the execution,
delivery or performance of this Agreement or to the consummation of the Merger. Except for Section 203 of the DGCL, no state takeover statute
or similar Legal
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Requirement applies or purports to apply to the Merger or this Agreement. The Company is not a party to, and the Company�s equity securities
will not be affected by, any rights agreement, �poison pill� or similar plan, agreement or arrangement of the Company, which would materially and
adversely effect the ability of Parent to consummate the Merger or the other transactions contemplated hereby.

2.21 Fairness Opinion. The Company Board has received an opinion from Merrill Lynch, Pierce, Fenner & Smith Incorporated, dated on or prior
to the date of this Agreement, to the effect that, as of such date, subject to the assumptions, qualifications and limitations set forth therein, the
Per-Share Cash Amount to be received by the holders of the Company�s Common Stock, other than Parent, Sub, any affiliates of Parent or Sub,
or holders of Dissenting Shares, pursuant to the Merger is fair from a financial point of view to the holders of such shares (the �Fairness
Opinion�). A copy of the Fairness Opinion will be delivered to Parent, for informational purposes only, promptly after the execution of this
Agreement.

2.22 Information Supplied. The preliminary and definitive proxy statements to be filed by the Company with the SEC (collectively, the �Proxy
Statement�) shall not, on each relevant filing date, on the date of mailing to the Company�s stockholders and at the time of the Company
Stockholders Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary
in order to make the statements therein, in light of the circumstances under which they are made, not false or misleading; or omit to state any
material fact necessary to correct any statement in any earlier communication with respect to the solicitation of proxies for the Company
Stockholders Meeting which has become false or misleading. The Proxy Statement will comply as to form in all material respects with the
provisions of the Exchange Act and the rules and regulations thereunder. Notwithstanding the foregoing, the Company makes no representation
or warranty with respect to any information that was supplied by Parent or Sub that is contained in the Proxy Statement.

ARTICLE 3

REPRESENTATIONS AND WARRANTIES OF PARENT AND SUB

Parent and Sub represent and warrant to the Company as follows:

3.1 Organization, Standing and Power. Each of Parent and Sub is a corporation duly organized, validly existing and in good standing under the
laws of its jurisdiction of organization. Each of Parent and Sub has the corporate power to own its properties and to conduct its business as now
being conducted and is duly qualified to do business and is in good standing in each jurisdiction where the failure to be so qualified and in good
standing, individually or in the aggregate with any such other failures, would not reasonably be expected to have a Material Adverse Effect on
Parent. Each of Parent and Sub is not in violation of any of the provisions of its Certificate of Incorporation or Bylaws or equivalent
organizational documents.

3.2 Authority; Noncontravention.

(a) Each of Parent and Sub 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 Parent and Sub. This Agreement has been duly executed and delivered by each
of Parent and Sub and constitutes the valid and binding obligation of Parent and Sub, respectively, enforceable against Parent and Sub,
respectively, in accordance with its terms, subject only to the effect, if any, of (i) applicable bankruptcy and other similar laws affecting the
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(b) The execution and delivery of this Agreement by Parent and Sub do not, and the consummation of the transactions contemplated hereby will
not, conflict with, or result in any violation of, or default under (with or without notice or lapse of time, or both), or give rise to a right of
termination, cancellation or acceleration of any obligation or loss of a benefit under, or require any consent, approval or waiver from any
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Person pursuant to, (i) any provision of the Certificate of Incorporation or Bylaws of Parent and Sub, in each case, as amended to date,
(ii) subject to compliance with the requirements set forth in Section 3.2(c), any material Legal Requirements applicable to Parent or Sub or any
of their respective material properties or assets, or (iii) any material Contract applicable to Parent or Sub or their respective properties or assets,
other than, in the case of (ii) and (iii) above, such conflicts, violations, defaults, terminations, cancellations, accelerations, losses, consents,
approvals or waivers, would not have a Material Adverse Effect on Parent.

(c) No consent, approval, order or authorization of, or registration, declaration or filing with, any Governmental Entity, is required by or with
respect to Parent or Sub in connection with the execution and delivery of this Agreement or the consummation of the transactions contemplated
hereby, except for (i) the filing of the Certificate of Merger, as provided in Section 1.4, (ii) such filings as may be required under the HSR Act
and any applicable foreign Antitrust Laws (as such term is defined in Section 5.6(a)), and (iii) the filing of a registration statement on Form S-8
with the SEC after the Closing Date covering the shares of Parent Common Stock issuable pursuant to Company Options to be assumed by
Parent.

3.3 No Prior Sub Operations. Sub was formed solely for the purpose of effecting the Merger and has not engaged in any business activities or
conducted any operations other than in connection with the transactions contemplated hereby.

3.4 Stock Ownership. Neither Parent, nor any subsidiary of Parent, nor any affiliate or associate of Parent, beneficially owns more than 5% of
the outstanding voting stock of the Company, as determined in accordance with the provisions of Section 203 of the DGCL. Neither Parent nor
Sub, nor any of their affiliates or associates have been interested stockholders of the Company at any time within the three years prior to the date
of this Agreement, as those terms are used in Section 203 of the DGCL.

3.5 Sufficient Funds. Parent will have available to it at the Effective Time sufficient funds to consummate the transactions contemplated hereby,
including payment in full of all cash amounts contemplated by Article 1 of this Agreement.

3.6 Information Supplied. The information supplied by Parent for inclusion in the Proxy Statement shall not, on each relevant filing date, on the
date of mailing to the Company�s stockholders and at the time of the Company Stockholders Meeting, contain any untrue statement of a material
fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they are made, not misleading, or omit to state any material fact necessary to correct any statement in any earlier
communication with respect to the solicitation of proxies for the Company Stockholders Meeting which has become false or misleading.
Notwithstanding the foregoing, Parent makes no representation or warranty with respect to any information supplied by the Company which is
contained in the Proxy Statement.

ARTICLE 4

CONDUCT PRIOR TO THE EFFECTIVE TIME

4.1 Conduct of Business of the Company and Subsidiaries. Except (i) to the extent Parent shall otherwise consent in writing, (ii) as set forth in
Section 4.1 of the Company Disclosure Letter or (iii) as expressly required by this Agreement, during the period from the date of this Agreement
and continuing until the earlier of the termination of this Agreement and the Effective Time, the Company shall, and shall cause each Subsidiary
to:
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(a) conduct its business in the usual, regular and ordinary course in substantially the same manner as heretofore conducted and in material
compliance with all applicable Legal Requirements;

(b) (i) pay all of its Debts and Taxes when due, subject to good faith disputes over such Debts or Taxes, (ii) pay or perform its other obligations
when due subject to good faith disputes over such obligations, and (iii) use commercially reasonable efforts to preserve intact its present
business organizations, keep available
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the services of its present officers and key employees and preserve its relationships with customers, suppliers, distributors, licensors, licensees,
and others having business dealings with it, to the end that its goodwill and ongoing businesses shall be materially unimpaired at the Effective
Time;

(c) assure that each of its Contracts entered into after the date of this Agreement will not require the procurement of any consent, waiver or
novation or provide for any material change in the obligations of any party in connection with, or terminate as a result of the consummation of,
the Merger, and shall give Parent notice after receiving written communication or, to the Company�s knowledge, oral communication to a current
executive officer of the Company, that any other party to a Material Contract has or intends to terminate such Material Contracts;

(d) maintain each of its leased premises in accordance with the terms of the applicable lease in all material respects; and

(e) promptly notify and give Parent the opportunity to participate in the defense of any material litigation to which the Company is a party.

4.2 Restrictions on Conduct of Business of the Company and Subsidiaries. Except (i) to the extent Parent shall otherwise consent in writing
(which consent shall not be unreasonably withheld, conditioned or delayed), (ii) as set forth in Section 4.2 of the Company Disclosure Letter,
(iii) as expressly required by this Agreement, without limiting the generality or effect of the provisions of Section 4.1, during the period from the
date of this Agreement and continuing until the earlier of the termination of this Agreement and the Effective Time, the Company shall not, and
shall cause each Subsidiary not to, do, cause or permit any of the following:

(a) Charter Documents. Cause or permit any amendments to its Certificate of Incorporation or Bylaws or comparable governing documents;

(b) Dividends; Changes in Capital Stock. Declare or pay any dividends on or make any other distributions (whether in cash, stock or property) in
respect of any of its capital stock or split, combine or reclassify any of its capital stock or issue or authorize the issuance of any other securities
in respect of, in lieu of or in substitution for shares of its capital stock, or repurchase or otherwise acquire, directly or indirectly, any shares of its
capital stock except from employees, former employees, non-employee directors and consultants in accordance with agreements providing for
the repurchase of shares at cost in connection with any termination of service or pursuant to elections made by employees, former employees,
non-employee directors and consultants to sell or otherwise transfer shares of capital stock to the Company to satisfy withholding obligations, or
adopt or enter into any �stockholder rights plan� or similar anti-takeover agreement or plan;

(c) Stock Option Plans, Etc. Except to the extent disclosed on Schedule 2.2(b), accelerate, amend or change the period of exercisability or
vesting of any options or other rights granted as Company Options or under the Company Option Plans or the Company ESPP or the vesting of
the securities purchased or purchasable under such options or other rights or the vesting schedule or repurchase rights applicable to any unvested
securities issued under such stock plans or otherwise; amend or change any other terms of such options, rights or unvested securities; or
authorize cash payments in exchange for any options or other rights granted under any of such plans or the securities purchased or purchasable
under those options or rights or the unvested securities issued under such plans or otherwise;

(d) Material Contracts. Enter into any Contract that would constitute a Material Contract, or terminate, amend, or otherwise modify (including
by entering into a new Contract or otherwise with respect to such Material Contract) or waive any of the terms of any of its Material Contracts,
except that the Company may enter into non-exclusive agreements with customers and suppliers in the ordinary course of business consistent
with past practices;
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or other Contracts of any
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character obligating it to issue any such shares or other convertible securities, other than (i) the issuance of shares of Company Common Stock
pursuant to the exercise of Company Options or other rights (including warrants) outstanding on the date of this Agreement, (ii) the issuance of
Shares of Company Common Stock issuable to participants in the Company ESPP, and (iii) grants of Company Options to purchase no more
than an aggregate of 60,000 shares of Company Common Stock to new hires permitted under Section 4.2(f) in the ordinary course of business
consistent with past practices (and in each case to purchase a number of shares consistent with the Company�s past practices for new hires for
comparable positions), all of which options shall be non-qualified stock options under the Code, have a term of ten years and an exercise price
equal to the fair market value of the Company Common Stock on the date of grant and shall vest over a four-year period with 25% vesting on
the first anniversary of the date of grant, with the balance vesting ratably monthly over the next three years, and none of which shall provide for
acceleration upon any event;

(f) Employees; Consultants; Independent Contractors. Hire any employees at the vice-president level or above (or performing the functions
typically performed by an employee at such level), or enter into, amend or extend the term of, any employment or consulting agreement with any
officer, employee, consultant or independent contractor (except that the Company may enter into offer letters with new employees using the
Company�s standard, unmodified form of offer letter which provides for at-will employment and which does not provide for severance,
acceleration or post-termination benefits and the Company may enter into consultant or contractor agreements in the ordinary course of business
consistent with past practice), or enter into any collective bargaining agreement (unless required by applicable Legal Requirements);

(g) Loans and Investments. Make any loans or advances (other than routine advances and sales commission draws to employees of the Company
or any Subsidiary consistent with past practice) to, or any investments in or capital contributions to, any Person (including any officer, director
or employee of the Company), or forgive or discharge in whole or in part any outstanding loans or advances; or otherwise modify any loan
previously granted;

(h) Intellectual Property. Transfer or license to any Person any rights to any Intellectual Property or transfer or license from any Person any
Third Party Intellectual Property Rights other than non-exclusive licenses in the ordinary course of business consistent with past practice, or
transfer or provide a copy of any source code of the Company to any Person (including any current or former employee or consultant of the
Company or any contractor or commercial partner of the Company outside the United States);

(i) Exclusive Rights and Most Favored Party Provisions. Enter into or amend any agreement (A) pursuant to which any other party is granted
exclusive rights or �most favored party� rights with respect to any of the Company�s or any Subsidiary�s products, technology, Company-Owned IP
Rights or business, (B) containing any non-competition covenants or other material restrictions relating to the Company, any Subsidiary or
Parent�s business activities, or (C) pursuant to which any other party is granted, as a result of the consummation of the Merger, the right to license
any Company-Owned IP Rights;

(j) Dispositions. Sell, lease, license or otherwise dispose of or encumber any of its material properties or assets, other than non-exclusive licenses
of products in the ordinary course of business consistent with past practice and dispositions of immaterial equipment no longer used in the
Company�s or any Subsidiary�s business;

(k) Indebtedness. Incur any Debt, guarantee any such Debt or issue or sell any Debt securities or guarantee any Debt securities of others, enter
into any �keep well� or other Contract to maintain any financial statement condition or enter into any arrangement having the economic effect of
any of the foregoing;

(l) Leases. Enter into any lease involving payments of in excess of $100,000 per annum;

Edgar Filing: DIGITAL INSIGHT CORP - Form DEFM14A

Table of Contents 168



(m) Payment of Obligations. Pay, discharge or satisfy, in an amount in excess of $100,000 in any one case or $500,000 in the aggregate, any
claim, liability or obligation (absolute, accrued, asserted or unasserted, contingent or otherwise) arising otherwise than in the ordinary course of
business pursuant to
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Contracts made available to Parent, other than the payment, discharge or satisfaction of liabilities reflected or reserved against in the Financial
Statements;

(n) Capital Expenditures. Make capital expenditures, capital additions or capital improvements (i) in excess of $16 million in the aggregate, or
(ii) that are not in the ordinary course of business of the Company;

(o) Insurance. Change the amount or scope of any insurance coverage other than in the ordinary course of business consistent with past practice;

(p) Termination or Waiver. Terminate or waive any right of substantial value;

(q) Employee Benefit Plans; Pay Increases. Adopt or amend any employee or compensation benefit plan, including any stock purchase, stock
issuance or stock option plan, or amend any compensation, benefit, entitlement, grant or award provided or made under any such plan, except in
each case as required under ERISA or as necessary under the Code or other applicable Legal Requirements, pay any special bonus or special
remuneration to any employee or any non-employee director, or increase the salaries or wage rates of its employees (except that the Company
may provide routine salary increases of not more than 5% to employees in the ordinary course of business and in accordance with past practices
in connection with the Company�s customary employee review process);

(r) Severance Arrangements. Grant or pay, or enter into any agreement or arrangement providing for the granting of any severance or
termination pay, or the acceleration of vesting or other benefits, to any Person, except payments made, or the acceleration of vesting or other
benefits provided for, pursuant to written agreements or plans outstanding on the date of this Agreement which are listed on Schedule 4.2(r) to
the Company Disclosure Letter;

(s) Lawsuits; Settlements. (i) Commence a lawsuit other than (A) for the routine collection of accounts receivable, (B) in such cases where it in
good faith determines that failure to commence suit would result in the material impairment of a valuable aspect of its business (provided that it
consults with Parent prior to the filing of such a suit), or (C) against Parent or any subsidiary of Parent, or (ii) release, settle or agree to settle any
pending or threatened lawsuit or other dispute (A) in a manner that would be material to the Company or have a material impact on the
Company�s business, (B) against any officers or directors of the Company relating to their fiduciary duties whether or not material to the
Company, or (C) with respect to all matters not addressed in clauses (ii)(A) or (ii)(B) above, without first consulting with Parent;

(t) Acquisitions. (i) Acquire any equity interest or other material interest in any Person, (ii) merge or consolidate with, or purchase a substantial
portion of the assets of, or by any other manner acquire, any business or any corporation, partnership, association or other business organization
or division thereof, (iii) otherwise acquire or agree to acquire any assets which are material, individually or in the aggregate, to its and its
Subsidiaries� business, or (iv) other than in the ordinary course of business consistent with past practice, enter into any Contract with respect to a
joint venture, strategic alliance or partnership;

(u) Taxes. Make or change any material election in respect of Taxes, adopt or change any accounting method in respect of Taxes, file any Tax
Return or any amendment to a Tax Return, enter into any Tax sharing or similar agreement or closing agreement, settle any claim or assessment
in respect of Taxes, surrender any right to claim a refund of Taxes, consent to any extension or waiver of the limitation period applicable to any
claim or assessment in respect of Taxes, enter into intercompany transactions giving rise to deferred gain or loss of any kind or take any other
similar action relating to the filing of any Tax Return or the payment of any Tax, if such election, adoption, change, amendment, agreement,
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any period ending after the Effective Time or decreasing any Tax attribute of the Company or any of its Subsidiaries existing as of the Effective
Time;

(v) Accounting. Change accounting methods or revalue any of its material assets (including writing down the value of inventory or writing off
notes or accounts receivable, taking or making an impairment
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charge on or against any assets, in each case otherwise than in the ordinary course of business), except in each case as required by changes in
GAAP after notice to Parent;

(w) Company SEC Reports. Fail to timely file any Company SEC Reports required by the Exchange Act and the rules thereunder to be filed
between the date of this Agreement and the Closing Date, provided that the failure to have filed any such Company SEC Report that contains the
Company�s financial statements within the extended period permitted by Rule 12b-25 under the Exchange Act shall constitute a material breach
of this Section 4.2 and shall result in the condition to Closing set forth in Section 6.3(b) not having been satisfied;

(x) Real Property. Enter into any agreement for the purchase, sale, disposition or lease of any real property;

(y) Encumbrances. Place or allow the creation of any Encumbrance on any of its properties, other than statutory liens for unpaid Taxes not yet
due and payable which are incurred in the ordinary course of business consistent with past practice;

(z) Warranties. Materially change the manner in which it extends warranties or credits to customers;

(aa) Interested Party Transactions. Enter into any Contract or transaction in which any officer, director, employee, agent or stockholder of the
Company (or any member of their families) has an interest under circumstances that, if entered immediately prior to the date of this Agreement,
would require that such Contract be listed on Schedule 2.17 to the Company Disclosure Letter; and

(bb) Other. Take or agree in writing or otherwise to take, any of the actions described in clauses (a) through (aa) in this Section 4.2, or any action
which would reasonably be expected to prevent the Company from performing or cause the Company not to perform one or more covenants
required hereunder to be performed by the Company.

ARTICLE 5

ADDITIONAL AGREEMENTS

5.1 Proxy Statement.

(a) As promptly as practicable after the date of this Agreement, the Company shall prepare, and file with the SEC, preliminary proxy materials
relating to the Company Stockholder Approval. Parent agrees to provide the Company with such cooperation in connection with the preparation
of the proxy materials as may be reasonably requested by the Company. At the earliest practicable time following the later of (i) receipt and
resolution of SEC comments thereon, or (ii) the expiration of the 10-day waiting period provided in Rule 14a-6(a) promulgated under the
Exchange Act, the Company shall file definitive proxy materials with the SEC and cause the Proxy Statement to be mailed to its stockholders.
The Company will cause all documents that it is responsible for filing with the SEC or other regulatory authorities in connection with the Merger
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to (i) comply as to form in all material respects with all applicable SEC requirements, and (ii) otherwise comply in all material respects with all
applicable requirements of law and the rules and regulations promulgated thereunder. Prior to filing the preliminary proxy materials, definitive
proxy materials or any other filing with the SEC or any other Governmental Entity, the Company shall provide Parent (which term shall in all
instances in this Section 5.1 also include Parent�s counsel) with reasonable opportunity to review and comment on each such filing in advance
and the Company shall consider and act in good faith with respect to the incorporation of any changes in such filings reasonably proposed by
Parent.

(b) The Company will notify Parent promptly of the receipt of any comments from the SEC or its staff (or of notice of the SEC�s intent to review
the Proxy Statement) and of any request by the SEC or its staff or any other government officials for amendments or supplements to the Proxy
Statement or any other filing or for additional/supplemental information, and will supply Parent with copies of all correspondence between the
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Company or any of its representatives, on the one hand, and the SEC, or its staff or any other government officials, on the other hand, with
respect to the Proxy Statement or other filing. The Company shall consult with Parent prior to responding to any comments or inquiries by the
SEC or any other Governmental Entity with respect to any filings related to (or necessary or appropriate to facilitate) the Merger and shall
provide Parent with reasonable opportunity to review and comment on any such written response in advance and shall consider and act in good
faith with respect to the incorporation of any changes in such filings reasonably proposed by Parent. Whenever any event occurs that is required
to be set forth in an amendment or supplement to the Proxy Statement or any other filing, the Company shall promptly inform Parent of such
occurrence, provide Parent with reasonable opportunity to review and comment on any such amendment or supplement in advance, and shall
cooperate in filing with the SEC or its staff or any other government officials, and/or mailing to the stockholders of the Company, such
amendment or supplement.

(c) If at any time prior to the Effective Time any event relating to the Company or any of its Affiliates, officers or directors should be discovered
by the Company which is required to be set forth in a supplement to the Proxy Statement, the Company shall promptly inform Parent. If at any
time prior to the Effective Time any event relating to Parent, Sub or any of their Affiliates, officers or directors should be discovered by Parent
which is required to be set forth in a supplement to the Proxy Statement, Parent shall promptly inform the Company.

5.2 Meeting of Stockholders; Board Recommendation.

(a) Meeting of Stockholders. The Company shall, as promptly as practicable after the later of (i) receipt and resolution of SEC comments
thereon, or (ii) the expiration of the 10-day waiting period provided in Rule 14a-6(a) promulgated under the Exchange Act, establish a record
date (which date will be as promptly as reasonably practicable following the date of this Agreement) for, duly call, give notice of, convene and
hold, the Company Stockholders Meeting for the purpose of obtaining the Company Stockholders Approval. Subject to Section 5.3(d), the
Company will use its commercially reasonable efforts to solicit from its stockholders proxies in favor of the Company Stockholders Approval
and will use its commercially reasonable efforts to take all other action necessary or advisable to obtain such approvals and to secure the vote or
consent of its stockholders required by and in compliance with the rules of Nasdaq, the DGCL and its Certificate of Incorporation and Bylaws.
The Company (i) shall consult with Parent regarding the date of the Company Stockholder Meeting, and (ii) shall not postpone or adjourn the
Company Stockholder Meeting without the prior written consent of Parent; provided, however, that the Company may without Parent�s consent
adjourn or postpone the Company Stockholders Meeting to the extent necessary to ensure that any necessary (which determination shall not be
made before consulting with Parent) supplement or amendment to the Proxy Statement is provided to the Company�s stockholders in advance of
a vote on the Merger and this Agreement or, if as of the time for which the Company Stockholders Meeting is originally scheduled there are
insufficient shares of Company Common Stock represented (either in person or by proxy) to constitute a quorum necessary to conduct the
business of the Company Stockholders Meeting.

(b) Board Recommendation. Subject to Section 5.3(d): (i) the disinterested members of the Company Board shall unanimously recommend that
the Company�s stockholders vote in favor of the Company Stockholder Approval at the Company Stockholders Meeting; (ii) the Proxy Statement
shall include a statement to the effect that the disinterested members of the Company Board have unanimously recommended that the Company�s
stockholders vote in favor of the Company Stockholder Approval at the Company Stockholders Meeting; and (iii) neither the Company Board
nor any committee thereof shall withhold, withdraw, amend or modify, or propose or resolve to withhold, withdraw or modify in a manner
adverse to Parent, the recommendation of the Company Board that the Company�s stockholders vote in favor of the Company Stockholder
Approval.

(c) Continuing Obligation. Until the termination of this Agreement in accordance with its terms, the Company�s obligation to call, give notice or
convene and hold the Company Stockholders Meeting in accordance with this Section 5.2 shall not be limited or otherwise affected by the
commencement, disclosure, announcement or submission to the Company of any Acquisition Proposal, or Superior Offer, or
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by any withholding, withdrawal or modification of the recommendation of the Company Board in favor of the Company Stockholder Approval.

5.3 No Solicitation; Acquisition Proposals.

(a) No Solicitation Generally. Except as specifically permitted by Sections 5.3(c) and 5.3(d), from and after the date of this Agreement until the
earlier of the Effective Time or the termination of this Agreement pursuant to Article 7, the Company and its Subsidiaries will not, nor will they
authorize or permit any of their respective officers, directors, Affiliates or employees or any investment banker, attorney or other advisor or
representative retained by any of them (all of the foregoing collectively being the �Company Representatives�) to, directly or indirectly,
(i) solicit, initiate, seek, knowingly encourage, knowingly facilitate or induce the making, submission or announcement of any inquiry,
expression of interest, proposal or offer that constitutes, or could reasonably be expected to lead to, an Acquisition Proposal, (ii) enter into,
participate in or continue any communications (except solely to provide written notice as to the existence of these provisions) or negotiations
with third parties regarding, or deliver or make available to any Person (other than Company Representatives) any non-public information with
respect to any inquiry, expression of interest, proposal or offer that constitutes, or could reasonably be expected to lead to, an Acquisition
Proposal, (iii) agree to, accept, approve (or publicly propose or announce any intention or desire to agree to, accept, approve, endorse or
recommend) any Acquisition Proposal or adopt a board resolution to (1) do any of the foregoing or (2) endorse or recommend any Acquisition
Proposal, (iv) enter into any letter of intent, understanding or Contract contemplating or otherwise relating to any Acquisition Proposal,
(v) submit any Acquisition Proposal to the vote of any securityholders of the Company or any Subsidiary, (vi) withhold, withdraw or modify (or
publicly propose or announce any intention or desire to withhold, withdraw or modify), in a manner adverse to Parent, the approval of the
Company Board of the Merger, this Agreement and/or any of the transactions contemplated hereby, (vii) grant any waiver or release under any
standstill or similar agreement with respect to the Company or the Subsidiaries, or any class of equity securities of the Company or the
Subsidiaries, or (viii) take any action or position that is inconsistent with, or withdraw or modify (or publicly propose or announce any intention
or desire to withdraw or modify), in a manner adverse to Parent, any determination or recommendation referred to in Section 5.2, other than as
expressly permitted under Section 7.1(h). The Company and its Subsidiaries will immediately cease any and all existing activities, discussions or
negotiations with any Persons conducted prior to or on the date of this Agreement with respect to any Acquisition Proposal and request the
prompt return or destruction of all confidential information previously furnished to any Person with which the Company has engaged in any
such activities within the 12-month period preceding the date of this Agreement, and shall not, nor permit any Subsidiary to, waive any rights
under any standstill, confidentiality or similar agreements entered into by such Person. If any Company Representative in his or her capacity as
such, takes any action that the Company is obligated pursuant to this Section 5.3 not to authorize or permit such Company Representative to
take, then the Company shall be deemed for all purposes of this Agreement to have breached this Section 5.3.

�Acquisition Proposal� shall mean, with respect to the Company, any agreement, offer, proposal or indication of interest (other than this
Agreement, the Merger or any other offer, proposal or indication of interest by Parent), or any public announcement of any intention to enter into
any such agreement or of (or intention to make) any offer, proposal or indication of interest, relating to, or involving: (A) the purchase from the
Company or any of its Subsidiaries or any acquisition by any Person or Group of more than a 15% interest in the total outstanding voting
securities of the Company or any of its Subsidiaries or any tender offer or exchange offer that if consummated would result in any Person or
Group beneficially owning 15% or more of the total outstanding voting securities of the Company or any of its Subsidiaries, or any merger,
consolidation, business combination or similar transaction involving the Company or any of its Subsidiaries; (B) any sale, lease, exchange,
transfer, license (other than in the ordinary course of business), acquisition, or disposition of 15% or more of the consolidated assets of the
Company and its Subsidiaries in any single transaction or series of related transactions; or (C) any liquidation or dissolution of the Company or
any of its Subsidiaries, or any extraordinary dividend, whether of cash or other property.
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(b) Notice. The Company as promptly as practicable after the Company�s receipt thereof (but in no event more than one Business Day after
receipt) shall advise Parent orally and in writing of (i) an Acquisition Proposal, (ii) any inquiry, expression of interest, proposal, or offer that
constitutes, or could reasonably be expected to lead to, an Acquisition Proposal, (iii) any other communication received by the Company or any
Company Representatives that any Person is considering making an Acquisition Proposal, or (iv) any request for non-public information which
could reasonably be expected to lead to an Acquisition Proposal, as well as, in the event of any of (i)-(iv) above, the material terms and
conditions of such Acquisition Proposal, inquiry, expression of interest, proposal, offer, notice or request, and the identity of the Person or
Group making any such Acquisition Proposal, inquiry, expression of interest, proposal, offer, notice or request. The Company will keep Parent
informed as promptly as practicable (but in no event more than one Business Day after receipt) of the status and terms (including, within one
Business Day after receipt, of any amendments, modifications or proposed amendments or modifications) of any such Acquisition Proposal,
inquiry, expression of interest, proposal, offer, notice or request, and provide to Parent as promptly as practicable (but in no event more than one
Business Day after receipt) a copy of all written and other materials and information provided to the Company in connection with any such
Acquisition Proposal, inquiry, expression of interest, proposal, offer, notice or request. The Company shall provide Parent with at least 48 hours
prior notice (or such lesser prior notice as provided to the members of the Company Board but in no event less than 24 hours) of any meeting of
the Company Board at which the Company Board is reasonably expected to discuss any Acquisition Proposal, including to determine whether
such Acquisition Proposal is a Superior Offer.

(c) Superior Offers. In the event that any Person submits to the Company (and does not withdraw) a written, bona fide Acquisition Proposal not
solicited in violation of Section 5.3(a) that the Company Board reasonably concludes in good faith (after consulting with its outside legal counsel
and a financial advisor of national standing) is, or is reasonably likely to become, a Superior Offer, then notwithstanding Section 5.3(a), the
Company may, so long as the Company Stockholder Approval has not yet been obtained, (i) enter into discussions and negotiations with such
Person and its representatives regarding such Acquisition Proposal, and (ii) deliver or make available to such Person nonpublic information
regarding the Company and its Subsidiaries, provided, in every case, that the Company, its Subsidiaries and the Company Representatives
comply with each of the following: (A) neither the Company, any of its Subsidiaries nor any Company Representative shall have violated any of
the restrictions set forth in this Section 5.3 with respect to such Acquisition Proposal or the Person making such Acquisition Proposal or any of
the representatives of such Person making such Acquisition Proposal, (B) the Company Board first shall have concluded in good faith, after
consultation with its outside counsel, that such action is required in order for the Company Board to comply with its fiduciary obligations to the
Company�s stockholders under applicable Legal Requirements, (C) the Company first shall have provided Parent with written notice of the
identity of such Person and all of the material terms and conditions of such Acquisition Proposal and of the Company�s intention to take such
actions, (D) the Company first shall have received from such Person an executed confidentiality agreement containing terms at least as
restrictive with regard to the Company�s confidential information as the Confidentiality Agreement, which confidentiality agreement shall not
include any provision for any exclusive right to negotiate with such Person or having the actual or purported effect of restricting the Company
from fulfilling its obligations under this Agreement and shall require such Person to agree to customary non-solicitation and standstill provisions
covering at least 12 months from execution of such confidentiality agreement, (E) the Company first shall have given Parent at least 48 hours
advance notice of the meeting of the Company Board at which such action shall be considered (which notice period may run concurrently with
the 48-hour notice period referred to in Section 5.3(b)), (F) the Company first shall have given Parent advance written notice of its intent to take
the actions specified in clauses (i) and (ii) in this Section 5.3(c), specifying what actions it intends to take, and (G) prior to or contemporaneously
with delivering or making available any such nonpublic information to such Person, the Company shall deliver such nonpublic information to
Parent (to the extent such nonpublic information has not been previously delivered by the Company to Parent).
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�Superior Offer� shall mean, with respect to the Company, a bona fide written Acquisition Proposal not solicited in violation of Section 5.3(a)
(with the percentages in clause (A) of such definition changed from 15% to 90% and the words �15% or more� in clause (B) changed to
�substantially all� solely for the purposes of the definition of Acquisition Proposal as used in this definition of Superior Offer) made by any Person
on terms that the Company Board has in its good faith judgment concluded (following consultation with its outside legal counsel and its
financial advisor), taking into account, among other things, all legal, financial, regulatory and other aspects of the offer, including conditions to
consummation of the offer and the likelihood and anticipated timing of consummation, and the Person making the offer (which offer cannot
include as a condition to consummation the requirement that the third party have obtained financing), to be more favorable to the Company�s
stockholders (in their capacities as stockholders) than the terms of the Merger.

(d) Changes of Recommendation. Nothing in this Agreement shall prevent the Company Board from withholding, withdrawing or modifying its
recommendation to the Company�s stockholders in favor of the Company Stockholder Approval if:

(i) the Company Stockholder Approval has not yet been obtained;

(ii) the Company shall have provided to Parent reasonably prompt notice at least 24 hours before any meeting of the Company Board at which
the Company Board will consider the possibility of withdrawing its recommendation to the Company�s stockholders in favor of the Company
Stockholder Approval, or modifying such recommendation in a manner adverse to Parent, together with reasonably detailed information
regarding the circumstances giving rise to the consideration of such possibility;

(iii) a Superior Offer is made to the Company and is not withdrawn;

(iv) the Company shall have promptly provided written notice to Parent (a �Notice of Superior Offer�) advising Parent that the Company has
received a Superior Offer, specifying all of the material terms and conditions of such Superior Offer and identifying the person or entity making
such Superior Offer;

(v) the Company shall have provided to Parent, together with or prior to the Notice of Superior Offer, a copy of all written materials delivered to
the Person or Group making the Superior Offer and made available to Parent all other materials and information made available to the Person or
Group making the Superior Offer together with a complete list identifying all such materials and information;

(vi) Parent shall not have, within four Business Days of Parent�s receipt of the Notice of Superior Offer, made an offer that the Company Board
concludes in its good faith judgment (after consultation with a financial advisor of national standing) to be at least as favorable to the Company�s
stockholders as such Superior Offer (it being agreed that (A) the Company Board shall convene a meeting to consider any such offer by Parent
promptly following the receipt thereof, (B) that the Company Board will not withhold, withdraw or modify its recommendation to the Company�s
stockholders in favor of the Company Stockholder Approval for four Business Days after receipt by Parent of the Notice of Superior Offer, and
(C) any change to the financial or other material terms of such Superior Offer shall require a new Notice of Superior Offer to Parent and a new
four Business Day period under this clause (vi)); and

(vii) the Company Board has concluded in its good faith judgment, after consultation with its outside counsel, that, in light of such Superior
Offer and any offer made by Parent pursuant to Section 5.3(d)(vi), the Company Board is required to withhold, withdraw, or modify such
recommendation in order to comply with its fiduciary obligations to the Company�s stockholders under applicable Legal Requirements.
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provided, however, that the Company Board shall not recommend that Company stockholders tender shares of Company capital stock in
connection with any tender or exchange offer, or withhold, withdraw or modify its recommendation to the Company�s stockholders in favor of
the Company Stockholder Approval unless permitted to do so pursuant to Section 5.3(d).

5.4 Access to Information.

(a) During the period commencing on the date of this Agreement and continuing until the earlier of the termination of this Agreement or the
Effective Time, (i) the Company shall afford Parent and its accountants, investment bankers, counsel and other representatives, and Parent�s
financing sources, reasonable access during business hours to the extent reasonably available to (A) all of the Company�s and each Subsidiary�s
properties, books, Contracts and records, and (B) all other information concerning the business, results of operations, product development
efforts, properties (tangible and intangible, including Intellectual Property) and personnel of the Company or any Subsidiary as Parent may
reasonably request, and (ii) the Company shall, promptly upon request, provide to Parent and its accountants, investment bankers, counsel and
other representatives, and Parent�s financing sources, true, correct and complete copies of the Company�s and each Subsidiary�s (A) internal
financial statements and documentation regarding internal controls, (B) Tax Returns, Tax elections and all other records and workpapers relating
to Taxes, (C) a schedule of any deferred intercompany gain with respect to transactions to which the Company or any Subsidiary has been a
party, and (D) receipts for any Taxes paid to foreign Tax Authorities, provided, however, that the Company may restrict the foregoing access to
the extent that any Legal Requirement applicable to the Company or a Subsidiary requires that such party restrict or prohibit access to any such
properties or information and the Company shall not be required to permit access, or to deliver or make available to Parent any information that
would result in the disclosure of information protected by the attorney-client privilege or the attorney work product doctrine (provided that, with
respect to information that does not pertain or relate to Parent, Sub, this Agreement or the transactions contemplated by this Agreement, the
Company shall enter into any customary joint defense or similar agreements with respect thereto and upon entering into such agreements, the
Company shall be required to disclose such information that was previously protected by the attorney-client privilege or attorney work product
doctrine).

(b) Subject to compliance with applicable Legal Requirements, from the date of this Agreement until the earlier of the termination of this
Agreement and the Effective Time, the Company shall notify Parent of, and confer from time to time as requested by Parent with one or more
representatives of Parent to discuss, any material changes or developments in the operational matters of the Company and each Subsidiary and
the general status of the ongoing operations of the Company and each Subsidiary.

(c) No information or knowledge obtained in any investigation pursuant to this Section 5.4 shall affect or be deemed to modify any
representation or warranty contained herein or the conditions to the obligations of the parties hereto to consummate the Merger.

5.5 Confidentiality; Public Disclosure.

(a) The parties hereto acknowledge that Parent and the Company have previously executed an amended and restated Confidentiality Agreement
dated November 13, 2006 (as may be amended from time to time, the �Confidentiality Agreement�), which shall continue in full force and effect
in accordance with its terms.

(b) Parent and the Company have agreed to the text of the press release announcing the signing of this Agreement and the transactions
contemplated hereby. The Company shall consult with Parent before issuing or making, and shall provide and shall not issue, any such press
release or make any such public statement relating to the Merger or the transactions contemplated hereby without the prior written consent of
Parent; provided that the Company may, without obtaining the prior consent of Parent, issue such press release or make such public statements
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applicable, if Company has used all reasonable efforts to consult and discuss in good faith with Parent the form and content thereof prior to its
release and has acted in good faith with respect to the incorporation of any reasonable changes which are suggested by Parent prior to releasing
or making such press release or public statement. The Company shall cause its employees, officers and directors to comply with this Section 5.5.
Parent shall consult in good faith with the Company on its communications with customers, suppliers and employees regarding the Merger.

5.6 Regulatory Approvals.

(a) Each of Parent and the Company shall promptly after the execution of this Agreement apply for or otherwise seek, and use its commercially
reasonable efforts to obtain, all consents and approvals required to be obtained by it for the consummation of the Merger. Without limiting the
generality or effect of the foregoing, each of Parent and the Company shall, as soon as practicable, make any initial filings required under the
HSR Act, any other additional filings required by the HSR Act, and any other applicable federal, state or foreign antitrust or competition laws,
statutes, rules, regulations, orders or decrees (collectively, �Antitrust Laws�). The parties hereto shall consult and cooperate with one another, and
consider in good faith the views of one another, in connection with any analyses, appearances, presentations, memoranda, briefs, arguments,
opinions and proposals made by or on behalf of any party hereto in connection with proceedings under or relating to the HSR Act or any foreign
or other Antitrust Law; provided, that with respect to any such analyses, appearances, presentations, memoranda, briefs, arguments, opinions or
proposals, each of Parent and the Company need not supply the other (or its counsel) with copies (or in case of oral presentations, a summary) to
the extent that any Legal Requirement, treaty, rule or regulation of any Governmental Entity applicable to such party requires such party or its
subsidiaries to restrict or prohibit access to any such properties or information.

(b) Each party will notify the other promptly upon the receipt of: (i) any comments from any officials of any Governmental Entity in connection
with any filings made pursuant hereto, and (ii) any request by any officials of any Governmental Entity for amendments or supplements to any
filings made pursuant to, or information provided to comply in all material respects with, any Legal Requirements. Whenever any event occurs
that is required to be set forth in an amendment or supplement to any filing made pursuant to Section 5.6(a), each party will promptly inform the
other of such occurrence and cooperate in filing with the applicable Governmental Entity such amendment or supplement.

(c) Each of Parent and the Company shall use its commercially reasonable efforts to resolve such objections, if any, as may be asserted by any
Governmental Entity with respect to the transactions contemplated by this Agreement under any applicable Antitrust Laws. Each of Parent and
the Company shall use commercially reasonable efforts to take such action as may be required to cause the expiration of the notice periods under
the HSR Act or other Antitrust Laws with respect to such transactions as promptly as possible after the execution of this Agreement. Parent and
the Company shall take any and all of the following actions to the extent necessary to obtain the approval of any Governmental Entity with
jurisdiction over the enforcement of any applicable laws regarding the transactions contemplated hereby: (i) entering into negotiations;
(ii) providing information required by law or governmental regulation; and (iii) substantially complying with any �second request� for information
pursuant to the Antitrust Laws.

(d) Notwithstanding anything in this Agreement to the contrary, if any administrative or judicial action or proceeding is instituted (or threatened
to be instituted) challenging any transaction contemplated by this Agreement as violative of any Antitrust Law, it is expressly understood and
agreed that: (i) Parent and the Company shall not have any obligation to litigate or contest any administrative or judicial action or proceeding or
any Judgment, whether temporary, preliminary or permanent; and (ii) Parent shall be under no obligation to make proposals, execute or carry out
agreements or submit to orders providing for a Divestiture.

�Divestiture� shall mean (1) the sale, license or other disposition or holding separate (through the establishment of a trust or otherwise) of any
assets or categories of assets of Parent or the Company or
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any of their respective Affiliates, (2) the imposition of any limitation or restriction on the ability of Parent or any of its Affiliates to freely
conduct their business or the business of the Company or its Affiliates or own such assets, or (3) the holding separate of the shares of Company
Common Stock or any limitation or regulation on the ability of Parent or any of its Affiliates to exercise full rights of ownership of the shares of
Company Common Stock.

(e) Notwithstanding the foregoing or any other provision of this Agreement, nothing in this Section 5.6 shall limit a party�s right to terminate this
Agreement pursuant to Section 7.1(b) so long as such party has until such date complied in all material respects with its obligations under this
Section 5.6.

5.7 Reasonable Efforts. Subject to the limitations set forth in Sections 5.3 and 5.6(d), each of the parties hereto agrees to use commercially
reasonable efforts, and to cooperate with each other party hereto, to take, or cause to be taken, all actions, and to do, or cause to be done, all
things reasonably necessary, appropriate or desirable to consummate and make effective, in the most expeditious manner practicable, the Merger
and the other transactions contemplated hereby, including (a) taking all reasonable actions necessary to satisfy the respective conditions set forth
in Article 6, and (b) executing and delivering such other instruments and doing and performing such other acts and things as may be necessary or
reasonably desirable to effect completely the consummation of the Merger and the other transactions contemplated hereby.

5.8 Third Party Consents; Notices. The Company shall use commercially reasonable efforts to obtain prior to the Closing, and deliver to Parent
at or prior to the Closing, all consents, waivers and approvals under each Contract listed or described on Schedule 2.3(b) or Schedule 2.3(c) of
the Company Disclosure Schedule (and any Contract entered into after the date of this Agreement that would have been required to be listed or
described on such Schedule 2.3(b) or Schedule 2.3(c) if entered into prior to the date of this Agreement), using a form reasonably acceptable to
Parent; provided, that the Company shall use best efforts to obtain prior to the Closing, and deliver to Parent at or prior to the Closing, the
consent from the third party to the Contract described on Schedule 5.8 hereto to the Merger, using a form reasonably acceptable to Parent. The
Company shall use commercially reasonable efforts to terminate prior to the Closing, and deliver evidence of such termination to Parent at or
prior to the Closing, all of the Contracts listed or described on Schedule 5.8.

5.9 Notice of Certain Matters.

(a) Each party will notify the other party in writing promptly after learning of: (i) any notice or other communication from any Person alleging
that the consent of such person is or may be required in connection with the Merger; (ii) any notice or other communication from any
Governmental Entity relating to the Merger; (iii) any change, occurrence or event which, individually or in the aggregate with any other changes,
occurrences and events, is reasonably likely to cause any of the conditions to closing set forth in Article 6 not to be satisfied; or (iv) any event
that occurs after the date of this Agreement, that had it occurred prior to the date of this Agreement, would have constituted an exception to any
representation made by such party set forth in Article 2 or Article 3 of this Agreement, as applicable. Each party shall give prompt notice to the
other party of any representation or warranty made by it contained in this Agreement becoming untrue or inaccurate, or any failure of such party
to comply with or satisfy in any material respect any covenant, condition or agreement to be complied with or satisfied by it under this
Agreement, provided, however, that no such notification shall affect the representations, warranties, covenants or agreements of the parties
herein or affect the satisfaction or non-satisfaction of any conditions to the obligations of the parties under this Agreement or otherwise limit or
affect the remedies available hereunder to the other party.

(b) The Company will notify Parent in writing promptly after learning of: (i) any change, occurrence or event not in the ordinary course of its or
any Subsidiary�s business, (ii) any change, occurrence or event which, individually or in the aggregate with any other changes, occurrences and
events, could reasonably be expected to have a Material Adverse Effect on the Company, (iii) any claim, or any verbal or written inquiry by any
Taxing Authority, regarding Taxes payable by the Company or any Subsidiary, (iv) any Proceeding by or before any Governmental Entity or
arbitrator initiated by or against it or any of its Subsidiaries, or known by the Company or any Subsidiary to be threatened against Company or
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any of their respective directors, officers, employees or stockholders in their capacity as such, or of any verbal or written correspondence from
any Person asserting or implying a claim against the Company or with respect to any of its assets or properties (including Intellectual Property)
that is, or is reasonably likely to be, material to the Company; or (v) any claim, or any verbal or written inquiry by any Taxing Authority,
regarding Taxes payable by the Company or any Subsidiary.

5.10 Employees.

(a) The Company shall cooperate with Parent and assist Parent in its efforts to obtain written consents, waivers or other agreements from
Company and Subsidiary employees with respect to the amendment or termination of Company Employee Plans, or the adoption of new
arrangements with such employees, prior to the Closing.

(b) Parent shall, and shall cause its subsidiaries to, provide each employee of the Company or any Subsidiary who continues employment with
the Parent or any subsidiary of Parent following the Effective Time (�Continuing Employees�) with full credit only for eligibility and vesting
purposes under the applicable employee benefit plans of Parent (excluding any Parent equity compensation plan), to the extent permitted by such
plans, for pre-Closing (i) service with the Company and any Subsidiary, and (ii) service credited under the comparable Company Plans as of the
Effective Time for employment other than with the Company or any Subsidiary, provided that such credit shall not result in duplication of
benefits. Notwithstanding anything in this Agreement to the contrary, any benefits payable to any Continuing Employees under any of Parent�s
plans shall be offset by any similar benefits payable under comparable Company Employee Plans to the extent such benefits are attributable to
service with the Company and Subsidiaries prior to the Effective Time, provided, that such credit shall not result in duplication of benefits. Each
Continuing Employee�s accrued vacation and sick leave balances will be carried over from the Company (or any Subsidiary) to Parent with
respect to a maximum of ten (10) days of accrued vacation and five (5) days of accrued sick leave for each Continuing Employee, and any
balances in excess of the foregoing shall be paid to such employees by the Company prior to the Effective Time (�Paid-out Accrued Leave�). With
respect to any employee benefit plan maintained by Parent and its subsidiaries in which Continuing Employees are eligible to participate after
the Effective Time, Parent shall, and shall cause its subsidiaries to waive any limitation as to preexisting conditions and exclusion with respect to
participation and coverage requirement applicable to such employees to the extent such conditions and exclusions were satisfied or did not apply
to such employees under the employee benefit plans of the Company and its Subsidiaries prior to the Effective Time.

(c) Following the Closing, Parent shall either: (i) continue to maintain the employee welfare benefit plans of the Company for the benefit of
Continuing Employees on substantially similar terms in the aggregate as in effect immediately prior to the Closing Date, (ii) arrange for the
Continuing Employees to participate in any similar Parent employee welfare benefit plans on terms not less favorable, in the aggregate, than
those offered to similarly situated employees of Parent, or (iii) a combination of clauses (i) and (ii).

5.11 Assumption of Options and Certain Other Matters.

(a) At the Effective Time, each Company Option that is unexpired, unexercised and outstanding under the Company Option Plans immediately
prior to the Effective Time, whether vested or unvested, shall be assumed and converted into an option to purchase Parent Common Stock,
excluding Non-Employee Director Options. Each Company Option so assumed and converted shall have, and be subject to, the same terms and
conditions (including, if applicable, the terms and conditions set forth in the Company Option Plans and the applicable stock option agreement)
as are in effect immediately prior to the Effective Time with respect to the corresponding Company Option, except that (i) such assumed and
converted option shall be exercisable for that number of whole shares of Parent Common Stock equal to the product (rounded down to the next
whole number of shares of Parent Common Stock) of the number of shares of Company Common Stock that were issuable upon exercise of such
Company Option immediately prior to the Effective Time and the Option Exchange Ratio, (ii) the per share exercise price for the shares of
Parent
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Common Stock issuable upon exercise of such assumed and converted option shall be equal to the quotient (rounded up to the next whole cent)
obtained by dividing the exercise price per share of Company Common Stock at which such Company Option was exercisable immediately prior
to the Effective Time by the Option Exchange Ratio and (iii) Parent�s Board of Directors or a committee thereof shall succeed to the authority of
the Company�s Board of Directors or any committee thereof with respect to the Company Options and Company Option Plans. As promptly as
practicable following the Closing, Parent shall issue to each Person who immediately prior to the Effective Time was a holder of an outstanding
Company Option under the Company Option Plans a document evidencing the foregoing assumption and conversion of such Company Option.

(b) Not later than two weeks prior to the Effective Time, the Company shall, as and to the extent necessary, deliver to Parent a revised Schedule
2.13(j) which sets forth each Person who the Company reasonably believes is, with respect to the Company or any ERISA Affiliate, a
�disqualified individual� (within the meaning of Section 280G of the Code and the regulations promulgated thereunder), as of the date such revised
Schedule 2.13(j) is delivered to Parent.

(c) The Company shall take all actions necessary pursuant to the terms of the Company ESPP in order to shorten each currently ongoing
purchase and/or offering period under such plan which extends beyond the Effective Time such that a new purchase date for each such Current
Offering shall occur prior to the Effective Time and shares shall be purchased by Company ESPP participants prior to the Effective Time. The
Company ESPP shall terminate immediately prior to the earlier of (i) the Effective Time, or (ii) the date upon which the Company ESPP
terminates by its terms. Subsequent to the date of this Agreement, the Company shall take no action pursuant to the terms of the Company ESPP
to commence any new purchase and/or offering period.

(d) Parent shall prepare and file with the SEC a registration statement on Form S-8 covering the shares of Parent Common Stock issuable upon
exercise of Company Options assumed by Parent for which a Form S-8 registration statement is available as soon as reasonably practicable, but
in any event within 20 Business Days, after the Closing.

5.12 Spreadsheet. The Company shall prepare and deliver to Parent, at or prior to the Closing, a spreadsheet in a form to be supplied by Parent to
the Company, which spreadsheet shall be dated as of the date that is one Business Day before the Closing Date and shall set forth, as of such
date, (i) the names of all holders of Company Options and Unvested Company Shares and their respective addresses and where available,
taxpayer identification numbers, (ii) the number of shares of Company Common Stock subject to Company Options, and/or the number of
Unvested Company Shares held by such Persons, (iii) the exercise price per share in effect for each Company Option immediately prior to the
Effective Time, (iv) the vesting status and schedule with respect to each Company Option held by each holder thereof (including the vesting
commencement date and repurchase price payable per share with respect to any Unvested Company Share), and (v) the Tax status of each
Company Option under Section 422 of the Code (such spreadsheet is referred to throughout as the �Spreadsheet�). A draft of the Spreadsheet
shall be provided by the Company to Parent not later than five Business Days prior to the proposed date of the Closing.

5.13 Termination of Benefit Plans. The Company shall take such actions in furtherance of freezing or terminating Company Employee Plan(s) as
Parent may reasonably require. In the event that actions requested by Parent taken with respect to Company Employee Plans would reasonably
be anticipated to trigger liquidation charges, surrender charges or other fees then the Company shall take such actions as are necessary to
reasonably estimate the amount of such charges and/or fees and provide such estimate in writing to Parent no later than 10 Business Days prior
to the Closing Date, provided the Company has been notified of such requested action within a reasonable time prior to such 10 Business Day
period.

5.14 Indemnification.
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between the Company and its former and current directors and officers (the �Indemnified Parties�) and any indemnification provisions under the
Company�s Certificate of Incorporation or Bylaws as in effect on the date of this Agreement, in each case, subject to applicable Legal
Requirements. From and after the Effective Time, such obligations shall be the joint and several obligations of Parent and the Surviving
Corporation. The Certificate of Incorporation and Bylaws of the Surviving Corporation will contain provisions with respect to exculpation and
indemnification that are at least as favorable to the Indemnified Parties as those contained in the Certificate of Incorporation and Bylaws of the
Company as in effect on the date of this Agreement, which provisions will not be amended, repealed or otherwise modified for a period of six
years from the Effective Time in any manner that would adversely affect the rights thereunder of individuals who, prior to the Effective Time,
were or are directors, officers, employees or agents of the Company, unless such modification is required by law.

(b) From the Effective Time until the sixth anniversary of the date on which the Merger becomes effective, the Surviving Corporation shall
maintain in effect, for the benefit of the Indemnified Persons with respect to their acts and omissions as directors and officers of the Company
occurring prior to the Effective Time, the existing policy of directors� and officers� liability insurance maintained by the Company as of the date
of this Agreement in the form delivered by the Company to Parent prior to the date of this Agreement (the �Existing D&O Policy�), to the extent
that directors� and officers� liability insurance coverage is commercially available; provided, however, that: (i) the Surviving Corporation may
substitute for the Existing D&O Policy a policy or policies of comparable coverage, including a �tail� insurance policy; and (ii) the Surviving
Corporation shall not be required to pay annual premiums for the Existing D&O Policy (or for any substitute or �tail� policies) in excess of an
amount equal to 250% of the most recently paid annual premium for the Existing D&O Policy (the �Maximum Premium�). In the event any
future annual premiums for the Existing D&O Policy (or any substitute policies) exceed the Maximum Premium, the Surviving Corporation
shall be entitled to reduce the amount of coverage of the Existing D&O Policy (or any substitute or �tail� policies) to the amount of coverage that
can be obtained for a premium equal to the Maximum Premium. The provisions of this paragraph shall be deemed to have been satisfied if
prepaid policies have been obtained prior to the Effective Time for purposes of this Section 5.13(b), which policies provide the Indemnified
Parties with coverage for an aggregate period of six years after the Effective Time (including with respect to acts or omissions occurring in
connection with approval of this Agreement and the consummation of the transactions contemplated hereby), and nothing in Section 5.1(a) shall
prohibit the Company from obtaining such prepaid policies prior to the Effective Time, provided that the cost thereof shall not exceed 250% of
the per annum premium rate paid by the Company and its Subsidiaries as of the date of this Agreement for such policies. If such prepaid policies
have been obtained prior to the Effective Time, each of the Parent and Surviving Corporation shall, and Parent shall cause the Surviving
Corporation to, maintain such policies in full force and effect for their duration.

(c) Notwithstanding anything herein to the contrary and to the maximum extent permitted by Applicable Law, if any Claim is made or brought
against any Company Indemnified Party on or prior to the sixth anniversary of the Effective Time, the provisions of this Section 5.14 shall
continue in effect until the final disposition of such Claim.

(d) This Section 5.14 shall survive the consummation of the Merger, is intended to benefit each of the Indemnified Parties, shall be binding on
all successors and assigns of the Surviving Corporation and Parent, shall be enforceable by each Indemnified Party and his or her heirs and
representatives, and may not be amended, altered or repealed after the Effective Time without the prior written consent of the affected
Indemnified Party (provided that any amendment, alteration or repeal prior the Effective Time shall be governed by Section 8.1).

5.15 Section 16 Matters. Provided that the Company delivers to Parent the Section 16 Information in a timely fashion, Parent and the Company
shall take all such steps as may be required (to the extent permitted under applicable law) to cause any disposition of Company Common Stock
(including derivative securities with respect to Company Common Stock) resulting from the transactions contemplated by Article 1 of this
Agreement
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by each Company Insider to be exempt under Rule 16b-3 promulgated under the Exchange Act. �Section 16 Information� shall mean information
regarding the Company Insiders, the number of shares of Company Common Stock held by each such Company Insider and expected to be
exchanged for cash in connection with the Merger, and the number and description of the Company Options held by each such Company Insider
and expected to be converted into options to purchase Parent Common Stock as described in Section 5.11. �Company Insiders� shall mean those
individuals who are subject to the reporting requirement of Section 16(b) of the Exchange Act with respect to the Company.

5.16 Takeover Statutes. The Company and the Company Board shall (i) take all actions necessary to ensure that no takeover statute or similar
statute or regulation is or becomes applicable to this Agreement or the transactions contemplated hereby and (ii) if any takeover statute or similar
statute or regulation becomes applicable to this Agreement or any transactions contemplated hereby, take all action necessary to ensure that the
Merger and the other transactions contemplated hereby may be consummated as promptly as practicable on the terms contemplated by this
Agreement and otherwise to minimize the effect of such statute or regulation on the Merger and the other transactions contemplated hereby.

5.17 Certificates. The Company shall, prior to or at the Closing, deliver a certificate dated within five Business Days prior to the Closing from
the Secretary of State of the State of Delaware certifying that the Company and each Subsidiary formed under the laws of Delaware is in good
standing in Delaware, and shall, prior to or at the Closing, use commercially reasonable efforts to deliver a certificate dated within five Business
Days prior to the Closing from each state in which the Company or any Subsidiary is qualified to do business as a foreign corporation certifying
that the Company or such Subsidiary is in good standing in such state.

5.18 Director and Officer Resignations. The Company shall use commercially reasonable efforts to obtain a written letter of resignation from
each of the directors of the Company and, if requested by Parent, from each of the directors and officers of each Subsidiary that will be effective
as of the Effective Time.

5.19 Termination of Credit Facility; Financing Statements and Encumbrances. If requested by Parent at least 10 Business Days prior to the
Closing Date, the Company shall use commercially reasonable efforts to terminate the Credit Agreement dated as of October 25, 2002 between
the Company and City National Bank, as amended, which termination shall become effective no later than immediately prior to the Effective
Time. The Company shall use commercially reasonable efforts to provide that (i) UCC-2 or UCC-3 termination statements, as applicable, have
been filed with respect to each of the UCC-1 financing statements filed in order to perfect security interests in assets of the Company that have
not yet expired and (ii) all Encumbrances on assets of the Company shall be released prior to or simultaneously with the Closing.

5.20 Financing.

(a) Prior to the Closing, the Company shall provide to Parent and Sub, and shall cause its Subsidiaries to, and shall use its reasonable best efforts
to cause their respective representatives to, provide (on a timely basis) to Parent and Sub all cooperation reasonably requested by Parent that is
necessary in connection with the Financing, including using reasonable best efforts to (i) participate in meetings, presentations, drafting sessions,
due diligence sessions and sessions with rating agencies, (ii) assist Parent and Sub and their investment bankers and other representatives in
connection with the Financing with the preparation of materials for rating agency presentations, offering documents, private placement
memoranda, bank information memoranda, prospectuses and similar documents required in connection with the Financing, (iii) cause its
accountants (and prior accountants) to provide consents for inclusion (or incorporation by reference) of their reports in any materials relating to
the Financing or in any filings required to be made with the SEC under the rules and regulations of the SEC, or by the Company�s investment
bankers in connection with the Financing), (iv) subject to Section 5.4, furnish Parent and Sub and their investment bankers and financing sources
with financial and other pertinent information regarding the Company as may be reasonably requested by Parent, including all financial
statements and financial data of the type required
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by Regulation S-X and Regulation S-K under the Securities Act and of type and form customarily included in prospectuses under the Securities
Act to consummate the offering of debt securities, and (v) obtain accountants� comfort letters and legal opinions as reasonably requested by
Parent. Parent shall reimburse the Company for all reasonable out-of-pocket costs incurred by the Company or its Subsidiaries in connection
with such cooperation. As used herein, �Financing� means one or more public or private financing transactions, the proceeds of which may be
used, in whole or in part, to fund the payment of the consideration to be paid to the Company�s stockholders pursuant to Section 1.8.

(b) Parent shall notify the Company promptly of the existence of any fact, event or circumstance known to Parent that, individually or taken
together with all other facts, events and circumstances known to Parent, has, or could reasonably be expected to, restrict or prohibit, or prevent
Parent�s ability to obtain, the Financing. Parent acknowledges and agrees that (i) the respective obligations of Parent and Sub to effect the Merger
are not subject to any condition precedent that the Financing shall have been consummated or that Parent shall have obtained any of the
financing contemplated thereby or that Parent shall have sufficient funds to consummate the transactions contemplated hereby, including
payment of all cash amounts contemplated by Article I of this Agreement, and (ii) Parent shall have available to it at the Effective Time
sufficient funds to consummate the transactions contemplated hereby, including payment in full of all cash amounts contemplated by Article 1 of
this Agreement.

ARTICLE 6

CONDITIONS TO THE MERGER

6.1 Conditions to Obligations of Each Party to Effect the Merger. The respective obligations of each party hereto to consummate the transactions
contemplated hereby shall be subject to the satisfaction at or prior to the Closing of each of the following conditions, any of which may be
waived, in writing, by agreement of all the parties hereto (it being understood that each such condition is solely for the benefit of the parties
hereto and may be waived in writing by their mutual agreement without notice, liability or obligation to any Person):

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

(b) No Injunctions or Restraints; Illegality. No temporary restraining order, preliminary or permanent injunction or other order issued by any
court of competent jurisdiction or other legal or regulatory restraint or prohibition preventing the consummation of the Merger shall be in effect,
nor shall any action have been taken by any Governmental Entity, and no statute, rule, regulation or order shall have been enacted, entered,
enforced or deemed applicable to the Merger, which makes the consummation of the Merger illegal.

(c) Certain Governmental Approvals. All applicable waiting periods under the HSR Act and any other applicable antitrust laws shall have
expired or been terminated.

6.2 Additional Conditions to Obligations of the Company. The obligations of the Company to consummate the transactions contemplated hereby
shall be subject to the satisfaction at or prior to the Closing of each of the following conditions, any of which may be waived, in writing, by the
Company (it being understood that each such condition is solely for the benefit of the Company and may be waived in writing by the Company
in its sole discretion without notice, liability or obligation to any Person):
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(a) Representations and Warranties. (i) The representations and warranties of Parent in Section 3.1, Section 3.2(a) and Section 3.5 shall be true
and correct in all material respects on and as of the date of this Agreement and on and as of the Closing Date as though such representations and
warranties were made on and as of such date (except for representations and warranties which address matters only as to a specified date, which
representations and warranties shall be true and correct in all material respects with respect to such specified date), and (ii) all other
representations and warranties of Parent in this Agreement, disregarding all qualifications and exceptions contained therein relating to
materiality or Material Adverse Effect, shall be true and correct on and as of the date of this Agreement and on and as of the Closing Date as
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though such representations and warranties were made on and as of such date (except for representations and warranties which address matters
only as to a specified date, which representations and warranties shall be true and correct with respect to such specified date), except where the
failure of such representations or warranties to be true and correct do not have, and would not reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect (for purposes of this sentence, all references to the term �Company� in the definition of Material Adverse
Effect shall be read as �Parent�) on Parent. The Company shall have received a certificate to such effect signed on behalf of Parent and Sub by a
duly authorized officer of Parent.

(b) Covenants and Agreements. Parent and Sub shall have performed and complied in all material respects with all covenants, obligations and
conditions of this Agreement required to be performed and complied with by Parent and Sub at or prior to the Closing. The Company shall have
a received a certificate to such effect signed on behalf of Parent and Sub by a duly authorized officer of Parent.

6.3 Additional Conditions to the Obligations of Parent and Sub. The obligations of Parent and Sub to consummate the transactions contemplated
hereby shall be subject to the satisfaction at or prior to the Closing of each of the following conditions, any of which may be waived, in writing,
by Parent (it being understood that each such condition is solely for the benefit of Parent and may be waived by Parent in its sole discretion
without notice, liability or obligation to any Person):

(a) Representations, Warranties and Covenants. (i) The representations and warranties of the Company in Section 2.1(a) (the first two sentences
only), Section 2.2 and Section 2.3(a) of this Agreement shall be true and correct in all material respects on and as of the date of this Agreement
and on and as of the Closing Date as though such representations and warranties were made on and as of such date (except for representations
and warranties which address matters only as to a specified date, which representations and warranties shall be true and correct in all material
respects with respect to such specified date), and (ii) all other representations and warranties of the Company in this Agreement, disregarding all
qualifications and exceptions contained therein relating to materiality or Material Adverse Effect, shall be true and correct in all respects on and
as of the date of this Agreement and on and as of the Closing Date as though such representations and warranties were made on and as of such
date (except for representations and warranties which address matters only as to a specified date, which representations and warranties shall be
true and correct with respect to such specified date), except where the failure of such representations or warranties to be true and correct do not
have, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on the Company. Parent shall
have received a certificate to such effect signed on behalf of the Company by the Chief Executive Officer and Chief Financial Officer of the
Company.

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

(c) No Litigation.

(i) No Proceeding shall be pending or threatened in writing by any Governmental Entity that has a reasonable likelihood of success, before any
court or quasi-judicial or administrative agency of any federal, state, local or foreign jurisdiction or before any other Governmental Entity
(including a competent antitrust authority) or arbitrator seeking to (A) prevent, restrain, prohibit or otherwise materially interfere with the
consummation of any of the transactions contemplated by this Agreement, (B) cause any of the transactions contemplated by this Agreement to
be rescinded, (C) prohibit, or in any material respect limit or adversely affect in any material respect, or place any material conditions on, the
ownership, control or operation by Parent, the Company, or any of their respective Affiliates of the business or material assets of the Company
and its Subsidiaries, or Parent and its Subsidiaries taken as a whole, or require any such Person to effect a Divestiture, or (D) have a Material
Adverse Effect on the Company, and no such Judgment shall be in effect.
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(ii) No Proceeding that was initiated on or after the date of this Agreement by any third party against the Company or any of its Affiliates shall
be pending, that has a reasonable likelihood of success, before any court or quasi-judicial or administrative agency of any federal, state, local or
foreign jurisdiction or before any other Governmental Entity (including a competent antitrust authority) that would reasonably be expected to
have a Material Adverse Effect on the Company or Parent, and no such Judgment relating thereto shall be in effect.

(d) Additional Governmental Approvals. Parent, Sub and the Company and their respective subsidiaries shall have timely obtained from each
Governmental Entity all approvals, waivers and consents necessary for consummation of the Merger.

(e) No Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any Material Adverse Effect on the Company
nor any change, event or condition that, individually or in the aggregate with any other changes, events and conditions, would reasonably be
expected to have a Material Adverse Effect on the Company. Parent shall have received a certificate with respect to the foregoing signed on
behalf of the Company by the Chief Executive Officer and Chief Financial Officer.

(f) Non-Competition Agreements. Each individual set forth on Schedule 6.3(f) shall have executed and delivered the Non-Competition
Agreements, and none of such individuals shall have obtained a Judgment that such Non-Competition Agreements are not enforceable.

(g) Sarbanes-Oxley Certifications. Neither the principal executive officer nor the principal financial officer of the Company shall have failed to
provide the necessary certifications in the form required under Section 302 and Section 906 of the SOXA on any Company SEC Reports.

(h) Dissenting Shares. There shall not have been delivered to the Company written notices of intent to demand payment pursuant to Section 262
of the DGCL by Company Stockholders with respect to more than 10% of the outstanding shares of Company Common Stock in the aggregate.

ARTICLE 7

TERMINATION, AMENDMENT AND WAIVER

7.1 Termination. At any time prior to the Effective Time, whether before or after the Company Stockholders Approval have been obtained, this
Agreement may be terminated and the Merger abandoned:

(a) by mutual written consent duly authorized by the Company Board and the Board of Directors (or a duly authorized committee thereof) of
Parent;

(b) by either Parent or the Company, if the Closing shall not have occurred on or before June 30, 2007 or any other date that Parent and the
Company may agree upon in writing (the �Initial End Date�); provided, however, that if the Closing shall not have occurred by the Initial End
Date, but on such date, all of the conditions to Closing set forth in Article 6 (other than conditions that by their nature are only to be satisfied as
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of the Closing) other than the conditions set forth in Sections 6.1(b), 6.1(c), 6.3(c) and 6.3(d) have been satisfied or waived in writing, then
neither party shall be permitted to terminate this Agreement pursuant to this Section 7.1(b) until September 30, 2007 (the �Extended End Date�);
provided, further, that in the event that a �second request� for information pursuant to the Antitrust Laws shall have been issued by the FTC/DOJ
with respect to the Merger a party shall not be permitted to terminate this Agreement pursuant to this Section 7.1(b) until the date that is both
after the Initial End Date and 90 days following the date on which such party shall have certified to FTC/DOJ its �substantial compliance� with
such second request, and the FTC/DOJ shall not have, within 30 days following the date of such certification, disputed such party�s certification
of substantial compliance, even if such date is after the Extended End Date; and, provided, further, in any event, a party shall not be permitted to
terminate this Agreement pursuant to this Section 7.1(b) if the failure to consummate the Merger by the Initial End Date or the Extended End
Date, as the case may be, is principally caused by the breach by such party of this Agreement;
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(c) by either Parent or the Company, 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 Merger, which Judgment is final and nonappealable;
provided, however, that the right to terminate this Agreement under this Section 7.1(c) shall not be available to a Party if the imposition of such
order, decree or ruling was attributable to any action or failure to act of such Party that constitutes a material breach of this Agreement;

(d) by either Parent or the Company, if the Company Stockholder Approval shall not have been obtained by reason of the failure to obtain the
required vote at a meeting of Company stockholders duly convened therefor or at any adjournment or postponement thereof; provided, however,
that the right to terminate this Agreement under this Section 7.1(d) shall not be available to a Party where the failure to obtain such Company
Stockholder Approval is caused by any action or failure to act of such Party that constitutes a breach of this Agreement;

(e) by the Company, upon a breach of any representation, warranty, covenant or agreement on the part of Parent or Sub set forth in this
Agreement, or if any representation or warranty of Parent or Sub shall have become untrue, in either case such that the condition set forth in
Section 6.2(a) or 6.2(b) would not be satisfied as of the time of such breach or as of the time such representation or warranty shall have become
untrue; provided that if such inaccuracy in Parent�s or Sub�s representations and warranties or breach by Parent or Sub is curable within 15
Business Days by Parent or Sub, then the Company may not terminate this Agreement under this Section 7.1(e) for 15 Business Days after
delivery of written notice from the Company to Parent of such breach (it being understood that the Company may not terminate this Agreement
pursuant to this paragraph (e) if such breach by Parent or Sub is cured in all material respects during such 15 Business Day period);

(f) by Parent, either (i) if a Material Adverse Effect on the Company shall have occurred or (ii) upon a breach of any representation, warranty,
covenant or agreement on the part of the Company set forth in this Agreement, or if any representation or warranty of the Company shall have
become untrue, in each case such that the condition set forth in Section 6.3(a), 6.3(b) or 6.3(e) would not be satisfied as of the time of such
breach or as of the time such representation or warranty shall have become untrue; provided that if such Material Adverse Effect on the
Company, inaccuracy in the Company�s representations and warranties or breach by the Company, is curable within 15 Business Days by the
Company, then Parent may not terminate this Agreement under this Section 7.1(f) for 15 Business Days after delivery of written notice from
Parent to the Company of such Material Adverse Effect, breach or inaccuracy (it being understood that Parent may not terminate this Agreement
pursuant to this paragraph (f) if such Material Adverse Effect or breach by the Company is cured in all material respects during such 15 Business
Day period);

(g) by Parent (at any time prior to obtaining the Company Stockholder Approval) if a Triggering Event shall have occurred; or

(h) by the Company, prior to obtaining the Company Stockholder Approval, and following the withdrawal of the Company Board�s
recommendation to the Company�s stockholders in favor of the Company Stockholder Approval in compliance with the provisions of
Section 5.3(d), if the Company Board authorizes the Company to accept (or to enter into a written agreement for a transaction constituting) a
Superior Offer; provided that prior to such termination, the Company shall have paid all amounts due pursuant to Section 7.3(b) of this
Agreement in accordance with the terms specified therein; and provided further that (i) the Company notifies Parent, in writing and at least four
Business Days prior to such termination (which notice period may run concurrently with the four Business Day period referenced in Sections
5.3(d)(vi)), of its intent to terminate this Agreement to accept (or to enter into a written agreement for a transaction constituting) a Superior
Offer, attaching a final and complete version of a definitive agreement providing for such Superior Offer executed on behalf of the Person
making such Superior Offer and all exhibits and other attachments thereto (the �Third Party Agreement�), subject only to acceptance by the
Company by countersignature of such Third Party Agreement on behalf of the Company and the execution of which (by such party thereto) is
subject to no additional conditions (other than the condition
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that this Agreement be terminated), and (ii) Parent does not make, prior to the expiration of such four Business Day period, a counteroffer that
the Company Board concludes in its good faith judgment, after consultation with its financial advisor, is at least as favorable to the stockholders
of the Company as such Superior Offer, it being understood that (A) the Company shall not enter into the Third Party Agreement during such
four Business Day period, and (B) any change to the terms of the Third Party Agreement shall commence a new four Business Day period.

For the purposes of this Agreement, a �Triggering Event� shall be deemed to have occurred if: (i) the Company Board or any committee thereof
shall for any reason have withheld, withdrawn, amended or modified in a manner adverse to Parent its recommendation to the Company�s
stockholders in favor of the Company Stockholder Approval; (ii) the Company shall have failed to include in the Proxy Statement the
unanimous recommendation of the disinterested members of the Company Board to the Company�s stockholders in favor of the Company
Stockholder Approval; (iii) the Company Board fails to reaffirm its recommendation of the disinterested members of the Company Board to the
Company�s stockholders in favor of the Company Stockholder Approval within 10 Business Days after Parent requests in writing that such
recommendation be reaffirmed; (iv) the Company Board or any committee thereof shall have approved or publicly recommended any
Acquisition Proposal; (v) the Company shall have entered into any letter of intent or other Contract accepting any Acquisition Proposal; (vi) the
Company shall have materially breached any of the provisions of Sections 5.2 or 5.3 (provided, that with respect to 5.3(a)(i) and (ii) such breach
must have been intentional and with respect to a breach of the notice obligations under Sections 5.2 and 5.3, Parent must have been materially
prejudiced thereby); or (vii) a tender or exchange offer relating to securities of the Company shall have been commenced by a person
unaffiliated with Parent, and the Company shall not have sent to its security holders pursuant to Rule 14e-2 promulgated under the Securities
Act, within 10 Business Days after such tender or exchange offer is first published sent or given, a statement disclosing that the Company
recommends rejection of such tender or exchange offer.

7.2 Effect of Termination. In the event of termination of this Agreement as provided in Section 7.1, this Agreement shall forthwith become void
and there shall be no liability or obligation on the part of Parent or the Company or their respective officers, directors, stockholders or Affiliates;
provided, however, that (i) the provisions of Section 5.5(a) (Confidentiality), this Section 7.2 (Effect of Termination), Section 7.3 (Expenses and
Termination Fees) and Article 8 (General Provisions) shall remain in full force and effect and survive any termination of this Agreement, and
(ii) nothing herein shall relieve any party hereto from liability in connection with any willful breach of any of such party�s representations,
warranties, covenants or agreements contained in this Agreement.

7.3 Expenses and Termination Fees.

(a) General. Except as set forth in this Section 7.3, 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 Merger is consummated.

(b) Company Payment. In the event that this Agreement is terminated (i) pursuant to Section 7.1(g), (ii) pursuant to Section 7.1(h), or
(iii) (A) pursuant to either Section 7.1(b), 7.1(d) or 7.1(f)(ii) (but with respect to a breach of representations and warranties, only in the case of
an intentional breach), (B) prior to such termination, an Acquisition Proposal with respect to the Company was publicly disclosed, (or, in the
case of 7.1(b) or 7.1(f)(i), an Acquisition Proposal shall otherwise exist and was communicated to the Company), and (C) within 12 months
following the termination of this Agreement, either an Acquisition with respect to the Company is consummated or the Company enters into a
Contract providing for an Acquisition, then, in any such case, the Company shall pay to Parent a fee equal to $45,000,000 in immediately
available funds (the �Termination Fee�) promptly but in no event later than: one Business Day after the date of such termination, if terminated
pursuant to Section 7.1(g); prior to such termination if terminated pursuant to Section 7.1(h); or the earlier of the date of the Company�s entry
into such Contract providing for an Acquisition or the consummation of such Acquisition, if terminated pursuant to clause (iii) above.
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(c) In the event that either of Parent or the Company terminates this Agreement following failure to obtain the Company Stockholders Approval
at a meeting of the stockholders of the Company duly convened therefore or at any adjournment thereof, regardless of whether the circumstances
set forth in Section 7.3(b) shall have occurred, within one Business Day after such termination the Company shall pay Parent a fee equal to the
amount of fees and expenses incurred by the Company in connection with the transactions contemplated hereby up to a maximum of $3,500,000
by wire transfer of same day funds to an account designated by Parent. The amount of any fee paid by the Company to Parent shall be credited
against any subsequent payment by the Company to Parent of the Termination Fee pursuant to Section 7.3(b).

(d) The Company acknowledges that (i) the agreements contained in Sections 7.3(b) and 7.3(c) are an integral part of the transactions
contemplated by this Agreement, (ii) the amount of, and the basis for payment of, the fees and expenses described therein is reasonable and
appropriate in all respects, and (iii) without this agreement, Parent would not enter into this Agreement. Accordingly, if the Company fails to pay
in a timely manner the fees and expenses due pursuant to Sections 7.3(b) and/or 7.3(c), and, in order to obtain such payment, Parent makes a
claim that results in a judgment for the amounts set forth in Sections 7.3(b) and/or 7.3(c), the Company shall pay to Parent its reasonable costs
and expenses (including reasonable attorneys� fees and expenses) in connection with such suit, together with interest on the amount set forth in
Sections 7.3(b) and/or 7.3(c) at the prime rate of Bank of America, N.A. in effect on the date such payment was required to be made hereunder.
The parties agree that after payment of the amounts payable pursuant to this Section 7.3(b) and (c), the Company and its Subsidiaries shall be
fully released and discharged from any other liability or obligation resulting from or under this Agreement, except with respect to any willful
breach of any provision of this Agreement or fraud.

(e) For the purposes of this Agreement, an �Acquisition� shall mean any of the following transactions (other than the transactions contemplated by
this Agreement); (i) a merger, consolidation, business combination, recapitalization, liquidation, dissolution or similar transaction involving the
Company pursuant to which the stockholders of the Company immediately preceding such transaction hold, by virtue of retaining or converting
their equity interests in the Company, less than 75% of the aggregate equity interests in the surviving or resulting entity of such transaction or
any direct or indirect parent thereto, (ii) a sale or other disposition by the Company or its Subsidiaries of assets (in a transaction or series of
transactions) representing in excess of 25% of the aggregate fair market value of the Company�s business immediately prior to such sale, or
(iii) the acquisition by any Person or Group (including by way of a tender offer or an exchange offer or issuance by the Company), directly or
indirectly, of beneficial ownership or a right to acquire beneficial ownership of shares representing in excess of 25% of the voting power of the
then outstanding shares of Company Common Stock.

ARTICLE 8

GENERAL PROVISIONS

8.1 Amendment. Subject to applicable law, this Agreement may be amended by the parties hereto, by action taken or authorized by their
respective Boards of Directors, at any time before or after the Company Stockholders Approval have been obtained; provided, that after the
Company Stockholders Approval have been obtained, no amendment shall be made which by law or in accordance with the rules of Nasdaq
requires further approval by such stockholders without such further stockholder approval. This Agreement may not be amended except by
execution of an instrument in writing signed on behalf of each of Parent, Sub and the Company.

8.2 Extension; Waiver. At any time prior to the Effective Time any party hereto may, to the extent legally allowed, (i) extend the time for the
performance of any of the obligations or other acts of the other parties hereto, except that Parent may not extend for the benefit of Sub and vice
versa, (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
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if set forth in an instrument in writing signed on behalf of such party. The agreement of Parent to any extension or waiver shall be deemed to be
the agreement of Sub to such extension or waiver. Delay in exercising any right under this Agreement shall not constitute a waiver of such right.

8.3 Non-Survival of Representations and Warranties. If the Merger is consummated, the representations and warranties of the Company and
Parent and Sub contained in this Agreement and the other agreements, certificates and documents contemplated hereby shall expire and be of no
further force or effect as of the Effective Time, and only such covenants and agreements of Parent, Sub and the Company in this Agreement and
the other agreements, certificates and documents contemplated hereby that by their terms survive the Effective Time shall survive the Effective
Time.

8.4 Notices. All notices and other communications hereunder shall be in writing and shall be deemed given and received on (i) the date of
delivery, if delivered personally or by commercial delivery service, or (ii) on the date of confirmation of receipt, if sent via facsimile (with
confirmation of receipt), to the parties hereto at the following address (or at such other address for a party as shall be specified by like notice):

if to Parent, to:

Intuit Inc.

2632 Marine Way

Mountain View, CA 94043

Attention: General Counsel

Facsimile No.:  (650) 944-6622

Telephone No.: (650) 944-6000

with a copy (which shall not constitute notice) to:

Fenwick & West LLP

801 California Street

Mountain View, California 94041

Attention: Gordon K. Davidson

Facsimile No.:  (650) 938-5200

Telephone No.: (650) 988-8500
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If to the Company, to

Digital Insight Corporation

26025 Mureau Road

Calabasas, CA 91302

Attention: Chief Executive Officer

Facsimile No.:  (818) 878-7555

Telephone No.: (818) 871-0000

with a copy (which shall not constitute notice) to:

Morgan Lewis & Bockius LLP

101 Park Avenue

New York, NY 10178-0060

Attention: Howard L. Shecter

Facsimile No.:  (212) 309-6001

Telephone No.: (212) 309-6000

8.5 Interpretation.

(a) When a reference is made in this Agreement to Articles, Sections or Exhibits, such reference shall be to an Article or Section of, or an
Exhibit to this Agreement unless otherwise indicated. When a reference
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is made to a Schedule, such reference shall be to a Schedule to the Company Disclosure Letter. Where a reference is made to a law, such
reference is to such law as amended. 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.

(b) The words �include,� �includes� and �including� when used herein shall be deemed in each case to be followed by the words �without limitation.�
The phrases �provided to,� �furnished to,� and phrases of similar import when used herein, unless the context otherwise requires, shall mean that a
true, correct and complete paper copy of the information or material referred to has been delivered to the party to whom such information or
material is to be provided. Unless the context of this Agreement otherwise requires: (i) words of any gender include each other gender; (ii) words
using the singular or plural number also include the plural or singular number, respectively; and (iii) the terms �hereof,� �herein,� �hereunder� and
derivative or similar words refer to this entire Agreement.

(c) In this Agreement, �made available� shall mean that such documents or information referenced (i) shall have been contained in the Company�s
DataSite electronic data room to which Parent and its counsel had access no later than 11:59p.m. on the date that is two days prior to the date of
this Agreement (the �Inclusion Date�) (except with respect to documents required to be �made available� at a later time by the terms of this
Agreement or that Parent or its counsel requested be added to the electronic data room after the Inclusion Date), and (ii) a reasonable person
accessing such electronic data room would have been able to discover such documents or information based upon the labeling of the file
containing such document or information and the placement thereof in the electronic data room, except with respect to documents and
information that have been located and/or categorized in the manner requested by Parent.

8.6 Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same instrument
and shall become effective when one or more counterparts have been signed by each of the parties hereto and delivered to the other parties
hereto; it being understood that all parties hereto need not sign the same counterpart.

8.7 Entire Agreement; Parties in Interest. This Agreement and the documents and instruments and other agreements specifically referred to
herein or delivered pursuant hereto, including all the exhibits attached hereto, and the Company Disclosure Letter, (i) constitute the entire
agreement among the parties hereto with respect to the subject matter hereof and supersede all prior agreements and understandings, both written
and oral, among the parties hereto with respect to the subject matter hereof, except for the Confidentiality Agreement, which shall continue in
full force and effect, and shall survive any termination of this Agreement, in accordance with its terms, and (ii) are not intended to confer, and
shall not be construed as conferring, upon any Person other than the parties hereto any rights or remedies hereunder, except as otherwise
expressly set forth in Section 5.14.

8.8 Assignment. Neither this Agreement nor any of the rights, interests or obligations under this Agreement may be assigned or delegated, in
whole or in part, by operation of law or otherwise by any of the parties hereto without the prior written consent of the other parties hereto, and
any such assignment without such prior written consent shall be null and void, except that Parent may assign this Agreement to any direct or
indirect wholly owned subsidiary of Parent without the prior consent of the Company; provided, however, that Parent shall remain liable for all
of its obligations under this Agreement. Subject to the preceding sentence, this Agreement shall be binding upon, inure to the benefit of, and be
enforceable by, the parties hereto and their respective successors and assigns.

8.9 Severability. In the event that any provision of this Agreement, or the application thereof, becomes or is declared by a court of competent
jurisdiction to be illegal, void or unenforceable, the remainder of this Agreement shall continue in full force and effect and shall be interpreted so
as reasonably to effect the intent of the parties hereto. The parties hereto shall use their commercially reasonable efforts to replace such void or
unenforceable provision of this Agreement with a valid and enforceable provision that shall achieve, to the extent possible, the economic,
business and other purposes of such void or unenforceable provision.
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8.10 Remedies Cumulative; Specific Performance. Except as otherwise provided herein, any and all remedies herein expressly conferred upon a
party hereto shall 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 hereto of any one remedy shall not preclude the exercise of any other remedy and nothing in this Agreement shall be
deemed a waiver by any party of any right to specific performance or injunctive relief. 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.

8.11 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without
reference to such state�s principles of conflicts of law. The parties hereto hereby irrevocably submit to the exclusive jurisdiction of the courts of
the State of Delaware and the Federal courts of the United States of America located within the County of Dover in the State of Delaware solely
in respect of the interpretation and enforcement of the provisions of this Agreement and of the documents referred to in this Agreement, and in
respect of the transactions contemplated hereby and thereby, and hereby waive, and agree not to assert, as a defense in any action, suit or
proceeding for the interpretation or enforcement hereof or thereof, that it is not subject thereto or that such action, suit or proceeding may not be
brought or is not maintainable in said courts or that the venue thereof may not be appropriate or that this Agreement or any such document may
not be enforced in or by such courts, and the parties hereto irrevocably agree that all claims with respect to such action or proceeding shall be
heard and determined in such a Delaware State or Federal court. The parties hereby consent to and grant any such court jurisdiction over the
person of such parties and over the subject matter of such dispute and agree that mailing of process or other papers in connection with any such
action or proceeding in the manner provided in Section 8.4 or in such other manner as may be permitted by applicable law, shall be valid and
sufficient service thereof. With respect to any particular action, suit or proceeding, venue shall lie solely in the County of Dover, Delaware.

8.12 Rules of Construction. The parties hereto have been represented by counsel during the negotiation, preparation and execution of this
Agreement and, therefore, hereby waive, with respect to this Agreement and each Exhibit attached hereto, the application of any law, regulation,
holding or rule of construction providing that ambiguities in an agreement or other document shall be construed against the party drafting such
agreement or document.

8.13 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO 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 OF ANY PARTY HERETO IN NEGOTIATION,
ADMINISTRATION, PERFORMANCE OR ENFORCEMENT HEREOF.

[Signature Page Follows]
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IN WITNESS WHEREOF, Parent, Sub and the Company have caused this Agreement and Plan of Merger to be executed and delivered by their
respective officers thereunto duly authorized.

INTUIT INC.

By: /s/ Stephen M. Bennett
Name: Stephen M. Bennett
Title: President and CEO

DURANGO ACQUISITION CORPORATION

By: /s/ Laura Fennell
Name: Laura Fennell
Title: President and CEO

DIGITAL INSIGHT CORPORATION

By: /s/ Jeffrey E. Stiefler
Name: Jeffrey E. Stiefler
Title: President and CEO

[SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER]
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Annex B

Global Markets & Investment Banking

November 29, 2006

Board of Directors

Digital Insight Corporation

26025 Mureau Road

Calabasas, California 91302

Members of the Board of Directors:

Digital Insight Corporation, a Delaware corporation (the �Company�), Intuit Corporation, a Delaware corporation (the �Acquiror�), and a newly
formed Delaware corporation and wholly owned subsidiary of the Acquiror (�Sub�), propose to enter into an Agreement and Plan of Merger dated
as of the date of this letter (the �Agreement�) pursuant to which Sub would be merged with the Company and each outstanding share of common
stock, $0.001 par value per share, of the Company (�Company Share�), other than Company Shares held in treasury or held by the Acquiror or by
Sub and other than Dissenting Shares (as defined in the Agreement), would be converted into the right to receive $39.00 per share in cash (the
�Consideration�). The merger transaction contemplated by the Agreement is referred to as the �Transaction.�

You have asked us whether, in our opinion, the Consideration to be received by the holders of the Company Shares, other than Acquiror, Sub,
any affiliates of Acquiror or Sub, or holders of Dissenting Shares, pursuant to the Transaction is fair from a financial point of view to such
holders.

In arriving at the opinion set forth below, we have, among other things:

(1) Reviewed certain publicly available business and financial information relating to the Company that we deemed to be
relevant;
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(2) Reviewed certain information, including financial forecasts, relating to the business, earnings, cash flow, assets, liabilities and
prospects of the Company furnished to us by the Company;

(3) Conducted discussions with members of senior management of the Company concerning the matters described in clauses 1
and 2 above;

(4) Reviewed the market prices and valuation multiples for the Company Shares and compared them with those of certain
publicly traded companies that we deemed to be relevant;

(5) Reviewed the results of operations of the Company and compared them with those of certain publicly traded companies that
we deemed to be relevant;

10877 Wilshire Boulevard

Suite 1900

Los Angeles, California 90024

310 209 4045

FAX 310 209 3951
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(6) Compared the proposed financial terms of the Transaction with the financial terms of certain other transactions that we
deemed to be relevant;

(7) Participated in certain discussions and negotiations among representatives of the Company and the Acquiror and their
financial and legal advisors;

(8) Reviewed the financial terms and conditions of the most recent draft of the Agreement; and

(9) Taken into account such other matters as we deemed necessary, including our assessment of general economic, market and
monetary conditions.

In preparing our opinion, we have assumed and relied on the accuracy and completeness of all information supplied or otherwise made available
to us, discussed with or reviewed by or for us, or publicly available, and we have not assumed any responsibility for independently verifying
such information or undertaken an independent evaluation or appraisal of any of the assets or liabilities of the Company or been furnished with
any such evaluation or appraisal, nor have we evaluated the solvency or fair value of the Company under any state or federal laws relating to
bankruptcy, insolvency or similar matters. In addition, we have not assumed any obligation to conduct any physical inspection of the properties
or facilities of the Company. With respect to the financial forecast information (and the assumptions and bases therefor) furnished to or
discussed with us by the Company, we have assumed that they have been reasonably prepared in good faith and reflect the best currently
available estimates and judgment of the Company�s management as to the expected future financial performance of the Company, and we have
further assumed that such forecasts will be realized in the amounts and in the time periods currently estimated. We have assumed that the final
form of the Agreement will be substantially similar to the last draft reviewed by us.

Our opinion is necessarily based upon market, economic and other conditions as they exist and can be evaluated on, and on the information
made available to us as of, the date hereof. We have assumed that in the course of obtaining the necessary regulatory or other consents or
approvals (contractual or otherwise) for the Transaction, no restrictions, including any divestiture requirements or amendments or modifications,
will be imposed that will have a material adverse effect on the contemplated benefits of the Transaction. We are acting as financial advisor to the
Company in connection with the Transaction and will receive a fee from the Company for our services, a significant portion of which is
contingent upon the consummation of the Transaction. In addition, the Company has agreed to indemnify us for, and exculpate us from, certain
liabilities arising out of our engagement. We may, in the future, provide financial advisory and financing services to the Acquiror and/or its
affiliates, and may receive fees for the rendering of such services. In addition, in the ordinary course of our business, we may actively trade the
Company Shares and other securities of the Company, as well as securities of the Acquiror for our own account and for the accounts of
customers and, accordingly, may at any time hold a long or short position in such securities.

This opinion is for the use and benefit of the Board of Directors of the Company. Our opinion does not address the merits of the underlying
decision by the Company to engage in the Transaction and does not constitute a recommendation to any shareholder as to how such shareholder
should vote on the proposed Transaction or any matter related thereto. In addition, you have not asked us to address, and this opinion does not
address, the fairness of the Consideration or the Transaction to, or any other matter relating to, the holders of any class of securities, creditors or
other constituencies of the Company, other than the holders of the Company Shares as described below.
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On the basis of and subject to the foregoing, we are of the opinion that, as of the date hereof, the Consideration to be received by the holders of
the Company Shares, other than Acquiror, Sub, any affiliates of Acquiror or Sub, or holders of Dissenting Shares, pursuant to the Transaction is
fair from a financial point of view to the holders of such shares.

Very truly yours,

/s/ Merrill Lynch, Pierce, Fenner & Smith
Incorporated

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
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Annex C

SECTION 262 OF THE DELAWARE GENERAL CORPORATION LAW

§262 APPRAISAL RIGHTS.�(a) Any stockholder of a corporation of this State who holds shares of stock on the date of the making of a demand
pursuant to subsection (d) of this section with respect to such shares, who continuously holds such shares through the effective date of the
merger or consolidation, who has otherwise complied with subsection (d) of this section and who has neither voted in favor of the merger or
consolidation nor consented thereto in writing pursuant to Section 228 of this title shall be entitled to an appraisal by the Court of Chancery of
the fair value of the stockholder�s shares of stock under the circumstances described in subsections (b) and (c) of this section. As used in this
section, the word �stockholder� means a holder of record of stock in a stock corporation and also a member of record of a nonstock corporation;
the words �stock� and �share� mean and include what is ordinarily meant by those words and also membership or membership interest of a member
of a nonstock corporation; and the words �depository receipt� mean a receipt or other instrument issued by a depository representing an interest in
one or more shares, or fractions thereof, solely of stock of a corporation, which stock is deposited with the depository.

(b) Appraisal rights shall be available for the shares of any class or series of stock of a constituent corporation in a merger or consolidation to be
effected pursuant to Section 251 (other than a merger effected pursuant to Section 251(g) of this title), Section 252, Section 254, Section 257,
Section 258, Section 263 or Section 264 of this title:

(1) Provided, however, that no appraisal rights under this section shall be available for the shares of any class or series of stock, which stock, or
depository receipts in respect thereof, at the record date fixed to determine the stockholders entitled to receive notice of and to vote at the
meeting of stockholders to act upon the agreement of merger or consolidation, were either (i) listed on a national securities exchange or
designated as a national market system security on an interdealer quotation system by the National Association of Securities Dealers, Inc. or
(ii) held of record by more than 2,000 holders; and further provided that no appraisal rights shall be available for any shares of stock of the
constituent corporation surviving a merger if the merger did not require for its approval the vote of the stockholders of the surviving corporation
as provided in subsection (f) of Section 251 of this title.

(2) Notwithstanding paragraph (1) of this subsection, appraisal rights under this section shall be available for the shares of any class or series of
stock of a constituent corporation if the holders thereof are required by the terms of an agreement of merger or consolidation pursuant to
Sections 251, 252, 254, 257, 258, 263 and 264 of this title to accept for such stock anything except:

a. Shares of stock of the corporation surviving or resulting from such merger or consolidation, or depository receipts in respect thereof;

b. Shares of stock of any other corporation, or depository receipts in respect thereof, which shares of stock (or depository receipts in respect
thereof) or depository receipts at the effective date of the merger or consolidation will be either listed on a national securities exchange or
designated as a national market system security on an interdealer quotation system by the National Association of Securities Dealers, Inc. or held
of record by more than 2,000 holders;

c. Cash in lieu of fractional shares or fractional depository receipts described in the foregoing subparagraphs a. and b. of this paragraph; or

d. Any combination of the shares of stock, depository receipts and cash in lieu of fractional shares or fractional depository receipts described in
the foregoing subparagraphs a., b. and c. of this paragraph.

(3) In the event all of the stock of a subsidiary Delaware corporation party to a merger effected under Section 253 of this title is not owned by
the parent corporation immediately prior to the merger, appraisal rights shall be available for the shares of the subsidiary Delaware corporation.

C-1
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(c) Any corporation may provide in its certificate of incorporation that appraisal rights under this section shall be available for the shares of any
class or series of its stock as a result of an amendment to its certificate of incorporation, any merger or consolidation in which the corporation is
a constituent corporation or the sale of all or substantially all of the assets of the corporation. If the certificate of incorporation contains such a
provision, the procedures of this section, including those set forth in subsections (d) and (e) of this section, shall apply as nearly as is practicable.

(d) Appraisal rights shall be perfected as follows:

(1) If a proposed merger or consolidation for which appraisal rights are provided under this section is to be submitted for approval at a meeting
of stockholders, the corporation, not less than 20 days prior to the meeting, shall notify each of its stockholders who was such on the record date
for such meeting with respect to shares for which appraisal rights are available pursuant to subsection (b) or (c) hereof that appraisal rights are
available for any or all of the shares of the constituent corporations, and shall include in such notice a copy of this section. Each stockholder
electing to demand the appraisal of such stockholder�s shares shall deliver to the corporation, before the taking of the vote on the merger or
consolidation, a written demand for appraisal of such stockholder�s shares. Such demand will be sufficient if it reasonably informs the
corporation of the identity of the stockholder and that the stockholder intends thereby to demand the appraisal of such stockholder�s shares. A
proxy or vote against the merger or consolidation shall not constitute such a demand. A stockholder electing to take such action must do so by a
separate written demand as herein provided. Within 10 days after the effective date of such merger or consolidation, the surviving or resulting
corporation shall notify each stockholder of each constituent corporation who has complied with this subsection and has not voted in favor of or
consented to the merger or consolidation of the date that the merger or consolidation has become effective; or

(2) If the merger or consolidation was approved pursuant to § 228 or § 253 of this title, then either a constituent corporation before the effective
date of the merger or consolidation or the surviving or resulting corporation within 10 days thereafter shall notify each of the holders of any class
or series of stock of such constituent corporation who are entitled to appraisal rights of the approval of the merger or consolidation and that
appraisal rights are available for any or all shares of such class or series of stock of such constituent corporation, and shall include in such notice
a copy of this section. Such notice may, and, if given on or after the effective date of the merger or consolidation, shall, also notify such
stockholders of the effective date of the merger or consolidation. Any stockholder entitled to appraisal rights may, within 20 days after the date
of mailing of such notice, demand in writing from the surviving or resulting corporation the appraisal of such holder�s shares. Such demand will
be sufficient if it reasonably informs the corporation of the identity of the stockholder and that the stockholder intends thereby to demand the
appraisal of such holder�s shares. If such notice did not notify stockholders of the effective date of the merger or consolidation, either (i) each
such constituent corporation shall send a second notice before the effective date of the merger or consolidation notifying each of the holders of
any class or series of stock of such constituent corporation that are entitled to appraisal rights of the effective date of the merger or consolidation
or (ii) the surviving or resulting corporation shall send such a second notice to all such holders on or within 10 days after such effective date;
provided, however, that if such second notice is sent more than 20 days following the sending of the first notice, such second notice need only be
sent to each stockholder who is entitled to appraisal rights and who has demanded appraisal of such holder�s shares in accordance with this
subsection. An affidavit of the secretary or assistant secretary or of the transfer agent of the corporation that is required to give either notice that
such notice has been given shall, in the absence of fraud, be prima facie evidence of the facts stated therein. For purposes of determining the
stockholders entitled to receive either notice, each constituent corporation may fix, in advance, a record date that shall be not more than 10 days
prior to the date the notice is given, provided, that if the notice is given on or after the effective date of the merger or consolidation, the record
date shall be such effective date. If no record date is fixed and the notice is given prior to the effective date, the record date shall be the close of
business on the day next preceding the day on which the notice is given.
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(e) Within 120 days after the effective date of the merger or consolidation, the surviving or resulting corporation or any stockholder who has
complied with subsections (a) and (d) hereof and who is otherwise entitled to appraisal rights, may file a petition in the Court of Chancery
demanding a determination of the value of the stock of all such stockholders. Notwithstanding the foregoing, at any time within 60 days after the
effective date of the merger or consolidation, any stockholder shall have the right to withdraw such stockholder�s demand for appraisal and to
accept the terms offered upon the merger or consolidation. Within 120 days after the effective date of the merger or consolidation, any
stockholder who has complied with the requirements of subsections (a) and (d) hereof, upon written request, shall be entitled to receive from the
corporation surviving the merger or resulting from the consolidation a statement setting forth the aggregate number of shares not voted in favor
of the merger or consolidation and with respect to which demands for appraisal have been received and the aggregate number of holders of such
shares. Such written statement shall be mailed to the stockholder within 10 days after such stockholder�s written request for such a statement is
received by the surviving or resulting corporation or within 10 days after expiration of the period for delivery of demands for appraisal under
subsection (d) hereof, whichever is later.

(f) Upon the filing of any such petition by a stockholder, service of a copy thereof shall be made upon the surviving or resulting corporation,
which shall within 20 days after such service file in the office of the Register in Chancery in which the petition was filed a duly verified list
containing the names and addresses of all stockholders who have demanded payment for their shares and with whom agreements as to the value
of their shares have not been reached by the surviving or resulting corporation. If the petition shall be filed by the surviving or resulting
corporation, the petition shall be accompanied by such a duly verified list. The Register in Chancery, if so ordered by the Court, shall give notice
of the time and place fixed for the hearing of such petition by registered or certified mail to the surviving or resulting corporation and to the
stockholders shown on the list at the addresses therein stated. Such notice shall also be given by 1 or more publications at least 1 week before the
day of the hearing, in a newspaper of general circulation published in the City of Wilmington, Delaware or such publication as the Court deems
advisable. The forms of the notices by mail and by publication shall be approved by the Court, and the costs thereof shall be borne by the
surviving or resulting corporation.

(g) At the hearing on such petition, the Court shall determine the stockholders who have complied with this section and who have become
entitled to appraisal rights. The Court may require the stockholders who have demanded an appraisal for their shares and who hold stock
represented by certificates to submit their certificates of stock to the Register in Chancery for notation thereon of the pendency of the appraisal
proceedings; and if any stockholder fails to comply with such direction, the Court may dismiss the proceedings as to such stockholder.

(h) After determining the stockholders entitled to an appraisal, the Court shall appraise the shares, determining their fair value exclusive of any
element of value arising from the accomplishment or expectation of the merger or consolidation, together with a fair rate of interest, if any, to be
paid upon the amount determined to be the fair value. In determining such fair value, the Court shall take into account all relevant factors. In
determining the fair rate of interest, the Court may consider all relevant factors, including the rate of interest which the surviving or resulting
corporation would have had to pay to borrow money during the pendency of the proceeding. Upon application by the surviving or resulting
corporation or by any stockholder entitled to participate in the appraisal proceeding, the Court may, in its discretion, permit discovery or other
pretrial proceedings and may proceed to trial upon the appraisal prior to the final determination of the stockholder entitled to an appraisal. Any
stockholder whose name appears on the list filed by the surviving or resulting corporation pursuant to subsection (f) of this section and who has
submitted such stockholder�s certificates of stock to the Register in Chancery, if such is required, may participate fully in all proceedings until it
is finally determined that such stockholder is not entitled to appraisal rights under this section.

(i) The Court shall direct the payment of the fair value of the shares, together with interest, if any, by the surviving or resulting corporation to the
stockholders entitled thereto. Interest may be simple or compound, as the Court may direct. Payment shall be so made to each such stockholder,
in the case of holders of uncertificated stock forthwith, and the case of holders of shares represented by certificates upon the surrender to the
corporation
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of the certificates representing such stock. The Court�s decree may be enforced as other decrees in the Court of Chancery may be enforced,
whether such surviving or resulting corporation be a corporation of this State or of any state.

(j) The costs of the proceeding may be determined by the Court and taxed upon the parties as the Court deems equitable in the circumstances.
Upon application of a stockholder, the Court may order all or a portion of the expenses incurred by any stockholder in connection with the
appraisal proceeding, including, without limitation, reasonable attorney�s fees and the fees and expenses of experts, to be charged pro rata against
the value of all the shares entitled to an appraisal.

(k) From and after the effective date of the merger or consolidation, no stockholder who has demanded appraisal rights as provided in subsection
(d) of this section shall be entitled to vote such stock for any purpose or to receive payment of dividends or other distributions on the stock
(except dividends or other distributions payable to stockholders of record at a date which is prior to the effective date of the merger or
consolidation); provided, however, that if no petition for an appraisal shall be filed within the time provided in subsection (e) of this section, or if
such stockholder shall deliver to the surviving or resulting corporation a written withdrawal of such stockholder�s demand for an appraisal and an
acceptance of the merger or consolidation, either within 60 days after the effective date of the merger or consolidation as provided in subsection
(e) of this section or thereafter with the written approval of the corporation, then the right of such stockholder to an appraisal shall cease.
Notwithstanding the foregoing, no appraisal proceeding in the Court of Chancery shall be dismissed as to any stockholder without the approval
of the Court, and such approval may be conditioned upon such terms as the Court deems just.

(l) The shares of the surviving or resulting corporation to which the shares of such objecting stockholders would have been converted had they
assented to the merger or consolidation shall have the status of authorized and unissued shares of the surviving or resulting corporation.
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YOUR VOTE IS IMPORTANT

VOTE BY INTERNET / TELEPHONE

24 HOURS A DAY, 7 DAYS A WEEK

INTERNET TELEPHONE MAIL

https://www.proxypush.com/dgin 1-866-509-2152

�   Go to the website address listed above.

�   Have your proxy card ready.

�   Follow the simple instructions that appear on
your computer screen.

OR �   Use any touch-tone telephone.

�   Have your proxy card ready.

�   Follow the simple recorded
instructions.

OR �   Mark, sign and date your proxy card.

�   Detach your proxy card.

�   Return your proxy card in the
postage-paid envelope provided.

Your internet or telephone vote must be received by 11:59 P.M., Eastern Time, on February 5, 2007 and your mailed proxy card must be
received by 11:59 P.M., Eastern Time, on February 5, 2007 to be counted in the final tabulation. If you have submitted your proxy by
telephone or internet there is no need for you to mail back your proxy card.

https://www.proxypush.com/dgin
      VISIT THE WEBSITE OR

                1-866-509-2152
  CALL TOLL-FREE TO VOTE

ê  DETACH PROXY CARD HERE AND READ THE REVERSE SIDE  ê

(Please mark, sign, date and
return this proxy in
the enclosed postage
prepaid envelope.)

x

Votes must be indicated
(x) in Black or Blue ink.

THIS PROXY WILL BE VOTED AS DIRECTED, IF NO DIRECTION IS
INDICATED, IT WILL BE VOTED �FOR� EACH OF THE PROPOSALS
BELOW.

FOR AGAINST ABSTAIN FOR AGAINST ABSTAIN

Proposal 1. To consider and
vote upon a
proposal to adopt
the Agreement and
Plan of Merger,
dated as of
November 29,
2006, by and

¨ ¨ ¨ Proposal 2. To vote to adjourn the Special
Meeting, if necessary, for the
purpose of soliciting additional
proxies to vote in favor of
adoption of the merger
agreement.

¨ ¨ ¨
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among Intuit Inc.,
Durango
Acquisition
Corporation, and
Digital Insight
Corporation, as it
may be amended
from time to time
(the �merger
agreement�).

The Board of Directors recommends a vote � FOR� Proposal 2

The Board of Directors recommends a vote �FOR� Proposal 1. To change your address, please mark this box.    ¨

In their discretion, the named proxies are authorized to vote upon such
other business as may properly come before the Special Meeting or any
adjournments or postponements thereof. The Board of Directors is not aware
of any other matter which is to be presented for action at the meeting other than
the matters set forth herein.

  SCAN LINE

IMPORTANT: Please SIGN and DATE this proxy where indicated below.
Please sign exactly as name appears on the records of Digital Insight
Corporation. If the shares are held jointly, each holder should sign. When
signing as an attorney, executor, administrator, trustee, guardian, officer of a
corporation or other entity or in another representative capacity, please give
the full title above the

signature(s).

Date     Share Owner sign here Co-Owner sign here
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YOUR VOTE IS IMPORTANT

Regardless of whether you plan to attend the Special Meeting of

Stockholders, you can be sure your shares are represented by

promptly returning your proxy in the enclosed envelope.

DIGITAL INSIGHT CORPORATION

26025 Mureau Road, Calabasas, CA 91302

PROXY SOLICITED BY THE BOARD OF DIRECTORS FOR

THE SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON FEBRUARY 6, 2007

The undersigned revokes all previous proxies, acknowledges receipt of the Notice of Special Meeting of Stockholders to be held on February 6,
2007 and the Proxy Statement and hereby appoints Jeffrey E. Stiefler and Paul J. Pucino, and each of them, each with the power to appoint his
substitute and hereby authorizes them, as attorneys-in-fact and proxies of the undersigned, to represent and vote as designated on the reverse
side, all shares of common stock of Digital Insight Corporation held of record by the undersigned on December 19, 2006 at the Special Meeting
of Stockholders to be held at 5601 North Lindero Canyon Road, Westlake Village, California 91362 on February 6, 2007 at 10:00 a.m. Pacific
Time, and at any and all postponements, continuations and adjournments thereof, with all powers that the undersigned would possess if
personally present, upon and in respect of the following matters and in accordance with the following instructions, with discretionary authority
as to any and all other matters that may properly come before the meeting.

UNLESS A CONTRARY DIRECTION IS INDICATED, THIS PROXY WILL BE VOTED FOR PROPOSAL 1 AND, IF
NECESSARY, PROPOSAL 2, AS MORE SPECIFICALLY DESCRIBED IN THE PROXY STATEMENT.

IF SPECIFIC INSTRUCTIONS ARE INDICATED, THIS PROXY WILL BE VOTED IN ACCORDANCE THEREWITH.

(Continued and to be signed and dated on the reverse side.)

DIGITAL INSIGHT CORPORATION

P.O. BOX 11423

NEW YORK, N.Y. 10203-0423
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