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COVER LETTER Sy e

TO: New Filing Section

Division of Corporations ST <P
SUBJECT: gﬂﬁ BWP& AW%TWN@_. [ .

(Name of corporation - must include suffix)

Dear Sir or Madam:

The enclosed “Application by Foreign Corporation for Authorization to Transact Business in Florida,”
“Certificate of Existence,” and check are submitted to register the above referenced foreign corporation to
transact business in Florida.

Please return all correspondence concerning this matter to the following:

Pasy Hry+

(Name of Persoﬂ')

S Branns  Manusacrueins, I .

{(Firm/Company)

Ty Megipign CRospueas S 500

(Address)

Minwvgavoits MN 5552

(City/State and Zip code)

For further information concerning this matter, please call:

Ty towa . la , §51— /A2

(Nafme of Per#n) {Area Code & Daytime Telephone Number)
STREET/COURIER ADDRESS: MAILING ADDRESS:
New Filing Section New Filing Section
Division of Corporations Division of Corporations
Clifton Building PO, Box 6327
2661 Executive Center Circle Tallahassee, FL. 32314

Tallahassee, FL. 32301
Enclosed is a check for the following amount:
[ ]$70.00 Filing Fee [ _]$78.75 Filing Fee &  [_] $78.75 Filing Fee & $87.50 Filing Fee,

Certificate of Status Certified Copy Certificate of Status &
Certified Copy



APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TQ
REGISI§R A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

L Abran,  Manuratturivg,

(Enter name of corporation;, must include “INCORPORATED,” “COMPANY,” “CORPORATION,”
"Iﬂc.,“ "CO.,“ ncorp,lr ||Inc’ll Ilco,ll or ncm.p.u)

(1f name unavailable in Florida, enter altemnate corporate name adopted for the purpese of transacting business in Florida}
. _Minnewor4

(State or country under the law of which it is incorporated) (FEI number, if applicable)
o OL[12] 1494 s Peerorusl
(Date of incorporation)

{Duration: Year corp. will cease to exist or “perpetual™)

ry

(Date first transacted business in Florida, if prior to registration)

(SEE SECTIONS 607.1501 & 607.1502, F.S., to determine penalty 1iabiﬁtyj
. Twp Meeipion  Leocoyvgs, S wts 00

(Principal office address) 1 ;;: i1
Minwgator, MW 52423 -
(Current mailing address) o “: = oy
ST e
o __DFWIRE A6 4 SERVILES S
(f’m:pose(s) of corporation afthorized in home state or country to be carried out in state of Florida) - o t):

9. Name and street address of Florida registered ageni: (P.O. Box NOT acceptable)
Name: N ) /06 QW /iﬁ({
Office Address: /20 I H /4'('/ é Wf

MHA ‘35(?) , Ho;ida@_/__“
ity

(Zip code)
10. Registered agent’s acceptance:

Having been named as registered agent and to accept service gf process for the above stated corporation at the place
designated in this application, I hereby accept the appointment as registered agent and agree to act in this capacity. I

Sfurther agree to comply with the provisions of all statutes relative to the proper and complete performance of my duties,
and I am familiar with and acceplithe obligations of my position as registered agent.

» V_;{/]/é}tﬂﬁ -

f(kegmtemd agé'nt’s sigTJ;thre)

11. Attached is a certificate of existence duly authenticated, rot more than 90 days prior to delivery of this application to
the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction
under the law of which it is incorporated.



hl L

12. Names and business addresses of officers and/or directors:

A. DIRECTORS

Address:

Vice Chairman:

Address:

1“:5

4

I

Director: o

Address: : '

47 | o | b-[ei %

Director;

Address:

Vice President:

Address:

Secretary:

Address:

TFreasurer:

Address:

NOTE: If necessary, you may a@an addendum to the application listing additional officers and/or directors.
13. <

Signatum'of Director or Officer listed in number 12 of the application)

14 oo § Arzke R4 _BIP

(Typed or printed name and capacity of person signing application)
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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

o ABrany,  Manusacur g, VL.

(Enter name of corporation; must include “INCORPORATED,” “COMPANY,” “CORPORATION,”
1|Inc-,l| IFCO.!'I "COI'p," ]Ilnc," Ilco’ll or "Col'p.":}

(tf name unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting business in Florida)

2 Minngwot 4 _ s 414237794
State or country under the Iaw of which it is incorporated)

(FEI number, if applicable)

. O1/ip] 1994 . Prerorudi

(Date of in:corpnration)

(Duration: Year corp. will cease to exist or “perpetual™)

6.
(Date first transacted business in Florida, if prior to registration)
(SEE SECTIONS 607.1501 & 607.1502, ¥.S., to determine penalty liability}
’ -t
Ty Metipian  Coosoings,  Sunts 800 .. =
{Principal office address) T Tz Iy
Minigaporie  MN 554253 = o=
{Current mailing address) o R .
- 4 'g:uz-‘
o __JDFIWaRE S 4 SBRMILES C gy P
(Purpose(s) of corporation authorized in hume state or country to be carried out in state of Florida) IR S
9. Name and street address of Florida registered agent: (P.Q. Box NOQT acceptablc) '

Name: CDEPDKA’T—’DN Lh’/be &Wﬁﬂ({
Office Address: /20 / H /4{{ 6 (.SM

TuLap45566 , Florida 513‘9/ -

(City)

(Zip code)
10. Registered agent’s acceptance:

Having been named as registered agent and to accept service of process for the above stated corporation at *he place
designated in this application, I hereby accept the appointment as registered agent and agree to act in this capacity. I
Surther agree to comply with the provisions of all statutes relative to the proper and complete performance of my duties,

and I am familiar with and accept the obligations of my position as registered agent.

.A%Ma/ﬁ

~ (f(egistemd aE'ént‘ :Exgn\aturc)

11. Attached is a certificate of existence duly authenticated, not more than %0 days prior to delivery of this application to

the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction
under the law of which it is incorporated.



L t

12. Names and business addresses of afficers and/or directors:

A. DIRECTORS

Address:

Vice Chairman:

Address:

Director: . . . ] o=

ot

Address: e

sl

Director: ) _ -

716 b= bk O

Address: N

B. OFFICERS

e OF FYACHE)

Address:

Vice President:

Address:

Secretary:

Address:

Treasurer:

Address: ] . . .

NOTE: If nccessary, you may attach an addendum to the application listing additional officers and/or directors.

Signature of Director or Officer listed in number 12 of the application)

14, GN1D é] [AT2KE CFo 4_8\(P

(Typed or printed name and capacity of person signing application)
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SECRETARY OF STATE

Certificate of Good Standing

. ol
I, Mary Kiffmeyer, Secretary of State of Minnesota, do e
certify that: The corporation listed below is a corporation i
formed under the laws of Minnesota; that the corporation was ==
formed by the filing of Articles of Incorporation with the ' p—
Office of the Secretary of State on the date listed below; that i
the corporation is governed by the chapter of Minnescta Statutes =
listed below; and that this corporation is authorized to do

business as a corporation at the time this certificate is
issued.

Name: SoftBrands Manufacturing, Inc.

Date Formed: 01/12/1984

Chapter Governed By: 3023

Thig certificate hag been issued on 02/23/06. | e
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ITEM 12. ° SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

T:he following table provides information at November 15, 2005, about the ownership of our common stock by each person known to
to beneficially own 5% or more of our common stock, by each of our directors, and by each of our executive officers. Because we are not subjs
to, and do not receive reporis from significant stockholders under, Section 13{d) or Section 16(a) of the Securities Exchange Act of 1934 we
cannot be certain that we are made aware of stockholders who acquire more than 5% of our common stack. Although we can review our list of
registered holders in preparing this information, we believe that many of the significant holders of our commen stock bold shares in nominee
pame. Accordingly, there may be a number of beneficial holders of more than 5% of our outstanding common stock that we cannot identify.

Amount and Nature af
MName and Address of Beneficizl Owner . Beneficial. Ownership (1} Percentof Class .
Capital Resource Pariners IV, LP. .- -
85 Merrimac Street, Suite 200 - -
Boston, Massachusetts 02114 10,241,778(2) 20.-
John Hunt and
ABRY Mezzanine lnvestors LP. . : - - -
111 Huntingion Avenue )
30th Floor ] -
Boston, MA 02199 8,462,687(3) 17.:
Info-Quest SA
25 Pantou Street Il e .
17671 Kallithea, Athens, Greece : 4,050,659(4) : = 10.1
P i
Milberg Weiss Bershad & Schulman LLP B e --
One Pennsylvania Plaza AL t -
49th Floor fa s ‘:*-'%
New York, New York 10119 2,566,667(2) . T g b 7.4
George H. Ellis . 1,404,554(5) . 3.4
e o~ )
Dann V. Angeloff 334,589 .. Lo *
W. Douglas Lewis . 6,667 *
Jeifiey Vorholt 90,000
Blaine Wetmore 90,000
Randal B. Tofteland ' 880,000 ' 2.0
David G. Latzke 700,854 1
All directors and named executive officers as a group (8 people) (6) . 3,506,704 8.C
- ’:J)E:_—.‘. PJ: .
* Less than 1% i

{1} Tnelndes for officers and directors shares that could be purchased within 60 days of November 15, 2005 upon the exercise of options by
the following persons in the specified amounts: Mr. Ellis, 1,400,000 shares; Mr. AngelofT, 330,000 shares; Mr. Lewis, 6,667 shares;
Mr. Vorbolt, 90,000 shares; Ms. Wetmore, 90,000 shares; Mr. Tofteland, 880,000 shares; Mr. Latzke, 700,000 shares; and all officers ~
directors as a group, 3,496,667 shares cousists of warrants to purchase 4,216,518 shares of common stock, 4,331,540 shares of Series E
Convertible Preferred Stock, initially convertible into 4,331,540 shares of common stock, 3,000 shares of Series C Convertible Preferte
Stock initialiy tonvertible into 1,492,537 shares of common stock, and options to purchase 201,183 shares of common stock. See the
discussion’under “Certain Transactions” below. . _ ,

€)) Consists“of 15,000 shares of Serdes C Convertible Preferred Stock initially convertible into 7,462,687 shares of common stock and .
warrants to purchase 1,000,000 shares of common stock held by ABRY Mezzanine Investors LP. Mr. Hunt, a director of the Compan;
is a partner in ABRY Partuers, which is the managing member of the general partner of ABRY Mezzanine Investors L.P. )

{4) Based on the last available information. Such entities will are required, if they retain 5% beneficial ownership, to file a Schedule 13 G
ot before February 14, 2006, but have not yet filed.

{5) Includes 1,377 shares held in trust or custodial or trust accounts for Mir. Ellis” spouse and children.

(&) Does not inclade shares held by ABRY Mezzanine Investors L.P.



SoftBrands, Inc.

Consolidated Balance Sheefs
in thousands, except per share data

(unaudited)

Asseis
Current assets
Cash and cash equivalents
Accounts receivahie, net
Prepaid expenses and other current assets
Total current assets

Furmniture, fixtures and equipment, net
Restricted cash
Goodwill
Infangible assets, net
Other long-term assets
Toial assets

Liabilities and Stockholders’ Equity
Current liabilities
Current portion of long-term debt and capital leases
Accounts payable
Accrued expenses
Accrued resfructuring costs
Deferred revenus
Other current liabilities
Total curreni liabiiities

Other long-term liabilities
Total liabilities
Stockhelders' equity

Series A convertible Preferred Stock, $0.01 par value; 300,000
shares authorized; no shares issued or outstanding

Series B Convertible Preferred Stock, $0.01 par value; 4,331,540
shares authorized, issued and outstanding; liquidation value of
$4,591

Serigs C Convertible Preferred Stock, $0.01 par value, 20,027
shares authorized, 18,000 shares issued and outsfanding
liquidation vatue of $18,000 pius unpaid dividends

Common Stock, $0.01 par value; 110,000,000 shares authorized;
40,071,500 and 40,030,000 shares issued and outstanding;
respectively
$18,000 plus unpaid dividends

Additional paid-in capital

Accumulated other comprehensive loss

Accurnulated deficit

Total stockholders’ equity

Total liabilities and stockholders’ equity

December 31, September 30,
2005 2005

$ 13,812 $ 16,034

5808 5,363

1,500 ) 1,134

21,310 22,531

1,884 1,886

654 548

23,532 22,847

4,049 3,783

: 5]

5 51,539 $ 51,901

% 154 % 260

1,257 2,240

4232 5,707

183 203

17,440 15,355

1,383 1,352

24,649 25,117

268 282

24,917 25409

b

€72 o b~ W

e

e §e3
5,068, -

15,065 15,065
400 400
173,553 173,756
(1,333) (1,893)
(166.131) | (165.,904)
26.622 26,492

$ 51530 § 51,901
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