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ARTICLES OF MERGER
Merger Sheet

MERGING:

THE BETTERPLAN ("TBP"), INC., a FL corp., P98000011127

INTO

COMPUTER MANAGEMENT SCIENCES, INC., a Florida corporation, G18373

File date: March 16, 1999

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82314
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Law Offices

HOLLAND & KNIGHT LLP

Altantz Orlando
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hilip:/ fwww hkiaw.com Marthem Virginia Wesl Paim Beach
March 18, 1999 . TODD C. JOIINSON

§04-798-7262

Internet Address:

Lodjohns@hklaw.com

VIA FAX (850) 487-6897
Ms. Susan Payne
Division of Corporations
P.0O. Box 6327
Tallahassee, FL. 32314

Re:  Computer Management Sciences, Inc.
Dear Ms. Payne:

In accordance with our telephone conversation on Tuesday, March 16, 1999
concerning the merger of TheBetterPlan {"TBP"), Inc. ("TBP"), with and into ils subsidiary,
Computer Management Sciences, Inc, ("CMSI"), with CMSI surviving the merger, I aiach
the following supplemental information:

1. a form of the restated articles of incorporation for CMSI;

2. a certificate of acceptance for execution by CT Corporation System
("CT"), indicating its willingness 1o serve as the registered agent for CMSI following the
merger; and

3, 2 list of the names and addresses of the officers and dircctors of CMSI
following consummation of the merger.

Please return to Connie Shivers in the Tallahassee office ITolland & Knight
LLP onc certified copy of the articles of merger indicating the effective date of the merger
to be March 16, 1999. If you have any questions, please call me at the number referenced
abave.

Very truly yours,

e Gl

Todd C. Jehnson
enclosure -
JAK1-349441



FILED

ARTICLES OF MERGER 99 ﬁﬁR 16 Pﬁ % 23
BETWEEN :
THEBETTERPLAN (“TBP”), INC.  SECRETARY OF STAT
AND ( ) TALLAHASSEE, mem

COMPUTER MANAGEMENT SCIENCES, INC.

Pursuant to Sections 607.1104 and 607.1105 of the Florida Business Corporation Act
("FBCA") THEBETTERPLAN (“TBP”), INC,, a Florida corporation ("Parent"), and COMPUTER
MANAGEMENT SCIENCES, INC,, a Florida corporation ("Subsidiary"), which is a subsidiary of
Parent, hereby adopt the following Articles of Merger for the purpose of effecting the merger of Parent
with and into Subsidiary (the "Merger"} with Subsidiary surviving the Merger.

ARTICLE1

The Plan of Merger effecting the Merger of Parent with and into Subs1d1ary is attached hereto
as Exhibit "A" and incorporated herein by this reference.

ARTICLEII

The effective date of the Merger shall be the date these Articles of Merger are filed with the
Florida Department of State. :

ARTICLE IIT
The Plan of Merger was adopted by each of the Boards of Directors of Parent and Subsidiary
on February 5, 1999. Because Parent owned 80% or more of the outstanding shares of Subsidiary

immediately prior to the Merger, approval by the shareholders of Parent or Subsidiary is not required
pursuant to Section 607.1104 of the FBCA.

170474v2



IN WITNESS WHEREOF, the undersigned have executed this document as of the day
of March, 1999.

THE BETTER PLAN (TBP”), INC.

By S‘W\\’O}—

)
Name: Steven M. Woghin
Title: Vice President

COMPUTER MANAGEMENT SCIENCES,
INC.

Name: /Au-”uur Cd/a.i’ucc\

Title:

Vice Fres'dent omd CEo
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EXHIBIT "A"

AGREEMENT AND PLAN OF MERGER

Dated as of February 5, 1999

Among

COMPUTER ASSOCIATES INTERNATIONAL, INC.

TEEBETTERPLAN (“TBP™), INC.

And

COMPUTER MANAGEMENT SCIENCES, INC.




<

T

TABELE OF CONTENTS

Dage
ARTICLE] ,
' TEE OFFER, ]
SECTION L.1. The Offer, 1
SECTION 1.2. Company Action 2
SECTION 1.3. Directors 2.
ARTICLEX
IEEMERGER
SECTION 2.1. The Merger 3
SECTION 2.2. Conversion of Shares 3
SECTION 2.3. Surrender and Payment St AR e mss b e e sttt e s seen 4
SECTION 2.4. Dissenting Shares 5
SECTION 2.5. Stock Optiens,_______.... 3
ARTICLE T
T G Co o
SECTION 3.1, Certificate of Incorporation )
SECTION 3.2. Bylaws ____ 6
SECTION 3.3. Directors and Officers 6
SECTION 4.1. Representations and Warranties of the Company 6
(2) Organization, Standmg and Corporate Power 6
(b) Subsidiaties ....... 7.
{c) Capital Stracture 7
(d) Authority; Noncontravention, 8
{¢) SEC Documents; Financial Statements; No Undisclosed Liabilities 8
(® Disclosure Documents 9
(2) Absence of Certain Changes or Events 9
(b} Lifigation 10
@@ Absence of Changes in Stock and Benefit Plans 11
()} Participation and Coverage in Benefit Plan, 11
(k) ERISA Compliance 1L
(D) Taxes 12
(m) State Takeover Statutes. 13
(n) Brokers; Schedule of Fees and Expenses,,, 13
{0) Permits; Comphance with Laws; Environmental Matters 13
(p) Contracts; Debt Instruments ' 14
(q) Opinion of Financial Advisor 15
J15.

(r) Interests of Officers and Directors



17 .

20 .

(s) Technology. .......ooveereercoeen.. 16
(t} Change of Cantrol, 16
SECTION 4.2. Representations and Warranties of Parent and Merger Subsidiaxy, . 17
(2) Organization, Standing and Corporate Power
(b) Authority; Noncontravention, 17
{c) Disclosure Documents
ARTICLEV
COVENANTS OF THE COMEANY
SECTION 5.1. Conduct of Business
SECTION 5.2. Stockholder Mesting; Proxcy Material S
SECTION 5.3. Access to Information 20
SECTION 5.4, QOther Gifars
SECTION 5.5. State Takegver Statutes rASE
ARTICIE VI
C TSOF P, GER.
SECTION 6.1. Obligations of Merger Subsidiary,__ 21
SECTION 6.2. Voting of Shares 21
SECTION 6.3. Indemmification 21
ARTICLE VIT
ADDITIONAL AGREEMENTS
SECTION 7.1. ESR Act Filings; Reasonable Efforts; Netification 22
SECTION 7.2. Public Announcements 23
SECTION 7.3. Confidentiatity 23
ARTICLE VIO o
CONDITIONS TO THE MERGER
SECTION 8.1. Conditiops to the Obligations of Each Party __* 24
ARTICLEIX
MALIQQI_
SECTION 9.1. Termination 24

SECTION 9.2. Effect of Termination

13 _

18



ARTICLE X

GENERAT PROVISIONS

SECTION 10.1. Nonsarvival of Representations and Warranties

SECTION 16.2. Notices

SECTION 10.3. Amendments; No Waivers

SECTION 10.4. Fees and Expenses

SECTION 10.5. Successors and Assigns

anRr

6

27

SECTION 10.6. Govexming Law:

27

SECTION 10.7. Counterparts; Effectivencss; Interpretation

28

SECTION 10.8. Enforcement

23

SECTION 10.9. Severability.

28

SECTION 10.10 Entire Agreement; No Third Party Beneficiaties

28



AGREEMENT AND PLAN OF MERGER dated as of Febrvary 5, 1999
among COMPUTER ASSOCIATES INTERNATIONAL, INC., a Delaware
corporation (“Parent”), THEBETTERPLAN (“TBP”), Inc,, 2 Flonda
corporation and a wholly owned subsidiary of Paremt (“Merger
Subsidiary”), and COMPUTER MANAGEMENT SCIENCES, INC., 2 Florida
corporation (the “Company™).

The parties agree as follows:

ARTICIEI
THE OFFER

SECTION 1.1. The Offer (a) Provided that nothing shall have ocourred that would
result in 2 faflure to satisfy any of the conditions set forth in Annex I hereto, Merger Subsidiary shall, as
promptly as practicable after the date hereof, but in no event later than five busmess days following the
pubkic amouncement of the terms of this Agreement, commence an offer (the “Offer™) to purchase all
of the outstanding shares of common stock, par value $.01 per share (the “Shares™), of the Company at
a price of $28.00 per Share, net to the seiler in cash. The Offer shall be subject to the condition that
there shall be validly tendered in accordance with the terms of the Offer prior to the expiration date of
the Offer and not withdrawn a mumber of Shares which, together with the Shares then owned by Parent
and Merger Subsidiary, represents at least 2 majority of the total mumber of cutstndng Shares,
assuming the exercise of all outstanding options, rights and converiible securities (if any) and the
issuance of all Shares that the Company is obligated to issue (such total number of outstanding Shares
being hereinafter referred fo as the “Fully Dihited Shares™) (the “Minimum Condition™) and to the
other conditions set forth in Armex I hereto. Parent and Merger Subsidiary expressly reserve the nght
to waive the conditions to the Offer and o make any change in the terms or conditions of the Offer;
provided that, without the written consent of the Company, no change may be made which changes the
form of consideration to be paid, decreases the price per Share or the number of Shares sought in the
Offer, imposes conditions to the Offer in addition to those set forth in Annex I, changes or waives the
Minimum Condition, extends the Offer (except as set forth in the following sentence), or makes any
other change to any condition to the Offer set forth in Ammex I which is materially adverse to the
holders of Shares. Subject to the terms of the Offer in this Agreement and the satisfaction (or waiver to
the extent permitted by this Agreement) of the conditions to the Offer, Merger Subsidiary shail accept
for payment all Shares validly tendered and not withdrawn pursuant fo the Offer as soon as practicable
afier the applicable expiration date of the Offer and shall pay for all such Shares promptly after
acceptance; provided that Merger Subsidiary may extend the Offer if, at the scheduled expiration date
of the Offer or ay extension thereof any of the conditions to the Offer shall not bave been satisfied,
umtil such time as such conditions are satisfied or waived, and Merger Subsidiary may extend the Offer
for a further period of time of not more than 20 business days to meet the ohjective (which is not 2
condition to the Offer) that there be validly tendered, in accordance with the terms of the Offer, prior to
the expiration date of the Offer (as so extended) and not withdrawn a number of Shares, which
mﬁeﬁer with Shares then owned by Parent and Merger Subsidiary, represents at least 80% of the Fully
Diluted Shares. :

(b) As soon as practicable on the date of commencement of the Offer, Parent and
Merger Subsidiary shall (i) file with the SEC (defined below mn Section 4.1(z)) a Tender Offer
Statement on Schedule 14D-1 with respect to the Offer which will contsin the offer to purchase and
form of the related letter of transmittal (together with any supplements or amendments thereto,
collectively the “Offer Documents™) and (i) cause the Offer Documents 1o be disseminated to holders



of Shares. Parent, Merger Subsidiary and the Company each agrees prompily to correct any
information provided by it for use in the Offer Documents if and to the extent that it shail bave become
false or misleading in any material respect Parent and Merger Subsidiary agree to take all steps
necessary to canse the Offer Documents as so corrected to be filed with the SEC and fo be
disseminated to holders of Shares, n each case as and to the extent requixed by apphicable federal
securities laws. The Company and its counsel shall be given a reasonable opportunity to review and
commenrt on the Schedule 1401 prior 1o its being filed with the SEC.

SECTION 1.2. Company Action (a) The Company hereby consents to the Offer and
represents that its Board of Directors, at a meeting duly called and held, has () unanmmously
determined that this Agreement and the transactions contemplated hereby, including the Offer and the
Merger (defined below in Section 2.1}, and the Stockholder Option Agreement, dated as of February 5,
1999 (the “Stockholder Option. Agreement”), among the stockholders of the Company that are named
therein (“Stockholders™) and Merger Subsidiary, and the transactions contemplated thereby, are fair to
and in the best interest of the Company’s stockholders, (ii) unanimousty approved this Agreement and
the transactions contermplated hereby, including the Offer and the Merger, and the Stockholder Option
Agreement and the transactions contemplated thereby, which approval satisfies m fuil the requirements
of Sections 607.0901 and 607.0902 of the General Corporation Act of the State of Florida (the “Flonida
Law™), and (jif) vnanimously resolved to recommend acceptance of the Offer and approval and
adoption of this Agreement and the Merger by its stockholders. The Company further represents that
The Robinson-Humphrey Company LLC has delivered to the Company’s Board of Directors its
opinion that the consideration to be paid in the Offer and the Merger is fair to the holders of Shares
from a financial point of view. The Company has heen advised that all of its directors and executive
officers presently intend either to tender their Shares pursuant to the Offer or to vote I favor of the
Merger. The Company will promptly fumish Parent and Merger Subsidiary with a list of its
stockholders, mailing lsbels and any available listing or computer file contzining the names and
addresses of all record holders of Shares and lists of securities positions of Shares held in stock
depositories, in each case as of the most recent practicable date, and will provide to Parent and Merger
Subsidiary such additionzl information (inchuding, without lmmitation, updated lists of stockholders,
matling labels and lists of securities posifions) and such other assistance as Parent or Merger
Subsidiary may reasonably request in connection with the Offer.

(b) As soon as practicable on the day that the Offer is commenced the Company will
file with the SEC and disseminate to holders of Shares a Solicitation/Recomumendation Statement on
Schedule 14D-9 (the “Schedule 14D-97) which shall reflect the recommendations of the Company’s
Board of Directors referrad to above, subject to the fiduciary duties of the Board of Directors of the
Company as advised in writing by Holland & Knight LLP, counsel to the Company. The Company,
Parent and Merger Subsidiary each agrees promptly fo correct any information provided by it for use in
the Schedule 14D-9 if and to the extent that it shall have become false or misleading in any material
respect. The Company agrees to take all staps necessary to cause the Schedule 14D-9 as so corrected
to be filed with the SEC and to be dissemmated to holders of Shares, m each case as and to the extent
required by applicable federal securities laws. Parent and its counsel shall be given a reasonable
opportumity to review and comment on the Schedule 14D-2 prior to its being filed with the SEC. :

SECTION 1.3. Directors, (2) Effective upon the acceptance for payment by Merger
Subsidiary of a2 majority of the Shares pursuant to the Offer, Parent shall be entitled to designate the
oumber of directors, rounded up to the next whole number, on the Company’s Board of Directors that
equals the product of (i) the total number of directors on the Company’s Board of Directors {giving
effect to the election of any additional directors pursuant to this Section) and (ii) the percentage that the
numiber of Shares owned by Parent or Merger Subsidiary (including Shares accepted for payment)
bears to the total munber of Shares outstanding, and the Company shall take 2l action necessary to
cause Parent’s designees to be elected or appomted to the Company’s Board of Directors, including,



without limitation, increasing the number of directors, or seeking and accepting resignations of
incumbent directors, or both; provided that, after the acceptance for payment and prior o the Effective
Time (defined below in Section 2.1(b)), the Company’s Board of Directors shall always have cne
member who is neither a designee nor an affiliate of Parent or Merger Subsidiary nor an employee of
the Company (an “Independent Director™). ¥ the number of Tndependent Directors is reduced below
ane for any reason prior to the Effective Time, the departing Independent Director shall be entitled to
designate a person to fill such vacancy. No action proposed to be taken by the Company to amend or
terminate this Agreement or waive any action by Parent or Merger Subsidiary shall be effective without
the approval of the Independent Director. At such times, the Company will use its best efforts to canse
individuals designated by Parent to constitute the same percentage as such individusls represent on the
Company’s Board of Directors of () each committee of the Board, (y) each board of directors of each
subsidiary (defined below in Section 4.1(a)) and (z} each committee of each such board.

(b) The Company’s obligations to appoint designees to the Board of Directors shall be
subject to Section 14(f) of the Exchange Act (defined below in Section 4.1(d)) and Rule 14£]
promulgated thereunder. The Company shall promptly take all actions required pursuant to Sectiont
14(f) and Rule 14f-] in order to fulfill its obligations under thig Section 1.3 and shall include in the
Schedule 14D-9 such information with respect to the Company and its officers and directors as is
required under Section 14(£) and Rule 14f to fulfill its obligations under this Section 1.3. Parent will
supply to the Company In writmg and be solely responsible for any information with respect to itself
and Its nominees, officers, directors and affiliates required by Section 14(f) and Rule 14£-1.

ARTICIEIL
TEE MERGER

SECTION 2.1. The Merger. (a) At the Effective Time, Merger Subsidiary shall be
merged (the “Merger”) with and into the Company in accordance with the Florida Law, whereupon the
separate existence of Mexger Subsidiary shall cease, and the Company shall be the surviving
corporation {the “Surviving Corporation”™).

(b) As soon as practicable after satisfaction or, to the extent permitted hereumder,
waiver of all conditions to the Merger, the Company and Merger Subsidiary will file articles of merger
with the Department of State of the State of Florida and make all other filings or recordings required by
Florida Law in connection with the Merger. The Merper shall become effective at such time as the
articles of merger are duly filed with the Department of State of the State of Florida or, with the
consent of the Independent Director, at such later time as is specified in the articles of merger (the
“Effective Time”).

: (c) From and after the Effective Time, the Surviving Corporation shall possess all the
rights, privileges, powers and franchises and be subject to all of the restrictions, disabilities and duties
- of the Company and Merger Subsidiary, all as provided under Florida Law.

SECTION 2.2. Conversion of Shares. At the Effective Time:

(@) each Share held by the Company as treasury stotk or owned by Parent,
Merger Subsidiary or any subsidiary of either of them immediately prior to the
Effective Time shall be canceled, and no payment shall e made with respect thereto;

(b) each share of common stock of Merger Subsidiary outstanding
irmediately prior to the Effective Time shall be converted into and become one share
of common stock of the Surviving Corporation with the same rights, powers and



privileges as the shares so converted and shall constitute the only outstanding shares of
capital stock of the Surviving Corporation; and

(c) each Share outstanding immediately pricr to the Effective Time shall,
except as otherwise provided in Section 2.2(a) or as provided in Section 2.4 with
respect to Shares as to whith appraisal rights have been exercised, be converted into
the right to receive $28.00 in cash or any higher price paid for each Share in the Offer,
without interest (the “Merger Consideration™).

_SECTION 2.3. Surrender and Payment. (a) Prior to the Effective Time, Parent shall
appoint a bank or trust company (the “Exchange Agent”) for the purpose of exchanging certificates
representing Shares for the Merger Consideration. Parent will make svaflable to the Exchange Agent,
as needed, the Merger Consideration to be paid in respect of the Shares (the “Exchange Fund”). For
purposes of determiming the Merger Consideration to be made available, Parent shall assume that no
holder of Shares will perfect his right to appraisal of his Shares. Prompfly after the Effective Time,
Parent will send, or will cause the Exchange Agent to send, to sach holder of Shares at the Effectrve
Time a letter of transmittal for vse in such exchange (which shall specify that the delivery shall be
effected, and risk of loss aed tifle shafl pass, only upon proper delivery of the certificates representing
Shares 1o the Exchange Agent). The Exchange Agent shall, pursuant to irrevocable instructions, make
the payments provided in this Section 2.3. The Exchange Fund shall not be used for any othex purpose,
except as provided in this Agreement. '

(b) Each holder of Shares that have been converted info 2 right to receive the Merger
Consideration, upon surrender to the Exchange Agent of a certificate or certificates representing such
Shares, together with a properly completed, letter of transmittal covering such Shares and such, other
documents as may be reasonably requested, will be entitled to receive the Merger Consideration
payable in respect of such Shares. Until so surrendered, each such certificate shall, after the Effective
Time, represent for all purposes, only the right to receive such Merger Consideration.

' (c) ¥ any portion of the Merger Consideration is to be paid to a person other than the
registered holder of the Shares represented by the certificate or certificates surrendered in exchange
therefor, it shall be a condition to such payment that the certificate or certificates so surrendered shall
be properly endorsed or otherwise be in proper form for transfer and that the person requestmg such
payment shall pay to the Exchange Agent any transfer or other taxes required as a result of such
payment 1o a person other than the registered holder of such Shares or establish to the satisfaction of
the Exchange Agent that such tax has been paid or is not payable. For purposes of this Agreement,
“person” means an individual, a corporation, a partership, a limited lisbikty company, an association,
a trust or any other entity or organization, including a govemment or political subdivision or any agency
o Instrumentality thereof, '

(d) After the Effective Time, there shall be no further registration of transfers of
Shares. If after the Effective Time, certificates representing Shares are presented to the Surviving
Corporation, they shall be canceled and exchanged for the consideration provided for, and in
accordance with the procedures set forth, in this Article I

(¢) Any portion of the Exchange Fund made available to the Exchange Agent pursuant
to Section 2.3(a) that remams unclaimed by the holders of Shares six months afier the Effective Time
shall be retumed to Parent, npon demand, and any such holder who has not exchanged his Shares for
the Merger Consideration in accordance with this Section 2.3 prior to that time shall thereafter look
only to Parent for payment of the Merger Consideration in respect of his Shares. Notwithstanding the
foregoing, Parent shall not be lizble to any holder of Shares for any amount paid to a public official
pursuant to applicable abandoned property laws. Any amounts remaining unclaimed by holders of



Shares immediately prior to such time as such amounts would otherwise escheat to or become property
of any governmental entity shall, to the extent permitted by applicable law, become the property of
Paxent free and clear of any claims or interest of any person previously entitled hereto.

(B Any portion of the Merger Consideration made available to the Exchange Agent

pursuant to Section 2.3(a) to pay for Shares for which appraisal tights have been perfected shall be .

returned to Parent, upon demand.

SECTION 2.4. Dissenting Shares. Notwithstanding Section. 2.2, Shares outstanding
immediately prior to the Effective Time and held by a holder who has not voted in favor of the Merger
or consented thereto in writing and who has demanded appraisal for such Shares in accordance with
Florida Law shall not be converted into a right to receive the Merger Consideration, unless such holder
fails to perfect or withdraws or otherwise loses his right to appraisal. If after the Effective Time such
holder fails to pesfect or withdraws or loses his right to appraisal, such Shares shall be treated as ¥ they
had been converted as of the Effective Tome mmto a dght to receive the Merger Consideration. The
Company shail give Parent prompt netice of any demands received by the Company for appraisal of
Shares, and Parent shall have the right to participate in all negotiations and proceedings with respect to
such demends. The Company shall not, except with the prior written consent of Parent, make any
payment with respect to, or setile or offer to settle, any such demands,

SECTION 2.5. Stock Options. (a) The Company shall smend each of the Company’s
Stock Plans {(defined below) to provide that, at the Effective Time, each of the then ouistandmg
Company Opticns (defined below), whether vested or unvested i accordance with the relevant Stock
Plans and stock option agreements, shall by virtue of the Merger, and without any further action on the
part of any holder thereof, be assumed by Parent and converted info an option to purchase that number
of shares of comman stock, par value $.10 per share (“Parent Common Stock™), of Parent determined
by multiplymg the number of Shares subject to such Company Option at the Effective Time by the
quotient obtained by dividing (x) $28.00 by (7) the average closing price of Parent Common Stock on
the New York Stock Exchange Composite Tape for the 30 consecutive trading days inmmediately prior
to the Effective Time (such quotient, the “Conversion Number™), at an exercise price per share of
Parent Common Stock equal to the quotient obtained by dividing (%) the exercise price per Share of
such Company Option imimediately prior to the Effective Time by (y) the Conversion Number. If the
foregoing calculation results in an assumed Company Option being exercisable for a fraction of a share
of Parent Common Stock, then the number of shares of Parent Commeon Stock subject to such option
shall be rounded down to the nearest whole number of shares. The term, exercisabilify, vesting
schedule, status as an “incentive stock option” under Section 422 of the Tuternal Revenne Code of
1986, as amended, and the rules and regulations thereunder (the “Code™), if applicable, and all other
terms and conditions of Company Options will, to the extent permitted by law and otherwise
.reasonably practicable, be unchanged. Continuous employment with the Company or any of its
subsidiaries shall be credited fo the optionee for purposes of determiming the vesting of the mumber of
shares of Parent Cormon. Stock subject to exercise under the optionee’s assumed Company Option
after the Effective Time. “Company Options™ means any option granted, and not exercised or expired,
to a current or former employee, director or independent comtractor of the Company or any of its
subsidiaries or any predecessor thereof to purchase Shares pursuant to any stock option, stock bonus,
stock award, or stock purchase plan, program, or amrangement of the Company or any of its
subsidiaries or any predecessor thereof (collectively, the “Stock Plans™) or any other contract or
agreement entered into by the Company or any of its subsidiaries.

(b) Parent shall take all corporate action necessary to reserve for issuance a sufficient
number of shares of Parent Common Stock for delivery pursuant to the terms set forth in this Section
2.5. Parent shall cause the shares of Parent Common Stock issuable upon exercise of the assumed
Company Options to be registered, or to be issued pursuant to a then effective registration statement,
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no later than 50 days after the Effective Time on Form S-8 promulgated by the SEC and shall use its
best efforts to maintain the effectiveness of such. registration statement or registration statements for so
long as such assumed Company Opticns remain outstanding. With respect to those individuals who
subsequent to the Merger will be subject to the reporting requirements under Section 16(a) of the
Exchange Act, Parent shall administer the Company Options assumed pursuant to this Section 2.5 in a
manuer that complies with Rule 16b-3 promylgated by the SEC under the Exchange Act, but shall
have no responsibility for such compliance by the Company or its predecessors.

(c) Paragraphs (a) and (b) of this Section 2.5 notwithstanding, the Company shall
further amend the Stock Plans to provide holders of Company Options, which Company Cptions are
then vested and exercisable (including Company Options which became vested aud exercisable in
accordance with the relevant Stock Plans and stock option agreements as a resuit of the consummation
of the Offer or the Merger), the opportunity to elect to receive cash in an amount set forth below in
exchange for each vested and exercisable Company Option. Pursuant to such amendment, Parent and
the Company shall take all actions necessary to provide that, as to those holders who so elect, at or
immediately prior to the Effective Time, (i) each vested and exercisable Company Option, so
surrendered for cash, shall be cancelled and (ii) in consideration of such cancellation, and except to the
extent that Parent and the holder of any such Company Option otherwise agree, the Company shall pay
to each such holder of Company Options an amount in cash in respect thereof equal to the product of
(1) the excess of the Merger Consideration over the exercise price thereof and (2) the number of
Shares subject thersto.

ARTICLETT

THE STRVIVING CORPORATION

SECTION 3.1. Cestificate of Tncorparation. The certificate of iicorporation of Merger
Subsidiaty in effect at the Effective Time shall be the certificate of incorporation of the Surviving
Corporation until amended I accordance with applicable law, except that the name of the Sorviving
Corporation shall be changed to the name of the Cornpany.

SECTION 3.2. Bvlaws, The bylaws of Merger Subsidiary in effect at the Effective
Time shall be the bylaws of the Surviving Corporation umtil amended in accordance with applicable

law.,

SECTION 33. Directors and Officers. From and afier the Fffective Thme, until
successors are duly elected or appointed and quakified in accordance with applicable law, (i) the
directors of Merger Subsidizry at the Effective Time shall be the directors of the Surviving
Corporation, and (&) the officers of the Merger Subsidiary at the Effective Time shall be the officers of
the Surviving Corporation.

ARTICLEIV
REPRESENTATIONS AND WARRANTIES R

SECTION 4.1.  Representations and Warranties of the Company. The Compamy
Iepresents and warrants to Parent and Merger Subsidiary as follows:

(2) Organization Standing and Corporate Power, Each of the Company and each of
its subsidinries is a corporation duly organized, validly existing and in good standing under the laws of
the jurisdiction in which it is incorporated and has the requisite corporate power and authority to carry
on its business as now being conducted. Each of the Company and each of its subsidiaies is duly
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qualified or licensed t do business and is in good standing in each jurisdiction in which the nature of
s bnsiness or the ownership or leasing of its properties makes such qualification or Lcensing
necessary, other than in such jutisdictions where the failure to be so qualified or licensed (individually
or in the aggregate) could not reasonably be expected to have a material adverse effect an the condition
(financial or otherwise), business, assets, results of operations or prospects of the Company and its
Subsidiaries taken as a whole (a “Material Adverse Effect”), The Company has defivered to Parent
complete and correct copies of its Articles of Incorporation and By-Laws and the certificates of
incorporation and by-laws of its Significant Subsidiaries, i each case as amended to the date of this
Agreement For putposes of this Agreement, a “subsidiary” of any person means another person, an
amount of the voting securities, cther voting ownarship or voting partnership mteress of which is
sufficient to elect at least a majority of its Board of Directors or other governing body (or, if there are
no such voting interests, 50% or more of the equity interests of which) is owned directly or indirectly
by such first persan; and a “Significant Subsidiary” means any subsidiary of a person that constitutes 3
significant subsidiary of such person within the meaning of Rule 1-02 of Regulation $-X of the
Securities and Exchange Commission (the “SEC™). :

{b) Subsidiaries. Section 4.1(b) of the disclosure schedule delivered by the Company
to Parent and Merger Subsidiary prior to the execution of this Agreement (the “Disclosure Schedule™)
lists each subsidiary of the Company and its respective jurisdiction of incorporation and indicates
whether such subsidiary is a Significant Subsidiary. All the outstanding shares of capital stock of each
such subsidiaty have been validly issued and are fully paid and nonassessable and are owned by the
Company, by another subsidiary of the Company or by the Company and nother such subsidiary, free
and clear of all pledges, claims, lens, charges, encumbrances and security interests of any kind or
nature whatsoever (collectively, “Liens™) and free of any other limitation or restriction (inchuding any
resiriction on the right to vote, sell or otherwise dispose of such capital stock (other than restrictions
under applicable securities laws)). Except for the capital stock of its subsidiaries, the Company does
not own, directly or indirectly, any capital stock or other ownership interest m any persom.

(c) Capital Stucture, The authorized capital stock of the Company consists of
40,000,000 shares of Common Stock and 5,000,000 shares of preferred stock, par value $.01 per share
(the “Preferred Stock™). At the time of execution of this Agreement, (i) 14,644,054 shares of Conmon,
Stock were issued and outstanding, (ii) no shares of Preferred Stock were issued and outstanding, (iif)
no shares of Common Stock were held by the Company in its treasury or by any of the Company’s
subsidiaties, and (iv) 2,556,785 shares of Common Stock were reserved for issuance pursnuant to the
Stock Plans. Except as set forth above, at the time of execution of this Agreement, no shares of capital
stock or other voting securities of the Company are issued, reserved for issuance or outstandimg. All
outstanding shares of capital stock of the Company are, and all shares which may be issued pursuant to
the Stock Plans will be, when issued, duly authorized, validly issued, fully paid and nonassessable and
not subject to preemptive rights. There are not any bonds, debentures, notes or other indebtedness or
securities of the Company having the right to vote (or couvertible into, or exchangeable for, securities
having the right to vote) on any matters on which shareholders of the Company may vote. Except as
set forth above and in Section 4.1(c) of the Disclosure Schedule, there are not any securities, options,
wamants, calls, rights, commitments, agreements, arangements or undertakings of any kind to which
the Company or any of its subsidiaries is a party or by which any of them is bound obligating the
Company or any of its subsidiaries to issue, deliver or sell, or cause to be issued, delivered or sold,
additional shares of capital stock or other voting securities of the Company or of any of its subsidiaries
or obligating the Company or any of its subsidiaries to issue, grant, extend or enter into any such
security, option, warrant, call, right, commitment, agreement, arrangement or andertaking, There are
70 outstanding nights, commitments, agreements, arrangements or undertakings of any kind obligating
the Company or any of its subsidizries to repurchase, redeem or otherwise acquire any shares of capital
stock or other voting securities of the Company or any of its subsidiaries or any securities of the type
described in the two mmediately preceding sentences. The Company has delivered to Parent complets
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and correct copies of the Stock Plans and all forms of Company Options. Section 4.1(c) of the

Disclosure Schedule sets forth a complete and aceurate Yst of ail Company Options outstanding as of
the date of this Agreement and the exercise price of each cutstanding Company Option.

(d) Authority, Noncontravention. The Company has the requisite corporate power
and authority to enter into this Apreement and, except for any required approval by the Company’s
stockholders in commection with the consummation of the Merger, to consummate the transactions
contemplated by this Agreement. The execution and delivery of this Agreement by the Corpany and
the consummation by the Company of the transactions conternplated by this Agreement have been duly
authorized by 2l necessary corporate action on the part of the Company, except for any required
approval by the Company’s stockholders in comection with the consurmmation of the Merger. This
Agreement has been duly executed and delivered by the Company and, assuming this Agreement
constitutes a valid and binding agreement of Parent and Merger Subsidiary, constitutes a vahid and
binding obligation of the Company; enforcesble against the Company in accordance with its terms.
The execution and delivery of this Agreement does not, and the consummation of the transactions
contemplated by this Agreement and complance with the provisions of this Agreement will not,
conflict with, or result in any violation of, or defavlt (with or without notice or lapse of time, or both)
under, or give rise to a right of termination, cancellation. or acceleration of any obligation or to loss of a
material benefit under, or resalt in the creation of any Lien upon any of the properties or assets of the
Company or any of its subsidiaries under, (D) the Axticles of Tncorporation or By-Laws of the Company
or the comparable charter or organizational documents of any of its subsidiaries, (i) any loan or credit
agreement, note, bond, mortgage, indenfire, lease or other agreement, instrument, permit, concession,
franchise or license applicable to the Company or any of its subsidiaries or their respective properties
or assets or (iif) subject to the governmental filings and other matters referred to in the following
sentence, any judgment, order, decree, statute, law, ordinance, rule or regulation applicable to the
Company or any of its subsidiaries or their respective properties or assets, other than, in the case of
dlase (if) or (ifi) above, any such conflicts, violations, defanlts, rights or Liens that individually or in
the agpregate could not reasonably be expscted to (A) have a Material Adverse Effect, (B) impair the
ability of the Company to perform its obligations under this Agreement or (C) prevent or materally
delay consummation of any of the transactions contemplated by this Agreement. No consent, approval,
order or authorization of, or registration, declaration or filmg with or exemption by (collectively,
“Consents”) any federal, state or local govemment or afly court, administrative or regulatory agency or
commission or other governmental authority or agency, domestic or foreign (a “Govermental Entity™),
is required by or with respect to the Company or any of its subsidiaries in connection with the
execution and delivery of this Agreement by the Company or the consummation by the Company of the
transactions cotemplated by this Agreement, except for (1) the filing of 2 premerger notification and
report form by the Company under the Hart-Scott-Roding Arrtitrust Jmprovements Act of 1976, as
amended, and the rules and regulations thereunder (the “BSR Act”), (i) compliance with any
applicable requirements of the Securities Exchange Act of 1934, as amended, and the rules and
regulations thereunder (the “Exchange Act”), (i) the filing of articles of merger in accordance with
Florida Law and appropriate docutments with the relevant authorities of other states n which the
Company is qualified to do business, and (iv) such other consents, approvals, orders, authorizations,
Tegistrations, declarations and filings as to which the faflure to obtain or make could not reasonably be
expected to (x) have a Material Adverse Effact or (y) pravent or materially delay the consummation of
any of the transactions contemplated by this Agreement,

(9) SEC Documents; Financial Statements; No Undisclosed Liahilities The
Company has filed all required reports, schedules, forms, statements and other documents with the
SEC since January 1, 1996 (the “SEC Documents™). As of their respective dates, the SEC Documents
complied in all material respects with the requirements of the Securities Act of 1933, as amended, and
the rules and regulations thereunder (the “Securities Act™), or the Exchange Act, as the case may be,
apphicable to such SEC Documents, and none of the SEC Documents contained any untrue statement
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ofamaterialfactoromittedmstateamaterialfactrequi:edtobcsmdﬂaerem or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading.
The financial statements of the Company included m the SEC Documents comply as to form in all
material respects with applicable accounting requirements and the published rules and regulations of
the SEC with respect thereto, have been prepared in accordance with generally accepted accounting
prnciples (except, in the case of unaudited statements, as permtted by Fonm 10-Q of the SEC) applied

audit adjustments). Except as set forth i the Company Filed SEC Documerits (defined below in
Section 4.1(g)), neither the Company nor any of its subsidiaries has any liabilities or obligations of any
nature (whether accrued, absolute, contingent or otherwise) and there is no existing condition, situation
or set of arcumstances which are required by generally accepted accounting principles to be set forth
on a consolidated balance sheet of the Company and its consolidated subsidiaries or in the notes
thereto, except for Liabilities which, individually or in the aggregate, could not reasonably be expected
to have a Material Adverse Effect,

® Disclosure Documents. (i) Fach document requred to be filed by the
Company with the SEC in comnection with the transactions contemplated by this Agreement (the
“Company Disclosure Documents™), mcluding, without limitation, the Schedule 14D-8, the proxy or
information statement of the Company (the “Company Proxy Statement™), if any, to be filed with the
SEC in connection with the Merger, and any amendments or supplements thereto will, when filed,
caruply as to form in all material respects with the applicable requirements of the Exchange Act.

() At the time the Company Proxy Statement or any amendment or supplement
thereto is first mailed 1o stockholders of the Company and at the time such stockholders vote on
adoption of this Agreement, the Company Proxy Statement, as supplemented or amended, if

4.1()(if) will not apply to statements or omissions included in the Company Disclosure Documents

() Absence of Certai es or Events FExcept as disclosed in the SEC
Documents filed and publicly available prior to the date of this Agreement (the “Company Filed SEC
Documents™), since December 31, 1997, the Campany has conducted its business only in the ordinary
course consistent with past practice, and there has not been, (1) any event, occurrence or development of
a state of circumstances which has had or could reasonably be expected to have a Material Adverse
Effect, () any declaration, setting aside or payment of any dividend or other distribution (whether in

-9-
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cash, stock or property) with respect to any of the Compamy’s capital stock or any repurchase,
redemption or other acquisition by the Company or any of its subsidiaries of any outstnding shares of
capital stock or other securities of the Company or any of its subsidiaries, (iii} any split, combination or
Teclassification of any of its capital stock ar any issuance or the authorization of any issuance of any
other securities in respect of, in liew of or in substitution for shares of its capital stock, (iv) (A) any
granting by the Company or any of its subsidiaries to any current or former director, officer or
employes of the Company or any of its subsidiaries of any increase in compensation or benefits or
Severance or termination pay or benefits, except in the ordinary course of business consistent with past
practice or as was required under employment, severance or termination agreements or plans in effect
as of December 31, 1997, or (B) any entry by the Company or any of its subsidiaries into any
employment, defexred compensation, severance or termination agreement with any such current or
former director, afficer or employee, except in the ordinary course of business consistent with past
pracice, (v) any damage, destruction or logs, whether or not covered by instxrax}ce, that has hac_l or

have a Material Adverse Effect, (vi) any change in accounting methods, principles or practices

malking of any loan, advance or capital coniributions to or investment in any person other than in the
ordinary course of business consistent with past practice, but in no event in the amount of more than
$100,000 for any one transaction or $500,000 in the aggregate and other than investments in cash
equivalents made in the ordinary course of business consistent with past practice, () any frapsaction

taken as a whole, other than transactions aud commitments in the ordinary course of business
congistent with past practice and those contemplated by this Agreement, but i no event representing
conmittnents on behalf of the Company or any of its subsidiaries of more than $100,000 for amy
transaction or $500,000 for any sedes of transactions, (xif) any material Jabor dispute, other than

agreement, commitment, anangement or undertaking by the Company or any of its subsidiaries to
perform any action described in clauses (i) through (xii).

(W Litigation. Except as disclosed in the Company Filed SEC Documents or in
Section 4.1(h) of the Disclosure Schedule, there is no suit, action or proceeding pending or, o the
knowledge of the Company, threatened against or affecting the Company or any of its subsidiaries that,
indtvidually or in the aggregate, could reasonably be expected to (i) have a Material Adverse Effect, (i1)
impair the ability of the Company to perform its obligations under this Agreement or (iii) prevent or
materially delay the consummation of the Offer, the Merger or any of the other transactions
contemplated by this Agreement, nor is there any judgment, decree, mjunction, rule ar order of any
Governmental Entity or arbitrator outstanding agamnst the Company or any of its subsidiaries having, or
which, insofar as reasonably can be foreseen, in the future would have, any such effect. Section 4.1¢h)
of the Disclosure Schedule sets forth, with Tespect t any pending suit, action or proceeding to which
the Company or any ifs subsidiaries is a party and which involves claims which if adversely deternmined

-10-
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would excceed $250,000, the foram, the parties thereto, the subject matter thereof and the amount of
damages claimed. )

@ sence of Changes in Stock and B . Since December 31, 1997, there
has not been (i) any acceleration, amendment or change of the period of exercisability or vesting of any
Company Options or restricted stock, stock borms or other zwards under the Stock Plans or amy other
options to purchase Shares or stock of any subsidiary of the Company (inchuding any discretionary
acceleration of the exercise periods or vesting by the Company’s Board of Directors or any committee

agreement or any bonus, pension, profit sharing, deferred tompensation, meentive compensation, stock
owmership, stock purchase, stock option, phantom stock, stock appreciation Gght, retivement, vacation,
severance, disabibity, death benefit, hospitalization, medical, workers’ compensation, supplementary

or former employee, officer or director of the Company or any of its subsidiaries or any beneficiary
thereof entered into, maintained or contributed to, as the case may be, by the Company or any of its
subsidiaries (collectively, “Benefit Plans™), other than immaterial amendments to ay such Benefit
Plan.

(G) Perticipation_asnd Co in Benefit Plan. There has been mo written
interpretation or annovncement (whether ar not written)) by the Company or any of iis subsidiaries
relating to, or change in employee participation or coverage under, any Benefit Plan which would
increase (other than in an immaterial manner) the expense of maintaining such Benefit Plan sbove the
level of the expense incurred in respect thereof for the fiscal year ended on December 31, 1997.

(k) ERISA Complisnce. (i) Section 4.1(k) of the Disclosure Schedule contains a lst
aud brief description of (A) all “employee pension benefit plans™ (defined mn Section 3(2) of the
Employee Retiremert Income Security Act of 1574, as amended (“ERISA™)), “employee welfare
benefit plans” (defined in Section 3(]) of ERISA) aud afl other Benefit Plans maintained, or contributed
to, by the Company or any of its subsidiaries or ERISA. affiliates (defined below) for the benefit of any
current or former employees, officers or directors of the Company or any of its subsidiaties or ERIS
affiliates or under which the Company or any of 1ts subsidiadies or ERISA affiliates has any Hability
other than Benefit Plans exempt from Title I of ERISA pursuant to Section 4(b}(4) of ERISA and (B)
all Benefit Plans maintained outside of the United States primarily for the benefit of persons
substantially all of whom are non-resident aliens with respect to the United States. For purposes of this
Agreement, “ERISA affiliate” of the Company means any person which, topether with the Company or
any of its subsidiaries, would be freated 25 a single employer under Section 414 of the Code. The only
Benefit Plans described in clause (A) of the preceding sentence which individually or collectively -
would constitute an “employee pension benefit plan” defined in Section 3(2) of ERISA (the “Pension
Plans”) are identified as such in Section 4. 1(¥) of the Disclosure Schedule.

o be qualified under Section 401(a) of the Code has been determined by the Tnternal Revenue Service
to :;ﬁm:i qualtfied and, 1o the Company’s knowledge, nothing has occurred o cause the loss of such
qualified stats, '

-11-
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(i) No Benefit Plan is covered by Tifle IV of ERISA or Section 412 of the Code.
Neither the Company nor any of its subsidiaries has incurred ar expects to incur any Liabikity wnder
Tide IV of ERISA or any lisbility or penalty under Section 4975 or 4920 of the Code or Section
502() of ERTSA.

{iv) Except as disclosed in Section 4.1{k)(iv) of the Disclosure Schedule, there are no
pending or anticipated clatms agazinst or otherwiss mvolving any of the Benefit Plans and no suit, action
or other litigation has been brought against or with Tespect to any Benefit Pl (excluding, in each case,
claims for benefits incurred in the ordinary course of Benefit Plan activities),

(v)_All contributions, reserves or premium Paymenis required to be made as of the
date hereof to or with respect to the Benefit Plans have been mads or provided for.

(vi) Except as required by law or as disclosed in Section 4.1(k)(vi) of the Disclosure
Schedule, neither the Company nor any of its subsidiaries has any obligations for post-retirement or
post-termination health and life benefits under any Benefit Plan,

() = Iamtes. As used in this Agreement “tax” or “taxes” shall inctude all Federal,
state, local and foreign income, property, sales, excise and other taxes, tarfls or governmental charges
Or assessments of any nature whatsoever as well as any interest, penalties and additions thereto.

() The Company and each of its subsidizries have timely filed all tax retuns,
statements, reports and forms required to be fied with any taxX authomity and in accordance with all
applicable laws. All such tax retoms are correct and complete I all respects. All taxes owed by the
Company and any of its subsidiaries (whether or not shown on any tax retun) have been paid. There
are no Liens on any of the assets of the Company or any of its subsidiaries that arose in connection wifh
any faiture (or alleged failure) to pay any taxe,.

(@) The Company and each of its subsidiaries has withheld and timely paid all taxes
required to have been withheld and paid in connection with amounts paid or owing to any employee,
independent contractor, creditor, stockholder, or other third party.

the subject of audit The Company has provided Parent with correct and complete capies of all its
Federal ingome tax retums, and exanination reports, and statements of deficiencies assessed against or
agreed to by the Company and any of its subsidiaries since December 31, 1995.

o (tv) Neither the Company nor any of its subsidiaries has waived any statute of
lé:;i?;uons in respect of taxes or agreed to any extension of time wifh respect to a tax assessment or
clency, :

(v) Neither the Company nor any of its subsidiaries has filed a consent pursuant to

* Section 341(f) of the Code concerning collapsible corporations. Neither the Company nor any of its
subsidiaries 1s a party 1o any tax allocation or sharing agreement. Neither the Company nor any of its
subsidiaties has any lability for the taxes of any persen (other than the Company and any of its

subsidiaries that is currently 2 member of the Company’s affiliated group filing a consolidated faderal
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income tax return) under Treas. Reg. §1,1502-6 (or any similar provision of state, local, or foreign
law), as a transferee or successor, by contract, or otherwise,

(Vi) As of the date of the most recent financial statements included in the Company
Filed SEC Documents, the unpaid taxes of the Company and its subsidiaries did not exceed the Hability
for taxes (rather than any reserve for deferred taxes established 1o reflect timing differences between
book and tax income) set forth on the face of such financial statements.

(vi) Neither the Company ner any of its subsidiaries is required to include in income
any adjustment pursusnt to Section 48i(a) of the Code (or similar provisions of other law or

arrangement that, individually or collectively, could give rise to the payment of any amount (whether in
cash or property, including Shares) that would not be deductible pursuant o the terms of Sections
162(a)(1), 162(m), 162(n) or 280G of the Code.

(m) State Tokeover Statutes. The Board of Directors of the Company has
unanimously approved: this Apreement the Stockholder Option Agreement and the transactions
contemplated hereby and thereby mcluding, without limitation, the Offer and the Merger, and such
approval is sufficient to render inapplicable to this Agreement, the Stockholder Option Agreement and
the transactions contemplated hereby and thereby including, without Hmitation, the Offer and the
Merger, the provisions of Sections 607.0901 and 607.0907 of Flonida Law. To the best of the
Company’s knowledge, no other “fair price”, “moratorium”, “control share acquisition”™, or other anti~
takeover statute or smmilar statute or regulation, applies or purports 1o apply to the Offer, the Merger,

fius Agreement or any of the other transactions contemplated hereby or thereby.

() Brokers: Schedule of Fees and Bxpenses Mo broker, mvestment banker,
financial advisor or other person, other than The Robinson-Humphrey Company LLC, the fees and
expenses of which will be paid by the Company (and a copy of whose engagement letters and a
calculation of the fees that would be due thereunder has been provided to Parent), is entitled 10 any
broker’s, finder’s, financial advisor’s or other similar fee or commission in commection with the
transactions contemplated by this Agreement based upon. arrangements made by or an behalf of the
Company or any of its subsidiaries, Assuming consummation of the Offer and the Mexger, no such
emgagement letter obligates the Company to continue to use their services or pay fees or expenses in
connection with any firture transaction. !

eumits; Compliance with Y.aws;_Fnvironmental ) . {0 Each of the
Company and its subsidiaries has in effect all federal, state, Jocal and foreign governmental approvals,
awthorizations, certificates, filings, franchises, licenses, notices, permits and rights (“Permits™)
necessary for it to own, lease or operate its broperties and assets and to carry on its business as now

reascnably be expected to have a Material Adverse Effoct The Company and its subsidiaries have

been, and are, in comphance in all material respects with all applicable statutes, laws or material

ordinances, regulations, rules, judgments, decrees or orders of any Govemmental Entity, and neither

the Company nor any of its subsidiaries has received any notice from any Goverrmmental Entity or any

other person that either the Company or any of its subsidiaries is in violation of or has violated, in any

:;mtexial res;a(;:ct any apphicable statutes, laws or material ordinances, regulations, rules, judgments,
ecrees or orders. : ' '
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claim, proceeding or ; vestigation by any Emityoranyﬂﬁrdpartyincmmecﬁonwmmw
such violation, (C) requiring the response to or remediation of Hazardous Substances at or arising from
any of the Company’s or any of its subsidiaries’ properties or any other properties, (D) alleging non-
compliance by the Company or any of its subsidiaries with the terms of any permit required mder any
Environmental Law in any manner reasonably likely 1o require material expenditures or to result in
material liability or (E) demanding payment for response to or remediation of Hazardons Substances at

purposes of this Agreement, the term “Hazardous Substance” shall mean any material defined as toxic
or hazardous, including any petroleam and petroleum, products, ander any applicable Environmental

Law.

® C ts: Debt Istruments. (3) Except as otherwise disclosed i Section
4.1(p)(3) of the Disclosure Schedule, neither the Company nor any of its subsidiaries is a party to or
subject to: .

Y
$100,000 per annmm or (2) requires aggregate annual payments or total payments over the fife
of such agreement, contract or arrengement to such current or former officer, consultant,
director or employee in excass of $50,000 or $150,000, respectively, and is not termiable by it
or 1ts subsidiary on 30 days’ notice or Jess without penalty or obligation to make payments
related to such termination; .

(B) any joint ventmre comtract or atrahgement or any other agreement which has
involved or is expected to mvolve a sharing of revenues of $100,000 per annum or more with
other persons;

(C) any lease for real or personal property in which the amount of payments which the
Company 15 required 10 make on an anmual basis exceeds $100,000; :

(D) any material agreement, contract, policy, license, Permit, document, instrument,
Arangement or commitment which has not been texmi ated or performed in its entirety and not
of the other transactions contemplated hereby:

(E) any agreement, comtract, policy, license, Permit, document, instrument,

arrangement or commitnent that limits i any material respect the freedom of the Company or
any subsidiary of the Company to compete in any line of business or with any persan or in any
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geographic area or which would so Iimit in any material respect the freedom of the Company or
any subsidiary of the Company after the Effective Time; or '

() any other agresment, comyact, policy, license, Permit, document, Instrument,
arrangement or cormitment not made in the ordinary course of business which is material to
the Company and its subsidiaries taken as a whole.

expressed an intent to materiaily reduce or terminate the amournt of, its business with the Company or
any of its subsidiaries in the future.

(i) Set forth in Section 4.1(p)(i) of the Disclosare Schedule is (A) alist of ail loan or
credit agreements, notes, honds, mortgages, indentures and other agreements and instruments pursuant
to which any indebtedness of the Company or any of its subsidiates im an aggrepgate prmeipal amount
in excess of $100,000 is outstanding or may be incurred and (B) the respective principal amounts
currently outstanding thereunder, For purposes of this Section 4.1(p)(iE), “indebtedness™ shall mean,
with respect to any person, without duplication, (A) all obligations of such person for borrowed money,
or with respect to deposits or advances of any kind to such persan, (B) all obligations of such person

such person issued or assumed as the deferred purchase price of property or services {excluding
obligations of such person to creditors for raw materials, inventary, services and supplies mcumred in
the qrdinary course of such persan’s business), (F) all capitalized Iease obligations of such person, (G)

connection with the sale of the same or substantially similar securities or property, and (K) all
guarantees and arrangements having the economic effect of a guarantee of such person of any
indebtedness of any other person.

@© erests of Office irectors. . None of the Company’s or any of its
subsidiaries” officers or directors has direct or indirect any interest in any property, real or personal,
tangible or intangible, Including inventions, patents, copyrights, trademarks, trade names, frade secrets
or know-how, used in or pertaming to the business of the Company or that of its subsidiaries, or any
supplier, distrbutor or customer of the Company or any of its subsidiaries, except for the normal rights
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of a stockholder and rights under existing employee bepefit plans and except for any such interest
which would not be required to be discloged under the Exchange Act

(s) Technology, (i) The Company exclusively owns, or is licensed o use, without
Testriction {other than as set forth in Section 4.1(s){@) of the Disclosure Schedule), the righis to all
Patents, trademarks, trade names, service marks, copyrights and any apphcations therefor, maskworks,
net lists, schematics, inventories, technology, trade secrets, source codes, know-how, computer
software programs or applications and tangible of intangible proprietary information or material that
any material respect are used or proposed to be used in the business of the Company and any of its
subsidiaries as currenfly conducted or proposed to be conducted (the “Company Intellectual Property
Rights”). Section 4.1(s)(i) of the Disclosure Schedule Lists: (A) all patents, trademarks, frade names,
service marks, registered and unregistered copyrights, and any applications therefor included in the
Company Etellectual Property Rights, together with a list of all of the Company’s currently marketed
software products and a list of which, if any, of such products have beenregisteredfqr copyright

@) No claims with respect o the Company Fteflectual Property Richts have been
asserted or, to the knowledge of the Company, are threatened by any person nor does the Compeny or
any subsidiary of the Company know of any valid grounds for any bona fids claims (A) to the effect
that the manufacture, sale or use of any product or process as now used or offered or proposed for use

(i} No Company Tntellectual Property Right is subject to any outstanding order,
judgment, decree, stipulation or agreement restricting in any manner the licensing thereof by the
Company or any of its subsidiaries. Neither the Company nor any of its subsidiaries has entered info
any agreement to indenmify any other person against any charge of mfringement of any Company
Intellectual Property Right. Neither the Company nor any of 1s subsidiaries has entered into any
agreement granting any third party the right to bung infringement actions with respect to, or otherwise
to_enforce rights with respect to, any Company Htellectual Property Right. The Company and its
subsidiaries have the exclusive right 1o file, prosecute and maintzin all applications and registrations
with respect to the Company Intellectual Property Rights.

(f)  Change of Control. Except as set forth in Section 4.1(), 4.1(p)A)(A) or 4.1(6) of
the Disclosure Schedule, the exacution and delivery of this Agreement and the consummation of the
transactions contemplated hereby will not (i) result in or Increase the amount of any payment or benefit
(including a payment or benefit contingent on the accurrence of ane or more events meluding, without
mijtation, termination of employment) becoming due to any current or former employee, director or

-] 6-
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toﬂletemsof&xerdevammckapﬁonagreemm,aﬂmenmtanding Company Options will
tmmediately vest and become exercisshia in comection with the consummation of the Offer.

SEC:[ION 4.2. R SPresan r:ll OIS and q - [ 1
Parent and Merger Subsidiary represent and warrant to the Company as follows:

(b) Authority: Noncontravention Parent and Merger Subsidiary have all requisite
corporate power and awthority to enter jnto this Agreement and 1o consurnmate the transactions
contemplated by this Agreement. The sxecution and delivery of this Agreement and the consummation
of the transactions contemplated by this Agreement have been duly authorized by ail necessary
corporate action on the part of Parent and Merger Subsidiary. This Agreement has been. duly executed
and delivered by Parent and Merger Subsidiary aud, assumimg this Agreement censtitutes a valid and

inding agreement of the Company, constitifes a valid and binding obligation of such party,
enforceable against such party in accordance with jts terms. The execution and delivery of this
Agreement do not, and the consummation of the transactions conternplated by this Agreement and
compliance with the provisions of this Agreement will not, conflict with, or result in any violation of, or
default (with or without notice or lapse of time, or both) under, or give rise 1o a Tight of termination,
cancellation or acceleration of any obligaﬁop or to loss of 2 material benefit under, or result in the

bend, mortgage, indenture, lease or other agresment, msiTument, permit, concession, franchise or
license applicable to Parent or Mesger Subsidiary or their respective properties or assets or (ii1) subject
to the governmental filings and other matters referred to in the following sentence, any judgment, order,
decree, statute, law, ordinance, rule or regulation applicable to Parent, Merger Subsidiary or any ather
subsidiary of Parent or their respective properties or assets, other than, in the case of clause (i) or (),
any such condlicts, violations, defaults, rights or Liens that individually or in the aggregate would not
(A) have 3 material adverse effect on Parent and its subsidiaries taken as a whole, (B) impair the ability

contemplated by this Apreement, except for (@) the filing of a premerger notification and report form,
under the HSR. Act, (i) compliance with any applicable requirements of the Exchange Act, (fii) the
filing of arficles of merger m accordance with Flogida Law and sppropriste documents with the
relevant authorities of other states in which the Company is qualified to do business and (iv) such other
consents, approvals, orders, authorizations, registrations, declarations and fitings as (A) may be
required under the laws of any foreign country in which the Company or any of its subsidiaries
conducts any business or owns any property or assets or (B) as to which the failure to obtain or make
could not reasonably be expected to (%) have a material adverse effect on Parent and its subsidiaries
taken as a whole or (v) prevent or materially delay the consummation® of any of the transactions
cortemplated by this Agreement.

-17-
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(c) Disclosure Documents. (f) The information with respect to Parent and ity
subsidiaries that Parent fimnishes to the Company in writing specifically for use in any Company
DisclosureDocummtwiBmtconm‘n,anyum:uestztementofamamﬁalfactoromittostatemy
mﬁﬂ%wmsmymmderMmakeﬁcmmmademmmﬂmﬁgb:ofﬁecﬁmmsmm
under which they were made, not misleadi (A) in the case of the Company Proxy Statement at the
ﬁmeﬂ:lcCompmyﬁoxysmmmtoranymendmemorsupplemmtﬂleremisﬁrstmaﬂcdm
stockholdexsofﬂ:eConmanyandatﬂieﬁmeﬂmsmckholdersvoteonadupﬁonofthisAgreemem:,and
(B)mﬂiemseofanyCompanyDisclosureDocummxo‘&:erﬂnanﬂm Company Proxy Statement, at the
ﬁmeofﬁeﬁﬁngﬂ:ereofandatﬂ:eﬁmeofm@'buﬁonihemof

 therein, in the light of the circumstances under wiich they were made, not misleading, provided, that
this representation and warranty will ngt apply to statements or omissions in the Offer Documents
based upon information fumished to Parent or Merger Subsidiary in writing by the Company

specifically for use therein
ARTICIEV
COVENANTS OF THE COMPANY
SECIIQN 5.!. Conduct of Buginess. During the pericd from the date of this

thefr relationships with customers, suppliers, lcensors, licensees, distributors and others having
business dealings with them. Without Timiting the generality of the foregoing, during the period from
the date of this Agreement to the Effective Time, the Company shall not, and shafl not permit any of its
subsidiaries to, without the prior written approval of Parent:

(a) (9) declare, set aside or pay any dividends on, or mzke any other distributions in
Tespect of, any of its capital stock, other than dividends and distributions by any direct or indirect
wholly owned subsidiary of the Company to its parent, (i) split, combine or reclassify any of its capital
stock or issue or authorize the issuance of any other securities m respect of, in ien of or 1n substitution
for shares of its capital stock or (i) purchase, redeem. or otherwise acquire any shares of capital stock
of the Company or any of its subsidiaries or any other securities thereof or any rights, wamrants or
options to acquire any such shares or other securifies (other than in connection with the exercise of

Company Options);
_ (b) issue, deliver, sell, pledge or otl:lerw:'s_e encumber any shares of its capital stock,

(c) amend its articles or certificate of Incorporation, by-laws or other comparable
charter or organizational documents;

-18-
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(d) acquire or agree to acquire (incloding, without lintitation, by merger, consalidation
or acquisifion of stock ar assets) any business, including through the acquisition of any interest in any
corporation, partnership, joint venture, association or other business organization or division thereof

(¢) () mortgage or otherwise encumber or subject to any Lien, any of the Company
Intellectual Property Rights or any other material Droperties or assets, (H) except in the ordinary course
of business consistenat with past practice and pursuant wo existing contracts Or cormmitments, sell, Ims.e,

(f) make or agree to make any new capital expenditares in excess of $100,000, except
pursuant to existing commitments which are set forth in Section 5.1 of the Disclosure Schedule;

(2) make any material tax election (unless required by law) or setile or compromise

(b) pay, discharge or satisfy any clams, lisbilities or obligations (absolmte, accrued,
asserted or unasserted, contingent or otherwise), other than the payment, discharge or satisfaction, in
the ordinary course of busimess consistent with past practice and in accordance with their terms, of @)
liabilities reflected or reserved against in, or contemplated by, the most recent consolidated financial
Statements (or the notes thereto) of the Company included in the Company Filed SEC Documents or
(i) Liabilities incurred in the ordinaty course of business cansistent with past practice; or, subject to the
fiduciary duties of the Board of Directors of the Company as advised in writing by Holland & Kmjght
LLP, counsel to the Company, waive the benefits of or agree to modify in any mannper, any
confidentiality, standstill, non-competition or similar agreement to which the Compsny or any of its
subsidiaries is z party;

() commence a lawsuit other than (0) for the routine collection of bills or (i) to enforce
this Agreement or (if1) in such cases where the Company in good faith determines that the failare to
commence suit would result in a2 material Impairment of a valtable aspect of the Company’s business,
provided that the Company consults with Parent prior to filing such suit;

agresments entered into by the Company or any of its subsidtaries i the ordinary course of business,
(tii)} enter into any customer sale or license agreement with non~standard terms or at discounts from Hst
brices in excéss of 10%, (iv) pay commissians fo saleg employees except on the basis of executed
Customer contracts with respect to products actually delivered to customers, (V) enter into any contracts

& aﬁthorize any of, or commit or agree to take any of, the foregeing actions; or

(D () take or agree or commit to take any action that would make any representstion or
warranty of the Company hereunder inaccurate in any respect at, or as of any time prior to, the

-19-
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Eﬁ'ecﬁveTimeor(ii)onﬁtoragreeorcummittoonﬁttofakeanyacﬁonnecessmytoprevemanysunh
Tepresentation or warranty from being inaccuratehanyrcmpectatauysuchﬁma.

SECTION 5.3.  Access o Information. From the date hersof until the Effective
Time, the Company will give Parent, its counsel, financial adwvisors, auditors and other authorized
Tepresentatives access (during normal business hours and upon reasonable notice) to the offices,
grn?:ler-ﬁes, books and records of the Company and the subsidiaries, will furnish to Parent, its counsel,

comnsel and financial advisors to cooperate with Parent in ifs investigation of the business of the
Company and the subsidiaries; provided that no investigation pursuant to this Section 5.3 shall affect
aty representation or warranty given by the Company to Parent hereunder.

SECTION 5 4. Other Offers.  Until the termination of this Agreement, tha
Company and its subsidiaries will not, and will not authorize or permit the officers, directors,
employees or other agents of the Company and its subsidiaries to, directly or indirectly, (1) take any
action to solicit, initiate or encourage any Acquisition Proposal (defined below) or {ti) subject to the
fiduciary duies of the Board of Directors of the Company under applicable law, as advised in writing
by Hollend & Kuight LLP, counsel to the Company, and in response to an unsolicited request therefor
by a persen who a majority of the Company’s Board of Directurs believes intends to submit 2 Superior
Acquisition Proposal (defined below), engage negotiations with, or disclose any nonpublic

Parent after receipt of any Acquisition Proposal or any notice that any person is considering making an
Acquisition Proposal or any request for nonpublic information relating to the Company or any of its
subsidiaries or for access to the properties, books or records of the Company or any of its subsidiaries
by any person that has advised the Company or otherwise publicized the fact that such person may be
cansidering maldng, or that has made, an Acquisition Proposal and will keep Parent fully informed of
the status and details of any such Acquisition Proposal, indication or request. For purposes of this
Agreement, “Acquisition Proposal” mezns any offer or proposal for, or any mdication of interest in a
merger or other business combination involving the Company or any of its subsidiaries or the
acquisition of any significant equity interast in, or 2 significant portion of the assets of, the Compsany or
ay of its subsidianies, other than the trensactions comtemplated by this Agreement; and “Superior
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advisor) to be more favorable to the Company’s stockholders than the Offer or the Merger, and for
which finanecing, to the extent required, is then committed,

SECTION 5.5.  State Takegver Stattes. I any “fair price”, “control share
acquisition”, “moratorium” or other anti-takegver statute, or similar statute or regulation shall become
applicable to this Agreement, the Stockholder Option Agreement or any of the transactions
comtemplated hereby or thereby, including, without limitation, the Offer or the Merger, the Company
and its Board of Directors shail take all action necessary 1o ensure that the Offer, the Merger and the
other tramsactions contemplated hereby and thereby, may be consummated as promptly as practicable

ARTICLEVI

CQVENANTS OF PARENT AND MERGER SURSIDIARY

SECTION 6.1. Oblications of Merger Subsidiary. Parent will take all action
necessary to cause Merger Subsidiary to perform its obligations under this Agreement and to
consuzrnmate the Offer and the Merger on the termg and conditions set forth in this Agreement
glflcludi)ng ensuring that Merger Subsidiary has sufficient funds to consummate the Offer and the

erger).

SECTION 6.2 YVoting of Shares, Parent agrees to make 2 quorum and vote all
Shares acquired in the Offer or otherwise beneficially owned by it in favor of adoption of this
Agreement at the Cornpany Stockholder Meseting.

Company’s current directors’ and officers’ Insurance and indemnification policy to the extent that it
pravides coverage for events occurring prior to the Effective Time (the “D&0 Msurance™) for all
persons who are directors or officers of the Company on the date of this Agreement, so long as the

all reasonable efforts to cause to be obtained as much D&O Ihsurance as can be obtained for the
remainder of such period for an anmualized premium not m excess of 115% of the amount per ammum
the Company paid in its Tast full fiscal year, which amount has been disclosed to Parent, on terms and
conditions substantially similar to the existing D&O Insurance,

«2]-
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ARTICLEVH
ADDITIONAL AGREEMENTS

SECTION 7.1.  HSR Act Filines: Reasonzble : Notificati (a) Each of
Parent and the Company shall (i) promptly make or cause to be made the filings required of such party
branyofiissubsidia:iesunderﬂmHSRActWithrcspectto the transactions contemplated by this
Agreement, (i) comply at the eadiest practicable date with any request under the HSR Act for
additional information, documgttg, or other material received by such party or any of its subsidiaries

Statutes, rules, regulations, orders or decrees that are designed to prohibit, restrict or regulate actions
having the purpose or effect of monopolization or restraiut of trade (collectively, “Antitrust Laws™). In
connection therewsth, if any administrative or Judicial action or proceeding i instituted (or threatened to
be instituted) challensing any transaction contemplated by this Agreement as violative of any Antitrust

be required to cause the expiration of the notice periods under the HISR. Act or other Antitrust Laws
with respect to such fransactions 25 promptly as possible after the execution of this Agreement.

(i) the obtaining of all fecessaty consents, approvals or waivers from third parties, (i) the Ppreparation
of the Company Disclosure Documents and the Offer Documents, and (iv) the execution. and delivery
of any additional instruments necessary to consummate the transactions comtemplated by, and to fully
carry out the purposes of, this Agreement.

{(d) Notwithstanding anything to the contrary in Section :f'.l(a), (b) or (c), (i) neither

Parent nor any of its subsidiaries shall be required w divest any of their respective businesses, product
tines or assets, (ii) neither Parent nor any of its subsidiaries shall be required to take or agree to take

23-
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any other action or agree to any ltmitation, that could reasonably be expected to have an adverse effect
on the business, assets, condition (financial or otherwise), resolts of operafions or prospects of Parent
and its subsidiaries taken as a whole or of Parent combined with the Surviving Corporation after the
Effective Time, (jii) netther the Company nor its subsidiaries shall be required to divest any of their

notfication shall affect the representations, ies, covenants or agreements of the parties or the
canditions to the obligations of the parties under this Agraement, ’

(® The Company shall give Prompt notice 0 Parent, and Parent or Merger Subsidiary
shall give prompt notice to the Company, of

() any notice or other communication from any person alleging that the consent
of such person is or may be required in connection with the transactions contemplated by this
Agreement;

() any notice or other communication from amy Governmental Enfity in
connection with the transactions cantemplated by this Apgreement; and

(@) any actions, suits, claims, mvestigations or proceedings commenced or, to
the best of its bovdedgethmaﬁemdagainst,relaﬁngmormvolvh:goro&erwise ing it or
any of ity subsidiaries (x) which, in the case of the Company, if pending on the date of this
Agreement would have been required to have been disclosed pursuant to Section 4.1(g),
4.1(h). 4.1(9), 4.1®), 4.1(), 41(0) or (¥) in the case of any party, which relate to fhe
consunmation of the transactions contemplated by this Agreement.

SECTION7.2.  Public Announcements. Parent and Merger Subsidiary, on the one
hand, and the Company, on the other band, will consult with each other hefore issuing, and provide
each other the opportunity to review and comment upon, any press release or other public statements
with respect to the transactions contemplated by this Agreement, including the Offer and the Merger,
and shall not issue any such press release or make any such public statement prior to such consnltation,
except as may be required by applicable law, court process or by obligations pursuant to any listing
agreement with any national securities exchange. The parties agree that the initial press release to be
issued with respect to the transactions confemnplated by this Agresment will be in a form agreed to by
the parties and such press release will be issned no later than the next business day immediately
succeeding the date of this Agreernent

SECTION 73.  Confidentiality ~Parent and ifs subsidiaries will hold, and will
cause their Representatives (defined in the Confidentinlity Agreement, dated January 7, 1999 (the
“Confidentiality Agreement”), between Parent and the Company) to hold, any Evaloation Material
(defined in the Confidentiality Apgreement) in confidence in accordance with the ferms of the
Confidentiality Agreement.
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ARTICLE VI

CONDITIONS 70 THE MERGER

SECTION 8.1. Conditions 1o the Obligations of Each Party, The obligations of the
Company, Parent and Merger Subsidiary to consummate the Merger are subject to the satisfaction of
the following conditions;

® ifﬁziredbyﬂoﬁdaLaw,ﬂﬁsAgrementshaﬂhwebemadnpmdbythe

stockholders of the Company in accordancewiﬁsuchLaw;
] (ix)anyappﬁcablewaiﬁngpedodmder&eHSRActrelaﬁngtomeMergershauhm
expired;

(i) no provision of any apphicable law or tegulztion and no judgment, injunction, order
or decreeshaﬂprohib:tﬁe_consmnmanonofibeMe:ger, and no proceeding challenging this

(iv) Parent or Merger Subsidizry shall have purchased Shares in an amount equal o at
least the Minimum Condition pursuant to the Offer: and - : .

ARTICLEIX
TERMINATION
SECTION 9.1.  Termination, This Agreement may be tetminated and the Merger
mgy be abandoned at any time prior to the Bffective Time (notwithstanding any approval of this
Agreement by the stockholders of the Company):

(2) by owtual written consent of the Company and Parent;

() by either the Company or Parent, if the Merger has not been consummated
by September 30, 1999 (provided that the party seeking to terminate this Agreement shall not
have breached its obligations under this Agreement in any material respect);

(c) by either the Company or Parent, if there shall be any law or regulation that
makes consummation the Merger illsgal or otherwise prokibited or if any judgment,

injumction, order or decree enjoining Parent or the Company from consummating the Merger is
entered and such judgment, injunction, order or decree shail become final and nonappealahle;

(d) by either the Company or Parent, (i) if Parent or Mezger Subsidiary shall
hamﬁﬂedmcmmenwﬂleOEerwidﬁnﬁvebusimssdaysfoﬂowmgmedmﬁﬁis
Agreement (provided that Parent shall not be entitled o terminate this Agreement pursaant to
this sub-~clause (x) as a result of its breach of this Agreement), (y) if Parent or Merger
Subsidiary shall not have purchased any Shares pursuant to the Offer prior to Fuly 31, 1999 or

24-
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(z)_ if the Offer shall have been terminated without Parent or Merger Subsidiary having
purchased any Shares pursuant tg the Offer:

(¢) by Parent, upon the occurrence of any Trigger Event described in clauses
() through (v) of Section 10.4(b); or

(f) by the Company, upon the occurrence of any Togger Event described in
clause (v) of Section 10.4(b).

SECTION 9.2. Effect of Termination. If this Agreement is terminated pursuant to

Secﬁon9.1,thisAgreementsha]1becomevoid andofnneﬁ‘ectvdﬁxnoﬁabi&tyonﬂ:epartofanyparty
hereto or their respective oﬁcers and dn'ectars, except that the agreements contained im Sections 7.3,

ARTICLEX
L PROVISIONS

CHON 101 Nonsuroivel of Representations and Wamanties None of the

agreement of the parties which by its terms contemplates performance after the Effective Time.

SECTION 10.2.  Notices. All notices, requests and other communications under this
Agreement shall be in writing and shall be deemed given if delivered personally or sent by overmght
coutier (providing proof of delivery) or by telecopy (with copies by ovemnight courier) to the parties at
the following addresses (or at such other address for a party as shall be specified by like notice):

(@) if'to Parent or Merger Subsidiary, to:
Computer Associates Tntematicnal, Tnc.
One Computer Associates Plaza
Islandia, New York 11788-7000
Attention: Sanjay Kumar
President and Chief Operating Officer
Fax: 516-342-3300
with a copy to:
Howard, Smith & Levin IIP -
1330 Avenue of the Americas
New York, New York 16019

Attention: ScottF. Smith
Fax: 212-841-1010

25~
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{(b) ifto the Company, to;

Computer Management Sciences, The.
8133 Baymeadows Way
Jacksonville, Florida 32256

Attention; Halsey Wise
FPresident and Chief Operating Officer
For 904-367-0134

with a copy to:

Holland & Knight IT.p
50 North Laura Street
Tacksorille, Florida 32202

Attention: L. Kinder Cammon IiT
Fax: 904-358-2199

SECTION 10.3. Amendments: No Waivers, (2) Any provision of this Agreement may
beamendedorwdvedpﬁortotheEﬁ'ectiveTimeiﬁ and only if, such amendment or waiver is in
writing and signed, in the case of an amendment, by the Company, Parent and Merger Subsidiary or in
the case of a waiver, by the party against whom the waiver is 10 be effective; provided that after the
adoption of this Agreement by the stockholders of the Company, no such amendment or waiver shall,
without the further approval of such stockholders, alter or change (i) the amownt or kind of
cansideration to be received in exchange for any shares of capital stock of the Company, () any term
of the certificate of incorporation of the Surviving Cotporation or (jii) any of the terms or condifions of -
this Agreement if such alteration or change would adversely affect the holders of any shares of capital
stock of the Company.

SECTION 10.4. Fees and Expenses.

(@) Except as otherwise provided in ihis Section, all costs and expenses incorred in
connection with this Agreement shall be paid by the party incurring such cost or expense.

(b) The Compsany agrees to pay Parent a fee in timmediately available funds equal to
$20,000,000 promptly, but in no event later than one business day, after the termination of this
Agteement as a result of the occurrence of any of the events set forth below (a “Trigger Event”):

() the Company shall have entered into, or shall have publicly armounced its intention
to enJ:e;-L into, an agreement or an agreement in.principle with respect 1o any Acquisition
Proposal; ,

(t) any person. or group (as defined in Section 13(d)(3) of the 1934 Act) (ofher than
Patent or any of its affiliates) shall have bacome the beneficial owner (as defined in Rule 13d-3
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promulgated under the 1934 Act) of at least 25% of the outstanding Shares or shall have
acquired, directly or indirectly, at least 25% of the assets of the Company;

Iepresentation or warranty made by the Company in, or pursuant to, this Agresment that is not
so qna]iﬁedshaﬂnothavebeentmeandconectmaﬂmateﬁalrwpects when made or at any
ﬁmepﬁormﬂleconsummaﬁgnnfﬁe Offer as if made at and as of such time, or the Company
shall have failed to obgerve or perform in any material respect any of its obligations wnder this
Agreement;

{v) pror to the purchase of any Shares under the Offer, the Company shall have
received any Acquisition Proposal which the Board of Directors has detenmined is more
favorable to the Company’s shareholders than the transactions contemplated by this
Agreement, whether or not such determimation is required by the fiduciary duties of the Board
of Directors; ,

movided that, if(:;) the only Trigger Event having occurred is an event pursuant to dause (i) above and (y)
ﬁebmachesofrepmenmﬁonmwananty, or fatlures to observe or perform any obligation wnder daunse (i)
above (A) isgvid\:ilyorinﬂze agaregate would not have orr&su]tinaMaiexial_Adve:seEﬂ'ectorpmvemor

() I this Agreement is terminated as a result of the occurrence of a Trigger Event in
addition to any amounts paid or payable by the Company to Parent pursuant to Section 10.4(b), the
Company shall promptly assume and pay, or remmburse Parent for, all fees payable and expenses
incurred by Parent (Including the fees and expenses of its counsel) in connection with this Agreement

] SECTION 10.6. Governing Law This Agreement shall be construed in accordance
with and govemed by the law of the State of New York, except that the consummation and
effectiveness of the Merger shall be govemned by, and construed in accordance with, Florida Law.
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way i
Agreement. Whenever the words “mnclude”, “includes” or “including” are used in this Agreement,
they shall be deemed to be followed by the words “without limitation™,

SECTION 10.8. Enforcement. The parties agree that imeparable darmage would occur
in the event that any of the provisions of this Agreement were not performed in accordance with their
specific terms or were otherwise breached. It is accordingly agreed that the parties shall be entitfed to
an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms
and provisions of this Agreement In any court of the United States or any state having jurisdiction, this
being in addition to any other remedy to which they are entitled at law or in equity. Tn addition, each of
the parties hereio (2) consents to submmit ftself to the exclusive personal jurisdiction of any court of the
United States located in the State of New York or of any New York state court in the event any dispute
anses out of this Agreement or the transactions contemplated by this Agreement, and (b) agrees that it -
will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from
any such court.

SECTION 10.9, Severshility, I any term or other provision of this Agreement is
invalid, illegal or incapable of being enforced by any rule of law ar public policy, all other conditions
and provisions of this Agreement shall neverfheless remain in full force and effect Upon. such
determination that any term other provision is invakd, iflegal or incapable of being enforced, the parties
hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties as closely as possible to the fullest extent permitted by applicable law in 20 acceptable manner
to the end that the transactions comtemnplated hereby are fulfilled to the extent possible,

agreaments and understandings, both writien and oral, among the parties hereto with respect to the
subject matter hereof, and (b) are not intended to confer upon any person other than the parties hereto
any rights or remedies hereunder.
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iﬁlzﬂb e cmead s jigmazuuzn:tn‘bc signed bw their respective

COMPUTER ASSOCIATES INTERHATIONAL, INC.

]ﬁriiinns Charies P. McWade
T Sertor Vice Prestdent

TREBEITERPLAN (“TEP™), INC.

By: Sl\"“(\"@—-

Name: Steven M. Woghhn
Tide: \Fnaikandsntaqukzzznny

ComPUTER MANAGEMENT SCIENCES, INC.

By:
Tﬁnne:l&nﬂummr‘f VVE%#E
Tile: Acting Chisf Executive Officer -
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: T The pames hsreto have caused this Agreement to be signed by their respective
auﬂxon.zed officers as of the date ﬁrst wntten ghove.

COMPUTER ASSOCIATES INTERNATIONAL. INC.

By:

Name: Charles P. McWade
Title: Senior Vice President

THEBETTERPLAN (“TBP™), INC.

By:

Name: Steven M, Woghin
Title; Vice President and Secrctm)

COMPUTER MANAGEMENT SCIENCHS, INC,

v

Name: AnthonyJe¥eight
‘Title: Acting Chief Executive Officer
and Corparate Sacretary
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ANNEX T

Notwithstanding any other provision of the Offer, Parent and Merger Subsidiary shafl
not be required to accept for payment or (subyect to any applicable rules and regulations of the SEC,
including Rule 14e-1(c) under the Bxchange Act (relating 10 Merger Subsidiary’s obligation to pay for
or return tendered Shares after the tarmination or wi wal of the Qffer)) t pay for any Shares, and
may terminate the Offer, if (i) by the expiration of the Offer, the Minimmm Condition shall not have
been satisfied, (ii) by the expmation of the Offer, the applicable waiting period under the HSR Act shali
not have expired or been terminated, or-(iH) at any time on or after February 5, 1999 and prior to the
acceptance for payment of Shares pursnant to the Offer, any of the following conditions exist:

(8) there shall be instituted or pending amy action or proceeding by any
Enfity or by amy other person, domestic or foreign, before any.
Governmental Entity or arbitrator, (f) chalienging or seeking to make Jlegal, to delay

some of or all the Shares by Parent or Merger Subsidiary or the consummation by
Parent or Merger Subsidiary of the Merger, secking to obtain material damages or
otherwise directly or indirectly relating to the transactions confemplated by the
Stockholder Option Agreement, this Agreement, the Offer or the Mexger, (ii) seeking
to restrain or prohibit Pagegf§ or Merger Subsidiary’s ownership or operation {or that

and its subsidiaries, taken as a whole, or to compel Parent or any of its subsidiaties or
affiliates to dispose of or held separate all or any material portion of the business or
assets of the Company and its subsidiaries, taken as a whole, or of Parent and its
subsidiaries, taken as a whole, (jii) seeking to impose material limitations on the ability
of Parent or any of its subsidiaries or affliates effectively to exercise full dehts of
ownership of the Shares, including, without limitation, the right to vote any Shares
acquired or owned by Parent or any of its subsidiades or affiliates on all matters
properly presented to the Company’s stockholders, (iv) seeking to require divestiture
by Parent or any of its subsidiaries or affiliates of any Shares, or (v) that otherwise, in
the judgment of Parent, is tikely to materially adversely affect the Company and its
subsidizries, taken as a whole, or Parent and its subsidizries, taken as a whole; or

(b) there shall be any action taken, or any statute, rule, regulation, mjunction,
order or decree proposed, enacted, enforced, promulgated, issued or deemed applicable
to the Stockholder Option Agreement, this Agreement the Offer or the Merger, by any
Govermnmental Entity or arbitrator other than the application of the waiting period
provisions of the HSR Act to the Stockholder Option Agreement, this Agresment, the
Offer or the Merger, that, in the Jjudgment of Parent is substantially likely, directly or
indirectly, to result in any of the consequences referred to in clauses (i) through (v) of
paragraph (a) above; or :

(c) any change shall have occurred or been threatened (or any development

have occwired or been threatened Ivolving a prospective change) m the business,

assets, condition (financial or otherwise), capitalization, operations or results of

operations of the Company or any of its subsidiaries that, in the reasonable judgment of
Parent, is or is likely to have a Material Adverse Effect; or
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(d) 2 tender or exchange offer for some or all of the Shares shall have been
made by another person, or it shall have been publicly disciosed or Parent shall have
otherwise leamed that (i) any person or “group” (as defined in Section 13(d)(3) of the
Exchange Act) shall have acquired beneficial ownership of more than. 25% of any class
or series of capital stock of the Company (inchuding the Shares), through the
acquisition of stock, the fonmation of a group ar otherwise, or shall bave been granted
any option, right or warant, conditional or otherwise, to acquire beneficial ownership
of more than 25% of any class or series of capital stock of the Company (inchuding the
Shares) other than acquisitions for bona fide arbifrage purposes only and other than as
disclosed in a Schedule 13D or 13G on file with the Commmissjon on February 5, 1999,
(f) any such person or group which, prior to Febroary 5, 1999, had filed such a
Schedule with the Cornmission shall have acquired beneficial ownership of additional
shares of any class or series of capital stock of the Company (including the Shares),
through the acquisition of stock, the formation of 2 group or otherwise, which, together
with such ownership as is reflected on such Schedule, shall constitute 25% or more of
any soch eélass or seres, or shall have been granted any option, right or warrant,
conditional or otherwise, to acquire beneficial ownership of additional shares of any -
class or series of capital stock of the Company {(including the Shares) which, together
with such ownership as is reflected on such Schedule, shall constitute 25% or more of
any such class or series or (jil) any person shall have filed 2 Notification and Report
Form under the HSR. Act reflecting an mtent to acquire the Company or any material
portion of assets of the Company or securities of the Companry which, fogether with
such ownership as is reflected on any such Schedule, shall constitute 25% or more of
any such class of securities; or

(e) there shall have ocourred (i) any general suspension of trading i, or
Emitation on prices for, securities on the New York Stock Exchange or the Amenican
Stock Exchange, (i) 2 declaration of a banking moratorium or any suspension of
payments in respect of banks in the United States, (fii) any material limitation (whether
or not mandatory) by any Govermmental Entity on the extension of credit by banks or
other lending institutions, (tv) 2 commencement of a war or srmed hostilities or other
mational or intemational calamity directly or mdirectly mvolving the United States
which would reasonably be expected to have a Material Adverse Effect or prevent (or
materially delay) the consummation of the Offer or (v) . the case of any of the
foregoing existmg at the time of commencement of the Offer, a matenial acceleration or
worsening thereof, or

(© any Consent (other than the filing of articles of merger or approval by the
stockholders of the Company of the Merger (if required by Flonda Law)) required to
be filed, occurred or been obtained by the Company or any of its subsidiaries or Parent
of any of its subsidiaries (mclnding Merger Subsidiary} in connection with the
execution and delivery of this Agreement, the Offer and the consummation of the
fransactions contemplated by this Agreement shall not have been filed, occwrred or
been obtzined (other than any such Consents the faiture to file, occur or obtain In the
agaregate, could not reasonably be expectad to (i) have a Matenial Adverse Effect or
(i) prevent or materially delay the consummation of the Offar or the Merger); or

(8) the Compeany shall have breached or failed to perform In any material
Tespect any of s covenants or agreements under this Agreemtent, or any of the
representations and warranties of the Company set forth in this Agreement that is

2
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Tepresentations and warranties set forth in this Agreement that is not so qualified shall
notbefmeinanymateﬁa[mpectwhmmadeoratmythnepﬁortoﬁeconsmnaﬁon
ofﬂzeOﬂ'erasifmadeatandasofsuchthne;or

(b) any party to the Stockholder Option Agreement other than Merger
Subsidiaty or Parent shall have breached or failed 1o perform in any material respect

any of its agreements under the Stockholder Option Agreement or any of the

Stockholder Option Agreement shall havs been invalidated or tenminated with respect
% any Shares subject thereto; or -

{1) this Agreement or the Stockholder Option Agreement shall have been
texminated in accordance with jis terms; or

@) the Board of Directars of the Company (or any special committee taereof)
shall have withdrawn or materially modified in a manner adverse to Parent or Merger

Subsidiaxyatanyﬁmetoexerciseitsﬁghlsundermyofﬂmfcregoﬁxg ditions shall not be deemed a
waiver of any such right; thewaiverofanysuchrigbtwimrespecttoparﬁaﬂarfacts and circumstances
shall not be deemedawaiverwiﬂzrespectﬂoanyo&erfacisand circumstances, and each such right
shall be deemed an ongoing right which may be asserted at any ime or from time to time. _
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Restated Axrxticles of Incorporation
of

Computer Management Sciences, Inc.

The Articles of Incorporation of Computer Management Sciences, Inc. are herchy
restated in their entirety in connection with the merger of TheBetterPlan ("TBP"), Inc.
with and into Computer Mansgement Sciences, Inc. pursuant to Section 607.1104 of the
Florida Business Corporation Act:

FIRST:

SECOND:

FOURTH:

FIFTH:

The name of the corporation is:
Computer Management Sciences, Inc.
The street address of the prineipal office of the corporation is:

One Computer Associates Plaza
Islandia, New York 11788-7000

The number of shares of stock that this corporation is authorized to issue
is:

1,000 shares of Common Stock. $.01 par value per share

The street address of the registered office of the corporation is ¢/o CT
Corporation System, 1200 South Pine Island Road, City of Plantation,
Florida 33324, and the name of its registered agent at such address is CT
Corporation System.

The name and address of each person who is a director of the corporation
a3 of the dafe of this restatement is:

Steven M. Woghin
One Computer Associates Plaza
Islandia, NY 11788-7000

Michael A. McElroy
One Computer Associates Plaza
Islandia, NY 11788-7000

Ira H. Zar
One Computer Associates Plaza
Islandia, NY 11788-7000

P,
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HAVING BEEN NAMED AS REGISTERED AGENT AND TQ RECEIVE SERVICE OF
PROCESS FOR THE ABOVE STATED CCRPORATION AT THE PLACE DESIGNATED
IN THESE PROVISIONS, I HEREBY ACCEPT THE APPOINTMENT AS
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER
AGREE TO COMPLY WITH THE PROVISICNS COF ALL STATUTES RELATIVE TO
THE PRCPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND I AM
FAMILIAR WITH AND ACCEPT THE OBLIGATICNS OF MY POSITICN AS
REGISTERED AGENT.

DATE: 3016799 _ CT CORPORATION SYSTEM
BY: 0,&»,....‘.:_. ’B,u_,“._...
5

Connie Bryan,
Special Assistant. Secretary

'
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. Officers of .
Computer Management Sciences, Inc,

Name Office
Ira M. Zar Director, President and Assistant Treasurer
Steven M. Woghin Director, Vice President, Secretary and Treasurer

Michael A. McElroy Director, Vice President and Assistant Secretary



