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This Tender Offer Statement on Schedule TO (together with any amendments and supplements hereto, this “Schedule TO") is filed by
(i) RG Acquisition | Corp., a Delaware corporation (the “Purchaser”), and wholly owned subsidiary of Xerox Corporation, a New York corporation
(“Xerox), and (ii) Xerox. This Schedule TO relates to the offer (the “Offer”) by the Purchaser to purchase all of the outstanding shares of common
stock, par value $0.01 per share (the “Shares”), of Global Imaging Systems, Inc., a Delaware corporation (“Global”), at a purchase price of $29.00
per Share net to the seller in cash without interest thereon, less any required withholding taxes, upon the terms and subject to the conditions set
forth in the Offer to Purchase dated April 4, 2007 (together with any amendments and supplements thereto, the “Offer to Purchase”) and in the
related Letter of Transmittal, copies of which are attached hereto as Exhibits (a)(1)(A) and (a)(1)(B).

Item 1. Summary Term Sheet.
The information set forth in the section of the Offer to Purchase entitled “Summary Term Sheet” is incorporated herein by reference.

Item 2. Subject Company Information.

(a) The name of the subject company and the issuer of the securities to which this Schedule TO relates is Global Imaging Systems, Inc., a
Delaware corporation. Global’s principal executive offices are located at 3820 Northdale Boulevard, Suite 200A, Tampa, Florida 33624. Global's
telephone number at such address is (813) 960-5508.

(b) This Schedule TO relates to the outstanding shares of common stock, par value $0.01 per share, of Global. Global has advised Xerox
that, on April 3, 2007, 50,398,560 Shares (of which 503,000 are shares of restricted stock) were issued and outstanding, 3,806,892 Shares were
held in the treasury of Global, 4,161,974 stock options granted under Seller’s stock plans for an equal number of Shares were outstanding and
20,000 stock options not granted under Seller’s stock plans for an equal number of Shares were outstanding.

(c) The information set forth in the section in the Offer to Purchase entitled “Price Range of Shares; Dividends” is incorporated herein by
reference.

Item 3. Identity and Background of Filing Person.

(a) through (c) This Schedule TO is filed by Xerox and the Purchaser. The information set forth in the section of the Offer to Purchase
entitled “Certain Information Concerning Parent and the Purchaser” and in Schedule | to the Offer to Purchase is incorporated herein by reference.

Item 4. Terms of the Transaction.
The information set forth in the Offer to Purchase is incorporated herein by reference.

Item 5. Past Contacts, Transactions, Negotiations and Agreements.

The information set forth in the sections of the Offer to Purchase entitled “Summary Term Sheet,” “Introduction”, “Certain Information
Concerning Parent and the Purchaser,” “Background of the Offer; Past Contacts or Negotiations with Seller,” “Purpose of the Offer; Plans for
Seller” and “The Merger Agreement” is incorporated herein by reference.

Item 6. Purposes of the Transaction and Plans or Proposals.

The information set forth in the sections of the Offer to Purchase entitled “Summary Term Sheet,” “Introduction,” “Price Range of Shares;
Dividends,” “Certain Effects of the Offer,” “Purpose of the Offer; Plans for Seller” and “The Merger Agreement” is incorporated herein by reference.

Item 7. Source and Amount of Funds or Other Consideration.
The information set forth in the section of the Offer to Purchase entitled “Source and Amount of Funds” is incorporated herein by reference.



Item 8. Interest in Securities of the Subject Company.

The information set forth in the sections of the Offer to Purchase entitled “Certain Information Concerning Parent and the Purchaser,”
“Purpose of the Offer; Plans for Seller,” and “The Merger Agreement” is incorporated herein by reference.

Item 9. Persons/Assets Retained, Employed, Compensated or Used.
The information set forth in the section of the Offer to Purchase entitled “Fees and Expenses” is incorporated herein by reference.

Item 10. Financial Statements.
Not applicable.

Item 11. Additional Information.

(2)(1) The information set forth in the sections of the Offer to Purchase entitled “Certain Information Concerning Parent and the Purchaser,”
“Background of the Offer; Past Contacts or Negotiations with Seller,” “Purpose of the Offer; Plans for Seller” and “The Merger Agreement” is
incorporated herein by reference.

(a)(2) The information set forth in the sections of the Offer to Purchase entitled “Purpose of the Offer; Plans for Seller,” “Certain Conditions
of the Offer” and “Certain Legal Matters; Regulatory Approvals” is incorporated herein by reference.

(a)(3) The information set forth in the sections of the Offer to Purchase entitled “Certain Conditions of the Offer” and “Certain Legal Matters;
Regulatory Approvals” is incorporated herein by reference.

(a)(4) The information set forth in the sections of the Offer to Purchase entitled “Certain Effects of the Offer,” “Source and Amount of Funds”
and “Certain Legal Matters; Regulatory Approvals” is incorporated herein by reference.

(a)(5) None.

(b) The information set forth in the Offer to Purchase is incorporated herein by reference.

Item 12. Exhibits.

Exhibit Exhibit Name

@A) Offer to Purchase dated April 4, 2007.

(a)()(B) Letter of Transmittal (including Guidelines for Certification of Taxpayer Identification Number (TIN) on Substitute Form W-9).

(@)(1)(C) Notice of Guaranteed Delivery.

(a)(1)(D) Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.

(@)(Q)(E) Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.

@OB)A) Joint Press Release issued by Xerox and Global on April 2, 2007, incorporated herein by reference to Exhibit 99.1 to the Form 8-K
filed by Xerox on April 2, 2007.

(a)(5)(B) Summary Newspaper Advertisement as published in The Wall Street Journal on April 4, 2007.

(a)(5)(C) Press Release issued by Xerox on April 4, 2007.

(b) Not applicable.

(d)(2) Agreement and Plan of Merger, dated as of April 1, 2007, among Xerox, RG Acquisition | Corp. and Global, incorporated herein by
reference to Exhibit 2.1 to the Form 8-K filed by Xerox on April 2, 2007.

(d)(2) Mutual Nondisclosure Agreement, dated as of February 15, 2007, between Xerox and Global.

(9) Not applicable.

(h) Not applicable.

Item 13. Information Required by Schedule 13E-3.
Not applicable.



SIGNATURE

After due inquiry and to the best of my knowledge and belief, | certify that the information set forth in this statement is true, complete and
correct.

RG ACQUISITION | CORP.

By /s/ James A. Firestone

Name: James A. Firestone
Title:  President & Chief Executive Officer
Date: April 4, 2007

XEROX CORPORATION

By /s/ James A. Firestone

Name: James A. Firestone

Title: Executive Vice President
President, Xerox North America

Date: April 4, 2007



Exhibit Exhibit Name

@@Q)A) Offer to Purchase dated April 4, 2007.

(a)(@)(B) Letter of Transmittal (including Guidelines for Certification of Taxpayer Identification Number (TIN) on Substitute Form W-9).

(a)(@)(©) Notice of Guaranteed Delivery.

(a)(1)(D) Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.

@)@Q)(E) Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.

@)(B)(A) Joint Press Release issued by Xerox and Global on April 2, 2007, incorporated herein by reference to Exhibit 99.1 to the Form 8-K
filed by Xerox on April 2, 2007.

(@)(5)(B) Summary Newspaper Advertisement as published in The Wall Street Journal on April 4, 2007.

(a)(5)(C) Press Release issued by Xerox on April 4, 2007.

(b) Not applicable.

(d)(2) Agreement and Plan of Merger, dated as of April 1, 2007, among Xerox, RG Acquisition | Corp. and Global, incorporated herein by
reference to Exhibit 2.1 to the Form 8-K filed by Xerox on April 2, 2007.
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Exhibit (a)(1)(A)
Offer To Purchase For Cash
All Outstanding Shares of Common Stock

of
GLOBAL IMAGING SYSTEMS, INC.
at
$29.00 NET PER SHARE
by
RG ACQUISITION | CORP.

a wholly owned subsidiary of

XEROX CORPORATION

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY
TIME, ON TUESDAY, MAY 8, 2007, UNLESS THE OFFER IS EXTENDED.

The Offer is being made pursuant to an Agreement and Plan of Merger, dated as of April 1, 2007 (the “Merger Agreement”), by and among
Xerox Corporation (“Parent”), RG Acquisition | Corp. (the “Purchaser”) and Global Imaging Systems, Inc. (“Seller”). The Purchaser is offering to
purchase all outstanding Shares (as defined below) at a price of $29.00 per Share net to the seller in cash, upon the terms and subject to the
conditions set forth in this Offer to Purchase and the related Letter of Transmittal. The Offer is conditioned upon (i) the satisfaction of the Minimum
Condition (as defined below) and (ii) the expiration or termination of any applicable waiting period or the obtainment of any approval under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”) or other applicable foreign statutes or regulations. The term
“Minimum Condition” is defined in Section 15 (“Certain Conditions of the Offer”) and generally requires that the number of outstanding shares of
common stock, par value $0.01 per share, of Seller (the “Shares”) which have been validly tendered and not properly withdrawn prior to the
expiration of the Offer, when added to any Shares already owned by Parent or any of its controlled subsidiaries, represent at least a majority of the
total number of outstanding Shares (determined on a fully diluted basis after giving effect to the conversion or exercise of all derivative securities
regardless of the conversion or exercise price, the vesting schedule or other terms and conditions thereof). The Offer is also subject to other
important conditions set forth in this Offer to Purchase. See Section 15—“Certain Conditions of the Offer.”

The Board of Directors of Seller (the “Seller Board”) (i) determined that the Merger Agreement, the Offer and the Merger (as
defined below) are advisable, and in the best interests of Seller and its stockholders, (ii) approved the Offer and the merger of the
Purchaser with and into Seller, with Seller as the surviving corporation (the “Merger”) in accordance with the General Corporation Law
of the State of Delaware, (iii) approved the Merger Agreement and (iv) recommended that Seller’s stockholders accept the Offer, tender
their Shares into the Offer, and, if required by applicable law, adopt the Merger Agreement.

IMPORTANT

Any stockholder of Seller wishing to tender Shares in the Offer must (i) complete and sign the letter of transmittal (or a facsimile thereof)
that accompanies this Offer to Purchase (the “Letter of Transmittal”) in accordance with the instructions in the Letter of Transmittal and mail or
deliver the Letter of Transmittal and all other required documents to the Depositary (as defined herein) together with certificates representing the
Shares tendered or follow the procedure for book-entry transfer set forth in Section 3—“Procedures for Accepting the Offer and Tendering Shares”
or (ii) request such stockholder’s broker, dealer, commercial bank, trust company or other nominee to effect the transaction for the stockholder. A
stockholder whose Shares are registered in the name of a broker, dealer, commercial bank, trust company or other nominee must contact such
person if such stockholder wishes to tender such Shares.

Any stockholder of Seller who wishes to tender Shares and cannot deliver certificates representing such Shares and all other required
documents to the Depositary on or prior to the Expiration Date (as defined herein) or who cannot comply with the procedures for book-entry
transfer on a timely basis may tender such Shares pursuant to the guaranteed delivery procedure set forth in Section 3—“Procedures for Accepting
the Offer and Tendering Shares.”

Questions and requests for assistance may be directed to the Information Agent (as defined herein) or the Dealer Manager (as defined
herein) at their addresses and telephone numbers set forth on the back cover of this Offer to Purchase. Additional copies of this Offer to Purchase,
the Letter of Transmittal, the Notice of Guaranteed Delivery and other related materials may also be obtained from the Information Agent or the
Dealer Manager. Stockholders may also contact their broker, dealer, commercial bank, trust company or other nominee for copies of these
documents.

The Dealer Manager for the Offer is:

Goldman, Sachs & Co.

April 4, 2007
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SUMMARY TERM SHEET

RG Acquisition | Corp., a wholly owned subsidiary of Parent, is offering to purchase all of the outstanding Shares for $29.00 per Share net
to the seller in cash, upon the terms and subject to the conditions set forth in this Offer to Purchase and the related Letter of Transmittal. The
following are answers to some of the questions you, as a stockholder of Seller, may have about the Offer. We urge you to read carefully the
remainder of this Offer to Purchase and the Letter of Transmittal and the other documents to which we have referred you because this summary
may not contain all of the information that is important to you. Additional important information is contained in the remainder of this Offer to
Purchase and the Letter of Transmittal.

Who is offering to buy my securities?

We are RG Acquisition | Corp., a Delaware corporation formed for the purpose of making this Offer. We are a wholly owned subsidiary of
Parent, a New York corporation. See the “Introduction” to this Offer to Purchase and Section 8—*“Certain Information Concerning Parent and the
Purchaser.”

What are the classes and amounts of securities sought in the Offer?

We are seeking to purchase all of the outstanding shares of common stock, par value $0.01 per share, of Seller. See the “Introduction” to
this Offer to Purchase and Section 1—“Terms of the Offer.”

How much are you offering to pay? What is the form of payment? Will | have to pay any fees or commissions?

We are offering to pay $29.00 per Share net to you in cash. If you are the record owner of your Shares and you directly tender your Shares
to us in the Offer, you will not have to pay brokerage fees or similar expenses. If you own your Shares through a broker, banker or other nominee,
and your broker tenders your Shares on your behalf, your broker, banker or other nominee may charge you a fee for doing so. You should consult
your broker, banker or other nominee to determine whether any charges will apply. See the “Introduction” to this Offer to Purchase.

Do you have the financial resources to make payment?

Parent, our parent company, will provide us with sufficient funds to purchase all Shares validly tendered in the Offer and not properly
withdrawn and to provide funding for our Merger with Seller, which is expected to follow the successful completion of the Offer in accordance with
the terms and conditions of the Merger Agreement. The Offer is not subject to a financing condition. Parent intends to provide us with the
necessary funds from cash on hand, borrowings under its existing revolving credit facility and/or the issuance of debt securities or the incurrence of
indebtedness under bank credit facilities. See Section 9—“Source and Amount of Funds.”

Is your financial condition relevant to my decision to tender my Shares in the Offer?
No. We do not think our financial condition is relevant to your decision whether to tender Shares and accept the Offer because:
Y the Offer is being made for all outstanding Shares solely for cash;

Y we, through our parent company, Parent, will have sufficient funds, lines of credit or other sources of funding immediately available to
purchase all Shares validly tendered in the Offer and not properly withdrawn in light of our parent company’s financial capacity in relation
to the amount of consideration payable;

Y the Offer is not subject to any financing condition; and
Y if we consummate the Offer, we expect to acquire any remaining Shares for the same cash price in the Merger.

See Section 9—"Source and Amount of Funds.”
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How long do | have to decide whether to tender my Shares in the Offer?

Unless we extend the Offer, you will have at least until 12:00 midnight, New York City time, on Tuesday, May 8, 2007 (which is the end of
the day on May 8, 2007), to tender your Shares in the Offer. Furthermore, if you cannot deliver everything required to make a valid tender by that
time, you may still participate in the Offer by using the guaranteed delivery procedure that is described later in this Offer to Purchase prior to that
time. See Sections 1—"Terms of the Offer” and 3—"Procedures for Accepting the Offer and Tendering Shares.”

Can the Offer be extended and under what circumstances?

Yes. We have agreed in the Merger Agreement that so long as neither Seller nor Parent terminates the Merger Agreement in accordance
with its terms:

Y We may (but are not required to) extend the Offer from time to time if on any then scheduled expiration date of the Offer any of the
conditions to our obligation to accept for payment and pay for the Shares are not satisfied or waived.

Y We may (but are not required to) extend the Offer for the minimum period required by any rule, regulation, interpretation or position of
the Securities and Exchange Commission or the staff thereof applicable to the Offer.

Y If the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”) or under any
applicable foreign statutes or regulations applicable to the Offer or the Merger have not expired or been terminated on any then
scheduled expiration date of the Offer, we must extend the Offer from time to time until the expiration or termination under the HSR Act
or any other material applicable foreign statutes or regulations.

Y If certain of the conditions to our obligation to accept for payment and pay for the Shares are not satisfied or, in our sole discretion,
waived on any then scheduled expiration date of the Offer, we must extend the Offer from time to time in consecutive increments of up to
5 business days each until the time such condition or conditions are satisfied or waived.

At our option, we may (but are not required to) provide a subsequent offering period in accordance with Rule 14d-11 under the Securities
Exchange Act of 1934 (the “Exchange Act”).

See Section 1—“Terms of the Offer” of this Offer to Purchase for more details on our obligation and ability to extend the Offer.

How will I be notified if the Offer is extended?

If we extend the Offer, we will inform The Bank of New York, the depositary for the Offer (the “Depositary”), of any extension and will issue a
press release announcing the extension not later than 9:00 a.m., New York City time, on the next business day after the day on which the Offer
was scheduled to expire. See Section 1—"“Terms of the Offer.”

What are the most significant conditions to the Offer?
The Offer is conditioned upon
Y satisfaction of the Minimum Condition, and

Y the expiration or termination of any applicable waiting period or the obtainment of any approval under the HSR Act or other applicable
foreign statutes or regulations.
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The term “Minimum Condition” is defined in Section 15—*“Certain Conditions of the Offer” and generally requires that the number of
outstanding Shares which have been validly tendered and not properly withdrawn prior to the expiration of the Offer, when added to any Shares
already owned by Parent or any of its controlled subsidiaries, represent at least a majority of the total number of outstanding Shares (determined
on a fully diluted basis after giving effect to the conversion or exercise of all derivative securities regardless of the conversion or exercise price, the
vesting schedule or other terms and conditions thereof).

The Offer is also subject to a number of other important conditions. We can waive some of these conditions without Seller’'s consent. We
cannot, however, waive or amend the Minimum Condition without the consent of Seller. See Section 15—“Certain Conditions of the Offer.”

How do | tender my Shares?

To tender your Shares, you must deliver the certificates representing your Shares or confirmation of a book-entry transfer of such Shares
into the Depositary’s account at The Depository Trust Company, together with a completed Letter of Transmittal and any other documents required
by the Letter of Transmittal, to the Depositary, prior to the expiration of the Offer. If your Shares are held in street name (that is, through a broker,
dealer or other nominee), they can be tendered by your nominee through The Depository Trust Company. If you are unable to deliver any required
document or instrument to the Depositary by the expiration of the Offer, you may still participate in the Offer by having a broker, a bank or other
fiduciary that is an eligible institution guarantee on or prior to the expiration of the Offer that the missing items will be received by the Depositary
within three Nasdag Global Select Market trading days after the expiration of the Offer. For the tender to be valid, however, the Depositary must
receive the missing items within that three trading day period. See Section 3—“Procedures for Accepting the Offer and Tendering Shares.”

Until what time may | withdraw previously tendered Shares?

You may withdraw your previously tendered Shares at any time until the Offer has expired and, if we have not accepted your Shares for
payment by June 3, 2007, you may withdraw them at any time after that date until we accept Shares for payment. This right to withdraw will not
apply to Shares tendered in any subsequent offering period, if one is provided. See Section 4—"Withdrawal Rights.”

How do | withdraw previously tendered Shares?

To withdraw previously tendered Shares, you must deliver a written notice of withdrawal, or a facsimile of one, with the required information
to the Depositary while you still have the right to withdraw Shares. If you tendered Shares by giving instructions to a broker, banker or other
nominee, you must instruct the broker, banker or other nominee to arrange for the withdrawal of your Shares. See Section 4—“Withdrawal Rights.”

What does the Seller Board think of the Offer?

The Seller Board (i) determined that the Merger Agreement, the Offer and the Merger are advisable, and in the best interests of Seller and
its stockholders, (ii) approved the Offer and the Merger in accordance with the General Corporation Law of the State of Delaware (the “DGCL"),
(i) approved the Merger Agreement and (iv) recommended that Seller’s stockholders accept the Offer, tender their Shares into the Offer, and, if
required by applicable law, adopt the Merger Agreement.

A description of the reasons of the Seller Board's approval of the Offer and the Merger is set forth in Seller’s Solicitation/Recommendation
Statement on Schedule 14D-9 that is being mailed to its stockholders together with this Offer to Purchase (the “Schedule 14D-9"). See the
“Introduction” to this Offer to Purchase.
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If the tender offer is completed, will Seller continue as a public company?

No. Following the purchase of Shares in the Offer, we expect to consummate the Merger. If the Merger takes place, Seller no longer will be
publicly owned. Even if for some reason the Merger does not take place, if we purchase all of the tendered Shares, there may be so few remaining
stockholders and publicly held Shares that Seller’s common stock will no longer be eligible to be traded through the Nasdaqg Global Select Market
or other securities exchanges, there may not be an active public trading market for Seller common stock, and Seller may no longer be required to
make filings with the SEC or otherwise comply with the SEC rules relating to publicly held companies. See Section 13—“Certain Effects of the
Offer.”

Will the tender offer be followed by a Merger if all of the Shares are not tendered in the Offer?

Yes. If we accept for payment and pay for at least a majority of the Shares on a fully diluted basis, we expect to effect our Merger with and
into Seller. If that Merger takes place, all remaining stockholders of Seller (other than us and Parent) will receive $29.00 per Share net in cash
without interest (or any higher price per Share that is paid in the Offer) and Seller will become a wholly owned subsidiary of Parent. See the
“Introduction” to this Offer to Purchase.

If | decide not to tender, how will the Offer affect my Shares?

If you decide not to tender your Shares in the Offer and the Merger occurs, you will subsequently receive the same amount of cash per
Share that you would have received had you tendered your Shares in the Offer, without any interest being paid on such amount. Therefore, if the
Merger takes place, and you do not validly exercise your appraisal rights under Section 262 of the DGCL, the only difference to you between
tendering your Shares and not tendering your Shares is that you will be paid earlier if you tender your Shares. If you do validly exercise your
appraisal rights, then you may receive the judicially determined fair value of your Shares in cash. If you decide not to tender your Shares in the
Offer and we purchase the tendered Shares, but the Merger does not occur, you will remain a stockholder of Seller. However, there may be so few
remaining stockholders and publicly traded Shares that Seller common stock will no longer be eligible to be traded through the Nasdaqg Global
Select Market or other securities exchanges and there may not be an active public trading market for Seller common stock. Also, as described
above, Seller may no longer be required to make filings with the SEC or otherwise comply with the SEC rules relating to publicly held companies.
See the “Introduction” to this Offer to Purchase and Section 13—*“Certain Effects of the Offer.”

What is the market value of my Shares as of a recent date?

On March 30, 2007, the last trading day before we announced the Merger Agreement, the last sale price of Seller common stock reported
on the Nasdaq Global Select Market was $19.50 per Share. On April 2, 2007, the last trading day before the printing of these materials, the last
sale price of Seller common stock reported on the Nasdaqg Global Select Market was $28.64 per Share. We encourage you to obtain a recent
quotation for shares of Seller common stock in deciding whether to tender your Shares. See Section 6—“Price Range of Shares; Dividends.”

Who should I call if | have questions about the Offer?

You may call D.F. King & Co., Inc. at (888) 605-1958 (toll-free) or Goldman, Sachs & Co. at (800) 323-5678 (toll-free). D.F. King & Co., Inc.
is acting as the information agent (the “Information Agent”) and Goldman, Sachs & Co. is acting as the dealer manager (the “Dealer Manager”) for
the Offer. See the back cover of this Offer to Purchase.
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To the Holders of Shares of
Common Stock of Seller:

INTRODUCTION

RG Acquisition | Corp., a Delaware corporation (the “Purchaser”) and a wholly owned subsidiary of Xerox Corporation, a New York
corporation (“Parent”), hereby offers to purchase (the “Offer”) all outstanding shares of common stock, par value $0.01 per share (the “Shares”), of
Seller, a Delaware corporation (“Seller”), at a price of $29.00 per Share net to the seller in cash (the “Offer Price”), upon the terms and subject to
the conditions set forth in this Offer to Purchase and in the related Letter of Transmittal.

The Offer is being made pursuant to the Agreement and Plan of Merger, dated as of April 1, 2007 (the “Merger Agreement”), by and among
Parent, the Purchaser and Seller. The Offer is conditioned upon (i) the satisfaction of the Minimum Condition (as defined below) and (ii) the
expiration or termination of any applicable waiting period or the obtainment of any approval under the Hart-Scott-Rodino Antitrust Improvements
Act of 1976, as amended (the “HSR Act”) or other applicable foreign statutes or regulations. The term “Minimum Condition” is defined in Section 15
—"“Certain Conditions of the Offer” and generally requires that the number of outstanding Shares which have been validly tendered and not
properly withdrawn prior to the expiration of the Offer, when added to any Shares already owned by Parent or any of its controlled subsidiaries,
represent at least a majority of the total number of outstanding Shares (determined on a fully diluted basis on the date of determination). The Offer
is also subject to other important conditions set forth in this Offer to Purchase. See Section 15—"Certain Conditions of the Offer.”

For purposes of the Offer, the words “fully diluted,” when referring to Shares, mean all outstanding shares of common stock of Seller on a
fully diluted basis, after giving effect to the conversion or exercise of all derivative securities regardless of the conversion or exercise price, the
vesting schedule or other terms and conditions thereof. Seller has advised Parent that, as of April 3, 2007, 50,398,560 Shares (of which 503,000
are shares of restricted stock) were issued and outstanding, 3,806,892 Shares were held in the treasury of Seller, 4,161,974 stock options granted
under Seller’s stock plans for an equal number of Shares were outstanding and 20,000 stock options not granted under Seller’s stock plans for an
equal number of Shares were outstanding.

The Merger Agreement is more fully described in Section 11—"The Merger Agreement.”

Tendering stockholders who are record owners of their Shares and tender directly to the Depositary (as defined below) will not be obligated
to pay brokerage fees or commissions or, except as otherwise provided in Instruction 6 of the Letter of Transmittal, stock transfer taxes with
respect to the purchase of Shares by the Purchaser pursuant to the Offer. Stockholders who hold their Shares through a broker, banker or other
nominee should consult such institution as to whether it charges any service fees or commissions.

The Seller Board (i) determined that the Merger Agreement, the Offer and the Merger are advisable, and in the best interests of
Seller and its stockholders, (ii) approved the Offer and the Merger in accordance with the DGCL, (iii) approved the Merger Agreement
and (iv) recommended that Seller’s stockholders accept the Offer, tender their Shares into the Offer, and, if required by applicable law,
adopt the Merger Agreement.

The Merger Agreement provides, that subject to the conditions described in Section 15, the Purchaser will be merged with and into Seller
with Seller continuing as the surviving corporation, as a wholly owned subsidiary of Parent. Pursuant to the Merger Agreement, at the Effective
Time of the
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Merger (the “Effective Time”), each Share outstanding immediately prior to the Effective Time (other than (i) Shares owned by Seller, Parent or the
Purchaser, which will be canceled and retired and shall cease to exist, and (ii) Shares owned by Seller stockholders who perfect their appraisal
rights under the DGCL) will be converted into the right to receive $29.00 (or any greater per Share price paid in the Offer) net in cash without
interest.

The Merger is subject to the satisfaction or waiver of certain conditions, including, if required, the adoption of the Merger Agreement by the
affirmative vote of the holders of a majority of the outstanding Shares. Seller has agreed, if required by applicable law, to establish a record date
for, duly call, give notice of, convene and hold a special meeting of its stockholders to be held as promptly as reasonably practicable following the
Purchaser’s acceptance for payment of, and payment for, the Shares tendered pursuant to the Offer for the purposes of considering and taking
action upon the adoption of the Merger Agreement. Parent has agreed to vote its and any of its subsidiaries’ Shares in favor of the adoption of the
Merger Agreement. If the Minimum Condition and the other conditions of the Offer are satisfied and the Offer is completed, Parent and the
Purchaser will own a number of Shares sufficient to cause the Merger Agreement to be adopted without the affirmative vote of any other holder of
Shares. See Section 11—“The Merger Agreement.”

This Offer to Purchase and the related Letter of Transmittal contain important information that should be read carefully before any decision
is made with respect to the Offer.

THE TENDER OFFER

1. Terms of the Offer.

Upon the terms and subject to the conditions of the Offer (including, if the Offer is extended or amended, the terms and conditions of such
extension or amendment), the Purchaser will accept for payment and pay for all Shares validly tendered prior to the Expiration Date and not
properly withdrawn as permitted under Section 4—“Withdrawal Rights.” The term “Expiration Date” means 12:00 midnight, New York City time, on
Tuesday, May 8, 2007 (which is the end of the day on May 8, 2007), unless the Purchaser, in accordance with the Merger Agreement, extends the
period during which the Offer is open, in which event the term “Expiration Date” means the latest time and date at which the Offer, as so extended,
expires.

The Offer is conditioned upon (i) the satisfaction of the Minimum Condition (as defined below) and (ii) the expiration or termination of any
applicable waiting period or the obtainment of any approval under the HSR Act or other applicable foreign statutes or regulations. The term
“Minimum Condition” is defined in Section 15—"“Certain Conditions of the Offer” and generally requires that the number of outstanding Shares
which have been validly tendered and not properly withdrawn prior to the expiration of the Offer, when added to any Shares already owned by
Parent or any of its controlled subsidiaries, represent at least a majority of the total number of outstanding Shares (determined on a fully diluted
basis after giving effect to the conversion or exercise of all derivative securities regardless of the conversion or exercise price, the vesting schedule
or other terms and conditions thereof). The Offer is also subject to other important conditions set forth in this Offer to Purchase. See Section 15
—*“Certain Conditions of the Offer.”

The Merger Agreement provides that, so long as neither Seller nor Parent terminates the Merger Agreement in accordance with its terms,
the Purchaser may (but is not required to) (i) extend the Offer for the minimum period required by any rule, regulation, interpretation or position of
the Securities and Exchange Commission or the staff thereof (“SEC”) applicable to the Offer, (ii) extend the Offer from time to time if on any then
scheduled Expiration Date of the Offer any of the conditions to the Purchaser’s obligation to accept for payment and pay for the Shares are not
satisfied or waived and
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(iii) provide a subsequent offering period (a “Subsequent Offering Period”) in accordance with Rule 14d-11 under the Securities Exchange Act of
1934 (the “Exchange Act”). In addition, so long as neither Seller nor Parent terminates the Merger Agreement in accordance with its terms, (i) if the
waiting period under the HSR Act or under any applicable foreign statutes or regulations applicable to the Offer or the Merger shall have not
expired or been terminated on any then scheduled Expiration Date of the Offer, the Purchaser must extend the Offer from time to time until the
expiration or termination under the HSR Act or any other material applicable foreign statutes or regulations and (i) if any of the conditions to the
Purchaser’s obligation to accept for payment and pay for the Shares set forth in paragraph (a) or (b) of Section 15 (“Certain Conditions to the
Offer”) shall have occurred and be continuing, the Purchaser must extend the Offer from time to time in consecutive increments of up to 5 business
days each until the time such condition or conditions shall no longer exist or any of the matters described in such paragraph (a) or (b) shall have
become final and non-appealable. As used in this Offer to Purchase, “business day” has the meaning set forth in Rule 14d-1(c)(6) under the
Exchange Act.

Any extension of the Offer will be followed as promptly as practicable by a public announcement. Such announcement will be made no later
than 9:00 a.m., New York City time, on the next business day after the previously scheduled Expiration Date. During any such extension, all Shares
previously tendered and not properly withdrawn will remain subject to the Offer, subject to the rights of a tendering stockholder to withdraw such
stockholder’s Shares except during a Subsequent Offering Period. Shares tendered pursuant to the Offer may be withdrawn at any time prior to the
Expiration Date and, unless previously accepted for payment by the Purchaser pursuant to the Offer, may also be withdrawn at any time after
June 3, 2007. If the initial offering period has expired and the Purchaser elects to provide a Subsequent Offering Period, Shares tendered during a
Subsequent Offering Period may not be withdrawn. For a withdrawal to be effective, a written, telegraphic or facsimile transmission notice of
withdrawal must be timely received by the Depositary at one of its addresses set forth on the back cover of this Offer to Purchase. Any such notice
of withdrawal must specify the name of the person who tendered the Shares to be withdrawn, the number of Shares to be withdrawn and the name
of the registered holder of such Shares, if different from that of the person who tendered such Shares. If Share certificates evidencing Shares to be
withdrawn have been delivered or otherwise identified to the Depositary, then, prior to the physical release of such Share certificates, the serial
numbers shown on such Share certificates must be submitted to the Depositary and the signature(s) on the notice of withdrawal must be
guaranteed by an Eligible Institution (as defined in Section 3 below), unless such Shares have been tendered for the account of an Eligible
Institution. If Shares have been tendered pursuant to the procedure for book-entry transfer as set forth in Section 2 below, any notice of withdrawal
must also specify the name and number of the account at the Book-Entry Transfer Facility to be credited with the withdrawn Shares. All questions
as to validity, form, eligibility (including time of receipt) and acceptance for payment of any tendered Shares will be determined by the Purchaser, in
its sole discretion, which determination shall be final and binding on all parties.

Subject to the applicable rules and regulations of the SEC and the provisions of the Merger Agreement, the Purchaser expressly reserves
the right to, in its sole discretion, waive, in whole or in part, any condition of the Offer or modify the terms of the Offer, except that, without the
consent of Seller, the Purchaser shall not (i) decrease the Offer Price or change the form of consideration payable in the Offer, (ii) waive or amend
the Minimum Condition, (iii) decrease the number of Shares sought to be purchased in the Offer, (iv) impose additional conditions to the Offer or
(v) amend any other term of the Offer in any manner adverse to the holders of the Shares.

The rights reserved by the Purchaser by the preceding paragraph are in addition to the Purchaser’s rights pursuant to Section 15—"“Certain
Conditions of the Offer.” Any extension, delay, termination, waiver or amendment will be followed as promptly as practicable by public
announcement if required. Such announcement, in the case of an extension, will be made no later than 9:00 a.m., New
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York City time, on the next business day after the previously scheduled Expiration Date, in accordance with the public announcement requirements
of Rule 14e-1(d) under the Exchange Act. Subject to applicable law (including Rules 14d-4(d) and 14d-6(c) under the Exchange Act, which require
that material changes be promptly disseminated to stockholders in a manner reasonably designed to inform them of such changes), and without
limiting the manner in which the Purchaser may choose to make any public announcement, the Purchaser shall have no obligation to publish,
advertise or otherwise communicate any such public announcement other than by issuing a press release to a national news service.

If the Purchaser extends the Offer, is delayed in its acceptance for payment of Shares or is unable to accept Shares for payment pursuant
to the Offer for any reason, then, without prejudice to the Purchaser’s rights under the Offer, the Depositary may, nevertheless, on behalf of the
Purchaser, retain tendered Shares, and such Shares may not be withdrawn except to the extent that tendering stockholders are entitled to
withdrawal rights as described herein under Section 4—"Withdrawal Rights.” However, the ability of the Purchaser to delay the payment for Shares
that the Purchaser has accepted for payment is limited by Rule 14e-1(c) under the Exchange Act, which requires that a bidder pay the
consideration offered or return the securities deposited by or on behalf of stockholders promptly after the termination or withdrawal of such bidder’s
offer.

If, subject to the terms of the Merger Agreement, the Purchaser makes a material change in the terms of the Offer or the information
concerning the Offer, or if it waives a material condition of the Offer, the Purchaser will disseminate additional tender offer materials and extend the
Offer if and to the extent required by Rules 14d-4(d), 14d-6(c) and 14e-1 under the Exchange Act. The minimum period during which an offer must
remain open following material changes in the terms of the Offer or the information concerning the Offer, other than a change in the consideration
offered, a change in the percentage of securities sought or inclusion of or changes to a dealer’s soliciting fee, will depend upon the facts and
circumstances, including the relative materiality of the changes to the terms or information. With respect to a change in the consideration offered, a
change in the percentage of securities sought or inclusion of or changes to a dealer’s soliciting fee, the Offer generally must remain open for a
minimum of 10 business days following the dissemination of such information to stockholders.

Seller has provided the Purchaser with Seller’s stockholder list and security position listings for the purpose of disseminating the Offer to
holders of Shares. This Offer to Purchase and the related Letter of Transmittal, together with the Schedule 14D-9, will be mailed to record holders
of Shares whose names appear on Seller’s stockholder list and will be furnished, for subsequent transmittal to beneficial owners of Shares, to
banks, brokers, dealers and other nominees whose names, or the names of whose nominees, appear on the stockholder list or, if applicable, who
are listed as participants in a clearing agency’s security position listing.

2. Acceptance for Payment and Payment for Shares.

Upon the terms and subject to the conditions of the Offer (including, if the Offer is extended or amended, the terms and conditions of any
such extension or amendment) and the satisfaction or waiver of all the conditions to the Offer set forth in Section 15—-Certain Conditions of the
Offer,” the Purchaser will accept for payment, and pay for, all Shares validly tendered prior to the Expiration Date and not properly withdrawn prior
to the Expiration Date. Subject to the terms of the Merger Agreement and compliance with Rule 14e-1(c) under the Exchange Act, the Purchaser
expressly reserves the right to delay payment for Shares in order to comply in whole or in part with any applicable law, including, without limitation,
the HSR Act and any applicable pre-merger notification laws or regulations of foreign jurisdictions. See Section 16—“Certain Legal Matters;
Regulatory Approvals.” If the Purchaser decides to provide a Subsequent Offering Period, the Purchaser will accept for payment,
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and pay for, all validly tendered Shares as they are received during a Subsequent Offering Period. See Section 1—*“Terms of the Offer.”

In all cases (including during any Subsequent Offering Period), payment for Shares accepted for payment pursuant to the Offer will be
made only after timely receipt by the Depositary of (i) the certificates evidencing such Shares (the “Share Certificates”) or confirmation of a book-
entry transfer of such Shares (a “Book-Entry Confirmation”) into the Depositary’s account at The Depository Trust Company (the “Book-Entry
Transfer Facility”) pursuant to the procedures set forth in Section 3—“Procedures for Accepting the Offer and Tendering Shares,” (ii) the Letter of
Transmittal (or a manually signed facsimile thereof), properly completed and duly executed, with any required signature guarantees or, in the case
of a book-entry transfer, an Agent’'s Message (as defined below) in lieu of the Letter of Transmittal and (iii) any other documents required by the
Letter of Transmittal. Accordingly, tendering stockholders may be paid at different times depending upon when Share Certificates or Book-Entry
Confirmations with respect to Shares are actually received by the Depositary.

The term “Agent’'s Message” means a message, transmitted by the Book-Entry Transfer Facility to and received by the Depositary and
forming a part of a Book-Entry Confirmation, that states that the Book-Entry Transfer Facility has received an express acknowledgment from the
participant in the Book-Entry Transfer Facility tendering the Shares that are the subject of such Book-Entry Confirmation, that such participant has
received and agrees to be bound by the terms of the Letter of Transmittal and that the Purchaser may enforce such agreement against such
participant.

For purposes of the Offer (including during any Subsequent Offering Period), the Purchaser will be deemed to have accepted for payment,
and thereby purchased, Shares validly tendered and not properly withdrawn as, if and when the Purchaser gives oral or written notice to the
Depositary of the Purchaser’s acceptance for payment of such Shares pursuant to the Offer. Upon the terms and subject to the conditions of the
Offer, payment for Shares accepted for payment pursuant to the Offer will be made by deposit of the Offer Price for such Shares with the
Depositary, which will act as agent for tendering stockholders for the purpose of receiving payments from the Purchaser and transmitting such
payments to tendering stockholders whose Shares have been accepted for payment. If the Purchaser extends the Offer, is delayed in its
acceptance for payment of Shares or is unable to accept Shares for payment pursuant to the Offer for any reason, then, without prejudice to the
Purchaser’s rights under the Offer, the Depositary may, nevertheless, on behalf of the Purchaser, retain tendered Shares, and such Shares may
not be withdrawn except to the extent that tendering stockholders are entitled to withdrawal rights as described herein under Section 4
—“Withdrawal Rights” and as otherwise required by Rule 14e-1(c) under the Exchange Act.

If any tendered Shares are not accepted for payment for any reason pursuant to the terms and conditions of the Offer, or if Share
Certificates are submitted evidencing more Shares than are tendered, Share Certificates evidencing unpurchased Shares will be returned, without
expense to the tendering stockholder (or, in the case of Shares tendered by book-entry transfer into the Depositary’s account at the Book-Entry
Transfer Facility pursuant to the procedure set forth in Section 3—"Procedures for Accepting the Offer and Tendering Shares,” such Shares will be
credited to an account maintained at the Book-Entry Transfer Facility), as promptly as practicable following the expiration or termination of the
Offer.

3. Procedures for Accepting the Offer and Tendering Shares.

Valid Tenders. In order for a stockholder validly to tender Shares pursuant to the Offer, either (i) the Letter of Transmittal (or a manually
signed facsimile thereof), properly completed and duly executed, together with any required signature guarantees (or, in the case of a book-entry
transfer, an
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Agent’'s Message in lieu of the Letter of Transmittal) and any other documents required by the Letter of Transmittal must be received by the
Depositary at one of its addresses set forth on the back cover of this Offer to Purchase and either (A) the Share Certificates evidencing tendered
Shares must be received by the Depositary at such address or (B) such Shares must be tendered pursuant to the procedure for book-entry transfer
described below and a Book-Entry Confirmation must be received by the Depositary, in each case prior to the Expiration Date (except with respect
to any Subsequent Offering Period, if one is provided), or (ii) the tendering stockholder must comply with the guaranteed delivery procedures
described below under “Guaranteed Delivery.”

Book-Entry Transfer. The Depositary will establish an account with respect to the Shares at the Book-Entry Transfer Facility for purposes
of the Offer within two business days after the date of this Offer to Purchase. Any financial institution that is a participant in the system of the Book-
Entry Transfer Facility may make a book-entry delivery of Shares by causing the Book-Entry Transfer Facility to transfer such Shares into the
Depositary’s account at the Book-Entry Transfer Facility in accordance with the Book-Entry Transfer Facility’s procedures for such transfer.
However, although delivery of Shares may be effected through book-entry transfer at the Book-Entry Transfer Facility, either the Letter of
Transmittal (or a manually signed facsimile thereof), properly completed and duly executed, together with any required signature guarantees, or an
Agent’'s Message in lieu of the Letter of Transmittal, and any other required documents, must, in any case, be received by the Depositary at one of
its addresses set forth on the back cover of this Offer to Purchase prior to the Expiration Date (except with respect to any Subsequent Offering
Period, if one is provided), or the tendering stockholder must comply with the guaranteed delivery procedure described below. Delivery of
documents to the Book-Entry Transfer Facility does not constitute delivery to the Depositary.

For Shares to be validly tendered during any Subsequent Offering Period, the tendering stockholder must comply with the foregoing
procedures, except that required documents and certificates must be received during a Subsequent Offering Period.

Signature Guarantees. No signature guarantee is required on the Letter of Transmittal (i) if the Letter of Transmittal is signed by the
registered holder(s) (which term, for purposes of this Section 3, includes any participant in the Book-Entry Transfer Facility’s systems whose name
appears on a security position listing as the owner of the Shares) of the Shares tendered therewith, unless such holder has completed either the
box entitled “Special Delivery Instructions” or the box entitled “Special Payment Instructions” on the Letter of Transmittal or (i) if the Shares are
tendered for the account of a financial institution (including most commercial banks, savings and loan associations and brokerage houses) that is a
participant in the Security Transfer Agents Medallion Program or any other “eligible guarantor institution,” as such term is defined in Rule 17Ad-15
of the Exchange Act (each an “Eligible Institution” and collectively “Eligible Institutions”). In all other cases, all signatures on a Letter of Transmittal
must be guaranteed by an Eligible Institution. See Instruction 1 of the Letter of Transmittal. If a Share Certificate is registered in the name of a
person or persons other than the signer of the Letter of Transmittal, or if payment is to be made or delivered to, or a Share Certificate not accepted
for payment or not tendered is to be issued in, the name(s) of a person other than the registered holder(s), then the Share Certificate must be
endorsed or accompanied by appropriate duly executed stock powers, in either case signed exactly as the name(s) of the registered
holder(s) appear on the Share Certificate, with the signature(s) on such Share Certificate or stock powers guaranteed by an Eligible Institution as
provided in the Letter of Transmittal. See Instructions 1 and 5 of the Letter of Transmittal.

Guaranteed Delivery. If a stockholder desires to tender Shares pursuant to the Offer and the Share certificates evidencing such
stockholder’s Shares are not immediately available or such stockholder cannot deliver the Share Certificates and all other required documents to
the Depositary prior to the Expiration Date, or such stockholder cannot complete the procedure for delivery by book-
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entry transfer on a timely basis, such Shares may nevertheless be tendered, provided that all of the following conditions are satisfied:
Y such tender is made by or through an Eligible Institution;

Y a properly completed and duly executed Notice of Guaranteed Delivery, substantially in the form made available by the Purchaser, is
received prior to the Expiration Date by the Depositary as provided below; and

Y the Share Certificates (or a Book-Entry Confirmation) evidencing all tendered Shares, in proper form for transfer, in each case together
with the Letter of Transmittal (or a manually signed facsimile thereof), properly completed and duly executed, with any required signature
guarantees (or, in the case of a book-entry transfer, an Agent's Message), and any other documents required by the Letter of Transmittal
are received by the Depositary within three Nasdaq Global Select Market trading days after the date of execution of such Notice of
Guaranteed Delivery.

The Notice of Guaranteed Delivery may be delivered by hand or transmitted by manually signed facsimile transmission or mailed to the
Depositary and must include a guarantee by an Eligible Institution in the form set forth in the form of Notice of Guaranteed Delivery made available
by the Purchaser.

Notwithstanding any other provision of this Offer, payment for Shares accepted pursuant to the Offer will in all cases only be made after
timely receipt by the Depositary of (i) certificates evidencing such Shares or a Book-Entry Confirmation of a book-entry transfer of such Shares into
the Depositary’s account at the Book-Entry Transfer Facility pursuant to the procedures set forth in this Section 3, (ii) the Letter of Transmittal (or a
manually signed facsimile thereof), properly completed and duly executed, with any required signature guarantees or, in the case of a book-entry
transfer, an Agent’'s Message in lieu of the Letter of Transmittal and (iii) any other documents required by the Letter of Transmittal. Accordingly,
tendering stockholders may be paid at different times depending upon when Share Certificates or Book-Entry Confirmations with respect to Shares
are actually received by the Depositary.

The method of delivery of Share Certificates, the Letter of Transmittal and all other required documents, including delivery
through the Book-Entry Transfer Facility, is at the option and risk of the tendering stockholder, and the delivery will be deemed made
only when actually received by the Depositary (including, in the case of a book-entry transfer, receipt of a Book-Entry Confirmation). If
delivery is by mail, registered mail with return receipt requested, properly insured, is recommended. In all cases, sufficient time should
be allowed to ensure timely delivery.

The tender of Shares pursuant to any one of the procedures described above will constitute the tendering stockholder’s acceptance of the
Offer, as well as the tendering stockholder’s representation and warranty that such stockholder has the full power and authority to tender and
assign the Shares tendered, as specified in the Letter of Transmittal. The Purchaser’s acceptance for payment of Shares tendered pursuant to the
Offer will constitute a binding agreement between the tendering stockholder and the Purchaser upon the terms and subject to the conditions of the
Offer.

Determination of Validity. All questions as to the validity, form, eligibility (including time of receipt) and acceptance for payment of any
tender of Shares will be determined by the Purchaser, in its sole discretion, which determination shall be final and binding on all parties. The
Purchaser reserves the absolute right to reject any and all tenders determined by it not to be in proper form or the acceptance for payment of which
may, in the opinion of the Purchaser, be unlawful. The Purchaser also reserves the absolute right to waive any defect or irregularity in the tender of
any Shares of any
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particular stockholder, whether or not similar defects or irregularities are waived in the case of other stockholders. No tender of Shares will be
deemed to have been validly made until all defects and irregularities have been cured or waived to the satisfaction of the Purchaser. None of the
Purchaser, the Depositary, the Dealer Manager, the Information Agent or any other person will be under any duty to give notification of any defects
or irregularities in tenders or incur any liability for failure to give any such natification. The Purchaser’s interpretation of the terms and conditions of
the Offer (including the Letter of Transmittal and the instructions thereto) will be final and binding.

Appointment. By executing the Letter of Transmittal, the tendering stockholder will irrevocably appoint designees of the Purchaser as
such stockholder’s proxies in the manner set forth in the Letter of Transmittal, each with full power of substitution, to the full extent of such
stockholder’s rights with respect to the Shares tendered by such stockholder and accepted for payment by the Purchaser and with respect to any
and all other Shares or other securities or rights issued or issuable in respect of such Shares. All such powers of attorney and proxies will be
considered irrevocable and coupled with an interest in the tendered Shares. Such appointment will be effective when, and only to the extent that,
the Purchaser accepts for payment Shares tendered by such stockholder as provided herein. Upon such appointment, all prior powers of attorney,
proxies and consents given by such stockholder with respect to such Shares or other securities or rights will, without further action, be revoked and
no subsequent powers of attorney, proxies, consents or revocations may be given by such stockholder (and, if given, will not be deemed effective).
The designees of the Purchaser will thereby be empowered to exercise all voting and other rights with respect to such Shares and other securities
or rights, including, without limitation, in respect of any annual, special or adjourned meeting of Seller’s stockholders, actions by written consent in
lieu of any such meeting or otherwise, as they in their sole discretion deem proper. The Purchaser reserves the right to require that, in order for
Shares to be deemed validly tendered, immediately upon the Purchaser’s acceptance for payment of such Shares, the Purchaser must be able to
exercise full voting, consent and other rights with respect to such Shares and other related securities or rights, including voting at any meeting of
stockholders.

Backup Withholding. Under the “backup withholding” provisions of United States federal income tax law, the Depositary may be required
to withhold and pay over to the Internal Revenue Service a portion of the amount of any payments pursuant to the Offer. In order to prevent backup
federal income tax withholding with respect to payments to certain stockholders of the Offer Price for Shares purchased pursuant to the Offer, each
such stockholder must provide the Depositary with such stockholder’s correct taxpayer identification number (“TIN”) and certify that such
stockholder is not subject to backup withholding by completing the Substitute Form W-9 in the Letter of Transmittal. Certain stockholders
(including, among others, all corporations and certain foreign individuals and entities) may not be subject to backup withholding. If a stockholder
does not provide its correct TIN or fails to provide the certifications described above, the Internal Revenue Service may impose a penalty on the
stockholder and payment to the stockholder pursuant to the Offer may be subject to backup withholding. All stockholders surrendering Shares
pursuant to the Offer who are U.S. persons (as defined for U.S. federal income tax purposes) should complete and sign the Substitute Form W-9
included in the Letter of Transmittal to provide the information necessary to avoid backup withholding. Foreign stockholders should complete and
sign the appropriate Form W-8 (a copy of which may be obtained from the Depositary) in order to avoid backup withholding. Such stockholders
should consult a tax advisor to determine which Form W-8 is appropriate. See Instruction 8 of the Letter of Transmittal.

4. Withdrawal Rights.

Except as otherwise provided in this Section 4, tenders of Shares made pursuant to the Offer are irrevocable. Shares tendered pursuant to
the Offer may be withdrawn at any time prior to the Expiration Date and, unless theretofore accepted for payment by the Purchaser pursuant to the
Offer, may also be withdrawn at any time after June 3, 2007.
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For a withdrawal to be effective, a written, telegraphic or facsimile transmission notice of withdrawal must be timely received by the
Depositary at one of its addresses set forth on the back cover page of this Offer to Purchase. Any such notice of withdrawal must specify the name
of the person who tendered the Shares to be withdrawn, the number of Shares to be withdrawn and the name of the registered holder of such
Shares, if different from that of the person who tendered such Shares. If Share certificates evidencing Shares to be withdrawn have been delivered
or otherwise identified to the Depositary, then, prior to the physical release of such Share certificates, the serial numbers shown on such Share
certificates must be submitted to the Depositary and the signature(s) on the notice of withdrawal must be guaranteed by an Eligible Institution,
unless such Shares have been tendered for the account of an Eligible Institution. If Shares have been tendered pursuant to the procedure for
book-entry transfer as set forth in Section 3—"Procedures for Accepting the Offer and Tendering Shares,” any notice of withdrawal must also
specify the name and number of the account at the Book-Entry Transfer Facility to be credited with the withdrawn Shares.

If the Purchaser extends the Offer, is delayed in its acceptance for payment of Shares or is unable to accept Shares for payment pursuant
to the Offer for any reason, then, without prejudice to the Purchaser’s rights under the Offer, the Depositary may, nevertheless, on behalf of the
Purchaser, retain tendered Shares, and such Shares may not be withdrawn except to the extent that tendering stockholders are entitled to
withdrawal rights as described herein.

Withdrawals of Shares may not be rescinded. Any Shares properly withdrawn will thereafter be deemed not to have been validly tendered
for purposes of the Offer. However, withdrawn Shares may be re-tendered by again following one of the procedures described in Section 3
—“Procedures for Accepting the Offer and Tendering Shares” at any time prior to the Expiration Date or during a Subsequent Offering Period, if
any.

No withdrawal rights will apply to Shares tendered into a Subsequent Offering Period and no withdrawal rights apply during a Subsequent
Offering Period with respect to Shares tendered in the Offer and accepted for payment. See Section 1—"Terms of the Offer.”

All questions as to the form and validity (including time of receipt) of any notice of withdrawal will be determined by the
Purchaser, in its sole discretion, whose determination will be final and binding. None of the Purchaser, the Depositary, the Dealer
Manager, the Information Agent or any other person will be under any duty to give notification of any defects or irregularities in any
notice of withdrawal or incur any liability for failure to give any such notification.

5. Certain United States Federal Income Tax Consequences.

The following is a summary of certain United States federal income tax consequences of the Offer and the Merger to stockholders of Seller
whose Shares are tendered and accepted for payment pursuant to the Offer or whose Shares are converted into the right to receive cash in the
Merger. The discussion is for general information only and does not purport to consider all aspects of United States federal income taxation that
might be relevant to stockholders of Seller. The discussion is based on current provisions of the Internal Revenue Code of 1986, as amended (the
“Code”), existing, proposed and temporary regulations thereunder and administrative and judicial interpretations thereof, all of which are subject to
change, possibly with a retroactive effect. The discussion applies only to stockholders of Seller in whose hands Shares are capital assets within the
meaning of Section 1221 of the Code. This discussion does not apply to Shares received pursuant to the exercise of employee stock options or
otherwise as compensation, or to certain types of stockholders (such as insurance companies, tax-exempt organizations, financial institutions and
broker-dealers) who may be subject to special rules. This discussion does not discuss the United States federal income tax consequences to
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any stockholder of Seller who, for United States federal income tax purposes, is a nonresident alien individual, a foreign corporation, a foreign
partnership or a foreign estate or trust, nor does it consider the effect of any foreign, state or local tax laws.

Because individual circumstances may differ, each stockholder should consult its, his or her own tax advisor to determine the applicability of
the rules discussed below and the particular tax effects of the Offer and the Merger on a beneficial holder of Shares, including the application and
effect of the alternative minimum tax and any state, local and foreign tax laws and of changes in such laws.

The exchange of Shares for cash pursuant to the Offer or the Merger will be a taxable transaction for United States federal income tax
purposes. In general, a stockholder who sells Shares pursuant to the Offer or receives cash in exchange for Shares pursuant to the Merger will
recognize gain or loss for United States federal income tax purposes in an amount equal to the difference, if any, between the amount of cash
received and the stockholder’s adjusted tax basis in the Shares sold pursuant to the Offer or exchanged for cash pursuant to the Merger. Gain or
loss will be determined separately for each block of Shares (that is, Shares acquired at the same cost in a single transaction) tendered pursuant to
the Offer or exchanged for cash pursuant to the Merger. Such gain or loss will be long-term capital gain or loss provided that a stockholder’s
holding period for such Shares is more than one year at the time of consummation of the Offer or the Merger, as the case may be. Capital gains
recognized by an individual upon a disposition of a Share that has been held for more than one year generally will be subject to a maximum United
States federal income tax rate of 15%. In the case of a Share that has been held for one year or less, such capital gains generally will be subject to
tax at ordinary income tax rates. Certain limitations apply to the use of a stockholder’s capital losses.

A stockholder whose Shares are purchased in the Offer or exchanged for cash pursuant to the Merger may be subject to backup
withholding unless certain information is provided to the Depositary or an exemption applies. See Section 3—"Procedures for Accepting the Offer
and Tendering Shares.”

6. Price Range of Shares; Dividends.

The Shares trade on the Nasdaq Global Select Market (“Nasdaqg”) under the symbol “GISX.” The following table sets forth, for the periods
indicated, the high and low sale prices per Share for the periods indicated. Share prices are as reported on Nasdaq based on published financial
sources.

High Low
Year Ending March 31, 2006
First Quarter $37.04 $29.08
Second Quarter 35.29 31.07
Third Quarter 38.08 32.60
Fourth Quarter 38.00 33.99
Fiscal Year Ending March 31, 2007
First Quarter $42.48 $36.05
Second Quarter 22.62() 19.71w
Third Quarter 23.690) 20.64()
Fourth Quarter (through March 30, 2007) 22.30 18.27q)

1) On August 15, 2006, Seller paid a stock dividend equal to one share of Seller common stock for each share of Seller common stock
outstanding. The price per Share reflected is the price per Share, after giving effect to the stock dividend.
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On March 30, 2007, the last full day of trading before the public announcement of the execution of the Merger Agreement, the closing price
of the Shares on Nasdaq was $19.50 per Share. On April 2, 2007, the second to last full day of trading before the commencement of the Offer, the
closing price of the Shares on Nasdaqg was $28.64 per Share. Seller has never declared nor paid any cash dividends on the Shares.

Stockholders are urged to obtain a current market quotation for the Shares.

7. Certain Information Concerning Seller.

General. Seller is a Delaware corporation with its principal executive offices located at 3820 Northdale Boulevard, Suite 200A, Tampa,
Florida 33624. The telephone number for Seller is (813) 960-5508. The following description of Seller and its business is qualified in its entirety by
reference to Seller’s Annual Report on Form 10-K for the fiscal year ended March 31, 2006. Seller provides office technology solutions to middle
market businesses. Seller sells and provides contract services for automated office equipment, network integration solutions and electronic
presentation systems. Its automated office equipment products include digital black and white copiers, multifunction products, color copiers,
business color copiers, duplicators, facsimile equipment, printers and scanners. Seller markets, designs, installs, services, and supports computer
networks and related equipment, which include network design, network installation, network software and hardware, technical and network
support contracts, Internet services, wireless network systems, enterprise storage solutions, document management systems, Internet protocol
communications and security solutions. Its electronic presentation systems include data and video projectors, interactive whiteboards, video
conferencing systems, audio/visual equipment, related supply and service contracts, and control systems. Seller offers its products and services to
manufacturing, distribution, financial services, healthcare and retail industries, as well as educational institutions, local and state governments, and
not-for-profit organizations from a network of approximately 180 locations in 32 states and the District of Columbia.

Available Information. The Shares are registered under the Exchange Act. Accordingly, Seller is subject to the information reporting
requirements of the Exchange Act and, in accordance therewith, is required to file periodic reports, proxy statements and other information with the
SEC relating to its business, financial condition and other matters. Such reports, proxy statements and other information can be inspected and
copied at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549-0213. Information regarding the public reference
facilities may be obtained from the SEC by telephoning 1-800-SEC-0330. Seller’s filings are also available to the public on the SEC’s internet site
(http://www.sec.gov). Copies of such materials may also be obtained by mail from the Public Reference Section of the SEC at 100 F Street, N.E.,
Washington, D.C. 20549-0213 at prescribed rates.
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Summary Financial Information. Set forth below is certain summary financial information for Seller and its consolidated subsidiaries
excerpted from Seller's Annual Report on Form 10-K for the fiscal year ended March 31, 2006 and its Quarterly Reports on Form 10-Q for the
quarterly periods ended December 31, 2006 and December 31, 2005. More comprehensive financial information is included in such reports and
other documents filed by Seller with the SEC, and the following summary is qualified in its entirety by reference to such reports and other
documents and all of the financial information and notes contained therein. Copies of such reports and other documents may be examined at or
obtained from the SEC in the manner set forth above.

Nine Months Ended
December 31, Year Ended March 31,
2006 2005 2006 2005
(in thousands, except per share amounts)

Operating Data

Total revenues $828,198 $761,984 $1,030,584 $926,450
Income from operations 92,548 84,777 114,070 105,440
Net income 51,078 46,011 61,900 56,971
Earnings per common share:
Basic 1.02q) 1.00@) 2.68 2.48
Diluted 0.99) 0.91w 2.45 2.26

(1) OnAugust 15, 2006, Seller paid a stock dividend equal to one share of Seller common stock for each share of Seller common stock
outstanding. Figures are calculated based on the number of outstanding shares of Seller common stock, after giving effect to the stock
dividend.

December 31, March 31,
2006 2005 2006 2005
(in thousands)

Balance Sheet Data

Total assets $898,050 $847,461 $ 884,657 $816,917
Total liabilities 376,830 425,827 443,439 429,474
Stockholder’s equity 521,220 422,174 441,218 387,443

Financial Forecasts. Seller's management from time to time has prepared internal financial forecasts regarding its anticipated future
operations for subsequent fiscal years. Seller provided certain of these updated internal forecasts to Parent and the Purchaser, including the two
scenarios of Seller’s forecasts for the 2007 through 2012 fiscal years set forth below.

The internal financial forecasts prepared by Seller's management reflected projected information, a summary of which is set forth below.
The projections should be read together with the historical financial statements of Seller which may be obtained in the manner described above
under “Available Information.”

SELLER PROJECTED FINANCIAL INFORMATION

(in millions)
Fiscal Year Ended March 31
2007 2008 2009 2010 2011 2012
Revenue® $1,146 $1,240 $1,306 $1,381 $ 1,463 $ 1,549
EBITDA®W $150.1 $165.3 $177.4 $190.3 $ 204.7 $ 216.2

) Assumes no acquisitions after March 31, 2007.
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Fiscal Year Ended March 31

2007 2008 2009 2010 2011 2012
Revenue® $1,146 $1271 $1410 $1559 $ 1,718 $ 1,884
EBITDA® $150.1 $171.6 $1942 $ 2183 $ 2435 $ 265.8

2 Assumes acquisitions consistent with historical levels.

The internal financial forecasts were not prepared with a view toward public disclosure, and stockholders should not unduly rely on such
forecasts. The summary of these forecasts is not being included in this Offer to Purchase to influence your decision whether to tender your shares
in the Offer, but because these forecasts were made available by Seller to Parent and the Purchaser. These forecasts were based on numerous
variables and assumptions that are inherently uncertain and may be beyond the control of Seller's management. Important factors that may affect
actual results and result in the forecast results not being achieved include, but are not limited to, actions of competitors; changes and
developments affecting Seller’s industry; quarterly or cyclical variations in financial results; development of new products and services; Seller’s
ability to maintain and improve cost efficiency of operations; changes in economic and political conditions in the countries in which Seller does
business; reliance on third parties for manufacturing of products and provision of services; and other risks that are set forth in the “Risk Factors”
section, the “Legal Proceedings” section, the “Management’s Discussion and Analysis of Results of Operations and Financial Condition” section
and other sections of Seller’'s 2006 Form 10-K. In addition, the forecasts may be affected by Seller’s ability to achieve strategic goals, objectives
and targets over the applicable period. These assumptions necessarily involve judgments with respect to, among other things, future economic,
competitive and regulatory conditions and financial market conditions, all of which are difficult or impossible to predict accurately and many of
which are beyond Seller’s control. The forecasts also reflects assumptions as to certain business decisions that are subject to change. Accordingly,
actual results are likely to vary significantly from those set forth in these forecasts. In addition, these forecasts were not prepared with a view
toward compliance with published guidelines of the Commission, the guidelines established by the American Institute of Certified Public
Accountants for preparation and presentation of financial forecasts, or generally accepted accounting principles. None of Seller, the board of
directors of Seller, Seller’s advisors, agents, representatives, or independent consultants and none of Parent, the Purchaser and any of their
boards of directors, advisors, agents, representatives or independent consultants can give you any assurance that actual results will not differ from
these forecasts, nor do they assume any obligation to update or revise these forecasts. None of Seller, Parent and the Purchaser intends to make
publicly available any update or other revisions to any of the forecasts to reflect circumstances existing after the date of preparation of the
forecasts or the occurrence of unanticipated events, even if experience or future changes in assumed conditions make it clear that the forecasts
are inaccurate. The inclusion of the summary of these forecasts in this Offer to Purchase should not be regarded as a representation by Seller,
Parent, the Purchaser or any other person that forecasted results will be achieved.

The projected financial information included in this Offer to Purchase was prepared by Seller’'s management. Seller’s independent
accountants have neither examined nor compiled the accompanying prospective financial information and, accordingly, Seller’s independent
accountants have not expressed an opinion or any other form of assurance with respect thereto.

Except as otherwise set forth herein, the information concerning Seller contained in this Offer to Purchase has been furnished by Seller or
taken from or based upon publicly available documents and records on file with the Commission and other public sources. Although we have no
knowledge that any such information contains any misstatements or omissions, none of Parent, the Purchaser, and any of their affiliates or
assigns, the Dealer Manager, the Information Agent or the Depositary assumes responsibility for the accuracy or completeness of the information
concerning Seller contained in such documents and records or for any failure by Seller to disclose events which may have occurred or may affect
the significance or accuracy of any such information.
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8. Certain Information Concerning Parent and the Purchaser.

General. Parentis a New York corporation with its principal executive offices located at P.O. Box 1600, 800 Long Ridge Road, Stamford,
Connecticut 06904. The telephone number of Parent is (203) 968-3000. Parent engages in the development, manufacture, marketing, servicing,
and financing of document equipment, software, solutions and services worldwide. It offers digital monochrome and color systems for customers in
the graphic communications industry and enterprises, as well as various pre-press and post-press options. Parent also provides office systems and
services, including monochrome devices and color devices, color devices with an embedded controller, including a family of CopyCentre,
WorkCentre, and WorkCentre pro digital multifunction systems, DocuColor printer/copiers, color laser, light emitting diode, solid ink and
monochrome laser desktop printers, digital copiers, and light-lens copiers and facsimile products. In addition, Parent provides paper sales, wide
format systems, small office/home office, Xerox technology enterprises and value-added services. It serves large, medium and small sized
commercial customers, as well as government, education and other public sector customers. Parent markets its products through a direct sales
force, as well as through a network of independent agents, dealers, value-added resellers and systems integrators. Parent was founded in 1906 as
The Haloid Company and changed its name to Xerox Corporation in 1961.

The Purchaser is a Delaware corporation with its principal offices located at P.O. Box 1600, 800 Long Ridge Road, Stamford, Connecticut
06904. The telephone number of the Purchaser is (203) 968- 3000. The Purchaser is a wholly owned subsidiary of Parent. The Purchaser was
formed for the purpose of making a tender offer for all of the common stock of Seller and has not engaged, and does not expect to engage, in any
business other than in connection with the Offer and the Merger.

The name, citizenship, business address, business phone number, present principal occupation or employment and past material
occupation, positions, offices or employment for at least the last five years for each director and the name, citizenship, business address, business
phone number, present principal occupation or employment and past material occupation, positions, offices or employment for at least the past five
years of each of the executive officers of Parent and the Purchaser and certain other information are set forth in Schedule | hereto.

Except as described in this Offer to Purchase and in Schedule | hereto, (i) none of Parent, the Purchaser or, to the best knowledge of
Parent and the Purchaser, any of the persons listed in Schedule | to this Offer to Purchase or any associate or majority-owned subsidiary of Parent
or the Purchaser or any of the persons so listed beneficially owns or has any right to acquire, directly or indirectly, any Shares and (ii) none of
Parent, the Purchaser or, to the best knowledge of Parent and the Purchaser, any of the persons or entities referred to above nor any director,
executive officer or subsidiary of any of the foregoing has effected any transaction in the Shares during the past 60 days.

Except as provided in the Merger Agreement or as otherwise described in this Offer to Purchase, none of Parent, the Purchaser or, to the
best knowledge of Parent and the Purchaser, any of the persons listed in Schedule | to this Offer to Purchase, has any contract, arrangement,
understanding or relationship with any other person with respect to any securities of Seller, including, but not limited to, any contract, arrangement,
understanding or relationship concerning the transfer or voting of such securities, finder’s fees, joint ventures, loan or option arrangements, puts or
calls, guarantees of loans, guarantees against loss, guarantees of profits, division of profits or loss or the giving or withholding of proxies.

Except as set forth in this Offer to Purchase, none of Parent, the Purchaser or, to the best knowledge of Parent and the Purchaser, any of
the persons listed on Schedule | hereto, has had any business relationship or transaction with Seller or any of its executive officers, directors or
affiliates that
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is required to be reported under the rules and regulations of the SEC applicable to the Offer. Except as set forth in this Offer to Purchase, there
have been no contacts, negotiations or transactions between Parent or any of its subsidiaries or, to the best knowledge of Parent, any of the
persons listed in Schedule | to this Offer to Purchase, on the one hand, and Seller or its affiliates, on the other hand, concerning a merger,
consolidation or acquisition, tender offer or other acquisition of securities, an election of directors or a sale or other transfer of a material amount of
assets during the past two years. None of the persons listed in Schedule | has, during the past five years, been convicted in a criminal proceeding
(excluding traffic violations or similar misdemeanors). None of the persons listed in Schedule | has, during the past five years, been a party to any
judicial or administrative proceeding (except for matters that were dismissed without sanction or settlement) that resulted in a judgment, decree or
final order enjoining the person from future violations of, or prohibiting activities subject to, federal or state securities laws, or a finding of any
violation of federal or state securities laws.

Available Information. Pursuant to Rule 14d-3 under the Exchange Act, Parent and the Purchaser filed with the SEC a Tender Offer
Statement on Schedule TO (the “Schedule TO”), of which this Offer to Purchase forms a part, and exhibits to the Schedule TO. Additionally, Parent
is subject to the information reporting requirements of the Exchange Act and, in accordance therewith, is required to file periodic reports, proxy
statements and other information with the SEC relating to its business, financial condition and other matters. The Schedule TO and the exhibits
thereto, and such reports, proxy statements and other information, can be inspected and copied at the public reference facilities
maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549 0213. Information regarding the public reference facilities may be obtained
from the SEC by telephoning 1-800-SEC-0330. Parent filings are also available to the public on the SEC’s internet site (http://www.sec.gov).
Copies of such materials may also be obtained by mail from the Public Reference Section of the SEC at 100 F Street, N.E., Washington, D.C.
20549 0212 at prescribed rates.

9. Source and Amount of Funds.

The Offer is not conditioned upon Parent’s or the Purchaser’s ability to finance the purchase of Shares pursuant to the Offer. Parent and the
Purchaser estimate that the total amount of funds required to purchase all of the Shares pursuant to the Offer and consummate the Merger is
approximately $1.5 billion, including related transaction fees and expenses. Parent will have sufficient funds to consummate the purchase of
Shares in the Offer and the Merger and the other transactions described above, and will cause the Purchaser to have sufficient funds available to
consummate such transactions. Parent expects to obtain the necessary funds from existing cash balances, borrowings under its existing revolving
credit facility and/or the issuance of debt securities or the incurrence of indebtedness under bank credit facilities. No plans or arrangements have
been made to finance or repay such borrowings or financings after the consummation of the transactions.

The Purchaser does not think its financial condition is relevant to the holders’ of Shares decision whether to tender Shares and accept the
Offer because:
Y the Offer is being made for all outstanding Shares solely for cash;

Y the Purchaser, through its parent company, Parent, will have sufficient funds, lines of credit or other sources of funding immediately
available to purchase all Shares validly tendered in the Offer and not properly withdrawn in light of Parent’s financial capacity in relation
to the amount of consideration payable;

Y the Offer is not subject to any financing condition; and

Y if the Purchaser consummates the Offer, it expects to acquire any remaining Shares for the same cash price in the Merger.
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Existing Revolving Credit Facility. In April 2006, Parent entered into a $1.25 billion unsecured revolving credit facility (the “2006 Credit
Facility”) with Citibank, N.A., as administrative agent, Citigroup Global Markets Inc. and J.P. Morgan Securities Inc., as joint lead arrangers and
bookrunners, and other syndicated banks and financial institutions. The 2006 Credit Facility allows Parent to increase from time to time, with willing
lenders, its overall size to $2.0 billion. The 2006 Credit Facility is available, without sublimit, to certain of Parent’s qualifying subsidiaries. Parent’s
obligations under the 2006 Credit Facility are unsecured and are not guaranteed by any of its subsidiaries. However, if in the future any of Parent’s
domestic subsidiaries guarantees any debt for money borrowed by Parent of more than $100 million, that subsidiary is required to guaranty
Parent’s obligations under the 2006 Credit Facility. In the event that any of Parent’s subsidiaries borrows under the 2006 Credit Facility, its
borrowings thereunder would be guaranteed by Parent. Borrowings under the 2006 Credit Facility bear interest at LIBOR plus a spread that will
vary between 0.32% and 1.20% depending on Parent’s current credit ratings. In addition, Parent is required to pay a facility fee on the aggregate
amount of the revolving credit facility.

The 2006 Credit Facility matures in April 2011, subject to Parent’s right to request a one-year extension on each of the first and second
anniversaries of the facility. The 2006 Credit Facility contains various conditions to borrowing, and affirmative, negative and financial maintenance
covenants. Certain of the more significant covenants are summarized below:

Y minimum interest coverage ratio (a quarterly test that is calculated as consolidated EBITDA divided by consolidated interest expense)
may not be less than 3.00:1;

Y maximum leverage ratio (a quarterly test that is calculated as debt for borrowed money divided by consolidated EBITDA) ranging from
4.25 to 3.25 over the life of the facility; and

Y limitations on (i) liens of Parent and certain of its subsidiaries securing debt, (ii) certain fundamental changes to corporate structure,
(iii) changes in nature of business and (iv) limitations on debt incurred by certain subsidiaries.

The 2006 Credit Facility also contains various events of default, the occurrence of which could result in a termination by the lenders and the
acceleration of all Parent’s obligations under the facility. These events of default include, without limitation: (i) payment defaults, (ii) breaches of
covenants under the facility (certain of which breaches do not have any grace period), (iii) cross-defaults and acceleration to certain of Parent’s
other obligations and (iv) a change of control of Parent.

Issuance of Debt Securities. In connection with the Offer, Parent may issue debt securities priced at market prices to fund the purchase of
the Shares and related transaction fees and expenses. Any definitive documentation would contain terms and conditions customary for financings
of this type.

10. Background of the Offer; Past Contacts or Negotiations with Seller.

In early November 2006, John E. McDermott contacted Seller’s Chief Executive Officer, Tom Johnson, to discuss a potential distribution
relationship between Parent and Seller.

On January 5, 2007, representatives of Parent, Messrs. McDermott and James A. Firestone, and Seller met in Tampa, Florida to discuss
opportunities for business collaboration. The primary focus was on the distribution of a portion of Parent’s product portfolio through Seller’s
distribution network.

On January 8, 2007, Messrs. McDermott and Johnson spoke again by telephone. Mr. McDermott indicated that he and Parent’s Executive
Vice President and Chief Financial Officer, Lawrence A. Zimmerman, were interested in having a conference call with Mr. Johnson to discuss
potential strategic opportunities. As a result of this conversation, a subsequent call with Mr. Zimmerman was scheduled for January 19, 2007.
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On January 19, 2007, Messrs. Johnson, McDermott and Zimmerman had a telephone conversation during which the potential acquisition of
Seller by Parent was discussed. As a result of the telephone conversation, a meeting was set for January 30, 2007 between Messrs. Johnson and
Zimmerman.

On January 30, 2007, Messrs. Zimmerman and McDermott met with Mr. Johnson in Tampa, Florida. Parent’s representatives and
Mr. Johnson engaged in a discussion of industry trends and strategic fit. Mr. Johnson indicated that he would discuss the possibility of a potential
acquisition with the Seller Board and his senior management team.

On February 15, 2007, in a meeting of the board of directors of Parent (the “Parent Board”), Mr. Zimmerman presented the case for the
acquisition of Seller and was approved to have conversations with Seller regarding a potential acquisition. On that date, Seller and Parent
executed a confidentiality agreement pursuant to which both companies agreed not to disclose certain information in connection with their
evaluation of a transaction between the companies.

On February 23, 2007, representatives of Parent and Seller met to continue discussions regarding the potential transaction.
On March 2, 2007, in a meeting of the Parent Board, Mr. Zimmerman was authorized to enter into price negotiations with Seller.

On March 7, 2007, Messrs. Johnson and Zimmerman met for dinner and discussed the potential strategic combination of the two
companies. During the course of that conversation, an offer with a premium range over the current stock price of 10% to 30% was made by
Mr. Zimmerman. A discussion ensued regarding the price level at which the Seller Board would be willing to consider such a transaction and, after
some discussion, Mr. Zimmerman indicated that he was prepared to support an offer of $28 per Share, subject to satisfactory completion of due
diligence. Mr. Johnson indicated that a $28 per Share price was sufficient for him to take the offer to the Seller Board.

On March 8, 2007, members of Parent’s management team met in Tampa, Florida with senior Seller executives to create a framework for a
potential acquisition of Seller by Parent. The management teams divided into functional workshops to discuss the potential issues that might arise
in a business combination. These meetings included a review of Seller’s financial performance, a discussion of Parent’s product portfolio and
Seller’s product needs, and a discussion of Seller’s customer base and channel profile. On this day, Anne M. Mulcahy, Parent’s Chairman and
Chief Executive Officer, and Mr. Zimmerman met with Mr. Johnson and his senior management staff.

From March 9, 2007 through April 2, 2007, a series of due diligence meetings took place between employees of Seller and employees of
Parent. Also from March 9, 2007 through April 2, 2007, a series of conference calls were held between Goldman, Sachs & Co., financial advisor to
Parent, and Morgan Stanley & Co. Incorporated and Wachovia Capital Markets, LLC, financial advisors to Seller, regarding the financial
performance and condition of Seller and valuation frameworks and perspectives.

On March 15, 2007, Morgan Stanley & Co. Incorporated and Wachovia Capital Markets, LLC informed Goldman, Sachs & Co. that the
Seller Board had agreed not to accept the $28 per Share proposal and had instructed Mr. Johnson to seek a higher per Share price. On that same
day, Goldman, Sachs & Co. informed Mr. Zimmerman of the Seller Board’s decision.

On March 18, 2007, Parent and Goldman, Sachs & Co. held a financial diligence telephone call with Seller.

On March 20, 2007, Morgan Stanley & Co. Incorporated and Wachovia Capital Markets, LLC provided Goldman, Sachs & Co. a current set
of financial projections prepared by Seller.
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Discussions among the investment bankers reached an impasse as no agreement on price could be reached. As a result of this apparent
standstill, Messrs. Johnson and Zimmerman agreed to meet in Tampa, Florida on March 22, 2007.

On March 22, 2007, Messrs. Johnson and Zimmerman met in Tampa, Florida and concluded price discussions with a mutually agreed price
of $29 per Share subject to completion of a definitive merger agreement and each company’s board of directors approval.

On March 23, 2007, Seller and its legal advisor, Goodwin Procter LLP, provided Parent and its legal advisor, Cravath, Swaine & Moore LLP
(“Cravath”), with an initial draft of the Merger Agreement for their review and the companies’ legal advisors began negotiation of the Merger
Agreement.

From March 23, 2007 through March 31, 2007, the management teams, financial advisors and legal advisors of Seller and Parent had
frequent negotiations regarding the terms of the Merger Agreement and the related documents. During that period, a number of drafts of the
Merger Agreement and related documentation were negotiated and exchanged between the parties. During this time period, Parent also
commenced negotiations of retention letter agreements with certain key senior executives of Seller.

On March 29, 2007, Parent and Cravath provided certain key senior executives of Seller with initial drafts of the retention letter agreements.
The terms of the agreements were negotiated through March 31, 2007, the day the agreements were executed by such executives.

On March 31, 2007, the Seller Board approved the $29 per Share price, determined that the Merger Agreement, the Offer and the Merger
are advisable, and in the best interests of Seller and its stockholders, approved the Offer and the Merger in accordance with the DGCL, approved
the Merger Agreement and recommended that Seller’s stockholders accept the Offer, tender their Shares into the Offer, and, if required by
applicable law, adopt the Merger Agreement. In addition, Seller’'s compensation committee approved each retention letter agreement presented to
it.

On April 1, 2007, the Parent Board approved the $29 per Share price and approved the Merger Agreement.
Parent, Seller and the Purchaser executed the Merger Agreement on April 1, 2007.

On April 2, 2007, Parent and Seller issued a joint press release announcing the execution of the Merger Agreement. On April 4, 2007, the
Purchaser commenced the Offer. During the pendency of the Offer, Parent and the Purchaser intend to have ongoing contacts with Seller and its
directors, officers and stockholders.

11. The Merger Agreement.

The following summary description of the Merger Agreement is qualified in its entirety by reference to the Merger Agreement itself, which
we have filed as an exhibit to the Tender Offer Statement on Schedule TO that we have filed with the SEC, which you may examine and copy as
set forth in Section 8 above. For a complete understanding of the Merger Agreement, you are encouraged to read the full text of the Merger
Agreement.

The Offer. The Merger Agreement provides for the commencement of the Offer on April 4, 2007 (or such later day as the Purchaser,
Parent and Seller shall agree in writing). The obligations of the Purchaser to (and the obligations of Parent to cause the Purchaser to) accept for
payment, and pay for, Shares tendered pursuant to the Offer are subject to the satisfaction of conditions that are described in Section 15—"Certain
Conditions of the Offer.” The Purchaser expressly reserves the right
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to, in its sole discretion, waive, in whole or in part, any condition of the Offer or modify the terms of the Offer, except that, without the consent of
Seller, the Purchaser shall not (i) decrease the Offer Price or change the form of consideration payable in the Offer, (ii) waive or amend the
Minimum Condition, (iii) decrease the number of Shares sought to be purchased in the Offer, (iv) impose additional conditions to the Offer or
(v) amend any other term of the Offer in any manner adverse to the holders of Seller's common stock.

Notwithstanding the foregoing, so long as neither Seller nor Parent terminates the Merger Agreement in accordance with its terms, the
Purchaser may (but is not required to) (i) extend the Offer for the minimum period required by any rule, regulation, interpretation or position of the
SEC or the staff thereof applicable to the Offer, (ii) extend the Offer from time to time if on any then scheduled Expiration Date of the Offer any of
the conditions to the Purchaser’s obligation to accept for payment and pay for the Shares are not satisfied or waived and (iii) provide a Subsequent
Offering Period in accordance with Rule 14d-11 under the Exchange Act. In addition, so long as neither Seller nor Parent terminates the Merger
Agreement in accordance with its terms, (i) if the waiting period under the HSR Act or under any applicable foreign statutes or regulations
applicable to the Offer or the Merger shall have not expired or been terminated on any then scheduled Expiration Date of the Offer, the Purchaser
must extend the Offer from time to time until the expiration or termination under the HSR Act or any other material applicable foreign statutes or
regulations and (ii) if any of the conditions to the Purchaser’s obligation to accept for payment and pay for the Shares set forth in paragraph (a) or
(b) of Section 15 (“Certain Conditions to the Offer”) shall have occurred and be continuing, the Purchaser must extend the Offer from time to time in
consecutive increments of up to 5 business days each until the time such condition or conditions shall no longer exist or any of the matters
described in such paragraph (a) or (b) shall have become final and non-appealable.

Top-Up Option.  Seller granted the Purchaser an irrevocable option, exercisable only on the terms and conditions set forth in the Merger
Agreement, to purchase, at a price per Share equal to the Offer Price, newly issued Shares of Seller’s common stock in an amount up to the
lowest number of Shares that, when added to the number of Shares that is then directly or indirectly owned by Parent or the Purchaser, constitutes
one Share more than 90% of the Shares after the issuance of the new Shares sold to the Purchaser (determined on a fully diluted basis after
giving effect to the conversion or exercise of all derivative securities regardless of the conversion or exercise price, the vesting schedule or other
terms and conditions thereof), provided that this option shall not be exercisable for a number of Shares in excess of the Shares authorized and
unissued at the time of the exercise of the option. This option is exercisable only once (i) at any time following the Acceptance Date (as defined
below) and prior to the earlier to occur of (a) the Effective Time and (b) the termination of the Merger Agreement in accordance with its terms, and
(ii) at such time as Parent and the Purchaser, directly or indirectly, own at least 85% of the Shares. The purchase price owed by the Purchaser to
Seller for the newly issued Shares shall be paid to Seller (i) in cash, by wire transfer or cashier’s check or (ii) by issuance by the Purchaser to
Seller of a promissory note on terms reasonably satisfactory to Seller.

The Merger. The Merger Agreement provides that, at the Effective Time, the Purchaser will be merged with and into Seller with Seller
being the surviving corporation (the “Surviving Corporation”). Following the Merger, the separate existence of the Purchaser will cease, and Seller
will continue as the Surviving Corporation, wholly owned by Parent. The directors of the Purchaser immediately prior to the Effective Time will be
the directors of the Surviving Corporation, each to hold office in accordance with the certificate of incorporation and bylaws of the Surviving
Corporation. The officers of the Seller immediately prior to the Effective Time will be the officers of the Surviving Corporation, each to hold office in
accordance with the certificate of incorporation and bylaws of the Surviving Corporation.

Pursuant to the Merger Agreement, each Share outstanding at the Effective Time (other than (i) Shares owned by Seller, Parent or the
Purchaser, which will be canceled and retired and will cease
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to exist and (ii) Shares owned by Seller stockholders who perfect their appraisal rights under the DGCL) will be converted into the right to receive
the Offer Price paid in the Offer (the “Merger Consideration”).

Equity Awards. The Merger Agreement provides that stock options and restricted stock with respect to Shares of Seller will be treated as
follows:

Y each stock option will become fully exercisable and may be exercised before the Effective Time as set forth in the Seller’s stock plans. At
the Effective Time, each stock option outstanding immediately prior to the Effective Time will be canceled and the holder will become
entitled to receive a cash payment equal to the product of (i) the number of Shares subject to such stock option (and not previously
exercised) and (ii) the excess, if any, of the Merger Consideration over the exercise price per Share of such stock option; and

Y each share of restricted stock outstanding immediately prior to the Effective Time will immediately vest and will be canceled and
converted into the right to receive the Merger Consideration.

The Merger Agreement provides that all amounts payable with respect to the above equity awards will be subject to any required tax
withholding and will be paid without interest.

The Merger Agreement provides that Seller shall ensure that following the Effective Time no holder of a stock option or restricted stock of
the Seller (or former holder of a stock option or restricted stock of Seller) or any current or former participant in any stock plan, benefit plan or
benefit agreement shall have any right thereunder to acquire any capital stock of the Seller, the Surviving Corporation or their subsidiaries or any
other equity interest therein.

Representations and Warranties. In the Merger Agreement, Seller has made customary representations and warranties to Parent and the
Purchaser, including representations relating to: corporate organization, standing and corporate power; subsidiaries; Seller’s and its subsidiaries’
certificates of incorporation and bylaws; Seller’s capitalization; authority and noncontravention; consents and approvals; Seller’s financial
statements; broker’s fees; absence of certain changes or events; legal proceedings; Seller’s SEC filings; absence of undisclosed liabilities;
compliance with applicable laws and reporting requirements; taxes and tax returns; employee benefit programs; labor and employment matters;
material contracts; properties; environmental, health and safety liability; takeover laws; intellectual property; insurance; the opinion of Seller’s
financial advisors; information provided by Seller for inclusion in the Offer documents; the Schedule 14D-9; and transactions with certain persons.

In the Merger Agreement, Parent and the Purchaser have made customary representations and warranties to Seller, including
representations relating to: corporate organization, standing and power of Parent and the Purchaser; authority and noncontravention; consents and
approvals; broker’s fees; legal proceedings; available funds; compensation arrangements; and the Offer documents.

Operating Covenants. The Merger Agreement provides that, from the date of the Merger Agreement to the Effective Time, except with
Parent’s prior written consent or as specifically contemplated by the Merger Agreement (including in Seller’s letter), the business of Seller and its
subsidiaries will be conducted in the ordinary course consistent with past practice and in compliance in all material respects with all applicable laws
and regulations and Seller shall use reasonable best efforts to preserve substantially intact its business organizations and goodwill and keep
available the services of its officers and employees and preserve the relationships with those persons having business dealings with Seller. In
addition, between the date of the Merger Agreement and the Effective Time, Seller is subject to customary operating covenants and restrictions,
including, but not limited to,
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restrictions relating to the amendment of its certificate of incorporation or bylaws; issuance, delivery, sale, pledge or encumbrance of stock;
employee compensation, benefits and retirement plans; actions to fund or secure payment or vesting of compensation or benefits; accelerated
vesting or payment of benefits; termination of employees; declaration or payment of dividends; redemption or repurchase of stock; sales of material
assets or properties; entry into leases or subleases of real property; entry into or amendment of material contracts; entry into or amendment of
certain contracts, including, but not limited to, procurement contracts; capital expenditures; acquisitions; write downs and write ups of Seller’s
assets; indebtedness; changes to accounting methods or tax elections; adoption of a plan of complete or partial liquidation or dissolution; and
formation of subsidiaries.

Rule 14d-10 Matters. The Merger Agreement also provides for certain representations on the part of Seller relating to Rule 14d-10 of the
Exchange Act and approvals that are to be made by the Seller's compensation committee with respect to employment compensation, severance
and other employee benefit plans entered into prior to the Acceptance Date.

Rule 16b-3 Actions. The Merger Agreement provides that, promptly after execution of the Merger Agreement and prior to the Expiration
Date, Seller shall take all such steps as may be required to cause any dispositions of Shares (including derivative securities with respect to
Shares) resulting from the transactions contemplated by the Merger Agreement by each individual who is subject to the reporting requirements of
Section 16(a) of the Exchange Act with respect to Seller to be exempt under Rule 16b-3 promulgated under the Exchange Act, to the extent
permitted by applicable law.

Stockholders Meeting. The Merger Agreement provides that Seller will, if the adoption of the Merger Agreement by Seller’s stockholders
is required by applicable law in order to consummate the Merger, hold a meeting of its stockholders for the purpose of adopting the Merger
Agreement.

No Solicitation Provisions. The Merger Agreement contains provisions prohibiting (subject to certain exceptions as described below and in
the Merger Agreement) each of Seller and its subsidiaries, as well as their respective directors, officers, employees, affiliates, agents, investment
bankers, financial advisors, attorneys, accountants, brokers, finders, consultants or representatives (collectively, “Representatives”), from directly
or indirectly:

Y soliciting, initiating, knowingly encouraging or knowingly facilitating (including by way of furnishing or disclosing nonpublic information or
permitting access to personnel or facilities) any inquiries, proposals, or the making of any offers (including any offers to Seller’s
stockholders) with respect to any Acquisition Proposal (as defined below);

Y participating in any discussions or negotiations with, or providing any information to, any person (other than Parent) with respect to, or
that reasonably may be expected to lead to, an Acquisition Proposal;

Y entering into any agreement providing for an Acquisition Proposal; or
Y approving or recommending or consummating an Acquisition Proposal.

However, at any time prior to the Purchaser accepting for payment all Shares validly tendered prior to the Expiration Date (the “Acceptance
Date”), Seller or its subsidiaries’ Representatives may furnish or cause to be furnished nonpublic information to, and negotiate or otherwise engage
in discussions with, any person that has made, after the date of the Merger Agreement, a bona fide written unsolicited Acquisition Proposal if and
only to the extent that (i) the Seller Board determines in good faith, after consultation with its financial advisor, that such Acquisition Proposal is, or
is reasonably likely to lead to, a Superior Proposal (as defined below), (ii) prior to furnishing any nonpublic information, Seller enters into a
confidentiality agreement with such person that contains
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confidentiality and other provisions that are substantially similar to and no less favorable than the confidentiality agreement between Parent and
Seller and (iii) it did not result from a breach of the no solicitation provisions of the Merger Agreement.

The Merger Agreement also provides that, upon execution of the Merger Agreement, Seller must cease immediately and cause to be
terminated any and all existing activities, discussions or negotiations with any parties conducted with respect to, or that may reasonably be
expected to lead to, an Acquisition Proposal and promptly request that all confidential information with respect thereto furnished on behalf of Seller
be returned or destroyed. In addition, Seller may not modify, amend or terminate, or waive, release or assign any material rights or claims with
respect to, any confidentiality or standstill provision entered into with any third party.

The Merger Agreement also provides that Seller will notify Parent as promptly as practicable (but in any event within 24 hours) of the
receipt, directly or indirectly, of any inquiries, discussions, negotiations, proposals or expressions of interest with respect to, or that may reasonably
be expected to lead to, an Acquisition Proposal (including a copy of any Acquisition Proposal and a summary of the material terms and conditions
thereof, including price, and the identity of the person or persons involved). In addition, after Seller has provided the notice described above, Seller
(or its outside counsel) will (A) once, and not more than once, each day at mutually reasonably agreeable times, provide Parent (or its outside
counsel), in person or by telephone, a summary of the progress of negotiations concerning any Acquisition Proposal and the material resolved or
unresolved issues (including the positions of the parties to such negotiations on such issues) related thereto, including material amendments or
proposed amendments as to price and other material terms of any such Acquisition Proposal and (B) Seller shall, promptly upon receipt or delivery
thereof, provide Parent (or its outside counsel) with copies of all drafts and final versions (and any comments thereon) of agreements (including
schedules and exhibits thereto) relating to any Acquisition Proposal exchanged between Seller or any of its Representatives, on the one hand, and
the person making an Acquisition Proposal or any of its Representatives, on the other hand.

The Merger Agreement prohibits the Seller Board or any committee thereof from (i) withdrawing, qualifying or modifying in a manner
adverse to Parent (or proposing publicly to do so) the recommendation or declaration of advisability by the Seller Board or any committee thereof
regarding the Merger Agreement, the Offer or the Merger (the “Seller Recommendation”), or failing to reaffirm the Seller Recommendation within 5
business days following a request by Parent or recommending or proposing publicly to approve or recommend an Acquisition Proposal (any of the
foregoing, including if effected by amendment to the Schedule 14D-9, an “Adverse Recommendation Change”), (ii) authorizing or permitting Seller
or any of its subsidiaries to enter into any agreement relating to, or that would reasonably be expected to lead to, an Acquisition Proposal (other
than a confidentiality agreement entered into in accordance with the no solicitation provisions) or (iii) approving any Acquisition Proposal or
resolving or agreeing to do so. Notwithstanding the foregoing, at any time prior to the purchase of any Shares into the Offer, the Seller Board may
make an Adverse Recommendation Change, so long as the Seller Board determines in good faith, after consultation with its outside legal counsel,
that the failure to do so would be inconsistent with the directors’ fiduciary duties to Seller or the stockholders of Seller under applicable law, and
provided that the Seller Board may only effect an Adverse Recommendation Change (1) at a time that is after the fourth business day following
Parent’s receipt of a written notice (which notice will specify the material terms of any applicable Acquisition Proposal) from the Seller that the
Seller Board will effect an Adverse Recommendation Change (an “Adverse Recommendation Change Notice”) and (2) if, at the end of such period,
the Seller Board determines in good faith, after taking into account all amendments or revisions irrevocably committed to by Parent and after
consultation with its financial advisors, that the Acquisition Proposal remains a Superior Proposal relative to the transactions contemplated by the
Merger Agreement, as supplemented by any Counterproposal (as defined below) (an “Adverse Recommendation Change
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Determination”). If the third party making the Acquisition Proposal modifies a material term of its proposal, the 4 business day period shall
recommence. During any such 4 business day period, Parent will be entitled to deliver to Seller a counterproposal to the Acquisition Proposal (a
“Counterproposal”) and Seller will in good faith negotiate the Counterproposal with Parent. If an Adverse Recommendation Change Determination
is not made at the end of such 4 business day period, the Adverse Recommendation Change Notice shall be deemed withdrawn. If the Seller
Board makes an Adverse Recommendation Change in favor of a Superior Proposal at the end of such 4 business day period, Seller, Parent and
the Purchaser have agreed that, subject to compliance with the Merger Agreement and in order to enable the Seller Board to be sufficiently
comfortable that the Superior Proposal resulting in such Adverse Recommendation Change will remain available to Seller when and if the Merger
Agreement is terminated, Seller may enter into a binding agreement with the person making such Superior Proposal, which agreement (x) may
provide that such person is obligated, on behalf of Seller, to make the payment required to be made by Seller pursuant to the provisions of the
Merger Agreement upon the termination of the Merger Agreement and (y) may attach as an exhibit thereto a fully negotiated and executed
agreement and plan of merger (a “Conditional Merger Agreement”) relating to such Superior Proposal providing that such Conditional Merger
Agreement is binding on Seller and the person making such Superior Proposal at that time, but will only become effective on and after (and in no
event before) both the (i) termination of the Merger Agreement in accordance with its terms and (ii) the payment by such person of the fee required
to be paid under the Merger Agreement on behalf of Seller to Parent. Seller, Parent and the Purchaser have further agreed that in the
circumstances described in the immediately preceding sentence, until the termination of the Merger Agreement in accordance with its terms, (1) in
no event may Seller make any SEC or other regulatory filings in connection with the transactions contemplated by such letter agreement and
Conditional Merger Agreement until the termination of the Merger Agreement except as required by law or permitted under the Merger Agreement
and (2) Seller shall otherwise remain subject to all of its obligations under the Merger Agreement.

The Merger Agreement does not prohibit Seller from complying with Rule 14e-2 or Iltem 1012(a) of Regulation M-A promulgated under the
Exchange Act with regard to an Acquisition Proposal if, in the good faith judgment of the Seller Board, after consultation with its outside counsel,
doing so would be inconsistent with its obligations under applicable laws. Any such disclosure made in order to so comply may constitute an
Adverse Recommendation Change under the Merger Agreement. Seller must provide Parent with a copy of the text of any disclosure proposed to
be made in order to so comply at the earliest reasonably practicable time in advance of such disclosure.

As used in the Merger Agreement, an “Acquisition Proposal” is any proposal or offer for a direct or indirect (i) merger, tender offer,
exchange offer, binding share exchange, recapitalization, reorganization, liquidation, dissolution, business combination or consolidation, or any
similar transaction, involving Seller or one or more subsidiaries thereof, (ii) sale, lease exchange, mortgage, pledge, transfer or other acquisition or
assumption of 15% or more of the fair value of the assets of Seller and subsidiaries, taken as a whole, in one or a series of related transactions, or
(iif) purchase, tender offer, exchange offer or other acquisition (including by way of merger, consolidation, share exchange or otherwise) of
beneficial ownership (the term “beneficial ownership” has the meaning assigned thereto in Section 13(d) of the Exchange Act and the rules and
regulations thereunder) of securities representing 15% or more of the voting power of Seller.

As used in the Merger Agreement, a “Superior Proposal’ means any bona fide binding unsolicited written Acquisition Proposal made by any
party (other than Parent and its subsidiaries) that did not result from a breach of the no solicitation provisions of the Merger Agreement, and that, if
consummated, would result in such third party (or in the case of a direct merger between such third party and Seller, the stockholders of such third
party) acquiring, directly or indirectly, more than 50% of the voting power of the Shares or all or substantially all the assets of Seller and its
subsidiaries, taken
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as a whole, and that Seller Board determines in good faith, after consultation with its financial advisor, to be more favorable to Seller’s stockholders
than the transactions contemplated by the Merger Agreement from a financial point of view, taking into account all financial, regulatory, legal and
other aspects of such Acquisition Proposal, including the likelihood of consummation.

Employee Benefit Matters. The Merger Agreement provides that, through December 31, 2007, Parent will cause the Surviving
Corporation to maintain the compensation levels, including base salary, annual cash incentive opportunities (but not particular historic levels of
achievement), retirement, health and welfare benefits, but not any stock-based benefits, for the employees of the Seller who remain employed after
the Effective Time at levels which are, in the aggregate, comparable to those in effect for such employees on the date that the Merger Agreement
was entered into. Parent shall have sole discretion with respect to the determination as to whether or when to terminate, merge or continue any
employee benefit plans and programs of the Seller; provided, however, that Parent shall continue to maintain the Seller’'s 401(k) Retirement Plan
and the Seller’s group welfare benefit plans until the employees of the Seller are permitted to participate in the corresponding similar plans of
Parent or its subsidiaries. Continuing employees of the Surviving Corporation will be credited for service with Seller or its subsidiaries under certain
employee benefit plans of Parent.

The Merger Agreement provides that no provision in the Merger Agreement shall create any third-party beneficiary rights in any employee
or former employee (including any beneficiary or dependent thereof) of the Seller or any subsidiary of the Seller in any respect, including in respect
of continued employment (or resumed employment) with Parent, the Surviving Corporation or any of Parent’s subsidiaries, and shall not create
such rights in respect of any benefits that may be provided, directly or indirectly, under any benefit plan or agreement of Seller, or any employee
program or any plan or arrangement of Parent or any of its subsidiaries.

Insurance and Indemnification. The Merger Agreement provides that Parent agrees that any rights to indemnification or exculpation
existing on the date of the Merger Agreement in favor of the directors or officers of Seller and its subsidiaries as provided in their respective
organizational documents and any indemnification agreements as in effect on the date of the Merger Agreement, with respect to matters occurring
at or prior to the Acceptance Date, shall survive the Merger and shall continue in full force and effect until the expiration of the applicable statute of
limitations.

Seller agreed pursuant to the Merger Agreement that it will purchase a six year “tail” directors’ and officers’ liability insurance policy for
Seller and its directors and officers in a form reasonably acceptable to Parent that provides such directors and officers with coverage for 6 years
following the Effective Time of not less than the existing coverage and provides coverage on terms no less favorable than the coverage provided
under Seller’s directors’ and officers’ liability insurance policy as in effect on the date of the Merger Agreement. However, the aggregate cost of this
“tail” policy shall not exceed $1,522,500. Parent will, and will cause the Surviving Corporation to, maintain this “tail” policy in full force and effect,
and continue to honor the obligations thereunder.

Obligations to Cause Merger to Occur. The Merger Agreement requires each of the parties to use its reasonable best efforts to promptly
(i) prepare and file all necessary documentation, to effect all applications, notices, petitions and filings as soon as reasonably practicable, to obtain
as promptly as reasonably practicable all permits, consents, approvals, authorizations and clearances, including under the HSR Act, of all third
parties and governmental authorities which are necessary or advisable to consummate the transactions contemplated by the Merger Agreement
(including each of the Offer and the Merger), and to comply with the terms and conditions of all such permits, consents, approvals and
authorizations of all such third parties and governmental authorities, (ii) defend any lawsuits or other legal proceedings (other than those brought
by a governmental authority) challenging the Merger Agreement or the consummation of the transactions contemplated by the Merger Agreement,
and
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(iif) execute and deliver any additional instruments necessary to consummate the transactions contemplated by the Merger Agreement. The
Merger Agreement also requires each of the parties to use its reasonable best efforts to take, or cause to be taken, all other actions and do, or
cause to be done, all other things necessary, proper or advisable to consummate and make effective the transactions contemplated by the Merger
Agreement. However, in no event will Parent or the Purchaser be obligated to, and Seller and its subsidiaries will not, without the prior written
consent of Parent, agree or proffer to divest or hold separate, or enter into any licensing or similar arrangement with respect to, any assets
(whether tangible or intangible) or any portion of any business of Parent, Seller or any of their respective subsidiaries. In addition, in no event will
Parent or any of its subsidiaries be obligated to litigate or participate in the litigation of any suit or proceeding seeking to (i) make illegal or
otherwise prohibit or materially delay consummation of the Offer or the Merger, (ii) prohibit or limit the ownership or operation by Parent or the
Purchaser or their subsidiaries of all or any portion of the business or assets of Seller or any of their respective subsidiaries or compel Parent or
the Purchaser or their subsidiaries to dispose of or hold separately all or any portion of the business or assets of Parent or the Purchaser or Seller
or any of their respective subsidiaries, or impose any limitation, restriction or prohibition on the ability of Parent or the Purchaser or their
subsidiaries to conduct its business or own such assets, (iii) impose limitations on the ability of Parent or the Purchaser or their subsidiaries to
acquire or exercise full rights of ownership of the shares of common stock of Seller, or (iv) require divestiture by Parent or the Purchaser or their
subsidiaries of any shares of common stock of Seller.

The Merger Agreement also requires each of Seller and the Seller Board to, if any state takeover statute or similar statute or regulation is or
becomes applicable to the Merger Agreement, the Offer, the Merger or any of the other transactions contemplated by the Merger Agreement, take
all actions necessary to ensure that the Offer, the Merger and the other transactions contemplated by the Merger Agreement may be
consummated as promptly as reasonably practicable on the terms contemplated by the Offer and the Merger Agreement and otherwise to minimize
the effect of such statute or regulation on the Merger Agreement, the Offer, the Merger and the other transactions contemplated by the Merger
Agreement.

Seller has also agreed and acknowledged that, in connection with any filing or submission required, action to be taken or commitment to be
made by Seller, Parent or any of their respective subsidiaries to consummate the transactions contemplated by the Merger Agreement, neither
Seller nor any of its subsidiaries will, without Parent’s prior written consent, sell, divest, or dispose of any assets, commit to any sale, divestiture or
disposal of businesses, product lines, or assets of Seller and its subsidiaries or take any other action or commit to take any action that would limit
Seller’s, Parent’s or any of their respective subsidiaries’ freedom of action with respect to, or their ability to retain any of, their businesses, product
lines or assets of Seller.

Directors. The Merger Agreement provides that, following the acceptance for payment of, and the payment by Purchaser for, Shares
representing at least a majority of the outstanding Shares pursuant to the Offer, Parent will be entitled to designate that number of directors of the
Seller Board as will give the Purchaser, subject to compliance with Section 14(f) of the Exchange Act and Rule 14f-1 thereunder, pro rata
representation on the Seller Board (based on the ratio of (i) the number of Shares that are so accepted for payment and paid for pursuant to the
Offer plus the number of Shares owned by Parent, the Purchaser or any other subsidiary of Parent to (ii) the total number of Shares outstanding).
Seller is obligated pursuant to the Merger Agreement to promptly take all action necessary to effect any such election or appointment, including
(1) increasing the size of the Seller Board and (2) obtaining the resignation of such number of its current directors as is, in each case, necessary to
enable such designees to be so elected or appointed to the Seller Board in compliance with applicable law. Notwithstanding anything to the
contrary, prior to the Effective Time, the Seller Board shall always have at least two members who are not officers, directors, employees or
designees
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of the Purchaser or any of its affiliates (“Purchaser Insiders”). If the number of directors who are not Purchaser Insiders is reduced below two prior
to the Effective Time, the remaining director who is not a Purchaser Insider shall be entitled to designate a Person to fill such vacancy who is not a
Purchaser Insider and who shall be a director not deemed to be a Purchaser Insider for all purposes of the Merger Agreement.

Conditions to the Merger. The Merger Agreement provides that the respective obligations of each party to consummate the Merger are
subject to the satisfaction at or before the Effective Time of the following conditions:

%

¥

%

¥

if required by law, the Merger Agreement shall have been adopted by the affirmative vote of the holders of a majority of the outstanding
Shares;

all regulatory approvals required to consummate the transactions contemplated by the Merger Agreement shall have been obtained and
shall remain in full force and effect and all statutory waiting periods applicable to the Offer or the Merger shall have expired or been
terminated;

no order, injunction, judgment, ruling or decree issued by any court or agency of competent jurisdiction or any governmental authority or
other legal restraint or prohibition preventing the consummation of the Merger shall be in effect;

no statute, rule, regulation, order, injunction or decree shall have been enacted, entered, promulgated, deemed applicable to the Merger
or enforced by any governmental authority which prohibits, or makes illegal, consummation of the Merger; and

the Purchaser shall have accepted for payment and paid for Shares pursuant to the Offer in accordance with the terms thereof.

Termination. The Merger Agreement may be terminated, and the transactions contemplated by the Merger Agreement may be
abandoned, at any time prior to the Effective Time, notwithstanding the approval of the holders of Seller's common stock:

¥
¥

by mutual written consent of Parent and Seller;

by Parent or Seller if (i) Purchaser fails to commence the Offer as provided in the Merger Agreement or (ii) Purchaser shall not have
accepted for payment and paid for the Shares tendered pursuant to the Offer in accordance with the terms of the Merger Agreement and
of the Offer, in the case of either (i) or (ii) above, on or before September 30, 2007 (the “Outside Date”); provided, however, that this
termination right is not available to Seller if such failure to commence the Offer or accept for payment and pay for the Shares resulted
from the breach of the Merger Agreement by Seller, and this termination right is not available to Parent if such failure to commence the
Offer or accept for payment and pay for the Shares resulted from the breach of the Merger Agreement by Parent or the Purchaser;

by Parent or Seller if the Offer is terminated or withdrawn pursuant to its terms and the terms of the Merger Agreement without any
Shares being purchased thereunder; provided, however, that this termination right is not available to a party if such termination or
withdrawal resulted from such party’s breach of the Merger Agreement;

by Parent or Seller if any governmental authority of competent jurisdiction shall have issued a final and non-appealable order, decree,
judgment, injunction or ruling or taken any other action enjoining, restraining or otherwise prohibiting the consummation of the
transactions contemplated by the Merger Agreement; provided that the party seeking to terminate the Merger Agreement shall have
used its reasonable best efforts to have such order, decree, judgment, injunction or ruling lifted if and to the extent required by the
Merger Agreement;

by Parent (A) prior to the purchase of Shares pursuant to the Offer, in the event of a breach by Seller of any representation, warranty,
covenant or other agreement contained in the Merger Agreement, or if a representation or warranty of Seller shall have become untrue,
which
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situation in any case (1) would result in any of the events set forth in clauses (e) or (f) of Section 15 (“Certain Conditions of the Offer”) to
occur and (2) has not been cured within 30 days following notice by Parent or, if the Outside Date is less than 30 days from the notice by
Parent, has not been or cannot reasonably be expected to be cured by the Outside Date or (B) if any order, decree, judgment, injunction
or ruling having the effects referred to in clauses (i) through (iv) of paragraph (a) in Section 15 (“Certain Conditions of the Offer”) shall
have become final and nonappealable;

Y prior to the purchase of Shares pursuant to the Offer, by Seller, in the event of a breach by Parent or the Purchaser of any
representation, warranty, covenant or other agreement contained in the Merger Agreement, or if a representation or warranty of Parent
or the Purchaser shall have become untrue, which situation in any case (i) would result in any of the representations and warranties of
Parent and the Purchaser set forth in the Merger Agreement not being true and correct (without giving effect to any limitation as to
“materiality” or “Material Adverse Effect” or similar terms set forth therein) except where the failure to be so true and correct does not
have, and would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect (as defined
below) or would result in a failure by Parent or the Purchaser to perform in all material respects its obligations and covenants required to
be performed by it under the Merger Agreement and (ii) has not been cured within 30 days following notice by Seller or, if the Outside
Date is less than 30 days from the notice by Seller, has not been or cannot reasonably be expected to be cured by the Outside Date;

Y prior to the purchase of Shares pursuant to the Offer, by Parent, if (i) the Seller Board shall have failed to publicly recommend to Seller’s
stockholders that they tender their shares into the Offer and/or vote in favor of the approval and adoption of the Merger Agreement,
(ii) an Adverse Recommendation Change Notice shall have been delivered, or the Seller Board shall have effected an Adverse
Recommendation Change, (iii) the Seller Board shall have recommended that the stockholders accept or approve an Acquisition
Proposal, or (iv) the Seller Board shall have resolved to do any of the foregoing;

Y prior to the purchase of Shares pursuant to the Offer, by Parent, if an Acquisition Proposal has been publicly announced or otherwise
becomes publicly known and the Minimum Condition shall not have been satisfied (at a time when all other conditions to the Offer are
satisfied or waived) by the close of business on the business day immediately preceding the Expiration Date; or

Y by Seller in the event that a Termination Trigger Date (as defined in the Merger Agreement) shall have occurred, (x) in the case of a
Cash Superior Proposal (as defined below), after the second business day following such Termination Trigger Date or (y) in the case of a
Non-Cash Superior Proposal (as defined below), after the third business day following such Termination Trigger Date, in each case
unless the Minimum Condition shall have been satisfied at any time after such Termination Trigger Date and prior to such termination;
provided, however, that Seller pays Parent the Termination Fee payable under the Merger Agreement prior to such termination.

As used in the Merger Agreement, a “Cash Superior Proposal” means a Superior Proposal in which all of the consideration to be received
by the stockholders of Seller will be cash.

As used in the Merger Agreement, a “Non-Cash Superior Proposal” means any Superior Proposal other than a Cash Superior Proposal.

As used in the Merger Agreement, a “Parent Material Adverse Effect” means, with respect to Parent, an effect, event or change which
would reasonably be expected to prevent or materially delay the consummation of the transactions contemplated by the Merger Agreement or
prevent or materially impair or delay the ability of Parent to perform its obligations under the Merger Agreement.
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Termination Fee. The Merger Agreement contemplates that a termination fee of $34,380,000 (the “Termination Fee”) will be payable by
Seller to Parent under any of the following circumstances:

. the Merger Agreement is terminated by Parent in the event that (i) the Seller Board has failed to publicly recommend to Seller’s
stockholders that they tender their shares into the Offer and/or vote in favor of the approval and adoption of the Merger
Agreement, (ii) an Adverse Recommendation Change Notice has been delivered, or the Seller Board has effected an Adverse
Recommendation Change, (iii) the Seller Board has recommended that the stockholders accept or approve an Acquisition
Proposal, or (iv) the Seller Board has resolved to do any of the foregoing.

. the Merger Agreement is terminated by Seller in the event that a Termination Trigger Date shall have occurred.

. the Merger Agreement is terminated by Parent after an Acquisition Proposal has been publicly announced or otherwise
becomes publicly known and the Minimum Condition has not been satisfied (at a time when all other conditions to the Offer are
satisfied or waived) by the close of business on the business day immediately preceding the Expiration Date and within 12
months following such termination, (i) Seller enters into a definitive agreement to engage in a transaction qualifying as an
Acquisition Proposal (with all references to 15% in the definition thereof being treated as references to 40%) with any person
other than Parent or any affiliate of Parent or (ii) Seller enters into a transaction qualifying as an Acquisition Proposal (with all
references to 15% in the definition thereof being treated as references to 40%) with any person other than Parent or any affiliate
of Parent.

Amendment. The Merger Agreement may be amended by the parties to the agreement at any time before or after approval of the matters
presented in connection with the Merger to the stockholders of Seller; however, after any approval of the transactions contemplated by the Merger
Agreement by the stockholders of Seller, no amendment of the Merger Agreement may be made which by law requires further approval by the
stockholders of Seller without obtaining such approval.

Following the election or appointment of the designees of Parent to the Seller Board and prior to the Effective Time, (i) any amendment or
termination of the Merger Agreement by Seller, any extension by Seller of the time for the performance of any of the obligations or other acts of
Parent or the Purchaser or waiver of any of Seller’s rights or any of the obligations of Parent or the Purchaser under the Merger Agreement which
in each case would be reasonably likely to have an adverse effect on the minority stockholders of Seller and (ii) any amendment, waiver or
modification of section 1.3 or section 7.5 of the Merger Agreement, will require the consent of a majority of the directors of Seller then in office who
are not Purchaser Insiders (or the approval of the sole director if there shall only be one director then in office who is not a Purchaser Insider).

12. Purpose of the Offer; Plans for Seller.

Purpose of the Offer. The purpose of the Offer is to acquire control of, and the entire equity interest in, Seller. The purpose of the Merger
is to acquire all outstanding Shares not tendered and purchased pursuant to the Offer or otherwise. If the Offer is successful, the Purchaser intends
to consummate the Merger as promptly as practicable.

Statutory Requirements. In general, under the DGCL, a merger of two Delaware corporations requires the adoption of a resolution by the
board of directors of each of the corporations desiring to merge approving an agreement and plan of merger containing provisions with respect to
certain statutorily specified matters and the adoption of such agreement by the stockholders of each corporation by the affirmative vote of the
holders of at least a majority of all of the outstanding shares
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of stock entitled to vote on such matter, unless otherwise provided for in that corporation’s certificate of incorporation or in the case of a short-form
merger as described in the next paragraph. Accordingly, except in the case of a short-form merger, the affirmative vote of Seller stockholders
representing at least a majority of all outstanding Shares is required in order to adopt the Merger Agreement. Assuming that the Minimum
Condition is satisfied, upon consummation of the Offer, the Purchaser would own Shares sufficient to enable it to satisfy the stockholder approval
requirement to approve the Merger.

The DGCL also provides that if a parent corporation owns at least 90% of each class of the stock of a subsidiary, that corporation can effect
a short-form merger with that subsidiary without the action of the other stockholders of the subsidiary. Accordingly, if as a result of the Offer or
otherwise, the Purchaser acquires or controls at least 90% of the outstanding Shares, the Purchaser could, and intends to, effect the Merger
without prior notice to, or any action by, any other Seller stockholder.

Plans for Seller. Except as set forth in the Offer to Purchase, it is expected that, following the Merger, the business and operations of
Seller will, except as set forth in this Offer to Purchase, be continued substantially as they are currently being conducted. Parent will continue to
evaluate the business and operations of Seller during the pendency of the Offer and after the consummation of the Offer and the Merger and will
take such actions as it deems appropriate under the circumstances then existing with a view to optimizing development of Seller’s potential in
conjunction with Parent’s existing business.

Except as set forth in this Offer to Purchase, the Purchaser and Parent have no present plans or proposals that would relate to or result in
(i) any extraordinary corporate transaction involving Seller or any of its subsidiaries (such as a merger, reorganization or liquidation), (ii) any
purchase, sale or transfer of a material amount of assets of Seller or any of its subsidiaries, (iii) any change in the Seller Board or management of
Seller, (iv) any material change in Seller’s present dividend rate or policy, or indebtedness or capitalization, or (v) any other material change in
Seller’s corporate structure or business.

Appraisal Rights. No appraisal rights are available in connection with the Offer. However, if the Merger is consummated, the Seller
stockholders would have rights under Section 262 of the DGCL to dissent and demand appraisal of, and payment in cash of the fair value of, their
Shares. Such rights, if the statutory procedures were complied with, could lead to a judicial determination of the fair value (excluding any element
of value arising from the accomplishment or expectation of the Merger) required to be paid in cash to such dissenting holders for their Shares. Any
such judicial determination of the fair value of Shares could be based upon considerations other than, or in addition to, the price paid in the Offer
and the market value of the Shares, including asset values and the investment of the Shares.

The value so determined could be more or less than the purchase price per Share pursuant to the Offer or the consideration per Share to
be paid in the Merger. If any Seller stockholder who demands appraisal under Section 262 of the DGCL fails to perfect, or effectively withdraws or
loses his or her right to appraisal, as provided in the DGCL, each of the Shares of such holder will be converted into the Merger Consideration in
accordance with the Merger Agreement. A Seller stockholder may withdraw his or her demand for appraisal by delivery to the Purchaser of a
written withdrawal of his or her demand for appraisal. Failure to follow the steps required by Section 262 of the DGCL for perfecting appraisal rights
may result in the loss of such rights.

The foregoing summary of the rights of dissenting stockholders under the DGCL does not purport to be a statement of the
procedures to be followed by stockholders desiring to exercise any appraisal rights under the DGCL. The exercise of appraisal rights
requires strict adherence
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to the applicable provisions of the DGCL which will be set forth in their entirety in the information statement for the Merger, unless the
Merger is effected as a short-form merger, in which case they will be set forth in the notice of merger.

Going Private Transactions. The SEC has adopted Rule 13e-3 under the Exchange Act which is applicable to certain “going private”
transactions and which may under certain circumstances be applicable to the Merger or another business combination following the purchase of
Shares pursuant to the Offer in which the Purchaser seeks to acquire the remaining Shares not held by it. The Purchaser believes that Rule 13e-3
will not be applicable to the Merger because it is anticipated that the Merger will be effected within one year following the consummation of the
Offer and, in the Merger, stockholders will receive the same price per Share as paid in the Offer.

13. Certain Effects of the Offer.

Market for the Shares. The purchase of Shares pursuant to the Offer will reduce the number of holders of Shares and the number of
Shares that might otherwise trade publicly, which could adversely affect the liquidity and market value of the remaining Shares held by
stockholders other than the Purchaser. The Purchaser cannot predict whether the reduction in the number of Shares that might otherwise trade
publicly would have an adverse or beneficial effect on the market price for, or marketability of, the Shares or whether such reduction would cause
future market prices to be greater or less than the Offer Price.

Stock Quotation. The Shares are quoted on Nasdaq. Depending upon the number of Shares purchased pursuant to the Offer, the Shares
may no longer meet the requirements of Nasdaq for continued quotation on Nasdag. The rules of Nasdaq establish certain criteria that, if not met,
could lead to the discontinuance of quotation of the Shares from Nasdag. Among such criteria are the number of stockholders, the number of
shares publicly held and the aggregate market value of the shares publicly held. If, as a result of the purchase of Shares pursuant to the Offer or
otherwise, the Shares no longer meet the requirements of Nasdaq for continued quotation and the quotation of the Shares is discontinued, the
market for the Shares could be adversely affected.

It is possible that the Shares would be traded on other securities exchanges (with trades published by such exchanges), the Nasdaq
SmallCap Market, the OTC Bulletin Board or in a local or regional over-the-counter market. The extent of the public market for the Shares would,
however, depend upon the number of holders of Shares and the aggregate market value of the Shares remaining at such time, the interest in
maintaining a market in the Shares on the part of securities firms, the possible termination of registration of the Shares under the Exchange Act, as
described below, and other factors.

Margin Regulations. The Shares are currently “margin securities” under the Regulations of the Board of Governors of the Federal
Reserve System (the “Federal Reserve Board”), which has the effect, among other things, of allowing brokers to extend credit on the collateral of
the Shares. Depending upon factors similar to those described above regarding the market for the Shares and stock quotations, it is possible that,
following the Offer, the Shares would no longer constitute “margin securities” for the purposes of the margin regulations of the Federal Reserve
Board and, therefore, could no longer be used as collateral for loans made by brokers.

Exchange Act Registration. The Shares are currently registered under the Exchange Act. Such registration may be terminated upon
application of Seller to the SEC if the Shares are neither listed on a national securities exchange nor held by 300 or more holders of record.
Termination of registration of the Shares under the Exchange Act would substantially reduce the information required to be furnished by Seller to its
stockholders and to the SEC and would make certain provisions of the Exchange Act no
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longer applicable to Seller, such as the short-swing profit recovery provisions of Section 16(b) of the Exchange Act, the requirement of furnishing a
proxy statement pursuant to Section 14(a) of the Exchange Act in connection with stockholders’ meetings and the related requirement of furnishing
an annual report to stockholders and the requirements of Rule 13e-3 under the Exchange Act with respect to “going private” transactions.
Furthermore, the ability of “affiliates” of Seller and persons holding “restricted securities” of Seller to dispose of such securities pursuant to

Rule 144 promulgated under the Securities Act of 1933, as amended, may be impaired or eliminated. If registration of the Shares under the
Exchange Act were terminated, the Shares would no longer be “margin securities” or be eligible for listing on Nasdaq. Parent and the Purchaser
currently intend to seek to cause Seller to terminate the registration of the Shares under the Exchange Act as soon after consummation of the Offer
as the requirements for termination of registration are met.

14. Dividends and Distributions.

The Merger Agreement provides that from the date of the Merger Agreement to the Effective Time, without the prior written approval of
Parent, Seller will not, and will not allow its subsidiaries to, declare, set aside or pay any dividends or make any other distribution or payment
(whether in cash, stock or other property) with respect to any shares of its capital stock or other equity or voting interests, other than dividends or
distributions from a wholly owned subsidiary of Seller to another subsidiary of Seller.

15. Certain Conditions of the Offer.

For the purposes of this Section 15, capitalized terms used but not defined herein have the meanings set forth in the Merger Agreement.
Notwithstanding any other provision of the Offer, the Purchaser will not be required to, and Parent will not be required to cause the Purchaser to,
accept for payment or, subject to any applicable rules and regulations of the SEC, including Rule 14e-I(c) under the Exchange Act (relating to the
Purchaser’s obligation to pay for or return tendered Shares promptly after the termination or withdrawal of the Offer), pay for any Shares tendered
pursuant to the Offer and, subject to the terms of the Merger Agreement, may terminate or amend the Offer, if (i) the Minimum Condition has not
been satisfied or (ii) any applicable waiting period or approval under the HSR Act or other applicable foreign statutes or regulations shall not have
expired or been terminated or obtained prior to the Expiration Date. The term “Minimum Condition” means the number of Shares that have been
validly tendered and not properly withdrawn prior to the expiration of the Offer, which when added to any Shares already owned by Parent or any of
its controlled subsidiaries, represent at least a majority of the total number of outstanding Shares (determined on a fully diluted basis after giving
effect to the conversion or exercise of all derivative securities regardless of the conversion or exercise price, the vesting schedule or other terms
and conditions thereof).

In addition, notwithstanding any other provision of the Offer, the Purchaser will not be required to, and Parent will not be required to cause
the Purchaser to, accept for payment or pay for any Shares tendered pursuant to the Offer and, subject to the terms of the Merger Agreement, may
terminate or amend the Offer, if at any time on or after the date of the Merger Agreement and prior to the Acceptance Date, any of the following
conditions exists:

€) there shall be any action taken, or any statute, rule, regulation, legislation, interpretation, judgment, order or injunction enacted,
enforced, amended, issued, in effect or deemed applicable to the Offer, by any legislative body, court, government or governmental,
administrative or regulatory authority or agency, domestic or foreign, other than the application of the waiting period provisions of the
HSR Act to the Offer or to the Merger, the effect of which is to, or would reasonably be expected to, directly or indirectly: (i) make
illegal or otherwise prohibit or materially delay consummation of the Offer or the Merger,
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(b)

(©

(d)

(e)

(i) except to the extent required by the Merger Agreement, prohibit or limit the ownership or operation by Parent or the Purchaser or
their subsidiaries of all or any portion of the business or assets of Seller or any of their respective subsidiaries or compel Parent or
the Purchaser or their subsidiaries to dispose of or hold separately all or any portion of the business or assets of Parent or the
Purchaser or Seller or any of their respective subsidiaries, or impose any limitation, restriction or prohibition on the ability of Parent
or the Purchaser or their subsidiaries to conduct its business or own such assets, (iii) impose limitations on the ability of Parent or
the Purchaser or their subsidiaries to acquire or exercise full rights of ownership of the shares of common stock of Seller, or

(iv) require divestiture by Parent or the Purchaser or their subsidiaries of any shares of common stock of Seller;

there shall be (i) instituted or pending any action or proceeding (other than for breaches of fiduciary duties or failures to provide
adequate disclosure in connection with the Merger Agreement and the transactions contemplated thereby) by any person (other
than a governmental authority) with a reasonable likelihood of success that would reasonably be expected to result in, or

(ii) instituted or pending any action or proceeding by any governmental authority seeking, or any governmental authority shall have
informed the Purchaser or Seller or counsel therefor that it intends to commence any action or proceeding to seek, any of the
consequences referred to in clauses (i) through (iv) of paragraph (a) above;

(i) at any time after an Adverse Recommendation Change Notice shall have been delivered unless such notice shall have been
deemed withdrawn in accordance with the Merger Agreement or (ii) Seller shall have entered into, or publicly announced its
intention to enter into, an Acquisition Agreement and such announcement shall not have been withdrawn and such Acquisition
Agreement shall remain in effect;

Seller and the Purchaser and Parent shall have reached an agreement that the Offer or the Merger Agreement be terminated, or the
Merger Agreement shall have been terminated in accordance with its terms;

(i) (A) any of the representations and warranties of Seller set forth in sections 5.1, 5.2, 5.3(a), 5.6, 5.13(k), 5.18 and 5.22 of the
Merger Agreement that are qualified as to materiality shall not be true and correct, (B) any of the representations and warranties of
Seller set forth in sections 5.1, 5.2, 5.3(a), 5.6, 5.13(k), 5.18 and 5.22 of the Merger Agreement that are not so qualified shall not be
true and correct in all material respects or (C) the representation and warranty set forth in section 5.15(vi) of the Merger Agreement
shall not be true and correct in all material respects; (ii) (A) any of the representations and warranties of Seller set forth in sections
5.5,5.7,5.8, 5.9, 5.10 and 5.11 of the Merger Agreement that are qualified as to materiality shall not be true and correct or (B) any
of the representations and warranties of Seller set forth in sections 5.5, 5.7, 5.8, 5.9, 5.10 and 5.11 of the Merger Agreement that
are not so qualified shall not be true and correct in all material respects, except to the extent that the facts or matters as to which
such representations and warranties are not so true and correct are not or would not, individually or in the aggregate, reasonably be
expected to be material to Seller and its subsidiaries, taken as a whole, or (iii) any representations and warranties of Seller set forth
in the Merger Agreement (other than those listed in clauses (i) and (ii) above) shall not be true and correct, except to the extent that
the facts or matters as to which such representations and warranties are not so true and correct (without giving effect to any
qualifications and limitations as to “materiality” or “Seller Material Adverse Effect” set forth therein), individually or in the aggregate,
have not had and would not reasonably be expected to have a Seller Material Adverse Effect, in each case for clauses (i), (ii) or

(i) above as of the date of the Merger Agreement and as of such time (except to the extent such representations and warranties
relate to an earlier date, in which case as of such earlier date);
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) Seller shall have failed to perform in all material respects any obligation, agreement or covenant required to be performed by it
under the Merger Agreement and such failure to perform shall not have been cured to the good faith satisfaction of Parent; or

(9) there shall have occurred any change, event, effect or occurrence arising after the time of the Merger Agreement which has had or
would reasonably be expected have, either individually or in the aggregate, a Seller Material Adverse Effect.

The foregoing conditions are in addition to, and not a limitation of the rights of Parent and the Purchaser to extend, terminate and/or modify
the Offer pursuant to the terms and conditions of the Merger Agreement.

The foregoing conditions are for the benefit of Parent and the Purchaser and may be asserted by Parent or the Purchaser regardless of the
circumstances giving rise to such condition or may be waived by the Purchaser and Parent in whole or in part at any time and from time to time, in
their sole discretion (except for the Minimum Condition), in each case, subject to the terms of the Merger Agreement and the applicable rules and
regulations of the SEC. The failure by Parent or the Purchaser at any time to exercise any of the foregoing rights will not be deemed a waiver of
any such right and each such right will be deemed an ongoing right that may be asserted at any time and from time to time.

As used in the Merger Agreement, a “Seller Material Adverse Effect” means, with respect to Seller, a change, event or effect (an “Effect”)
that, individually or in the aggregate, has a material adverse effect on the business, operations, assets, liabilities, results of operations, or financial
condition of Seller and its subsidiaries, taken as a whole, or which would reasonably be expected to prevent or materially delay the consummation
of the transactions contemplated by the Merger Agreement or prevent or materially impair or delay the ability of Seller to perform its obligations
under the Merger Agreement, other than (a) any Effect resulting from (i) general changes in the economy or financial markets of the United States
or any other region outside of the United States to the extent they do not disproportionately affect Seller and its subsidiaries, taken as a whole, in
relation to other companies in the industries in which Seller and its subsidiaries conduct business, (ii) changes in general legal, regulatory, political,
economic or business conditions (including the commencement or escalation of a war or material armed hostilities, acts of terrorism, or the
occurrence of natural disasters) that generally affect industries in which Seller and its subsidiaries conduct business to the extent they do not
disproportionately affect Seller and its subsidiaries, taken as a whole, in relation to other companies in the industries in which Seller and its
subsidiaries conduct business, (iii) changes in GAAP that generally affect industries in which Seller and its subsidiaries conduct business, (iv) the
announcement of the Merger Agreement or pendency or consummation of the Offer or the Merger (except for any Effect resulting from the
termination by any customer (other than a National Account Customer (as defined in the Merger Agreement)) of its relationship with Seller or any
of its subsidiaries), (v) the identity of Parent, the Purchaser, or any of their affiliates as the acquiror of Seller (except for any Effect resulting from
the termination by any customer (other than a National Account Customer) of its relationship with Seller or any of its subsidiaries), (vi) the
termination by any National Account Customer of its relationship with Seller or any of its subsidiaries, (vii) the termination by employees of their
employment with Seller or any of its subsidiaries or (viii) threatened or actual reduction, suspension or termination by any business equipment or
other suppliers or vendors of their relationship with Seller or any of its subsidiaries, or (b) any decline in the market price, or change in trading
volume, of the capital stock of Seller or any failure to meet internal or published projections, forecasts or revenue or earning predictions for any
period (it being understood that the cause or causes underlying any such decline, change or failure may be deemed either alone or in combination
with other events to constitute a Seller Material Adverse Effect).

33



Table of Contents

16. Certain Legal Matters; Regulatory Approvals.

General. The Purchaser is not aware of any pending legal proceeding relating to the Offer. Except as described in this Section 16, based
on its examination of publicly available information filed by Seller with the SEC and other publicly available information concerning Seller, the
Purchaser is not aware of any governmental license or regulatory permit that appears to be material to Seller’s business that might be adversely
affected by the Purchaser’s acquisition of Shares as contemplated herein or of any approval or other action by any governmental, administrative or
regulatory authority or agency, domestic or foreign, that would be required for the acquisition or ownership of Shares by the Purchaser or Parent as
contemplated herein. Should any such approval or other action be required, the Purchaser currently contemplates that, except as described below
under “State Takeover Statutes,” such approval or other action will be sought. While the Purchaser does not currently intend to delay acceptance
for payment of Shares tendered pursuant to the Offer pending the outcome of any such matter, there can be no assurance that any such approval
or other action, if needed, would be obtained or would be obtained without substantial conditions or that if such approvals were not obtained or
such other actions were not taken, adverse consequences might not result to Seller’s business, any of which under certain conditions specified in
the Merger Agreement could cause the Purchaser to elect to terminate the Offer without the purchase of Shares thereunder under certain
conditions. See Section 15—"Certain Conditions of the Offer.”

State Takeover Statutes. A number of states (including Delaware, where Seller is incorporated) have adopted laws that purport, to varying
degrees, to apply to attempts to acquire corporations that are incorporated in, or that have substantial assets, stockholders, principal executive
offices or principal places of business or whose business operations otherwise have substantial economic effects in, such states. Seller, directly or
through subsidiaries, conducts business in a number of states throughout the United States, some of which have enacted such laws. To the extent
that these state takeover statutes purport to apply to the Offer or the Merger, we believe that those laws conflict with U.S. federal law and are an
unconstitutional burden on interstate commerce. In Edgar v. MITE Corp., the Supreme Court of the United States invalidated on constitutional
grounds the lllinois Business Takeover Statute which, as a matter of state securities law, made takeovers of corporations meeting certain
requirements more difficult. However, in 1987, in CTS Corp. v. Dynamics Corp. of America, the Supreme Court held that the State of Indiana could,
as a matter of corporate law, constitutionally disqualify a potential acquiror from voting shares of a target corporation without the prior approval of
the remaining stockholders where, among other things, the corporation is incorporated in, and has a substantial number of stockholders in, the
state. Subsequently, in TLX Acquisition Corp. v. Telex Corp., a Federal District Court in Oklahoma ruled that the Oklahoma statutes were
unconstitutional insofar as they apply to corporations incorporated outside Oklahoma in that they would subject such corporations to inconsistent
regulations. Similarly, in Tyson Foods, Inc. v. McReynolds, a Federal District Court in Tennessee ruled that four Tennessee takeover statutes were
unconstitutional as applied to corporations incorporated outside Tennessee. This decision was affirmed by the United States Court of Appeals for
the Sixth Circuit.

Section 203 of the DGCL prevents certain “business combinations” with an “interested stockholder” (generally, any person who owns or has
the right to acquire 15% or more of a corporation’s outstanding voting stock) for a period of three years following the time such person became an
interested stockholder, unless, among other things, prior to the time the interested stockholder became such, the board of directors of the
corporation approved either the business combination or the transaction in which the interested stockholder became such. The Seller Board has
irrevocably taken all necessary steps to render the restrictions of Section 203 of the DGCL inapplicable to the Offer, the Merger, the Merger
Agreement and the transactions contemplated thereby.
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The Purchaser is not aware of any other state takeover laws or regulations which are applicable to the Offer or the Merger and has not
attempted to comply with any state takeover laws or regulations. If any government official or third party should seek to apply any state takeover
law to the Offer or the Merger or other business combination between the Purchaser or any of its affiliates and Seller, the Purchaser will take such
action as then appears desirable, which action may include challenging the applicability or validity of such statute in appropriate court proceedings.
In the event it is asserted that one or more state takeover statutes is applicable to the Offer or the Merger and an appropriate court does not
determine that it is inapplicable or invalid as applied to the Offer or the Merger, the Purchaser might be required to file certain information with, or to
receive approvals from, the relevant state authorities or holders of Shares, and the Purchaser might be unable to accept for payment or pay for
Shares tendered pursuant to the Offer, or be delayed in continuing or consummating the Offer or the Merger. In that case, we may not be obligated
to accept for purchase, or pay for, any Shares tendered. See Section 15—"Certain Conditions of the Offer.”

United States Antitrust Compliance. Under the HSR Act, and the related rules and regulations that have been issued by the Federal
Trade Commission (the “FTC"), certain acquisition transactions may not be consummated until certain information and documentary material has
been furnished for review by the FTC and the Antitrust Division of the Department of Justice (the “Antitrust Division”) and certain waiting period
requirements have been satisfied. These requirements apply to the Purchaser’s acquisition of the Shares in the Offer and the Merger.

Under the HSR Act, the purchase of Shares in the Offer may not be completed until the expiration of a 15-calendar day waiting period
following the filing of certain required information and documentary material concerning the Offer with the FTC and the Antitrust Division, unless
the waiting period is earlier terminated by the FTC and the Antitrust Division. Parent expects to file a Premerger Notification and Report
Form under the HSR Act with the FTC and the Antitrust Division in connection with the purchase of Shares in the Offer and the Merger on April 9,
2007, and, if so filed, the required waiting period with respect to the Offer and the Merger will expire at 11:59 p.m., New York City time, on or about
April 24, 2007, unless earlier terminated by the FTC and the Antitrust Division, or Parent receives a request for additional information or
documentary material prior to that time. If within the 15-calendar day waiting period either the FTC or the Antitrust Division requests additional
information or documentary material from Parent, the waiting period with respect to the Offer and the Merger would be extended for an additional
period of 10-calendar days following the date of Parent’s substantial compliance with that request. Only one extension of the waiting period
pursuant to a request for additional information is authorized by the HSR Act rules. After that time, the waiting period may be extended only by
court order. The FTC or the Antitrust Division may terminate the additional 10-calendar day waiting period before its expiration. In practice,
complying with a request for additional information and documentary material can take a significant period of time.

The FTC and the Antitrust Division may scrutinize the legality under the antitrust laws of proposed transactions such as the Purchaser’s
acquisition of Shares in the Offer and the Merger. At any time before or after the purchase of Shares by the Purchaser, the FTC or the Antitrust
Division could take any action under the antitrust laws that it either considers necessary or desirable in the public interest, including seeking to
enjoin the purchase of Shares in the Offer and the Merger, the divestiture of Shares purchased in the Offer or the divestiture of substantial assets
of Parent, Seller or any of their respective subsidiaries or affiliates. Private parties as well as state attorneys general also may bring legal actions
under the antitrust laws under certain circumstances.

Other Foreign Laws. Seller and Parent and certain of their respective subsidiaries conduct business in several foreign countries where
regulatory filings or approvals may be required or desirable in connection with the consummation of the Offer or the Merger. Parent and Seller are
analyzing the applicability of any such laws and currently intend to take such action as may be required or desirable.
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If any such laws are applicable or any foreign governmental entity takes an action prior to the completion of the Offer, the Purchaser may not be
obligated to accept for payment or pay for any Shares tendered. See Section 15—"Certain Conditions of the Offer.”

17. Fees and Expenses.

Goldman, Sachs & Co. is acting as Dealer Manager in connection with the Offer and has provided certain financial advisory services to
Parent in connection with the proposed acquisition of Seller, for which services Goldman, Sachs & Co. will receive customary compensation.
Parent and the Purchaser have agreed to reimburse Goldman, Sachs & Co. for reasonable fees and expenses, including reasonable fees and
disbursements of Goldman, Sachs & Co.’s counsel, incurred in connection with Goldman, Sachs & Co.’s engagement, and to indemnify Goldman,
Sachs & Co. and certain related parties against specified liabilities, including liabilities under the federal securities laws. In the ordinary course of
Goldman, Sachs & Co.’s businesses, Goldman, Sachs & Co. and its affiliates may actively trade or hold securities or loans of Parent and Seller for
Goldman, Sachs & Co.’s own accounts or for the accounts of customers and, accordingly, Goldman, Sachs & Co. or its affiliates may at any time
hold long or short positions in these securities or loans.

Parent and the Purchaser have retained D.F. King & Co., Inc. to be the Information Agent and The Bank of New York to be the Depositary
in connection with the Offer. The Information Agent may contact holders of Shares by mail, telephone, telecopy, telegraph and personal interview
and may request banks, brokers, dealers and other nominees to forward materials relating to the Offer to beneficial owners of Shares.

The Information Agent and the Depositary each will receive reasonable and customary compensation for their respective services in
connection with the Offer, will be reimbursed for reasonable out-of-pocket expenses and will be indemnified against certain liabilities and expenses
in connection therewith, including certain liabilities under federal securities laws.

Neither Parent nor the Purchaser will pay any fees or commissions to any broker or dealer or to any other person (other than to the
Depositary and the Information Agent) in connection with the solicitation of tenders of Shares pursuant to the Offer. Banks, brokers, dealers and
other nominees will, upon request, be reimbursed by the Purchaser for customary mailing and handling expenses incurred by them in forwarding
offering materials to their customers.

18. Miscellaneous.

The Offer is not being made to (nor will tenders be accepted from or on behalf of) holders of Shares in any jurisdiction in which the making
of the Offer or the acceptance thereof would not be in compliance with the securities, blue sky or other laws of such jurisdiction. In those
jurisdictions where applicable laws require the Offer to be made by a licensed broker or dealer, the Offer shall be deemed to be made on behalf of
the Purchaser by the Dealer Manager or one or more registered brokers or dealers licensed under the laws of such jurisdiction to be designated by
the Purchaser.

No person has been authorized to give any information or to make any representation on behalf of Parent or the Purchaser not
contained herein or in the Letter of Transmittal, and, if given or made, such information or representation must not be relied upon as
having been authorized. No broker, dealer, bank, trust company, fiduciary or other person shall be deemed to be the agent of the
Purchaser, the Depositary, the Dealer Manager or the Information Agent for the purpose of the Offer.
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The Purchaser has filed with the SEC a Tender Offer Statement on Schedule TO pursuant to Rule 14d-3 of the Exchange Act, together with
exhibits furnishing certain additional information with respect to the Offer, and may file amendments thereto. In addition, Seller has filed with the
SEC a Schedule 14D-9, together with exhibits, pursuant to Rule 14d-9 under the Exchange Act, setting forth the recommendation of the Seller
Board with respect to the Offer and the reasons for such recommendation and furnishing certain additional related information. A copy of such
documents, and any amendments thereto, may be examined at, and copies may be obtained from, the SEC in the manner set forth under
Section 7—“Certain Information Concerning Seller” above.

RG Acquisition | Corp.
April 4, 2007
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SCHEDULE |
DIRECTORS AND EXECUTIVE OFFICERS OF PARENT AND THE PURCHASER

1. Directors and Executive Officers of Parent. The following table sets forth the name, present principal occupation or employment and
past material occupations, positions, offices or employment for at least the past five years for each director and the name, present principal
occupation or employment and material occupations, positions, offices or employment for at least the past five years for each executive officer of
Parent. The current business address of each person is P.O. Box 1600, 800 Long Ridge Road, Stamford, Connecticut 06904 and the current
phone number is (203) 968-3000. Unless otherwise indicated, each such person is a citizen of the United States of America.

Present Principal Occupation or
Employment;
Name and Material Positions Held During the
Address Past Five Years

Glenn A. Britt Director of Parent since 2004.
President and Chief Executive Officer, Time Warner Cable.
Joined Time Inc. in 1972. Elected Vice President of Time Inc. in 1986, Treasurer in 1986 and Vice
President—Finance of Time Inc. in 1988. Became Senior Vice President and Treasurer of Time Warner
Inc. and then President and CEO of Time Warner Cable Ventures. Appointed President of Time Warner
Cable in 1999, Chairman and CEO in 2001, President and CEO in 2006. Member of the Audit and
Corporate Governance Committees of Parent.

Ursula M. Burns Director of Parent since 2007.
President, Xerox Corporation.
Joined Parent in 1980. Became the executive assistant to Paul A. Allaire (Parent’s then chairman and
chief executive officer) in June 1991. From 1992 through 2000, Burns led several business teams,
including the office color and fax business, office network copying business, and the departmental
business unit. Named senior vice president, Corporate Strategic Services, in May 2000. Assumed the
role of president, Business Group Operations, two years later.
Also serves on professional and community boards, including American Express Corp., Boston
Scientific Corp., CASA (Center on Addiction and Substance Abuse at Columbia University), FIRST (For
Inspiration and Recognition of Science and Technology), National Association of Manufacturers and the
University of Rochester.

Richard J. Harrington Director of Parent since 2004.
President and Chief Executive Officer, The Thomson Corporation.
Joined Thomson in 1982 and held a humber of leadership positions including President and CEO of
Thomson Newspapers: President and CEO of Thomson Professional Publishing; President and CEO of
Mitchell International and President of Thomson & Thomson. Employed as a Certified Public Accountant
for Arthur Young & Co for six years prior to joining Thomson. Chairman of the Audit Committee of
Parent.
Also a director of The Thomson Corporation.
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Name and
Address

Present Principal Occupation or
Employment;
Material Positions Held During the
Past Five Years

William Curt Hunter

Vernon E. Jordan, Jr.

Hilmar Kopper

Director of Parent since 2004.

Dean and Distinguished Professor Finance, University of Connecticut School of Business.

Joined the Federal Reserve Bank of Chicago in 1995 and most recently held the position of Senior Vice
President and Director of Research. Member of the Bank’s management committee, served as the
Bank’s chief economic advisor and oversaw the Statistical Reports and Consumer and Community
Affairs units. Also served as Associate Economist on the Federal Open Market Committee, the Federal
Reserve System'’s primary monetary policy group. U.S. Treasury advisor to the Bulgarian National Bank.
Held faculty positions at University of Georgia, Atlanta University, Emory University, Chicago State
University and Northwestern University. Member of the Audit and the Corporate Governance
Committees of Parent.

Also a director of Trustee of Nuveen Investments.

Director of Parent since 1974.

Senior Managing Director, Lazard Freres & Co. LLC; Of Counsel, Akin Gump Strauss Hauer & Feld LLP.
Joined Lazard Freres & Co. LLC in January 2000. Became a partner in the law firm of Akin Gump
Strauss Hauer & Feld LLP in 1982, following 10 years as President of the National Urban League, Inc.
Member of the Bar of Arkansas, Georgia and the District of Columbia as well as the U.S. Supreme
Court Bar. Member of the Council on Foreign Relations, The American Law Institute, the American Bar
Association, the National Bar Association and the Bilderberg Meetings. Chairman of the Corporate
Governance Committee and member of the Compensation Committee of Parent. Also a director of
American Express Company, Asbury Automotive Group, J.C. Penney Company, Inc. and Lazard, Ltd.

Director since 1991.

Former Chairman and Chief Executive Officer, Deutsche Bank AG.

Apprenticeship with Rheinisch-Westfalischen Bank AG in Cologne, 1954. Management trainee at J.
Henry Schroder Banking Corporation, New York. Foreign Department, Deutsche Bank’s Central Office
in Dusseldorf and Manager, Leverkusen branch, 1969. Appointed to the Board of Managing Directors of
Deutsche Bank subsidiary European Asian Bank AG in Hamburg, 1972. Executive Vice President,
Deutsche Bank AG, 1975; and Member of the Board of Managing Directors, Deutsche Bank AG, 1977.
Spokesman of the Board of Managing Directors, December 1989 to May 1997. Member of the
Compensation and Finance Committees of Parent.

Also a director of DaimlerChrysler AG and Unilever NV/PLC.
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Name and
Address

Present Principal Occupation or
Employment;
Material Positions Held During the
Past Five Years

Ralph S. Larsen

Robert A. McDonald

Anne M. Mulcahy

N. J. Nicholas, Jr.

Director since 1990.

Former Chairman and Chief Executive Officer, Johnson & Johnson.

Joined Johnson & Johnson in 1962, named Vice President of Marketing, McNeil Consumer Products
Company in 1980. President of Becton Dickinson’s Consumer Products Division, 1981 to 1983.
Returned to Johnson & Johnson as President of its Chicopee subsidiary in 1983. Named a company
Group Chairman in 1986, and Chairman of the Board and Chief Executive Officer in 1989. Retired in
2002. Served two years in the U.S. Navy. Member of the Nominating and Corporate Governance and
Management Development and Compensation Committees and the presiding director of General
Electric. Chairman of the Compensation Committee and member of the Corporate Governance
Committee of Parent. Also a director of General Electric Company.

Director since 2005.

Vice Chairman, Global Operations, The Procter & Gamble Company.

Joined Procter & Gamble in 1980. Named Vice President and General Manager—Philippines,
Asia/Pacific-South, Procter & Gamble Far East in 1994; Regional Vice President—Japan, Procter &
Gamble Asia in 1996; President, Northeast Asia in 1999; President, Global Fabric & Home Care in
2001; and Vice Chairman Global Operations in 2004. He is a non-voting member of the Board of
Directors of The Procter & Gamble Company. Member of the Audit Committee.

Director since 2000.

Chairman and Chief Executive Officer, Xerox Corporation.

Joined Parent in 1976 as a sales representative and held various sales and senior management
positions. Named Vice President for Human Resources in 1992; Senior Vice President in 1998; and
Executive Vice President in 1999. Elected President and Chief Operating Officer in May 2000, Chief
Executive Officer in August 2001, and assumed the additional role of Chairman on January 1, 2002.
Also a director of Citigroup, Inc. and Target Corporation.

Director since 1987.

Investor.

President of Time, Inc. from 1986 to 1990 and President and Co-Chief Executive Officer, Time-Warner
Inc. from 1990 to 1992. Former member of the President’s Advisory Committee on Trade Policy and
Negotiations and the President’'s Commission on Environmental Quality. Trustee Chairman of
Environmental Defense. Chairman of the Finance Committee and member of the Compensation
Committee of Parent.

Also a director of Boston Scientific Corporation and Time Warner Cable.
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Name and
Address

Present Principal Occupation or
Employment;
Material Positions Held During the
Past Five Years

Ann N. Reese

Mary Agnes Wilderotter

James A. Firestone

Lawrence A. Zimmerman

Thomas J. Dolan

Michael C. Mac Donald

Director since 2003.

Executive Director, Center for Adoption Policy Studies.

Co-founded the Center for Adoption Policy Studies in 2001. Principal, Clayton, Dubilier & Rice, 1999—
2000. Executive Vice President and Chief Financial Officer, ITT Corporation, 1995-1998; Treasurer, ITT
Corporation, 1992-1995; Assistant Treasurer, ITT Corporation, 1987-1992. Member of the Finance and
Governance Committees of Parent.

Also a director of CBS Corporation, Jones Apparel Group, Sears Holdings and Merrill Lynch & Co., Inc.

Director since 2006.

Chairman and Chief Executive Officer, Citizens Communications.

Joined Citizens Communications in 2004 as President and Chief Executive Officer, named Chairman in
2006. Senior Vice President of Worldwide Public Sector, Microsoft, 2002—2004; President and Chief
Executive Officer, Wink Communications Inc., 1996—-2002; Executive Vice President, National
Operations, AT&T Wireless and Chief Executive Officer Aviation Communication Division 1995-1996;
Senior Vice President, McCaw Cellular Communications Inc., 1990-1995.

Also a director of The McClatchy Co.

Executive Vice President.
President, Xerox North America.

Executive Vice President and Chief Financial Officer.

Prior to joining Parent in 2002, Mr. Zimmerman had been with System Software Associates, Inc., where
he was Executive Vice President and Chief Financial Officer from 1998—-1999. Prior to that, he retired
from International Business Machines Corporation (“IBM”), where he was Senior Finance Executive for
IBM’s Server group from 1996-1998, Vice President of Finance for Europe, Middle East and Africa
Operations from 1994-1996 and IBM Corporate Controller from 1991-1994. He held various other
positions at IBM from 1967-1991.

Senior Vice President.
President, Xerox Global Accounts.

Senior Vice President.
President, Marketing Operations.
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Present Principal Occupation or
Employment;

Name and Material Positions Held During the
Address Past Five Years

Hector J. Motroni Senior Vice President and Chief Staff Officer.

Jean-Noél Machon Senior Vice President.

President, Developing Markets Operations.

Armando Zagalo de Lima Senior Vice President.
President, Xerox Europe.

Stephen Cronin Vice President.
President, Xerox Global Services.
Joined Parent in April 1989 and has held a variety of positions, including director of Xerox Europe
marketing and communications, director of United Kingdom human resources and quality, and vice
president, human resources, Europe. Also served as managing director of the United Kingdom/Ireland,
where he was responsible for the sales and marketing of the full product and global services portfolio.
Most recently, he was chief of staff for Xerox’s Developing Markets Operations.

Gary R. Kabureck Vice President and Chief Accounting Officer.
James H. Lesko Vice President, Investor Relations.
John E. McDermott Vice President, Chief Information Officer and Corporate Strategy and Alliances.

Prior to joining Parent in 2002, Mr. McDermott had been a partner at Marakon Associates, a
management-consulting firm, from 1996-2002 and had been a consultant at that firm from 1988-1996.
He worked on issues of business strategy, operations improvement and organizational design.

Ivy Thomas McKinney Vice President, Deputy General Counsel.
Joined Parent in July 1984 as an attorney. She later held a variety of positions, including counsel for
Eastern and Coastal operations, and senior counsel for litigation, human resources, the Office
Document Products Group and Worldwide Business Services. She held the position of associate
general counsel for litigation, human resources and business operations from 2000-2004.

Patricia M. Nazemetz Vice President, Chief Human Resources and Ethics Officer.

Rhonda L. Seegal Vice President and Treasurer.
Prior to joining Parent in 2003, Ms. Seegal had been with Avaya Inc., where she was Vice President and
Treasurer from 2000—-2003. Prior to that, she was Deputy Treasurer at General Electric Company from
1996-2000.

Leslie F. Varon Vice President and Controller.

Each officer named above, with the exception of Lawrence A. Zimmerman, Rhonda L. Seegal, Stephen Cronin, lvy Thomas McKinney and
John E. McDermott, has been an officer or an executive of Parent or its subsidiaries for at least the past five years.
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2. Directors and Executive Officers of the Purchaser. The following table sets forth the name, present principal occupation or
employment and past material occupations, positions, offices or employment for at least the past five years for each director and the name,
citizenship, business address, business phone number, present principal occupation or employment and material occupations, positions, offices or
employment for at least the past five years for each executive officer of the Purchaser. The current business address of each person is P.O. Box
1600, 800 Long Ridge Road, Stamford, Connecticut 06904 and the current phone number is (203) 968-3000. Unless otherwise indicated, each
such person is a citizen of the United States of America.

Present Principal Occupation or
Employment;

Name and Material Positions Held During the
Address Past Five Years
James A. Firestone Sole Director of RG Acquisition | Corp.

President and Chief Executive Officer, RG Acquisition | Corp.
Executive Vice President, Xerox Corporation.
President, Xerox North America.

Timothy J. MacCarrick Vice President and Treasurer, RG Acquisition | Corp.
Vice President, Finance, Xerox North America.

Joseph H. Mancini, Jr. Vice President, RG Acquisition | Corp.
Director, M&A, Xerox Corporation

Samuel K. Lee Secretary, RG Acquisition | Corp.
Assistant Secretary and Associate General Counsel, Corporate, Finance & Ventures, Xerox
Corporation.
He held the position of Associate General Counsel, Corporate, Finance & Ventures, Xerox Corporation,
from January 2004—-May 2006. From April 2002—-December 2003, he held the position of Senior
Counsel, Xerox Corporation.

Roy B. Larson Assistant Secretary, RG Acquisition | Corp.
Senior Counsel, Ventures, Xerox Corporation.

Mark Sheivachman Assistant Secretary, RG Acquisition | Corp.
Senior Tax Counsel and Director, Tax Planning, Xerox Corporation. Vice President, Xerox Financial
Services, Inc.
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Manually signed facsimiles of the Letter of Transmittal, properly completed, will be accepted. The Letter of Transmittal and certificates
evidencing Shares and any other required documents should be sent or delivered by each shareholder or its, his or her broker, dealer, commercial
bank, trust company or other nominee to the Depositary at one of its addresses set forth below:

The Depositary for the Tender Offer is:

The Bank of New York

If delivering by mail: If delivering by hand: if delivering by overnight delivery:
The Bank of New York The Bank of New York The Bank of New York
Global Imaging Systems, Inc. Tender & Exchange Dept. Global Imaging Systems, Inc.
P.O. Box 859208 101 Barclay Street 161 Bay State Road
Braintree, MA 02185-9028 Receive & Deliver Window Braintree, MA 02184

Street Level
New York, NY 10286

Questions or requests for assistance may be directed to the Information Agent or the Dealer Manager at their respective telephone
numbers and addresses set forth below. Questions or requests for assistance or additional copies of this Offer to Purchase, the Letter of
Transmittal and the Notice of Guaranteed Delivery may also be obtained from the Information Agent or the Dealer Manager. Stockholders may also
contact their broker, dealer, commercial bank or trust company for assistance concerning the Offer.

The Information Agent for the Tender Offer is:
D.F. King & Co., Inc.
48 Wall Street
New York, New York 10005

Banks and Brokerage Firms, Please Call:
(212) 269-5550
Stockholders and All Others Call Toll-Free
(888) 605-1958

The Dealer Manager for the Offer is:
Goldman, Sachs & Co.
85 Broad Street
New York, New York 10004
(212) 902-1000 (Call Collect)
(800) 323-5678 (Call Toll-Free)



Exhibit (a)(1)(B)

LETTER OF TRANSMITTAL

To Tender Shares of Common Stock
of

GLOBAL IMAGING SYSTEMS, INC.
at
$29.00 NET PER SHARE
Pursuant to the Offer to Purchase dated April 4, 2007
by
RG ACQUISITION | CORP.
a wholly owned subsidiary of
XEROX CORPORATION

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON TUESDAY, MAY 8, 2007, UNLESS
THE OFFER IS EXTENDED.

The Depositary for the Offer is:

The Bank of New York

If delivering by mail: If delivering by hand: if delivering by overnight delivery:
The Bank of New York The Bank of New York The Bank of New York
Global Imaging Systems, Inc. Tender & Exchange Dept. Global Imaging Systems, Inc.
P.O. Box 859208 101 Barclay Street 161 Bay State Road
Braintree, MA 02185-9028 Receive & Deliver Window Braintree, MA 02184

Street Level
New York, NY 10286

DESCRIPTION OF SHARES TENDERED

Shares Tendered
(Attach additional signed list, if necessary)

Total Number

of Shares Total Number
Name(s) and Address(es) of Registered Holder(s) Certificate Represented by of Shares
(Please fill in, if blank, exactly as name(s) appear(s) on certificate(s)) Number(s)(1) Certificate(s)(1) Tendered(2)

Total Shares
(1) Need not be completed by stockholders tendering by book-
entry transfer.
(2) Unless otherwise indicated, it will be assumed that all Shares
described above are being tendered. See Instruction 4.




Delivery of this Letter of Transmittal to an address other than as set forth above will not constitute a valid delivery to the
Depositary. You must sign this Letter of Transmittal in the appropriate space provided therefor below, with signature guarantee if
required, and complete the substitute W-9 set forth below, if required. The instructions set forth in this Letter of Transmittal should be
read carefully before this Letter of Transmittal is completed.

The tender offer is not being made to (nor will tender of Shares be accepted from or on behalf of) stockholders in any jurisdiction where it
would be illegal to do so.

This Letter of Transmittal is to be used by stockholders of Global Imaging Systems, Inc. (“Global”), if certificates for Shares (as defined
below) are to be forwarded herewith or, unless an Agent's Message (as defined in Section 2 of the Offer to Purchase) is utilized, if delivery of
Shares is to be made by book-entry transfer to an account maintained by the Depositary at the Book-Entry Transfer Facility (as defined in
Section 2 of the Offer to Purchase and pursuant to the procedures set forth in Section 3 thereof).

Stockholders whose certificates for Shares (“Share Certificates”) are not immediately available, or who cannot complete the procedure for
book-entry transfer on a timely basis, or who cannot deliver all other required documents to the Depositary prior to the Expiration Date (as defined
in Section 1 of the Offer to Purchase), must tender their Shares according to the guaranteed delivery procedure set forth in Section 3 of the Offer to
Purchase in order to participate in the Offer. See Instruction 2. Delivery of documents to the Book-Entry Transfer Facility does not constitute
delivery to the Depositary.

Additional Information if Shares Have Been Lost, Are Being Delivered By Book-Entry Transfer or Are Being Delivered Pursuant to a
Previous Notice of Guaranteed Delivery

If any Share Certificate you are tendering with this Letter of Transmittal has been lost, stolen, destroyed or mutilated, you should contact
American Stock Transfer & Trust Company, as Transfer Agent at (800) 937-5449, regarding the requirements for replacement. You may be
required to post a bond to secure against the risk that the Share Certificates may be subsequently recirculated. You are urged to contact the
Transfer Agent immediately in order to receive further instructions, for a determination of whether you will need to post a bond and to
permit timely processing of this documentation. See Instruction 11.

O Check here if tendered Shares are being delivered by book-entry transfer made to an account maintained by the Depositary with
the Book-Entry Transfer Facility and complete the following (only financial institutions that are participants in the system of any
Book-Entry Transfer Facility may deliver Shares by book-entry transfer):

Name of Tendering Institution

DTC Account Number

Transaction Code Number




Check here if tendered Shares are being delivered pursuant to a Notice of Guaranteed Delivery previously sent to the Depositary
and complete the following:

Name(s) of Tendering Stockholder(s)

Date of Execution of Notice of Guaranteed Delivery

Name of Eligible Institution that Guaranteed Delivery

If Delivery is by Book-Entry Transfer, Provide the Following:

Account Number

Transaction Code Number

NOTE: SIGNATURES MUST BE PROVIDED BELOW.
PLEASE READ ACCOMPANYING INSTRUCTIONS CAREFULLY.




Ladies and Gentlemen:

The undersigned hereby tenders to RG Acquisition | Corp., a Delaware corporation (the “Purchaser”) and a wholly owned subsidiary of
Xerox Corporation, a New York corporation (“Xerox”), the above described shares of common stock, par value $0.01 per share (the “Shares”) of
Global Imaging Systems, Inc., a Delaware corporation (“Global”), pursuant to the Purchaser’s offer to purchase (the “Offer”) all outstanding Shares,
at a purchase price of $29.00 per Share, net to the seller in cash (the “Offer Price”), upon the terms and subject to the conditions set forth in the
Offer to Purchase dated April 4, 2007 (the “Offer to Purchase”), and in this Letter of Transmittal.

Upon the terms and subject to the conditions of the Offer (and if the Offer is extended or amended, the terms of any such extension or
amendment), and effective upon acceptance for payment of the Shares tendered herewith in accordance with the terms of the Offer, the
undersigned hereby sells, assigns and transfers to or upon the order of the Purchaser all right, title and interest in and to all of the Shares that are
being tendered hereby (and any and all dividends, distributions, rights, other Shares or other securities issued or issuable in respect thereof on or
after the date hereof (collectively, “Distributions”)) and irrevocably constitutes and appoints The Bank of New York (the “Depositary”) the true and
lawful agent and attorney-in-fact of the undersigned with respect to such Shares (and any and all Distributions), with full power of substitution (such
power of attorney being deemed to be an irrevocable power coupled with an interest), to (i) deliver certificates for such Shares (and any and all
Distributions) or transfer ownership of such Shares (and any and all Distributions) on the account books maintained by the Book-Entry Transfer
Facility, together, in any such case, with all accompanying evidences of transfer and authenticity, to or upon the order of the Purchaser, (ii) present
such Shares (and any and all Distributions) for transfer on the books of Global and (iii) receive all benefits and otherwise exercise all rights of
beneficial ownership of such Shares (and any and all Distributions), all in accordance with the terms of the Offer.

By executing this Letter of Transmittal, the undersigned hereby irrevocably appoints Lawrence A. Zimmerman and James A. Firestone, and
each of them, and any other designees of the Purchaser, the attorneys-in-fact and proxies of the undersigned, each with full power of substitution,
(i) to vote at any annual or special meeting of Global's stockholders or any adjournment or postponement thereof or otherwise in such manner as
each such attorney-in-fact and proxy or its, his or her substitute shall in its, his or her sole discretion deem proper with respect to, (ii) to execute
any written consent concerning any matter as each such attorney-in-fact and proxy or its, his or her substitute shall in its, his or her sole discretion
deem proper with respect to and (iii) to otherwise act as each such attorney-in-fact and proxy or its, his or her substitute shall in its, his or her sole
discretion deem proper with respect to, all of the Shares (and any and all Distributions) tendered hereby and accepted for payment by the
Purchaser. This appointment will be effective if and when, and only to the extent that, the Purchaser accepts such Shares for payment pursuant to
the Offer. This power of attorney and proxy are irrevocable and are granted in consideration of the acceptance for payment of such Shares in
accordance with the terms of the Offer. Such acceptance for payment shall, without further action, revoke any prior powers of attorney and proxies
granted by the undersigned at any time with respect to such Shares (and any and all Distributions), and no subsequent powers of attorney, proxies,
consents or revocations may be given by the undersigned with respect thereto (and, if given, will not be deemed effective). The Purchaser
reserves the right to require that, in order for the Shares to be deemed validly tendered, immediately upon the Purchaser’s acceptance for payment
of such Shares, the Purchaser must be able to exercise full voting, consent and other rights with respect to such Shares (and any and all
Distributions), including voting at any meeting of Global's stockholders.

The undersigned hereby represents and warrants that the undersigned has full power and authority to tender, sell, assign and transfer the
Shares tendered hereby (and any and all Distributions) and that, when the same are accepted for payment by the Purchaser, the Purchaser will
acquire good,



marketable and unencumbered title to such Shares (and any and all Distributions), free and clear of all liens, restrictions, charges and
encumbrances and the same will not be subject to any adverse claims. The undersigned will, upon request, execute and deliver any additional
documents deemed by the Depositary or the Purchaser to be necessary or desirable to complete the sale, assignment and transfer of the Shares
tendered hereby (and any and all Distributions). In addition, the undersigned shall remit and transfer promptly to the Depositary for the account of
the Purchaser all Distributions in respect of the Shares tendered hereby, accompanied by appropriate documentation of transfer, and, pending
such remittance and transfer or appropriate assurance thereof, the Purchaser shall be entitled to all rights and privileges as owner of each such
Distribution and may deduct from the purchase price of the Shares tendered hereby the amount or value of such Distribution as determined by the
Purchaser in its sole discretion.

All authority herein conferred or agreed to be conferred shall survive the death or incapacity of the undersigned, and any obligation of the
undersigned hereunder shall be binding upon the heirs, executors, administrators, personal representatives, trustees in bankruptcy, successors
and assigns of the undersigned. Except as stated in the Offer to Purchase, this tender is irrevocable.

The undersigned understands that the valid tender of Shares pursuant to any of the procedures described in the Offer to Purchase and in
the Instructions hereto will constitute a binding agreement between the undersigned and the Purchaser upon the terms of and subject to the
conditions to the Offer (and if the Offer is extended or amended, the terms of or the conditions to any such extension or amendment).

Unless otherwise indicated under “Special Payment Instructions,” please issue the check for the purchase price of all of the Shares
purchased and, if appropriate, return any certificates for the Shares not tendered or accepted for payment in the name(s) of the registered
holder(s) appearing above under “Description of Shares Tendered.” Similarly, unless otherwise indicated under “Special Delivery Instructions,”
please mail the check for the purchase price of all of the Shares purchased and, if appropriate, return any certificates for the Shares not tendered
or not accepted for payment (and any accompanying documents, as appropriate) to the address(es) of the registered holder(s) appearing above
under “Description of Shares Tendered.” In the event that the boxes entitled “Special Payment Instructions” and “Special Delivery Instructions” are
both completed, please issue the check for the purchase price of all Shares purchased and, if appropriate, return any certificates evidencing
Shares not tendered or not accepted for payment (and any accompanying documents, as appropriate) in the name(s) of, and deliver such check
and, if appropriate, return any such certificates (and any accompanying documents, as appropriate) to, the person(s) so indicated. Unless
otherwise indicated herein in the box entitled “Special Payment Instructions,” please credit any Shares tendered herewith by book-entry transfer
that are not accepted for payment by crediting the account at the Book-Entry Transfer Facility designated above. The undersigned recognizes that
the Purchaser has no obligation, pursuant to the “Special Payment Instructions,” to transfer any Shares from the name of the registered holder
thereof if the Purchaser does not accept for payment any of the Shares so tendered.
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SPECIAL PAYMENT INSTRUCTIONS
(See Instructions 1, 5, 6 and 7)

To be completed ONLY if the check for the purchase price of
Shares accepted for payment and/or certificates for Shares not
tendered or not accepted are to be issued in the name of
someone other than the undersigned.

Issue check and/or certificates to:

Name

(Please Print)

Address

(Include Zip Code)

SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 1, 5, 6 and 7)

To be completed ONLY if the check for the purchase price of
Shares accepted for payment and/or certificates for Shares not
tendered or not accepted are to be mailed to someone other than
the undersigned or to the undersigned at an address other than
that shown above.

Mail check and/or certificates to:

Name

(Please Print)

Address

(Taxpayer Identification or
Social Security No.)

(Also Complete Substitute W-9 Below)

(Include Zip Code)

(Taxpayer Identification or
Social Security No.)

(Also Complete Substitute W-9 Below)




IMPORTANT

STOCKHOLDER: SIGN HERE
(Please complete and return the attached Substitute Form W-9 below)

Signature(s) of Holder(s) of Shares
Dated: , 2007

Name(s)

(Please Print)

Capacity (full title) (See Instruction 5)

Address

(Include Zip Code)

Area Code and Telephone No.

Tax Identification or Social Security No. (See Substitute Form W-9 enclosed herewith)

(Must be signed by registered holder(s) exactly as name(s) appear(s) on stock certificate(s) or on a security position listing or by
person(s) authorized to become registered holder(s) by certificates and documents transmitted herewith. If signature is by a trustee,
executor, administrator, guardian, attorney-in-fact, agent, officer of a corporation or other person acting in a fiduciary or representative
capacity, please set forth full title and see Instruction 5.)

Guarantee of Signature(s)
(If Required—See Instructions 1 and 5)

Authorized Signature

Name

Name of Firm

Address

(Include Zip Code)

Area Code and Telephone No.

Dated: , 2007




INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF THE OFFER

1. Guarantee of Signatures. No signature guarantee is required on this Letter of Transmittal (a) if this Letter of Transmittal is signed by the
registered holder(s) (which term, for purposes of this Section, includes any participant in the Book-Entry Transfer Facility’s systems whose
name(s) appear(s) on a security position listing as the owner(s) of the Shares) of Shares tendered herewith, unless such registered holder(s) has
completed either the box entitled “Special Payment Instructions” or the box entitled “Special Delivery Instructions” on the Letter of Transmittal or
(b) if such Shares are tendered for the account of a financial institution (including most commercial banks, savings and loan associations and
brokerage houses) that is a participant in the Security Transfer Agents Medallion Program or by any other “eligible guarantor institution,” as such
term is defined in Rule 17Ad-15 under the Exchange Act (each, an “Eligible Institution”). In all other cases, all signatures on this Letter of
Transmittal must be guaranteed by an Eligible Institution. See Instruction 5.

2. Requirements of Tender. This Letter of Transmittal is to be completed if Share Certificates are to be forwarded herewith or, unless an
Agent’'s Message is utilized, if tenders are to be made pursuant to the procedure for tender by book-entry transfer set forth in Section 3 of the Offer
to Purchase. Share Certificates evidencing tendered Shares, or timely confirmation of a book-entry transfer of Shares (a “Book-Entry
Confirmation”) into the Depositary’s account at the Book-Entry Transfer Facility, as well as this Letter of Transmittal (or a manually signed facsimile
hereof), properly completed and duly executed, with any required signature guarantees, or an Agent’'s Message in connection with a book-entry
transfer, and any other documents required by this Letter of Transmittal, must be received by the Depositary at one of its addresses set forth herein
prior to the Expiration Date (as defined in Section 1 of the Offer to Purchase). Stockholders whose Share Certificates are not immediately
available, or who cannot complete the procedure for delivery by book-entry transfer on a timely basis or who cannot deliver all other required
documents to the Depositary prior to the Expiration Date, may tender their Shares by properly completing and duly executing a Notice of
Guaranteed Delivery pursuant to the guaranteed delivery procedure set forth in Section 3 of the Offer to Purchase. Pursuant to such procedure:

(i) such tender must be made by or through an Eligible Institution; (ii) a properly completed and duly executed Notice of Guaranteed Delivery,
substantially in the form made available by the Purchaser, must be received by the Depositary prior to the Expiration Date and (iii) the Share
Certificates (or a Book-Entry Confirmation) evidencing all tendered Shares, in proper form for transfer, in each case together with this Letter of
Transmittal (or a manually signed facsimile hereof), properly completed and duly executed, with any required signature guarantees (or, in the case
of a book-entry delivery, an Agent's Message) and any other documents required by this Letter of Transmittal, must be received by the Depositary
within three trading days after the date of execution of such Notice of the Guaranteed Delivery. If Share Certificates are forwarded separately to the
Depositary, a properly completed and duly executed Letter of Transmittal must accompany each such delivery.

The method of delivery of this Letter of Transmittal, Share Certificates and all other required documents, including delivery
through the Book-Entry Transfer Facility, is at the option and the risk of the tendering stockholder and the delivery will be deemed made
only when actually received by the Depositary (including, in the case of Book-Entry Transfer, by Book-Entry Confirmation). If delivery is
by mail, registered mail with return receipt requested, properly insured, is recommended. In all cases, sufficient time should be allowed
to ensure timely delivery.

The Purchaser will not accept any alternative, conditional or contingent tenders, and no fractional Shares will be purchased. By executing
this Letter of Transmittal (or facsimile thereof), the tendering stockholder waives any right to receive any notice of the acceptance for payment of
the Shares.



3. Inadequate Space. If the space provided herein is inadequate, the Share Certificate numbers and/or the number of Shares should be
listed on a separate schedule attached hereto.

4. Partial Tenders. If fewer than all the Shares represented by any Share Certificate delivered to the Depositary are to be tendered, fill in
the number of Shares which are to be tendered in the box entitled “Total Number of Shares Tendered”. In such case, a new certificate for the
remainder of the Shares represented by the old certificate will be sent to the person(s) signing this Letter of Transmittal, unless otherwise provided
in the appropriate box on this Letter of Transmittal, as promptly as practicable following the expiration or termination of the tender offer. All Shares
represented by certificates delivered to the Depositary will be deemed to have been tendered unless otherwise indicated.

5. Signatures on Letter of Transmittal; Stock Powers and Endorsements.

(a) Exact Signatures. If this Letter of Transmittal is signed by the registered holder(s) of the Shares tendered hereby, the signature(s) must
correspond with the name(s) as written on the face of the Share Certificates without alteration, enlargement or any change whatsoever.

(b) Joint Holders. If any of the Shares tendered hereby are held of record by two or more persons, all such persons must sign this Letter of
Transmittal.

(c) Different Names on Certificates. If any of the Shares tendered hereby are registered in different names on different certificates, it will be
necessary to complete, sign and submit as many separate Letters of Transmittal as there are different registrations of certificates.

(d) Endorsements. If this Letter of Transmittal is signed by the registered holder(s) of the Shares tendered hereby, no endorsements of
certificates or separate stock powers are required unless payment of the purchase price is to be made, or Shares not tendered or not purchased
are to be returned, in the name of any person other than the registered holder(s). Signatures on any such certificates or stock powers must be
guaranteed by an Eligible Institution.

If this Letter of Transmittal is signed by a person other than the registered holder(s) of the Shares tendered hereby, certificates must be
endorsed or accompanied by appropriate stock powers, in either case, signed exactly as the name(s) of the registered holder(s) appear(s) on the
certificates for such Shares. Signature(s) on any such certificates or stock powers must be guaranteed by an Eligible Institution. See Instruction 1.

If this Letter of Transmittal or any certificate or stock power is signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer
of a corporation or other person acting in a fiduciary or representative capacity, such person should so indicate when signing, and proper evidence
satisfactory to the Depositary of the authority of such person so to act must be submitted.

6. Stock Transfer Taxes. Except as otherwise provided in this Instruction 6, the Purchaser or any successor entity thereto will pay all stock
transfer taxes with respect to the transfer and sale of any Shares to it or its order pursuant to the Offer. If, however, payment of the purchase price
is to be made to, or if Share Certificate(s) for Shares not tendered or not accepted for payment are to be registered in the name of, any
person(s) other than the registered holder(s), or if tendered Share Certificate(s) are registered in the name of any person(s) other than the
person(s) signing this Letter of Transmittal, the amount of any stock transfer taxes (whether imposed on the registered holder(s) or such other
person(s)) payable on account of the transfer to such other person(s) will be deducted from the purchase price of such Shares purchased unless
evidence satisfactory to the Purchaser of the payment of such taxes, or exemption therefrom, is submitted.
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Except as provided in this Instruction 6, it will not be necessary for transfer tax stamps to be affixed to the Share Certificate(s) evidencing
the Shares tendered hereby.

7. Special Payment and Delivery Instructions. If a check is to be issued in the name of, and, if appropriate, Share Certificates for Shares
not tendered or not accepted for payment are to be issued or returned to, any person(s) other than the signer of this Letter of Transmittal or if a
check and, if appropriate, such Share Certificates are to be returned to any person(s) other than the person(s) signing this Letter of Transmittal or
to an address other than that shown in this Letter of Transmittal, the appropriate boxes on this Letter of Transmittal must be completed.

8. Substitute Form W-9. To avoid backup withholding, a tendering stockholder is required to provide the Depositary with a correct
Taxpayer Identification Number (“TIN") on Substitute Form W-9, which is provided under “Important Tax Information” below, and to certify, under
penalties of perjury, that such number is correct and that such stockholder is not subject to backup withholding of federal income tax, and that such
stockholder is a U.S. person (as defined for U.S. federal income tax purposes). If a tendering stockholder has been notified by the Internal
Revenue Service (“IRS”) that such stockholder is subject to backup withholding, such stockholder must cross out item (2) of the Certification box of
the Substitute Form W-9, unless such stockholder has since been notified by the IRS that such stockholder is no longer subject to backup
withholding. Failure to provide the information on the Substitute Form W-9 may subject the tendering stockholder to federal income tax withholding
on the payment of the purchase price of all Shares purchased from such stockholder. If the tendering stockholder has not been issued a TIN and
has applied for one or intends to apply for one in the near future, such stockholder should check the box in Part 3 of the Substitute Form W-9, and
sign and date the Substitute Form W-9. If the box in Part 3 is checked and the Depositary is not provided with a TIN by the time of payment, the
Depositary will withhold a portion of all payments of the purchase price to such stockholder until a TIN is provided to the Depositary.

Certain stockholders (including, among others, all corporations and certain foreign individuals and entities) may not be subject to backup
withholding. Foreign stockholders should submit an appropriate and properly completed IRS Form W-8, a copy of which may be obtained from the
Depositary, in order to avoid backup withholding. Such stockholders should consult a tax advisor to determine which Form W-8 is appropriate. See
the enclosed “Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9” for more instructions.

9. Irregularities. All questions as to purchase price, the form of documents and the validity, eligibility (including time of receipt) and
acceptance for payment of any tender of Shares will be determined by the Purchaser in its sole discretion, which determinations shall be final and
binding on all parties. The Purchaser reserves the absolute right to reject any or all tenders of Shares it determines not to be in proper form or the
acceptance of which or payment for which may, in the opinion of the Purchaser, be unlawful. The Purchaser also reserves the absolute right to
waive any of the conditions of the tender offer (other than the Minimum Tender Condition (as defined in the Offer to Purchase) which may only be
waived with the consent of Global) and any defect or irregularity in the tender of any particular Shares, and the Purchaser’s interpretation of the
terms of the tender offer (including these instructions) will be final and binding on all parties. No tender of Shares will be deemed to be properly
made until all defects and irregularities have been cured or waived. Unless waived, any defects or irregularities in connection with tenders must be
cured within such time as the Purchaser shall determine. None of the Purchaser, the Depositary, the Dealer Manager, the Information Agent (as
the foregoing are defined in the Offer to Purchase) or any other person is or will be obligated to give notice of any defects or irregularities in
tenders and none of them will incur any liability for failure to give any such notice.
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10. Requests for Additional Copies. Questions and requests for assistance or additional copies of the Offer to Purchase and this Letter of
Transmittal should be directed to the Information Agent or the Dealer Manager at their respective addresses and telephone numbers set forth
below.

11. Lost, Destroyed or Stolen Certificates. If any certificate representing Shares has been lost, destroyed or stolen, the stockholder
should promptly notify the Transfer Agent at (800) 937-5449. The stockholder will then be instructed as to the steps that must be taken in order to
replace the certificate(s). This Letter of Transmittal and related documents cannot be processed until the procedures for replacing lost or destroyed
certificates have been followed.

This Letter of Transmittal, properly completed and duly executed, together with certificates representing Shares being tendered
(or confirmation of book-entry transfer) and all other required documents, must be received before 12:00 midnight, New York City time,
on the Expiration Date, or the tendering stockholder must comply with the procedures for guaranteed delivery.

IMPORTANT TAX INFORMATION

Under federal income tax law, a stockholder who is a U.S. person (as defined for U.S. federal income tax purposes) surrendering Shares
must, unless an exemption applies, provide the Depositary (as payer) with the stockholder’s correct TIN on IRS Form W-9 or on the Substitute
Form W-9 included in this Letter of Transmittal. If the stockholder is an individual, the stockholder’s TIN is such stockholder’s Social Security
number. If the correct TIN is not provided, the stockholder may be subject to a $50 penalty imposed by the IRS and payments of cash to the
stockholder (or other payee) pursuant to the Offer may be subject to backup withholding of a portion of all payments of the purchase price.

Certain stockholders (including, among others, corporations and certain foreign individuals and entities) may not be subject to backup
withholding and reporting requirements. In order for an exempt foreign stockholder to avoid backup withholding, such person should complete, sign
and submit an appropriate Form W-8 signed under penalties of perjury, attesting to his or her exempt status. A Form W-8 can be obtained from the
Depositary. Such stockholders should consult a tax advisor to determine which Form W-8 is appropriate. Exempt stockholders, other than foreign
stockholders, should furnish their TIN, check the box in Part 4 of the Substitute Form W-9 and sign, date and return the Substitute Form W-9 to the
Depositary in order to avoid erroneous backup withholding. See the enclosed “Guidelines for Certification of Taxpayer Identification Number on
Substitute Form W-9” for additional instructions.

If backup withholding applies, the Depositary is required to withhold and pay over to the IRS a portion of any payment made to a
stockholder. Backup withholding is not an additional tax. Rather, the federal income tax liability of persons subject to backup withholding will be
reduced by the amount of tax withheld. If backup withholding results in an overpayment of taxes, a refund may be obtained from the Internal
Revenue Service.
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Purpose of Substitute Form W-9

To prevent backup withholding on payments that are made to a stockholder with respect to Shares purchased pursuant to the Offer, the
stockholder is required to notify the Depositary of the stockholder’s correct TIN by completing the Substitute Form W-9 included in this Letter of
Transmittal certifying that (1) the TIN provided on the Substitute Form W-9 is correct (or that such stockholder is awaiting a TIN), (2) the
stockholder is not subject to backup withholding because (i) the stockholder is exempt from backup withholding, (ii) the stockholder has not been
notified by the IRS that the stockholder is subject to backup withholding as a result of a failure to report all interest and dividends or (iii) the IRS has
notified the stockholder that the stockholder is no longer subject to backup withholding and (3) the stockholder is a U.S. person (as defined for U.S.
federal income tax purposes).

What Number to Give the Depositary

The tendering stockholder is required to give the Depositary the TIN, generally the Social Security number or employer identification
number, of the record holder of the Shares tendered hereby. If the Shares are in more than one name or are not in the name of the actual owner,
consult the enclosed “Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9” for additional guidance on which
number to report. If the tendering stockholder has not been issued a TIN and has applied for a number or intends to apply for a number in the near
future, such stockholder should check the box in Part 3 of the Substitute Form W-9, sign and date the Substitute Form W-9 and sign and date the
Certificate of Awaiting Taxpayer Identification Number, which appears in a separate box below the Substitute Form W-9. If the box in Part 3 of the
Substitute Form W-9 is checked and the Depositary is not provided with a TIN by the time of payment, the Depositary will withhold a portion of all
payments of the purchase price until a TIN is provided to the Depositary. If the Depositary is provided with an incorrect TIN in connection with such
payments, the stockholder may be subject to a $50.00 penalty imposed by the IRS.
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PAYER’S NAME: THE BANK OF NEW YORK

SUBSTITUTE

Form W'9

Department of the Treasury,
Internal Revenue Service

Payer’s Request for Taxpayer
Identification Number
(“TIN™)

Please fill in your name
and address below:

Name

Address (Number and Street)

City, State and Zip Code

Part 1—PLEASE PROVIDE YOUR
TIN IN THE BOX AT RIGHT AND
CERTIFY BY SIGNING AND DATING BELOW.

Social Security Number or
Employer Identification Number

CHECK APPROPRIATE BOX:

O Individual/Sole Proprietor

. Part 3—
O Corporation Awaiting TIN
O
O Partnership
O Other
Part 4—
Exempt
O

Part 2—Certification—Under penalties of perjury, | certify that:

(1) The number shown on this form is my correct Taxpayer Identification Number (or | am
waiting for a number to be issued to me);

(2) 1'am not subject to backup withholding because: (a) | am exempt from backup withholding,
or (b) I have not been notified by the Internal Revenue Service (“IRS”) that | am subject to
backup withholding as a result of a failure to report all interest or dividends or (c) the IRS
has notified me that | am no longer subject to backup withholding; and

(3) lama U.S. Person (including a U.S. resident alien).

Certification Instructions—You must cross out Item (2) above if you have been notified by
the IRS that you are currently subject to backup withholding because you have failed to
report interest or dividends on your tax return. However, if after being notified by the IRS
that you were subject to backup withholding you received another notification from the
IRS that you are no longer subject to backup withholding, do not cross out such Item (2).
If you are exempt from backup withholding, check the box in Part 4 above.

SIGNATURE DATE , 2007
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NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP WITHHOLDING OF A PORTION OF ANY
PAYMENTS MADE TO YOU PURSUANT TO THE OFFER. PLEASE REVIEW THE ENCLOSED GUIDELINES FOR
CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9 FOR ADDITIONAL DETAILS.

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU CHECKED THE BOX IN PART 3 OF SUBSTITUTE FORM W-9.

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER

| certify under penalties of perjury that a taxpayer identification number has not been issued to me, and either (1) | have mailed or
delivered an application to receive a taxpayer identification number to the appropriate Internal Revenue Service Center or Social Security
Administration Office, or (2) I intend to mail or deliver an application in the near future. | understand that if | do not provide a taxpayer
identification number by the time of payment, a portion of all reportable payments made to me will be withheld, but that such amounts will be
refunded to me if | then provide a Taxpayer Identification Number within sixty (60) days.
Signature Date , 2007
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

GUIDELINES FOR DETERMINING THE PROPER IDENTIFICATION NUMBER TO GIVE THE PAYER.—Saocial Security numbers have
nine digits separated by two hyphens: i.e., 000-00-0000. Employer identification numbers have nine digits separated by only one hyphen: i.e., 00-
0000000. The table below will help determine the number to give the payer.

WHAT NAME AND NUMBER TO GIVE THE PAYER

For this type of account: Give name and SSN of:
1. Individual The individual
2. Two or more individuals (joint account) The actual owner of the account or, if combined funds, the first
individual on the account(1)
3. Custodian account of a minor (Uniform Gift to Minors Act) The minor(2)
4. a. The usual revocable savings trust (grantor is also trustee) The grantor-trustee(1)
b. So-called trust account that is not a legal or valid trust under state The actual owner(1)
law
5. Sole proprietorship or single-owner LLC The owner(3)
For this type of account: Give name and EIN of:
6. Sole proprietorship or single-owner LLC The owner(3)
7. Avalid trust, estate, or pension trust Legal entity(4)
8. Corporate or LLC electing corporate status on Form 8832 The corporation
9. Association, club, religious, charitable, educational, or other tax-exempt The organization
organization
10. Partnership or multi-member LLC The partnership
11. A broker or registered nominee The broker or nominee
12.  Account with the Department of Agriculture in the name of a public The public entity

entity (such as a state or local government, school district, or prison)
that receives agricultural program payments

(1) List first and circle the name of the person whose number you furnish. If only one person on a joint account has an SSN, that person’s
number must be furnished.

(2) Circle the minor’s name and furnish the minor’s SSN.

3) You must show your individual name and you may also enter your business or “DBA” name on the second name line. You may use either
your SSN or EIN (if you have one). If you are a sole proprietor, IRS encourages you to use your SSN.

4 List first and circle the name of the legal trust, estate, or pension trust. (Do not furnish the TIN of the personal representative or trustee
unless the legal entity itself is not designated in the account title.)

Note. If no name is circled when more than one name is listed, the number will be considered to be that of the first name listed.
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9
PAGE 2

OBTAINING A NUMBER
If you don't have a taxpayer identification number or you don’t know your number, obtain Form SS-5, Application for a Social Security Number Card, or Form SS-4, Application for Employer
Identification Number, at the local office of the Social Security Administration or the Internal Revenue Service and apply for a number.

PAYEES EXEMPT FROM BACKUP WITHHOLDING
Payees specifically exempted from backup withholding on ALL payments include the following:
Y A corporation.
A financial institution.
An organization exempt from tax under section 501(a), or an individual retirement plan or a custodial account under Section 403(b)(7).
The United States or any agency or instrumentality thereof.
A State, the District of Columbia, a possession of the United States, or any subdivision or instrumentality thereof.
A foreign government, a political subdivision of a foreign government, or any agency or instrumentality thereof.
An international organization or any agency, or instrumentality thereof.
A registered dealer in securities or commodities registered in the U.S. or a possession of the U.S.
A real estate investment trust.
A common trust fund operated by a bank under section 584(a).
An exempt charitable remainder trust, or a non-exempt trust described in section 4947(a)(1).
An entity registered at all times under the Investment Company Act of 1940.
A foreign central bank of issue.
A futures commission merchant registered with the Commodity Futures Trading Commission.
A middleman known in the investment community as a nominee or listed in the most recent publication of the American Society of Corporate Secretaries, Inc. Nominee List.
Payments of dividends and patronage dividends not generally subject to backup withholding include the following:
Y Payments to nonresident aliens subject to withholding under section 1441.
Y Payments to partnerships not engaged in a trade or business in the U.S. and which have at least one nonresident partner.
Y Payments of patronage dividends where the amount received is not paid in money.
Y Payments made by certain foreign organizations.
Payments of interest not generally subject to backup withholding include the following:
Y Payments of interest on obligations issued by individuals. Note: You may be subject to backup withholding if this interest is $600 or more and is paid in the course of the payer’s
trade or business and you have not provided your correct taxpayer identification number to the payer.
Payments of tax-exempt interest (including exempt-interest dividends under section 852).
Payments described in section 6049(b)(5) to non-resident aliens.
Payments on tax-free covenant bonds under section 1451.
Payments made by certain foreign organizations.
Mortgage interest paid to an individual.

Exempt payees described above should file Form W-9 to avoid possible erroneous backup withholding. FILE THIS FORM WITH THE PAYER, FURNISH YOUR TAXPAYER IDENTIFICATION
NUMBER, WRITE “EXEMPT” ON THE FACE OF THE FORM, AND RETURN IT TO THE PAYER. IF THE PAYMENTS ARE INTEREST, DIVIDENDS, OR PATRONAGE DIVIDENDS, ALSO
SIGN AND DATE THE FORM.

Certain payments, other than interest, dividends, and patronage dividends, that are not subject to information reporting, are also not subject to backup withholding. For details, see the
regulations under sections 6041, 6041A(a), 6045, and 6050A.

PRIVACY ACT NOTICE—Section 6109 requires most recipients of dividend, interest, or other payments to give taxpayer identification numbers to payers who must report the payments to
IRS. IRS uses the numbers for identification purposes. Payers must be given the numbers whether or not recipients are required to file tax returns. Payers must generally withhold a portion of
taxable interest, dividend, and certain other payments to a payee who does not furnish a taxpayer identification number to a payer. Certain penalties may also apply.

PENALTIES
(1) PENALTY FOR FAILURE TO FURNISH TAXPAYER IDENTIFICATION NUMBER—If you fail to furnish your taxpayer identification number to a payer, you are subject to a penalty of
$50 for each such failure unless your failure is due to reasonable cause and not to willful neglect.

(2) CIVIL PENALTY FOR FALSE INFORMATION WITH RESPECT TO WITHHOLDING—If you make a false statement with no reasonable basis which results in no imposition of backup
withholding, you are subject to a penalty of $500.

(3) CRIMINAL PENALTY FOR FALSIFYING INFORMATION—Falsifying certifications or affirmations may subject you to criminal penalties including fines and/or imprisonment.
FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULTANT OR THE INTERNAL REVENUE SERVICE.
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The Depositary for the Tender Offer is:

The Bank of New York

If delivering by mail: If delivering by hand: if delivering by overnight delivery:
The Bank of New York The Bank of New York The Bank of New York
Global Imaging Systems, Inc. Tender & Exchange Dept. Global Imaging Systems, Inc.
P.O. Box 859208 101 Barclay Street 161 Bay State Road
Braintree, MA 02185-9028 Receive & Deliver Window Braintree, MA 02184

Street Level
New York, NY 10286

Questions or requests for assistance may be directed to the Information Agent or the Dealer Manager at their respective telephone
numbers and addresses set forth below. Questions or requests for assistance or additional copies of the Offer to Purchase and this Letter of
Transmittal may be directed to the Information Agent at the address and telephone numbers set forth below. Stockholders may also contact their
broker, dealer, commercial bank or trust company for assistance concerning the tender offer.

The Information Agent for the Tender Offer is:
D.F. King & Co., Inc.
48 Wall Street
New York, New York 10005

Banks and Brokerage Firms, Please Call:
(212) 269-5550
Stockholders and All Others Call Toll-Free
(888) 605-1958

The Dealer Manager for the Offer is:
Goldman, Sachs & Co.
85 Broad Street
New York, New York 10004
(212) 902-1000 (Call Collect)
(800) 323-5678 (Call Toll-Free)



Exhibit (a)(1)(C)

NOTICE OF GUARANTEED DELIVERY
For Tender of Shares of Common Stock
of
GLOBAL IMAGING SYSTEMS, INC.
at
$29.00 NET PER SHARE
Pursuant to the Offer to Purchase dated April 4, 2007

by

RG ACQUISITION | CORP.
a wholly owned subsidiary of
XEROX CORPORATION

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON TUESDAY, MAY 8, 2007, UNLESS
THE TENDER OFFER IS EXTENDED.

This Notice of Guaranteed Delivery, or one substantially in the form hereof, must be used to accept the Offer (defined below) if
(i) certificates representing shares of common stock, par value $0.01 per share (the “Shares”), of Global Imaging Systems, Inc., a Delaware
corporation (“Global”), are not immediately available, (ii) the procedure for book-entry transfer cannot be completed on a timely basis or (iii) time
will not permit all required documents to reach The Bank of New York (the “Depositary”) prior to the expiration of the Offer. This Notice of
Guaranteed Delivery may be delivered by hand, facsimile transmission or mail to the Depositary. See Section 3 of the Offer to Purchase.

The Depositary for the Offer is:

The Bank of New York
By Mail: By Hand: By Overnight Delivery:
The Bank of New York The Bank of New York The Bank of New York
Global Imaging Systems, Inc. Tender & Exchange Dept. Global Imaging Systems, Inc.
P.O. Box 859208 101 Barclay Street 161 Bay State Road
Braintree, MA 02185-9028 Receive & Deliver Window Braintree, MA 02184

Street Level
New York, NY 10286

By Facsimile:
(For Eligible Institutions Only)

(781) 380-3388

Confirm Facsimile Receipt
by Telephone:

(781) 843-1833, Ext 200

DELIVERY OF THIS INSTRUMENT TO AN ADDRESS, OR TRANSMISSION OF INSTRUCTIONS VIA FACSIMILE TRANSMISSION, OTHER
THAN AS SET FORTH ABOVE WILL NOT CONSTITUTE A VALID DELIVERY.

THIS FORM IS NOT TO BE USED TO GUARANTEE SIGNATURES. IF A SIGNATURE ON A LETTER OF TRANSMITTAL IS REQUIRED TO
BE GUARANTEED BY AN “ELIGIBLE INSTITUTION” UNDER THE INSTRUCTIONS THERETO, SUCH SIGNATURE GUARANTEE MUST
APPEAR IN THE APPLICABLE SPACE PROVIDED IN THE SIGNATURE BOX ON THE APPROPRIATE LETTER OF TRANSMITTAL.

The Eligible Institution that completes this form must communicate the guarantee to the Depositary and must deliver the Letter of
Transmittal or an Agent’s Message (as defined in the Offer to Purchase) and certificates for Shares to the Depositary within the time
period shown herein. Failure to do so could result in a financial loss to such Eligible Institution.



Ladies and Gentlemen:

The undersigned hereby tenders to RG Acquisition | Corp., a Delaware corporation, (the “Purchaser”) and a wholly owned subsidiary of
Xerox Corporation, a New York corporation (“Xerox") upon the terms and subject to the conditions set forth in the offer to purchase, dated April 4,
2007 (the “Offer to Purchase”), and the related Letter of Transmittal (such offer, the “Offer”), receipt of which is hereby acknowledged, the number
of shares of common stock, par value $0.01 per share (the “Shares”), of Global Imaging Systems, Inc., a Delaware corporation (“Global”), specified
below, pursuant to the guaranteed delivery procedure set forth in Section 3 of the Offer to Purchase.

Number of Shares and Certificate No(s) Name(s) of Record Holder(s):
(if available):

(Please type or print)
Address(es):

(Zip Code)
0 Check here if Shares will be tendered by book entry transfer.
Area Code and
Tel. No.:

(Daytime telephone number)
DTC Account Number: Signature(s):
Dated: , 2007




GUARANTEE
(Not to be used for signature guarantee)

The undersigned, an Eligible Institution (defined in Section 3 of the Offer to Purchase), hereby (i) represents that the tender of Shares
effected hereby complies with Rule 14e-4 under the Securities Exchange Act of 1934, as amended and (ii) guarantees delivery to the Depositary,
at one of its addresses set forth above, of certificates representing the Shares tendered hereby, in proper form for transfer, or a confirmation of a
book-entry transfer of such Shares into the Depositary’s account at the Book-Entry Transfer Facility (defined in Section 2 of the Offer to Purchase),
in either case together with a properly completed and duly executed Letter of Transmittal (or facsimile thereof) or, in the case of a book-entry
transfer, an Agent's Message (defined in Section 2 of the Offer to Purchase), together with any other documents required by the Letter of
Transmittal, all within three Nasdaq Global Select Market trading days after the date hereof.

Name of Firm:

(Authorized Signature)

Address: Name:
(Please type or print)
Title:
(Zip Code)
Area Code and Tel. No.: Date:

NOTE: DO NOT SEND CERTIFICATES FOR SHARES WITH THIS NOTICE. CERTIFICATES SHOULD BE SENT WITH YOUR LETTER OF
TRANSMITTAL.



Exhibit (a)(1)(D)
Offer To Purchase For Cash
All Outstanding Shares of Common Stock
of

GLOBAL IMAGING SYSTEMS, INC.
at
$29.00 NET PER SHARE
Pursuant to the Offer to Purchase dated April 4, 2007
by
RG ACQUISITION | CORP.

a wholly owned subsidiary
of

XEROX CORPORATION

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT,
NEW YORK CITY TIME, ON TUESDAY, MAY 8, 2007, UNLESS THE OFFER IS EXTENDED.

April 4, 2007

To Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees:

We have been engaged by RG Acquisition | Corp., a Delaware corporation (the “Purchaser”) and a wholly owned subsidiary of Xerox
Corporation, a New York corporation (“Xerox”), to act as Dealer Manager in connection with the Purchaser’s offer to purchase (the “Offer”) for cash
all outstanding shares of common stock, par value $0.01 per share (the “Shares”), of Global Imaging Systems, Inc., a Delaware corporation
(“Global”), at a purchase price of $29.00 per Share, net to the seller in cash, upon the terms and subject to the conditions set forth in the Offer to
Purchase, dated April 4, 2007 (the “Offer to Purchase”), and the related Letter of Transmittal enclosed herewith.

For your information and for forwarding to your clients for whom you hold Shares registered in your name or in the name of your nominee,
we are enclosing the following documents:

1. The Offer to Purchase;

2. The Letter of Transmittal for your use in accepting the Offer and tendering Shares and for the information of your clients, together with
“Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9” providing information relating to backup federal income tax
withholding;

3. A Notice of Guaranteed Delivery to be used to accept the Offer if the Shares and all other required documents cannot be delivered to The
Bank of New York (the “Depositary”) by the Expiration Date (as defined in the Offer to Purchase) or if the procedure for book-entry transfer cannot
be completed by the Expiration Date;

4. A form of letter which may be sent to your clients for whose accounts you hold Shares registered in your name or in the name of your
nominee, with space provided for obtaining such clients’ instructions with regard to the Offer; and

5. Areturn envelope addressed to The Bank of New York, the Depositary, for your use only.

Certain conditions to the Offer are described in Section 15 of the Offer to Purchase.

We urge you to contact your clients as promptly as possible. Please note that the Offer and withdrawal rights will expire at 12:00
midnight, New York City time, on Tuesday, May 8, 2007, unless the Offer is extended.



For Shares to be properly tendered pursuant to the Offer, (a) the share certificates or confirmation of receipt of such Shares under the
procedure for book-entry transfer, together with a properly completed and duly executed Letter of Transmittal, including any required signature
guarantees, or an “Agent’s Message” (as defined in the Offer to Purchase) in the case of book-entry transfer, and any other documents required in
the Letter of Transmittal, must be timely received by the Depositary, or (b) the tendering stockholder must comply with the guaranteed delivery
procedures, all in accordance with the Offer to Purchase and Letter of Transmittal.

The Purchaser will not pay any fees or commissions to any broker or dealer or other person (other than the Depositary and Information
Agent as described in the Offer to Purchase) for soliciting tenders of Shares pursuant to the Offer. The Purchaser will, however, upon request,
reimburse brokers, dealers, commercial banks and trust companies for reasonable and necessary costs and expenses incurred by them in
forwarding materials to their customers. The Purchaser will pay all stock transfer taxes applicable to its purchase of Shares pursuant to the Offer,
subject to Instruction 6 of the Letter of Transmittal.

Any inquiries you may have with respect to the Offer should be addressed to, and additional copies of the enclosed materials may be
obtained from, the Information Agent or the undersigned at the addresses and telephone numbers set forth on the back cover of the Offer to
Purchase.

Very truly yours,

Goldman, Sachs & Co.

Nothing contained herein or in the enclosed documents shall constitute you the agent of the Purchaser, the Dealer Manager, the
Information Agent or the Depositary or any affiliate of any of them or authorize you or any other person to use any document or make
any statement on behalf of any of them in connection with the Offer other than the enclosed documents and the statements contained
therein.



Exhibit (a)(1)(E)

Offer To Purchase For Cash All Outstanding Shares of Common Stock
of
GLOBAL IMAGING SYSTEMS, INC.
at
$29.00 NET PER SHARE
Pursuant to the Offer to Purchase dated April 4, 2007
by
RG ACQUISITION | CORP.
a wholly owned subsidiary of
XEROX CORPORATION

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON TUESDAY, MAY 8, 2007, UNLESS
THE OFFER IS EXTENDED.

April 4, 2007
To Our Clients:

Enclosed for your consideration are the Offer to Purchase, dated April 4, 2007 (the “Offer to Purchase”), and the related Letter of
Transmittal in connection with the offer (the “Offer”) by RG Acquisition | Corp., a Delaware corporation (the “Purchaser”) and a wholly owned
subsidiary of Xerox Corporation, a New York corporation (“Xerox”), to purchase for cash all outstanding shares of common stock, par value $0.01
per share (the “Shares”) of Global Imaging Systems, Inc., a Delaware corporation (“Global”), at a purchase price of $29.00 per Share, net to the
seller in cash, upon the terms and subject to the conditions of the Offer.

We or our nominees are the holder of record of Shares held for your account. A tender of such Shares can be made only by us as the
holder of record and pursuant to your instructions. The Letter of Transmittal is furnished to you for your information only and cannot be
used by you to tender Shares held by us for your account.

We request instructions as to whether you wish us to tender any or all of the Shares held by us for your account, upon the terms
and subject to the conditions set forth in the enclosed Offer to Purchase and the Letter of Transmittal.

Please note carefully the following:

1. The offer price for the Offer is $29.00 per Share, net to you in cash.

2. The Offer is being made for all outstanding Shares.

3. The Offer and withdrawal rights will expire at 12:00 midnight, New York City time, on Tuesday, May 8, 2007 unless the Offer is
extended by the Purchaser.

The Offer is subject to certain conditions described in Section 15 of the Offer to Purchase.

5. Tendering stockholders who are registered stockholders or who tender their Shares directly to The Bank of New York (the
“Depositary”), will not be obligated to pay any brokerage commissions or fees, solicitation fees, or, except as set forth in the Offer to
Purchase and the Letter of Transmittal, stock transfer taxes on the Purchaser’s purchase of Shares pursuant to the Offer.

If you wish to have us tender any or all of your Shares, please so instruct us by completing, executing, detaching and returning to us the
Instruction Form on the detachable part hereof. An envelope to return your instructions to us is enclosed. If you authorize tender of your Shares, all
such Shares will be tendered unless otherwise specified on the Instruction Form.

Your prompt action is requested. Your Instruction Form should be forwarded to us in ample time to permit us to submit the tender
on your behalf before the expiration of the Offer.

The Offer is not being made to, nor will tenders be accepted from or on behalf of, holders of Shares in any jurisdiction in which the making
of the Offer or acceptance thereof would not be in compliance with the laws of such jurisdiction.



INSTRUCTION FORM
With Respect to the Offer to Purchase for Cash
All Outstanding Shares of Common Stock
of
GLOBAL IMAGING SYSTEMS, INC.
at
$29.00 NET PER SHARE
Pursuant to the Offer to Purchase
dated April 4, 2007
by
RG ACQUISITION | CORP.
a wholly owned subsidiary of
XEROX CORPORATION

The undersigned acknowledge(s) receipt of your letter and the enclosed Offer to Purchase, dated April 4, 2007, and the related Letter of
Transmittal, in connection with the offer (the “Offer”) by RG Acquisition | Corp., a Delaware corporation (the “Purchaser”) and a wholly owned
subsidiary of Xerox Corporation (“Xerox”), to purchase for cash all outstanding shares of common stock, par value $0.01 per share (the “Shares”)
of Global Imaging Systems, Inc., a Delaware corporation (“Global”), at a purchase price of $29.00 per Share, net to the seller in cash, upon the
terms and subject to the conditions of the Offer.

The undersigned hereby instruct(s) you to tender to the Purchaser the number of Shares indicated below or, if no number is indicated, all
Shares held by you for the account of the undersigned, upon the terms and subject to the conditions set forth in the Offer.

ACCOUNT NUMBER:
NUMBER OF SHARES BEING TENDERED HEREBY: SHARES*

The method of delivery of this document is at the election and risk of the tendering stockholder. If delivery is by mail, then
registered mail with return receipt requested, properly insured, is recommended. In all cases, sufficient time should be allowed to
ensure timely delivery.

* Unless otherwise indicated, it will be assumed that all Shares held by us for your account are to be tendered.

Dated: , 2007

(Signature(s))

Please Print Name(s)

Address

Include Zip Code
Area Code and
Telephone No.
Taxpayer Identification
or Social Security No.




Exhibit (a)(5)(B)

This announcement is neither an offer to purchase nor a solicitation of an offer to sell Shares (as defined below). The Offer (as defined
below) is made only by the Offer to Purchase, dated April 4, 2007, and the related Letter of Transmittal and any amendments or supplements
thereto, and is being made to all holders of Shares. The Offer is not being made to (nor will tenders be accepted from or on behalf of) holders of
Shares in any jurisdiction in which the making of the Offer or the acceptance thereof would not be in compliance with the securities, blue sky or
other laws of such jurisdiction. In those jurisdictions where applicable laws require the Offer to be made by a licensed broker or dealer, the Offer
shall be deemed to be made on behalf of the Purchaser (as defined below) by Goldman, Sachs & Co. (the “Dealer Manager”) or one or more
registered brokers or dealers licensed under the laws of such jurisdiction to be designated by the Purchaser.

Notice of Offer to Purchase for Cash
All of the Outstanding Shares of Common Stock
of
Global Imaging Systems, Inc.
at
$29.00 Net Per Share
by
RG Acquisition | Corp.

a Wholly Owned Subsidiary
of
Xerox Corporation

RG Acquisition | Corp., a Delaware corporation (the “Purchaser”) and a wholly owned subsidiary of Xerox Corporation, a New York
corporation (“Xerox”), offers to purchase all outstanding shares of common stock, par value $0.01 per share (the “Shares”), of Global Imaging
Systems, Inc., a Delaware corporation (the “Company”), at a price of $29.00 per Share, net to the seller in cash (the “Offer Price”), upon the terms
and subject to the conditions set forth in the Offer to Purchase, dated April 4, 2007 (the “Offer to Purchase”), and in the related Letter of Transmittal
(such offer, the “Offer”).

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON TUESDAY, MAY 8, 2007,
UNLESS THE OFFER IS EXTENDED.

The Offer is being made pursuant to the Agreement and Plan of Merger, dated as of April 1, 2007 (the “Merger Agreement”), by and among
Xerox, the Purchaser and the Company. The Offer is conditioned upon (i) the satisfaction of the Minimum Condition (as defined below) and (ii) the
expiration or termination of any applicable waiting period or the obtainment of any approval under the Hart-Scott-Rodino Antitrust Improvements
Act of 1976, as amended (the “HSR Act”) or other applicable foreign statutes or regulations.



The term “Minimum Condition” is defined in Section 15 (“Certain Conditions of the Offer”) of the Offer to Purchase and generally requires
that the number of Shares which have been validly tendered and not withdrawn prior to the expiration of the Offer, when added to any Shares
already owned by Xerox or any of its controlled subsidiaries, represent at least a majority of the total number of outstanding Shares (determined on
a fully diluted basis after giving effect to the conversion or exercise of all derivative securities regardless of the conversion or exercise price, the
vesting schedule or other terms and conditions thereof). The Offer is also subject to other important conditions as set forth in the Offer to Purchase.

The Merger Agreement provides, among other things, that subject to certain conditions, the Purchaser will be merged with and into the
Company with the Company continuing as the surviving corporation, wholly owned by Xerox. Pursuant to the Merger Agreement, at the effective
time of the Merger (as defined below) (the “Effective Time”), each Share outstanding immediately prior to the Effective Time (other than (i) Shares
owned by Company, Xerox or the Purchaser, which will be cancelled and retired and shall cease to exist and (ii) Shares owned by the Company’s
stockholders who perfect their appraisal rights under the General Corporation Law of the State of Delaware (the “DGCL")), will be converted into
the right to receive $29.00 or any greater per Share price paid in the Offer in cash.

2



The Board of Directors of the Company (i) determined that the Merger Agreement, the Offer and the Merger are advisable, and in the best
interests of Company and its stockholders, (ii) approved the Offer and the merger of the Purchaser with and into Company, with Company as the
surviving corporation (the “Merger”) in accordance with the DGCL, (iii) approved the Merger Agreement and (iv) recommended that Company’s
stockholders accept the Offer, tender their Shares into the Offer, and, if required by applicable law, adopt the Merger Agreement.

For purposes of the Offer, the Purchaser will be deemed to have accepted for payment, and thereby purchased, Shares validly tendered
and not properly withdrawn as, if and when the Purchaser gives oral or written notice to The Bank of New York (the “Depositary”) of the
Purchaser’s acceptance for payment of such Shares pursuant to the Offer. Upon the terms and subject to the conditions of the Offer, payment for
Shares accepted for payment pursuant to the Offer will be made by deposit of the Offer Price for such Shares with the Depositary, which will act as
agent for tendering stockholders for the purpose of receiving payments from the Purchaser and transmitting such payments to tendering
stockholders whose Shares have been accepted for payment. In all cases, payment for Shares accepted for payment pursuant to the Offer will be
made only after timely receipt by the Depositary of (i) the certificates evidencing such Shares or confirmation of a book-entry transfer of such
Shares into the Depositary’s account at the Book-Entry Transfer Facility (as defined in the Offer to Purchase) pursuant to the procedures set forth
in the Offer to Purchase, (ii) the Letter of Transmittal (or a manually signed facsimile thereof), properly completed and duly executed, with any
required signature guarantees or, in the case of book-entry transfer, an Agent's Message (as defined in the Offer to Purchase) and (iii) any other
documents required by the Letter of Transmittal.

The term “Expiration Date” means 12:00 midnight, New York City time, on Tuesday, May 8, 2007 (which is the end of the day on May 8,
2007), unless the Purchaser, in accordance with the Merger Agreement, extends the period during which the Offer is open, in which event the term
“Expiration Date” means the latest time and date at which the Offer, as so extended, expires.

The Merger Agreement provides that, so long as neither Company nor Xerox terminates the Merger Agreement in accordance with its
terms, the Purchaser may (but is not required to) (i) extend the Offer for the minimum period required by any rule, regulation, interpretation or
position of the Securities and Exchange Commission or the staff thereof applicable to the Offer, (ii) extend the Offer from time to time if on any then
scheduled Expiration Date of the Offer any of the conditions to the Purchaser’s obligation to accept for payment and pay for the Shares are not
satisfied or waived and (iii) provide a subsequent offering period in accordance with Rule 14d-11 under the Securities Exchange Act of 1934 (the
“Exchange Act”). In addition, so long as neither Company nor Xerox terminates the Merger Agreement in accordance with its terms, (i) if the
waiting period under the HSR Act or under any applicable foreign statutes or regulations applicable to the Offer or the Merger shall have not
expired or been terminated on any then scheduled Expiration Date of the Offer, the Purchaser must extend the Offer from time to time until the
expiration or termination under the HSR Act or any other material applicable foreign statutes or regulations and (ii) if certain of the conditions to the
Purchaser’s obligation to accept for payment and pay for the Shares are not satisfied or, in the Purchaser’s sole discretion, waived on any then
scheduled Expiration Date of the Offer, the Purchaser must extend the Offer from time to time in consecutive increments of up to 5 business days
each until the time such condition or conditions are satisfied or waived.



Any extension, delay, termination, waiver or amendment to the Offer will be followed as promptly as practicable by a public announcement.
Such announcement, in the case of an extension, will be made no later than 9:00 a.m., New York City time, on the next business day after the
previously scheduled Expiration Date. During any such extension, all Shares previously tendered and not withdrawn will remain subject to the
Offer, subject to the rights of a tendering stockholder to withdraw such stockholder’s Shares except during the subsequent offering period. Shares
tendered pursuant to the Offer may be withdrawn at any time prior to the Expiration Date and, unless theretofore accepted for payment by the
Purchaser pursuant to the Offer, may also be withdrawn at any time after June 3, 2007. If the initial offering period has expired and the Purchaser
elects to provide a subsequent offering period, Shares tendered during the subsequent offering period may not be withdrawn. For a withdrawal to
be effective, a written, telegraphic or facsimile transmission notice of withdrawal must be timely received by the Depositary at one of its addresses
set forth on the back cover of the Offer to Purchase. Any such notice of withdrawal must specify the name of the person who tendered the Shares
to be withdrawn, the number of Shares to be withdrawn and the name of the registered holder of such Shares, if different from that of the person
who tendered such Shares. If Share certificates evidencing Shares to be withdrawn have been delivered or otherwise identified to the Depositary,
then, prior to the physical release of such Share certificates, the serial numbers shown on such Share certificates must be submitted to the
Depositary and the signature(s) on the notice of withdrawal must be guaranteed by an Eligible Institution (as defined in the Offer to Purchase),
unless such Shares have been tendered for the account of a financial institution (including most commercial banks, savings and loan associations
and brokerage houses) that is a participant in the Security Transfer Agents Medallion Program or any other “eligible guarantor institution,” as such
term is defined in Rule 17Ad-15 of the Exchange Act. If Shares have been tendered pursuant to the procedure for book-entry transfer as set forth
in the Offer to Purchase, any notice of withdrawal must also specify the name and number of the account at the Book-Entry Transfer Facility to be
credited with the withdrawn Shares. All questions as to validity, form, eligibility (including time of receipt) and acceptance for payment of any
tendered Shares will be determined by the Purchaser, in its sole discretion, which determination shall be final and binding on all parties.

The information required to be disclosed by Paragraph (d)(1) of Rule 14d-6 of the General Rules and Regulations under the Exchange Act
is contained in the Offer to Purchase and is incorporated herein by reference. The Company has provided the Purchaser with the Company’s
stockholder list and security position listings for the purpose of disseminating the Offer to holders of Shares. The Offer to Purchase and the related
Letter of Transmittal will be mailed to record holders of Shares whose names appear on the Company’s stockholder list and will be furnished, for
subsequent transmittal to beneficial owners of Shares, to brokers, dealers, commercial banks, trust companies and similar persons whose names,
or the names of whose nominees, appear on the stockholder list or, if applicable, who are listed as participants in a clearing agency’s security
position listing.

The Offer to Purchase and the related Letter of Transmittal contain important information that should be read carefully before any decision
is made with respect to the Offer.



Questions or requests for assistance may be directed to the Information Agent or the Dealer Manager at their respective addresses and
telephone numbers listed below. Additional copies of the Offer to Purchase, the Letter of Transmittal and the Notice of Guaranteed Delivery may be
obtained from the Information Agent. Stockholders may also contact brokers, dealers, commercial banks or trust companies for assistance
concerning the Offer.

The Information Agent for the Offer is:

D.F. King & Co., Inc.

48 Wall Street
New York, New York 10005

Banks and Brokerage Firms, Please Call:
(212) 269-5550
Stockholders and All Others Call Toll-Free
(888) 605-1958

The Dealer Manager for the Offer is:

Goldman, Sachs & Co.

85 Broad Street
New York, New York 10004
(212) 902-1000 (Call Collect)
(800) 323-5678 (Call Toll-Free)

April 4, 2007
5
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XEROX.

FOR IMMEDIATE RELEASE

XEROX BEGINS TENDER OFFER TO ACQUIRE GLOBAL IMAGING SYSTEMS

STAMFORD, Conn., April 4, 2007—Xerox Corporation (NYSE: XRX) is commencing today, through its wholly owned subsidiary RG
Acquisition | Corp., a cash tender offer to purchase all outstanding shares of common stock of Global Imaging. Xerox reported on April 2 its intent
to acquire Global Imaging Systems, Inc. (NASDAQ: GISX).

Upon the successful closing of the tender offer, shareholders of Global Imaging Systems, Inc. will receive $29 in cash for each share of
Global Imaging common stock tendered in the offer, less any required withholding taxes. Following the purchase of shares in the tender offer,
Global Imaging will become a subsidiary of Xerox.

Xerox will file today with the Securities and Exchange Commission a tender offer statement on Schedule TO that provides the terms of the
tender offer. Global Imaging will file today with the SEC a solicitation/recommendation statement on Schedule 14D-9 that includes the
recommendation of Global Imaging System'’s board of directors that Global Imaging shareholders accept the tender offer and tender their shares to
Xerox. As previously announced, Global Imaging’s board of directors has unanimously concluded that the merger agreement and its related
transactions (including the tender offer and the merger) are advisable, fair, and in the best interests of Global Imaging and its shareholders.

The tender offer will expire at 12:00 midnight on Tuesday, May 8, 2007, unless extended in accordance with the merger agreement and the
applicable rules and regulations of the SEC. The offer will be subject to customary conditions, including anti-trust and other regulatory clearances
and the acquisition by Xerox of a majority of Global Imaging’s shares on a fully diluted basis.

D.F. King & Co., Inc. is acting as information agent for Xerox. Goldman Sachs is acting as exclusive financial advisor to Xerox and will be
the dealer-manager for the tender offer. Morgan Stanley and Wachovia are acting as lead financial advisors to Global Imaging in the transaction.
Cravath, Swaine & Moore LLP is acting as legal counsel to Xerox.

-XXX-



Xerox Commences Tender Offer for Global Imaging Systems Inc.

Media Contacts:
Christa Carone, Xerox Corporation, 203-968-4644, christa.carone@xerox.com

Note to Editors: This release contains “forward-looking statements” that reflect management’s current beliefs and expectations and are subject to
a number of factors that may cause actual results to differ materially. These factors include but are not limited to the ability to obtain regulatory
approval for the transaction; the risk that the businesses of Xerox and Global will not be integrated successfully, or will take longer than anticipated,
the risk that the expected cost savings from the transaction will not be achieved or unexpected costs will be incurred; the risk that customer
retention goals will not be met and that disruptions from the transaction will harm relationships with customers, employees and suppliers; the
outcome of litigation and regulatory proceedings to which we may be a party; actions of competitors; changes and developments affecting our
industry; quarterly or cyclical variations in financial results; development of new products and services; interest rates and cost of borrowing; our
ability to maintain and improve cost efficiency of operations; changes in foreign currency exchange rates; changes in economic conditions, political
conditions, trade protection measures, licensing requirements and tax matters in the foreign countries in which we do business; reliance on third
parties for manufacturing of products and provision of services; and other risks that are set forth in the “Risk Factors” section, the “Legal
Proceedings” section, the “Management’s Discussion and Analysis of Results of Operations and Financial Condition” section and other sections of
our 2006 Form 10-K. The company assumes no obligation to update any forward-looking statements as a result of new information or future events
or developments, except as required by law.

This press release is neither an offer to purchase nor a solicitation of an offer to sell shares of Global Imaging Systems, Inc. Xerox Corporation will
file a tender offer statement with the Securities and Exchange Commission, and will mail an offer to purchase, forms of letter of transmittal and
related documents to Global Imaging shareholders. Global Imaging will file with the Securities and Exchange Commission, and will mail to Global
Imaging shareholders a solicitation/recommendation statement on Schedule 14D-9. These documents contain important information about the
tender offer and stockholders of Global Imaging are urged to read them carefully when they become available.

These documents will be available at no charge at the SEC’s website at www.sec.gov. The tender offer statement and the related materials may be
obtained for free by directing a request by mail to D.F. King & Co., Inc., 48 Wall Street, New York, New York 10005 or by calling toll-free (888) 605-
1958, and may also be obtained from Xerox by directing a request to InvestorRelations@xerox.com, or Xerox Corporation, 800 Long Ridge Rd.,
Stamford, CT 06904, Attn: Investor Relations.



Exhibit (d)(2)
Mutual Non-Disclosure Agreement

Mutual Non-Disclosure Agreement by and between Xerox Corporation, a New York corporation (“Xerox”) and Global Imaging Systems, Inc., a Delaware
corporation (“Participant”). In order to explore the possibility of entering into a business relationship (which relationship may take one or more of many forms
including, without limitation, joint venture, partnership, investment, equity or asset acquisition, supply agreement or services agreement), Xerox and Participant
wish to exchange and protect certain confidential information (as defined below). Therefore, Xerox, for itself and its subsidiaries and affiliates, and Participant,
for itself and its subsidiaries and affiliates, (Xerox and Participant are hereinafter each individually referred to as a “Party” and collectively referred to as the
“Parties”) agree that:

1. The effective date of this non-disclosure agreement (this “Agreement”) is February 12, 2007 (the “Effective Date”).

2. “Confidential Information” shall mean all business information of a Discloser (as defined below) that is disclosed or furnished after the Effective Date to a
Recipient (as defined below) or its Representative (as defined below) by or on behalf of a Discloser, whether in written, oral, electronic, Web site-based or
other form, and includes any copies, reports, analyses, compilations, studies, notes. Interpretations or other documents prepared by a Recipient which
contain, otherwise reflect or are generated from such information. Confidential Information includes, but is not limited to, customer and vendor-related
data, services/support information, and information about products, strategies and plans. This Agreement also includes Confidential Information acquired
during any facilities tours.

3. The Confidential Information shall be kept confidential and a Recipient shall not disclose any of the Confidential Information in any manner whatsoever;
provided, however, that the Recipient may disclose the Confidential Information only to those of the Recipient’s Representatives who need to know such
information for the sole purpose of evaluating a Potential Transaction (as defined below), who agree to keep such information confidential and who will be
bound by the terms hereof to the same extent as if they were parties hereto. In any event, the Recipient shall be responsible for any failure to comply with
the terms of this Agreement by any of its Representatives and the Recipient agrees, at its sole expense, to take all reasonable measures to restrain its
Representatives from prohibited or unauthorized disclosure or use of the Confidential Information. “Representative” shall mean, as to any Party, such
Party’s directors, officers, members, partners, employees, agents, advisors (including financial advisors, legal counsel and accountants) and controlling
persons.

4. Additionally, without the prior written consent of the Discloser, the Recipients and their Representatives shall not disclose to any other person that the
Confidential Information has been made available to the Recipients, that meetings, discussions or negotiations have taken, are taking or will take place
between the Parties concerning a Potential Transaction or any of the terms, conditions or other matters discussed with respect thereto (including the status
thereof), except as may be required by law.

5. The Parties receiving Confidential Information (each, a “Recipient”) from the other Parties disclosing Confidential Information (each, a “Discloser”) will
use the Confidential Information solely for the purpose of evaluating or undertaking a possible business relationship with or regarding the other Party (a
“Potential Transaction”), and not for the purpose of forming, operating or participating in a competitive venture or any other purpose. A Recipient shall not
intentionally use the Confidential Information in any way directly or indirectly detrimental to a Discloser. In particular, each Recipient agrees that the
Recipient shall not knowingly, use Confidential Information to divert or attempt to divert any business or customer of a Discloser, or use any such
knowledge of information competitively against a Discloser.

6. Each Party and its respective Representatives will arrange for appropriate contacts for due diligence purposes. It is further understood and agreed that all
(i) communications regarding the Potential Transaction and (ii) requests for additional information, will be submitted or directed exclusively to Christopher
Tipton on behalf of Xerox or Lawrence Paine on behalf of Participant, and that neither Party, nor any of their respective Representatives, will initiate or
cause to be initiated any communication with any Representative of the other Party (other than as provided herein) concerning the Confidential Information
or the Potential Transaction.

7. Each Party agrees that, (i) each Party shall be free to terminate the other Party’s and such other Party’s Representatives’ access to the Confidential
Information at any time and to conduct the process for the Potential Transaction as it in its sole discretion shall determine (including, without limitation,
negotiating with any person and entering into definitive agreements without prior notice to the other Party or any other person), (ii) any procedures relating
to the Potential Transaction may be changed at any time without notice to the other Party or any other person and (iii) each Party shall have the right to
reject or accept any potential proposal or offer, for any reason whatsoever, in its sole discretion and to terminate discussions and negotiations with the other
party at any time. Notwithstanding the termination of discussions regarding a Potential Transaction, the provisions of this Agreement and the obligations
created under it shall survive.

8. Unless the Parties otherwise agree in writing, a Recipient’s duty to protect Confidential Information expires two years from the Effective Date. A Recipient
will use the same degree of care, but no less than a reasonable degree of care, as the Recipient uses with respect to its own similar information to protect the
Confidential Information and to prevent (a) any use of Confidential Information not authorized in this Agreement, (b) dissemination of Confidential
Information to any employee of Recipient without a need to know, (c) communication of Confidential Information to any third party or (d) publication of
Confidential Information.

9. If either Party determines that it does not wish to proceed with a Potential Transaction, it will promptly inform the other Party of that decision. At any time
upon the request of any Discloser for any reason, each Recipient will promptly deliver to the Discloser all Confidential Information furnished in tangible
form to the Recipient or its Representatives by or on behalf of the Discloser pursuant hereto, will destroy all copies, extracts or other reproductions thereof,
whether in paper, electronic or other format or media, and no copy, extract or other reproduction of any Confidential Information shall be retained, whether
in paper, electronic or other format or media, by any Recipient or its Representatives. Notwithstanding the return of the Confidential Information, each
Recipient and its Representatives will continue to be bound by their obligations of confidentiality and other obligations hereunder.

10. This Agreement imposes no obligation upon a Recipient with respect to Confidential Information which (a) the Recipient can demonstrate was already in
its possession before receipt from the Discloser; (b) is or becomes publicly available through no fault of the Recipient in violation of this Agreement; (c) is
rightfully received by the Recipient from a third party not known by the Recipient to be subject to a duty
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of confidentiality to the Discloser; (d) is independently developed by the Recipient without reference to any Confidential Information disclosed by the
Discloser and without a breach of this Agreement; (e) is disclosed under operation of law; or (f) is disclosed by the Recipient with the Discloser’s prior
written approval. Further, for purposes of this Agreement, Confidential Information shall be limited to information of a business nature and the term
Confidential Information shall not include proprietary technical information of a party, including confidential processes, formulations, designs, source code
or other information that would otherwise be considered technical in nature or that could be used in the creation of a product, solution or business process.
It being expressly understood that such proprietary technical information is not subject to the confidentiality obligations set forth in this Agreement. The
parties acknowledge that in the future they may execute and deliver a separate confidential disclosure agreement relating to proprietary technical
information. If a Recipient is required by a government body or court of law to disclose Confidential Information, the Recipient agrees to give the Discloser
prompt written notice so that Discloser may contest the disclosure or seek a protective order. If, in the absence of a protective order or other remedy or the
receipt of a waiver by the Discloser, the Recipient is, in its reasonable opinion legally compelled to disclose Confidential Information to any tribunal or else
stand liable for contempt or suffer other censure or penalty, the Recipient may disclose only that portion of the Confidential Information which it
reasonably believes is legally required to be disclosed, provided that the Recipient exercises its reasonable efforts to preserve the confidentiality of the
Confidential Information, including by cooperating with the Discloser, at the Discloser’s expense, to obtain an appropriate protective order or other reliable
assurance that confidential treatment will be accorded the Confidential Information by such tribunal. The terms of confidentiality under this Agreement
shall not be construed to limit a Recipient’s right to independently develop or acquire products or technologies without use of the Confidential Information.
Each Discloser acknowledges that each Recipient may currently or in the future be developing information internally, or receiving information from other
parties, that is similar to the Confidential Information. Accordingly, nothing in this Agreement will be construed as a representation or agreement that a
Recipient will not develop or have developed for it products, concepts, systems or techniques that are similar to or compete with the products, concepts,
systems or techniques contemplated by or embodied in the Confidential Information provided that such Recipient does not violate any of its obligations
under this Agreement in connection with such development. Further, each Recipient shall be permitted to use the Residuals related to its current or future
business activities, which result from access to or work with such Confidential Information, provided that each Recipient shall maintain the confidentiality
of the Confidential Information as provided herein, and such use shall not be for the purposes of reverse engineering. The term “Residuals” means any and
all Confidential Information in intangible form that may be retained in the “unaided” memory of a person having access to that information, including
ideas, concepts, know-how or techniques contained therein. For purposes of this Section a person’s memory is considered to be “unaided” if the person has
not intentionally memorized or set down intangible form, the Confidential Information for the purpose of retaining and subsequently using or disclosing it.
Each Recipient’s use of such Residuals remains subject to valid copyrights, patents and trade secret rights of each Discloser. Each Recipient shall not have
any obligation to limit or restrict the assignment of such persons or to pay royalties for any work resulting from the use of Residuals that is not in violation
of the terms of this Agreement.

NO WARRANTIES ARE MADE AND NO RESPONSIBILITY OR LIABILITY IS OR WILL BE ACCEPTED BY EITHER PARTY IN
RELATION TO OR AS TO THE ACCURACY OR COMPLETENESS OF THE CONFIDENTIAL INFORMATION OR IN RELATION TO OR
RESULTING FROM THE USE OF THE CONFIDENTIAL INFORMATION. ALL CONFIDENTIAL INFORMATION IS PROVIDED “AS IS.”

Each Party agrees that it is not entitled to rely on the accuracy or completeness of any Confidential Information and that it shall be entitled to rely solely on
such representations or warranties regarding Confidential Information as may be made in any definitive agreement relating to the Potential Transaction,
when, as and if executed, and subject to such limitations and restrictions as may be specified therein.

No Party acquires any intellectual property rights under this Agreement except the limited rights necessary to carry out the purposes as set forth in this
Agreement.

Except as provided in a definitive agreement relating to a Potential Transaction, from the Effective Date and for a period ending one year from the date on
which the Parties have terminated discussions concerning a Potential Transaction, each Party agrees not to, either directly or through others, solicit, initiate
discussions with or attempt to solicit for employment any present officer or management employee of the other Party with whom it has contact, or who
becomes known to it, during the discussions concerning a Potential Transaction (other than persons who no longer are officers, employees, consultants or
independent contractors of such other Party at the time discussions are terminated) to terminate his or her relationship with the other Party, provided,
however, that the foregoing restriction shall not apply to any such officer or employee who (a) responds to a general solicitation for employment contained
in a newspaper, trade publication or other periodical, or (b) responds to a general solicitation for employment by a recruiter who is making solicitations for
a Party or its Representatives generally, so long as such solicitation is not directly or indirectly directed by any of such Party’s or its Representative’s
personnel who is aware of this Agreement and/or the fact that the Parties are exploring a Potential Transaction with each other. Notwithstanding the
foregoing, no person employed by a Party shall in any way directly or indirectly use the information contained in the Confidential Information to solicit for
employment any employee of the other Party or any of its subsidiaries with whom it has had contact or who became known to it in connection with the
consideration of a Potential Transaction. The foregoing notwithstanding, Xerox agrees that for a period of twelve (12) months from the date hereof, neither
Xerox nor any of its affiliates will (or assist or encourage others to), directly or indirectly, solicit for employment or employ any of the persons listed on the
attached Schedule A.

Each Party acknowledges that money damages for improper disclosure of Confidential Information or other breach of this Agreement would not be a
sufficient remedy; therefore, the injured Party shall be entitled to equitable relief, including Injunction, preliminary Injunction and specific performance, in
addition to all other remedies available at law or in equity.

The obligations and duties imposed by this Agreement with respect to any Confidential Information may be enforced by the Discloser of such Confidential
Information against any and all Recipients of such Confidential Information.
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This Agreement is made under, and will be construed according to, the laws of the State of Delaware, USA.

If any provision of this Agreement is found to be invalid or unenforceable in whole or in part, the Parties agree the remaining provisions of this Agreement
shall remain valid and enforceable to the maximum extent compatible with existing law.

This Agreement does not create any agency or partnership relationship. Each Party understands and agrees that no commitment, contract or agreement
providing for a Potential Transaction shall be deemed to exist unless and until a final definitive agreement has been executed and delivered, and each Party
hereby waives, in advance, any claims (including claims of breach of contract) in connection with a Potential Transaction (except for claims under this
Agreement) unless and until the Parties shall have entered into a final definitive agreement with respect thereto. Each Party also agrees that unless and until
a definitive agreement between the Parties with respect to any Potential Transaction has been executed and delivered, neither Party is under any legal
obligation of any kind whatsoever with respect to a Potential Transaction except for the matters specifically agreed to in this Agreement. This Agreement
contains the entire agreement between the Parties concerning the matters referred to herein.

This Agreement will not be assignable or transferable without the prior written consent of the other Party. All additions or modifications to this Agreement
must be made in writing and must be signed by all Parties. No failure or delay by either Party in exercising any right, power or privilege hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or future exercise thereof or the exercise of any other right,
power or privilege hereunder.

This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but together shall constitute the same instrument. Each
Party agrees that facsimile signatures will have the same legal effect as originals signatures and may be used as evidence of execution.

Xerox hereby acknowledges that the Confidential Material is being furnished to it in consideration of its agreement that, unless otherwise agreed in writing
by the Participant, for a period of twelve (12) months from the date hereof neither Xerox nor any of its affiliates will (a) propose or announce any intention
to propose to the Participant or any other person any transaction between Xerox and/or its affiliates and the Participant and/or its security holders or
involving any of the Participant’s securities or security holders; (b) acquire or assist, advise or encourage any other persons in acquiring, directly or
indirectly, control of the Participant or any of the Participant’s securities (or beneficial ownership thereof, or rights or options to acquire any such securities)
constituting 5% or more of a class of equity securities of Participant, businesses or assets: (c) directly or indirectly, form, join or in any way participate in a
third party “group” (or discuss with any third party the potential formation of a group) with respect to any potential acquisition or other strategic transaction
involving all or a portion of the assets or securities of the Participant; (d) make, or participate in, any “solicitation” of “proxies to vote or seek to advise or
influence in any manner whatsoever any person or entity with respect to the voting of any securities of the Participant, or whether alone or in concert with
others, to seek to control, change or influence the management, Board of Directors or policies of the Participant, or nominate any person as a Director of
the Participant, or propose any matter to be voted upon by the stockholders of the Participant; (e) request the Participant (or any of its Representatives),
directly or indirectly, to amend or waive any provision of this paragraph (including this sentence); or (f), except as may otherwise be required by law rule or
regulation, take any action that might be reasonably expected to require the Participant to make a public announcement regarding a possible transaction.

This Agreement will terminate and no longer be of any force or effect two (2) years from the Effective Date.

XEROX CORPORATION PARTICIPANT

By:

/s/ Lawrence A. Zimmerman By: /s/ Lawrence Paine

Name: Lawrence A. Zimmerman Name: Lawrence Paine

Title:

Senior Vice President and CFO Title: Senior Vice President and General Counsel

Address: 800 Long Ridge Road Address: 3820 Northdale Blvd.
City, State, Zip: Stamford, CT 06904 City, State, Zip: Tampa, FL 33624

Date:

2/15/07 Date: 2/15/07



