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ARTICLES OF MERGER
Merger Sheet

BRAVES ACQUISITION CORP., a Delaware corporation ncﬁ authorized to
transact business in Florida

) -

INTO
LEX2000 INC., a Florida corporation, P96000053367.

File date: February 24, 1999

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 -




FLORIDA DEPTMENT OF STATE
Katherine Harris o
Secretary of State

February 25, 1999

CT Corporation System
660 East Jefferson St.
Tallahassee, FL 32301

SUBJECT: LEX2000 INC.
Ref. Number: P96000053367

We have received your document for LEX2000 INC. and your check(s) totaling
$105.00. However, the enclosed document has not been filed and is being
returned for the following correction(s):

The articles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

The name and title of the person signing the document must be noted beneath or
opposite the signature.

If you have any questions conceming the filing of your document, please call
(850) 487-6907.

Annette Ramsey
Corporate Specialist Letter Number: 099A00008721

% Piecse badidate ffinj dote ;
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER L =R
BRAVES ACQUISITION CORP. LS
(a Delaware corporation) -
and

LEX2000 INC.

==
(a Florida corporation)

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act,
the undersigned corporations adopt these Articles of Merger for the purpose of merging Braves
“Merger™).

Acquisition Corp., a Delaware corporation, into LEX2000 Inc., 2 Florida corporation (the
1.

2.

The Agreement and Plan of Merger dated as of January 25, 1999 by and among
Corporation™).

Cognos Incorporated, Braves Acquisition Corp., LEX2000 Inc. and certain stockholders listed on
the signature pages thereto (the “Plan of Merger”) is on file at an office of LEX2000 Inc. located
at 2900 Delk Road, Suite 700-120, Marietta, GA 30067.

The name of the surviving corporation is LEX2000 Inc. (the “Surviving
3.

The Articles of Incorporation of the Surviving Corporation shall be amended and

restated in their entirety to read as the Articles of Incorporation of Braves Acquisition Corp., as
in effect immediately prior to the Merger, with the exception that the name of the Surviving
Corporation shall continue to be “LEX2000 Inc.”

4,

The Merger shall become effective upon the filing of both these Articles of
Merger with the Department of State of the State of Florida and the Certificate of Merger with
the Department of State of Delaware.
5.

January 21, 1999.

The Plan of Merger was adopted by the shareholders of LEX2000 on February 23,
1999. The Plan of Merger was adopted by the sole shareholder of Braves Acquisition Corp. on

RELE

R



IN WITNESS WHEREOF, the undersigned have caused these Articles of Merger to be

duly executed this g}_&day of February, 1999.

561DBT1565/29.689626-1

BRAVES ACQUISITION CORP.
a Delaware corporation

By:

Name:

Title:

LEX2000 INC.
a Florida ation

By: )r M) ns

.
Name: Bobevs Reismor

Title: Presidont




IN WITNESS WHEREOQF, the undersigned have caused these Articles of Merger to be
duly executed this 24>day of February, 1999.

561DBT1565/29.689626-1

BRAVES ACQUISITION CORP.
a Delaware corporation

By: - £
Name: Ao 72 oA Fed T o”

Title: g2 e 7&2% - Chairman

LEX2000 INC.
a Florida corporation

By:

Name:

Title:
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AGREEMENT AND PLAN OF MERGER
BY AND AMONG
COGNOS INCORPORATED,
BRAVES ACQUISITION CORP. o
LEX2000 INC.,
AND
THE STOCKHOLDERS OF
LEX2000 INC. LISTED

ON THE SIGNATURE
PAGE HEREOF

Dated as of January 25, 1999
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of January 25, 1999 (this
“Agreement”), among Cognos Incorporated, 2 Canadian corporation (“Barent”), Braves
Acquisition Com., a Delaware corporation and a wholly-owned subsidiary ol Parent (“Merger
Sub™), LEX2000 Inc., a Florida corporation (the “Company™), and the stockholders ol the

Company listed on the signature page hereof (the “Principal Stockholders”™).
WITNESSETH: -

WHEREAS, the Roards of Directors of Parent, Merger Sub and the Company have each
determined that it is advisable and in the best interests of their respective stockholders for Pareat
to enter into 2 business combination with the Company upon the terms and subject to the
conditions set forth herein;

WHEREAS, in furtherance of such combination, the Boards of Directors of Parent and
Merger Sub have each approved the merger of the Merger Sub with and into the Company (the
“Merger”) in accordance with the applicable provisions of the Delaware General Corporation
Law (the “DGCL”) and the Florida Business Corporation Act (the “EBCA”) and upon the teims
and subject to the conditions set forth herein; and '

WHEREAS, to induce Parent and Merger Sub to enter into this Agrecment,
simultaneously with the execution and delivery of this Agreement, the Company and the
Principal Stockholders have entered into certain agreements with Parcnt and Merger Sub
pursuznt to which the Principal Stockholders have undertaken to take certain actions in
conneclion with the (ransactions contemplated by this Agreement;

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements herein contained, and intending to be legally bound hereby, Parent, Merger Sub, the
Company and the Principal Stockholders herehy agree as follaws:

ARTICLELI ... L
THE MERGER
SECTION 1.1 The Merger.
{a) Surviving Corporarion. At the Effective Time {as defined in Section 1.2), and

subject to and upon the terms and conditions of this Agreement, the DGCY. and the FBCA,
Merger Sub shall be merged with and into the Company, the separate corporate exisience of
Merger Sub shall ceuse, and the Company shall continue as the surviving corporation. The
Company as the surviving corporation after the Merger is hercinafier somctimes rcferred to as
the “Syrviving Corporation.”

®) Closing, Unless this Agrcement shall have been terminated and the transactions
herein conlemplated shall have been abandoned pursuant to Article VII and subject to the

221KMB1565/29.685203-7
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satisfaction or waiver of the conditions set forth in Article VI, the conswmmation of the Merger
will take place as promptly as practicable (2nd in any event within two business days) aller
satisfaction or waiver of the conditions set forth in Article VI, at the offices of Testa, Hurwitz &
Thibeaull, LLP, unless another date, time or place is agreed to in writing by the parties hereto

(the *Closing Date”).

(¢)  Escraw. Atthe Effective Time, Parent shall deliver to State Street Bank and
Trust Cornpany, or any successor escrow agent appointed pursuant to the Escrow Agrecment (as
hereinafter defined) (the “Escraw Agent™) US $800,000 in cash of the total merger consideration
1o be issued in the Merger pursuant to Section 1.6 (the “Escrow Account”), such cash to be held
and applied in accordance with the Escrow Agreement (the “Escrow Funds™).

(d)  Stockholder Representative. All of the stockholders of the Company, by virtue of
their approval of the Agreement, will be deemed to have irrevocably constituted and appointed,
effective as o the Effective Time, Robert Reisner (together with his or its permitted successors,
the “Stockholder Representative™), as their true and lawful agent and attorney-in-fact to enter o
into any agreement in connection with the transactions contemplated by this Agreement and any
transactions contermplated by the Escrow Agreement, 1o exercise all or any of the powers, 7
suthority and discretion conferred on him or it under any such agreement, to waive or amend any
terms and conditions of any such agreement (other than the Merger consideration), to give and
receive notices on their behalf and to be their exclusive representative with respect to any matter,
suit, claim, action or proceeding arising with respect (o any {rausaction confemplaled by any such
agreement, including, without limitation, the defense, settlement or compromise of any claim,
action or proceeding for which Parent or the Merger Sub may be entitled to indemnification and
the Stockho!der Representative agrees 1o act as, and 1o undertake the duties and responsibilities
of, such agent and attorncy-in-fact. This power of aftorney is covpled with an interest and is
irrevocable. The Stockholder Representative shall not be liable for any action takem or not taken
by him or it in connection with his or its obligations under this Agreement (i) with the consent of
stockholders owning at least 51% of the outstanding shares of the commeon stock of the Company
at the Effective Time ox (ii) in the absence of is own gross negligence or willful misconduct. If
the Stockholder Representative shall be unable or unwilling to serve in such capacity, his
successor shall be named by those persons holding at least 51% of the shares of coramon stock of
the Company outstanding at the Effective Time who shall serve and exercise the powers of
Stockholder Representative hereunder.

SECTION 1.2 Effective Time. As promptly as practicable after the satisfaction or
waiver of the condilions set forth in Article VI, the parlies hereto shall cause the Merger to be
consummated by filing a duly cxccuted and delivered Certificate of Merger in the form attached
hereto as Exhibit 1.2 as contemplated by the DGCL and the FBCA. (the “Certificate of
Merger™), wilh the Secretary of State of (he Stales of Delaware and Florida, in such form as
required by, and executed in accordance with the relevant provisions of, the DGCL aud the o
FBCA (the time of such filing being the “Effective Time™). o

SECTION 1.3 Effect of the Merger. Al ihe Effective Time, the effect of the Merger
shall be as provided in this Agreement, the Certificate of Merger and applicable law. Without

221KMB1565/29.685203-7
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limiting the generality of the foregoing, and subjcct thercto, at the Effective Time, all the
property, rights, privileges, powers and franchises of the Company and Merger Sub shall vest in
the Surviving Corporation, and all debts, hiabilities and duties of the Company and Merger Sub
shall become the debts, liabilities and duties of the Surviving Corporation.

SECTION 1.4 Certificate of Incorporation, By-Laws.

(a) Cerrificate of Incorporation. Unlcss otherwise determined by Parent prior ta the

Effoctive Time, at the Effective Time, the Cerfificate of Incorporation of the Surviving
Corporation, as in effecl immedintely prior lo lhe Effective Time, shall read in its entirety as did
the Certificate of Incorporation of Merger Sub mmmediately prior to the Effective Time, except
that the name of the Surviving Corporation shall be “LEX2000 Inc.”

() By-Laws. Unless otherwise determined by Parent prior to the Effective Time, the
By-Laws of the Surviving Corporaiion, as in effecl immediately prior to the Effective Time, shall
read in their entirety as sct foith in the By-Laws of Merger Sub immediately prior to the
Effective Time, except that the name of Lhe Surviving Corporation shall be “LEX2000 Inc.”

SECTION 1.5 Directors and Qfficers. The directors of Merger Sub immediately prior
to the Effective Time shall be the inilial direclors of the Surviving Corporation, each to hold
office in accordance with the Certificate of Incorporation and By-Laws of the Sturviving
Corporation, and the officers of Merger Sub immediately prior to the Elfective Time shall be the
mitial officers of the Surviving Corporation, in ¢ach casc until their respective successors are
duly elected or appointed and cualified.

SECTION 1.6 Merger Consideration.

() Al lhe Effective Time, each share of Common Stock, $.001 par value, of the
Company (“‘Common Stock™) issued and outstanding immediately prior to the effectiveness of
the Merger (each such share of Common Stock referred (o herein individuzlly as 1 “Share” and
collectively as the “Shares”™), other than Sharcs hicld in treasury or which constitute Dissenting
Shares (as defined), shall, by virtue of the Merger and without any action on. the part of the
holder thereof, automatically be canceled and extinguished and converted into the right to receive
the merger consideration specified i Section 1.6(d).

(b) At the Effective Time, cach share of Common Stock held in treasury immediately
prior to the Effective Time shall, by virtae of the Merger and without amy action on the part of
the holder thereof, automatically be canceled and retired and all riphts in respect thereof shall
cease 10 exist. '

(c) Any Dissenting Shares as defined mn the FBCA. (the “Bissenting Shares”) shall
not be converted into a right to receive the Merger Consideration (as defined) calculated on a per
share basis in accordance with this Section 1.6 but shall be converted into the right to receive
such consideration as may be determined to be due with respect (o such Disseniing Shares
pursuant to the laws of the State of Florida; provided, however, that if the status of any such
shares as Dissenting Shares shall not be perfected, or if any such shares shall lose their status as

22KMB1565/29.685203-7
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Dissenting Shares, then, as of the later of the Effective Time or the time of the failurc to perfeet,
or loss of, such status, such shares shall automatically be converted into and shull represent only
the right to receive (upon the surrender of the certificate or certificates representing such shares)
the Merger Consideration. The Company shall give Parent prompt notice of any demand
received by it for appraisal rights, and Parent shall have the right to participate in all negotiations
and proceedings with respect to such demand. The Company agrees that, except with the prior
written consent of Parent or as required under applicable Taw, it will not voluntarily make any
paymenl with respect to, or settle or offer to settle, any such demand for appraisal.

(&)  Subject to the terms and conditions specified in this Agreement, each Share
issued and outstanding at the Effective Time (excluding any Dissenting Shares) shall
autcmatically be canceled and extinguished and be converted into the right to receive the
following:

i) acash amount {the “Closing Date Per Share Merger Consideration”)

equal to the Aggregate Closing Date Merger Consideration divided by the
Company Ouistanding Common Equivalents; and

ii)  anuwmber of common shares of Parent, no par velue (the “Parent Shares”),
equal 1o the Parent Shaures for Common Stockholders divided by the
Company Qurstanding Common Equivalents.

The following terms shall have the following meanings:

(M) the Excess Liability Amount, if any, and (B) the Stockholder Expenses (as defined), plus the
Surplus Amount, if any.

“Aggregate Closing Date Merger Consideration™ means US $7.0 million minus

“Company Outstanding Common Equivalents” mcans the aggregate number of shares
of Commor Stock issued and outstanding at the Ellective Time.

“Excess Liahility Amount” means the aggregate amount, if any, of Net Debt in excess
ol the Liability Limit calculaled as of the second business day prior to lhe Closing Dule (lhe

“Determination Date™). : B

“Liability Limi” means US $300,000.

“Net Debt” means a dollar amount equal to the aggregate amount of indebtedness and all
olher liabililies of the Company, excluding deferred tax benefils and liabilities and unearned
revenue (“Debt”), less the aggregate amount of cash, accounts receivable and cash equivalonts
of the Company (“Cash Equivalents™) calculaled as of (he Delerminalion Dale.

“Parent Shares for Commen Stockholders” means a number of Parent Shares equal to
1JS $3.0 million divided hy the Parent Stock Price.

221 KMB1565/29.685203-7



02/26/99 10:04 6172487100 TESTABOSTON @010

-5

“pgrent Stock Price” means the average, rounded to the nearest one-thousandth of 2 US
dollar (US $.001), of the daily closing hid and closing ask prices of Parent Common Shares as
reported on NASDAQ for the thirty (30) consecutive full trading days during the period ending
on and including the second business day prior to December 28, 1998. The parties acknowledge
that such average stock price is equal to US $19.298. ’ -

“Surplus Amount” means: (i) if Net Debt is in excess of the Lizbility Limil, an amount
equal to $0; (if) if Net Debt is in excess of $0 but less than the Liability Limit, an amount equal
to the Liability Limit less Net Debt; or (iii) if Net Debt is less than or equal to §0, an amount
equal to the lesser of (A) () the sum of the amount of Cash Equivalents in excess of Debt plus
(y) the Liability Limit or (B) U.5. $500,000, calculated as of the Delermination Date; provided,
however, that in o event the Surplus Amount exceed in the aggregate U.S. §500,000 for
purposes of adjusting upward the Aggregate Closing Dale Merger Consideration.

(e) Nolwithstanding any other provision of this Agreement, neither certificates nor
scrip for fractional Parent Shares shall be issued (o any holder of Common Stock o the Merger
and the holder thereof shell not be entitled to any voting or other rights of a holder of shares or 2
fractional share inlerest. Each holder of shares who otherwisc would bave been entitied fo
receive & fraction of @ Parent share shall receive in lieu thereof cash, without mtexest, in an
amount determined by mulliplying such holder’s [ractional interest by the Parent Stock Price.
All smounts of cash in respect of fractional intevests which have not been claimed at the end of
two years from the Effective Time by surrender of certificates for shares of Common Stock shall
be repaid to the Swrviving Corporation, subject fo the provisions of applicable escheat or similar
Taws, Tor the account of the holders entitled thercto.

63} Notwithstanding any other provision of this Agreement, in the event that any
stockholder of the Company shall fail to deliver or shall be unable to deliver the accredited
investor representation letter required pursvant to Section 1.7(k) to Parent on or before the
Closing Date, such stockholder shall not be entitled to receive the Parent Shares pursuant to
Section 1.6(d)(ii), but rather cash in 2n amount equal to the Exchange Ratio multiplied by the
Parent Stock Price (the “Pex Share Consideration”) for eack Share held by such stockholdet.
For purposes of this Agresment, “Exchange Ratlo” means the Parent Shares for Common
Stockholders divided by the Company Outstanding Common Equivalents. 7'

SECTION 1.7 Exchange of Certificates.

(2)  Exchanpeand Paying Agent. Promptly following the Effective Time, Parent
shall supply, or shall cause to be supplied, to or for the account of a bank or lrusl company
designated by Parcnt, which may in the Parent’s sole discretion be Parent’s transfer agent (the
“Exchange Agent™), in trust for the henefit of the holders of the Shares (olher lhun Dissenting
Sharcs), for exchange or payment in accordance with this Section 1.7, through the Exchange
Agent: (i) certificates evidencing the Parent Shares jssuable pursuant to Section 1.6 and
Section 1.7(h) in exchange for outstanding Shares plus cash in an amount sufficient [or payment
in liew of fraclional shures as provided in Section 1.6 and (ii) inunediately available funds in an
amount neccssary for the payment of the Aggregate Closing Date Merger Consideration (but not
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(A) the Defarred Principals Merger Consideration, which amount shall be paid by Cognos in
accordance with Section 1.8, (B) the A/R Offset 1o be held by Parent pursuant o Section 1.8{¢)
or (C) the Escrow Funds, which funds shall be delivered to the Escrow Agent in accordance with
Section 1.1(¢)), und the Per Share Consideration, it being understood that all Escrow Funds shall
be placed in the A1M Short-Term Investments Co.-Prime Portfolio Money Market Fund and all
other such funds shall be placed in a non-interest beaning account.

()  Exchange Procedyres. Promptly after the Elfective Time, Parent shall cause the
Dxchange Ageni (o mail to each holder ofecord of & certificate or certificates (as of the record
date designated by Board of Directors of the Company) which immediately prior to the Effective
Time evidenced outstanding Shares (other than Dissenting Shares) (the “Certificates™) (i) a letter
of transmittal (which shall specify that delivery shall be eilected, and risk of loss and title to the
Cerlifales shall pass, only upon proper delivery of the Certificates to the Exchange Agent and
shall be in such form and have such other provisions as Parent may reasonably specify) and (1)
instructions to cficet the surrender of the Certificates in exchange for the certificates evidencing
Darent Shares and, in liev of any fractional shares thereof, cash. As specified in Section 1.7(h)
hereof, Parent Shares shell not be delivered to any holder of a Certificate that has not delivered
the representation letter required by such Section on or prior to the Closing Date. Upon surrender
of a Certificate for cancellation fo the Bxchange Agent together with such letter of transmittal,
duty exscuted, and such other customary documents as may be required pursuant (o such
instructions, the Exchange Agent shall (A) deliver to the holder of such Certificatc in cxchange
therefor an amount cqual to the portion of the Aggregate Closing Dule Merger Consideration to
which such holder is entitled pursuant to Section 1.6 (after delivery of the Escrow Funds to the
Escrow Agent pursuanl to Section 1.1(¢) and taking into account the Deferred Principals Merger
Consideration to be paid by Parent pursuant to Section 1.8 and the A/R Offset to be held by
Parent in accordance with Section 1.8(c)) and the Per Share Consideration, if applicable,

(B) subject to Scctions 1.6(f) and 1.7(h), issue in the name of the holder of such Certificate in
exchange therefor vertificates evidencing that pumber of whole Parent Shares which such holder

has the Tight to reccive in accordance with Section 1.6 inrespect of Shares formerly cvidenced by

such Cerlificate and (C) cash in licu of (ractional shares to which such holder is entitled pursuant

to Section 1.6, cach to be delivered by the Exchange Agent to the holders of such Certificate (the

cash desetibed in clause (A), the Parent Shares described in clause (B) «nd Lhe cash described in
clause (C) being, collectively the “Mexrger Consideration”), and the Certificate so surrendered N
chall forthwith be canceled. In the event of a transfer of owncrship of Shares which is not o
registered in the transfer records of the Company immediately prior to the Effective Time, cash

may be issued and paid in accordance with this Section 1.7 to a transferee if the Certificate

evidencing such Shares is presented to the Exchange Ageat, accompanied by all documents

required to evidence and effect such transfer pursuant 1o this Section 1.7 and by evidence that

any applicable stock transfer taxes have been paid. Until so surrendered, each ouistanding

certificate that, prior {o the Effective Time, represented shares of Common Stock will be deemed

from and after the Effective Time, for all corporate purposes, to evidence the right to receive cash

in exchange therefor pursuant to Section 1.6, the ownership of the number of full Parent Shares

into which such shares of Common Stock shall have been so converted and the right to receive

an amount in cash in lieu of the issuance of any fractional shares in accordance with Section 1.6.
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(c)  Distributions with Respect to Unexchanged Shares. No dividends or other
Jistrbutions declared or made afier the Effcctive Time with respect to Parent Shares with a
record date after the Effective Time, shall be paid to the holder of any unsurrendered Certificate
watil the holder of snch Cartificate shall swrrender such Certificate. Subject to applicable law,
following surrender of any such Certificate, there shall be paid to the record holder of the
certificates representing whole Parent Shares issued in exchange therefor, without interest, at the
time of such surrender, the amount of dividends or other distributions witk a record dale aller the
Effective Time theretofore paid with respect to such whole Parent Shares.

(d) Trassfers of (dwnership. 1F any certificate for Parent Shaves is to be issued in 4
name other than that in which the Certificate surrendered in exchange therefor is registered, it
will be 2 condition of the issuance thereof that the Certificate so surrendered will be properly
endorsed and otherwise in proper form for transfer and that the person requesting such exchange
will have paid to Parent or any person designated by it any transfer or other taxes required by
reason of the issuance of a certificate for Parent Shares in any nams other than that of the
registered holder of the certificate swrendered, or eslablished (o the satisfaction of Pacent, or any
agent designated by it that such tax has been paid or is not payable.

(e) Withhelding Rights. Parent shall be entitled (o deduct and witbhold from the
Merger Consideration otherwise payable pursuant to this Agrocment to any holder of Shares such
amotmts as Parent is required to deduct and withhold wilh respect (o the muaking, of such payment
under the Code, or any provision of state, local or foreign tax law. To the extent that amounts are
so withheld by Parent, such withheld amounts shall be ireated for all purposes of this Agreement
as having been paid to the holder of the Shares in respect of which such deduction and
withholding was made by Parenl.

® Restrictions. The Parent Sharcs issnable pursuant to Section 1.6:

(i) shall not be registered under the United States Securities Act of 1933, as
amended (the “1933 Act”), or the securitics laws of any state of the United
States;

i)  shall be issued in a transaction not invelving any public offering within the
meaning of the 1933 Act, and, accordingly, shall be “restricted securities”
within the meaning of Rulc 144 under the 1933 Act (“Rule 144”), and
therefore may noi be oflered or sold by the Company stockholders,
directly or indircctly, in the United States without registration under
United States federal and state securities laws;

(i)  shall not be sold, pledged or otherwise transferred excepl (2) subject to
(d) below, vulside the United States in accordance with Rule 904 of
Regulation S under the 1933 Act, (b) in another transaction otherwise
exempt from registration under the 1933 Acl in compliance with Rule 144
and in compliance with any applicable state securities laws of the United
States, (c) pursuant to another applicable cxemption from such registration
and applicable state securities laws; it being understood and acknowledged
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by the Company that Parent is not obligated to file and has no present
intention of filing with the United States Securities and Exchange
Commission or with any state securitics administrator any regisiration
staternent in respect of resales of any of the Parent Shares issucd hereunder
in the United States, or (d) in Canada in accordance wilh applicable
provineial securities laws.

Legend. Bach certificate representing Parent Shares shall bear a legend

THE SECURIITES REPRESENTRD HERERY HAVE NOT BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933,
AS AMENDED (THE “1933 ACT”). THE HOLDER HEREOF, BY
PURCHASING SUCH SECURITIES, AGREES FOR THE BENEFIT OF
COGNOS THAT SUCH SECURITIES MAY BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED ONLY (A) SUBJECT TO (D) BELOW,
OUTSIDE THR UNITED STATES IN ACCORDANCE WITH RULE 904 OF
REGULATION S UNDIR TIIE 1933 ACT, OR (B) INSIDE THE UNITED
STATES IN ACCORDANCE WITH RULE 144 UNDER THE 1933 ACT AND
N COMPLIANCE WITH APPLICABLE STATE SECURITIES LAWS, OR
(C) PURSUANT TO ANOTHER APPLICABLF. EXEMPTION FROM SUCID
REGISTRATION AND APPLICABLE STATYE SECURITIES LAWS, OR

(D) IN CANADA IN ACCORDANCE WITH APPLICABLE PROVINCIAL
SECURITIES LAWS. DELIVERY OF THIS CERTIFICATE MAY NOT
CONSTITUTE “GOOD DELIVERY” IN SETTLEMENT OF TRANSACTIONS
ON STOCK EXCHANGES IN CANADA. A NEW CERTIFICATE, BEARING
NO LEGEND, DELIVERY OF WHICH WILL CONSTITUTE “GOOD
DELIVERY”, MAY BE OBTAINED FROM MONTREAL TRUST COMPANY
OF CANADA UPON DELIVERY OF THIS CERTIFICATE AND A DULY
EXECUTED DECLARATION, IN A FORM SATISFACTORY TO
MONTREAL TRUST COMPANY OF CANADA AND THE CORPORATION,
TO THE EFFECT THAT THE SALE OF THE SECUR(TIES REPRESENTED
HERERY IS BEING MADE IN COMPLIANCE WITH APPLICABLE '
SECURITIES LAWS.

Subjeer to Section 1.6(f), Parent shall nol be required (o deliver any Parent Shares

pursuant to Section 1.6 hereof, unless Parent or the Exchange Agent shall have received an
accredited investor representation letter from such person in the form of Exhibit 1.7(h) hereto

(the *Accredited Investor Representation Letter”) on or prior to the Closing Date.

SECTION 1.8 Deferred Payments/Forfeiture/Suyplus Amount. (a) Notwithstanding
anything Lo the contrary contained in this Agreement (and subject Lo the forfiture provisions
conlained in Section 1.8(b) hereof, the A/R Offset referred to in Section 1 8(c) and Parcnt’s right
of offset contained in Section 8.1(¢)), (A) (i) 40% of each of the Principal Stockholder’s Closing
Daic Per Shace Merger Consideration shall be payable promptly following the Closing Date
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(afier delivery of the Escrow Funds and the hold back of the A/R Offset) (the “Principals )
doging Dat reer Consideration™) in accordance with the exchange procedures described in

Section 1.7, (ii) 30% of each of the Principal Stockholder’s Closing Date Per Share Merger

Consideration shall be payable on the sccond anniversary of the Closing date (subject to the

indemnification obligation contained in Article VIIL hereof) (the “Second Anniversary Date

Merger Consideration”), and (iif) 30% of each of the Principal Stocldholder’s Closing Date Per

Share Merger Consideration shall be payable on the third anniversary of the Closing Date {the

“Ihird Anniversary Date Merger Consideration”) and (B) (i) 50% of the Parent Shares which

each Principal Stockholder is entitled to receive pursuant to Section 1.6(d) shall be delivered un

the second anniversary of the Closing Date (the “Second Anniversary Date Share

Consideration™) and (i) 50% of the Parent Shares which each Principal Stockholder is entitled .

to receive pursuant to Section 1.6(d) shall be deliversd on the third anniversary of the Closing N

Date (the “Third Anniversary Date Share Consideration™) (the Second Anniversary Date

Merger Consideration, the Third Anniversary Date Merger Consideration, the Sccond

Anniversary Date Share Consideration and the Third Anniversary Dale Share Counsideration

being referred to collectively herein 2s the “Deferred Principals Meyger Counsideration™).

(6)  Notwithslanding anything (o the conlrury contained in this Agreement, each
Principal Stockholder shall forfeit the Defered Principals Marger Consideration (but not the
Principals Closing Date Merger Consideration) if such Principal Stockholder voluntarily
terminates his employment with Parent (or a subsidiary of Parent), or his employment with
Parenl (or a subsidiary of Parent) is lerminated by Parent, at any time on or prior to the third
anniversary of the Closing Date; provided, however, that such Principal Stockholder shall not
forfeil his portion of the Merger Consideration il (i) such Prineipal Stockholder’s employment is
terminated duc to such Principal Stockholder’s death or disabilily, (if) such Principal
Stockholder’s base salary or benefits as specifiad in his employment agreement with Parent are
reduced without his prior written consent, (iii) such Prineipal Stockholder’s employment is
terminated hy Parent without “cause” (as that term is defined in such Principal Stockholder’s
employment agreement), (iv) such Principal Stockholder is relocated by Parent, without such
stockholder’s written consent, after the Closing Date to & principzl work Jocation in cxcess of
twenty (20} miles from such Principal Stockholder’s principal work location on the Closing
Date, or (v} such Principal Stockholder terminates his employment for Good Reason (as that
term is defined in such Principal Stockholder’s employment agreement). Any amounts so
forfeited by such Principal Stockholder shall not be reallocated to, or penalize, the other Principal
Stockholders.

(c) Notwithstanding anything to the contrary contained in this Agreement, an amount
of the portion of the Aggregate Closing Date Merger Consideration payable to the Principal
Siockholders equal to the Surplus Amount, if any (the “A/R Offset”), shall be held by Parent and
not paid 10 the Principal Stockholders on the Closing Date fo guarantce the collection of
outstanding accounts Teceivable of the Company existing as of the Determination Date (the
“Closing Date A/R”). At Closing, the Company’s independent public accountants, Habif,
Arogeti & Wynne, P.C., shall certify in writing the Closing Date AR, which certification shall
contain the following: that the Closing Date A/R was determined in accordance with Us.
generally accepted accounting principles applied on a consistent basis throughout the period
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involved, and that the Closing Date A/R fairly presents in ali materjal respects (he vulslanding
accotnts receivable of the Company as of the Determination Date. The Closing Datc A/R. shall
consist of: (i) all amounts of accounts receivable of the Company existing as of the
Determination Date up to a maximum ameount equal to Debt less: (A) the Liability Limit and
(B) all other Cash Fquivalents (excluding accounts receivable) of the Company exisling s of the
Determination Date (the “Base A/R"), (ii) any armounts of accounts receivable of the Company
existing as of the Detcrinination Date in excess of the amount of the Base A/R up 1o a maxinum
amoun! equal to the Surplus Amount (the “Surplns A/R”), and (iii) any amounts of accounts
receivable of the Company existing as of {he Delermination Datc ia excess of the aggregate
amount of the Base A/R and Swrplus A/R (the “Surplus Surplus A/R™); provided, however, that
the Surplus A/R, il any, shall include accounts reccivable of the Company related to the
Company’s provision of product and services to the General Electric Company and its
businesses; and provided, further, however, that the Surplus Surplus A/R, if any, shall only
consist of accounts receivable of the Company recognized by the Company in connection with
uneamed or deferred revenue of the Company and not in connection with the realization of
revenue by the Company for purposcs of its statement of income for any peried ending on or
pror 1w the Closing Date. On each of the ninety (50) day, one hundred eighty (180) day, one
year and two year anniversaries of the Closing Date, the A/R Offset (as of such date) shall be
reduced (until the A/R Offset equals $C) by a dollar amount equal to the dollar amount of any
Closing Date A/R collected by the Company for such period in excess ol the aggregate amount
of Base A/R and any other Closing Date A/R previously collected and applied to the A/R Offset
as provided herein and such amount, if any, shall be paid promptly to the Principal Stockholders
by Parent; provided, however, that under no circumstances shall (x) any amount of A/R Offsel be
paid to the Principal Stockholders until the entire amount of the Base A/R has been collected by
the Company and (y} any amoun! in excess of the A/R Offset be paid to the Principal
Stockholders pursuant to this Section 1.8(c). For purposes of the determination of the
Company’s collection of the Basc A/R portion of the Closing Date A/R and the subsequent
payment of any A/R Offset to the Principal Stockholders under this Section 1.8(c), the Closing
Date A/R shall be fingible and the Company shall not distinguish among specific accounts ‘
receivable with respect to any amounts of the Closing Date A/R collecled. Any Amount of A/R
Offsct remiaining after the two year anniversary reduction and corresponding payment to the
Principal Stockholders shall be farfeited by the Principal Stockholders anul held by Pareat (the

“Swrplus Ameunt Subject to Repayment™).

SECTION 1.9 Srock Transfer Baoks. At the Bffective Time, the stock transfer books of
the Company shall be closed, and there shall be no further re°1strauon of transfers of Common
Stock thereafter on the recards of the Company. '

SECTION 1.10 No Further Ownership Rights in Common Stock. The Merger
Consideration delivered upon the surrender for exchange of Shares in accordance with the terms
hereof shall be deemed to have been issued in full satisfaction of all rights pertaining to such
Shares, 2nd there shall be no furlhier registration of transfers on the records of the Surviving
Corporation of Shares which were outstanding immediately prior to the Effective Time. If after
the Bffective Time, Certificates are presented to the Surviving Corporation for any reason, they

shall be canceled and exchanged as provided in this Axticle L.
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SECTION 1.11 Taking of Necessary Action; Further Actiop. Each of Parent, Mergey
Sub, the Company «nd the Principal Stockholders will take all such reasonable and lawful action

as may be necessary or appropriate in order to effectate the Merger in accordance with this

‘ Agwemem.t as prompily as possible. If, at any time after the Effective Timc, any such further
action is necessary or desirable to carry out the purposes of this Agreement and to vest the
Surviving Corporation with full right, title and possession to all assets, property, Tights,
privileges, powers and franchises of the Coxnpany and Merger Sub, the olficers and directors of
the Company und Merger Sub immediately prior to the Effective Time arc fully authorized 1n the
name of their respective corporations or otherwise to take, and will luke, all such lawful and

necessary action.

SECTION 1.12 Steck Opfions. Prior to the Closing Dule, the Company shall obtain all
NECesSAry conscnts or releases from holders of options to purchase Commeon Stocl ol the
Corapany (the “Company Optlons”) as may be necessary (o terminate all outstanding Company

Oplions.

SECTION 1.13 Participation Agreement. Upon execulion of this Agreement, the
Company shall deliver to Parent a copy of the Parficipation Agreement in the form of
Exhibit 1,13 hereto (the “Participation Agreement”™) duly executed and delivered by the
Company and cach of the Principal Stockholders.

SECTION 1.14 Material Adverse Effect. When used in copnection with the Company
or Parent or any of their respective subsidiaries, the term “Material Adverse Effect” means any
change, effect or circuxostance that, individually or when taken together with all other such
changes, cffects or circumstances that have occugred prior to the date of determination of the
occurrence of the Material Adverse Effect, (2) is or is reasonably likely to be materially adverse
to the business, assets (including intangible assets), prospects, financia) condition or results of
operations of the Company and its subsidiaries laken as a whole or the Parent and its subsidiarics
teken as a whole, as the case may be, or (b) is or is reasonably hlcely to materially delay or
prevent the consummation of the transactions contemplated heveby.

SECTION 1.15 Enowledoe. The terms “knowledge” and “known”™ when not capitalized
shall be construed, except as specifically otherwise provided, to qualify the matier referred to as
being to the aclual knowledge after diligent inquiry of the executive officers (and in the case of
the Company, after diligent inquiry of the Principal Stockholders), of the party making the
statemzent or representation. The cxecutive officers of the Company are Robert F. Reisner, Bric
Raelen and David Schunkler, The executive officers of Parenl are Renato Zambonini, Robert G.
Ashe, Terry Hall, Donnic M. Moore and Alan Rottenberg.

SECTION 1.16 Purent Warrant to Acguire Stock of Company. At the Effective Time,

the Company shall issuc to Parent, for and in consideration of the payment of all amounts paid or
lo be paid by Parent pursuant to this Agreement, including without limitation the Merger
Consideration and the Deferred Principals Merger Consideration, 2 warran! (the “Warrant”)
exerciszble without imitation of time to purchase, for an aggregate exercise pricc of U.S. $1,000,
a number of shares of Common Stock of the Company equal to the number of such shares of the
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Company issued and outstanding immediately prior to the Fffective Time. Parent acknowlicdges
and agrees that, by virtue of the issuance of the Warrant to Parent by the Company as provided
herein, Parent shall not be considered a stockholder of the Company for purposes of receiving
any amounts of Merger Consideration under this Agreement. -

ARTICLEII
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Compuny hereby represents and warrants to Parent and Merger Sub that, cxcept as
set forth in the written disclosure schedule delivered on or prior to the date hereof by the
Company Lo Parenl that is arranged in paragraphs corresponding to the nurbered and lettered
paragraphs contained in this Article Il (the “Company Disclosure Schedule™):

SECTION 2.1 i d ificat idiqries. Each of the Company
and each of its subsidiaries is & corporation or limited lisbility company duly organized, validly
existing and in good standiog under the laws ol the jurisdiction of its Incorporation or
organization, as the case may be, and has the requisite power and authority necessary to own,
Teasc and opcrate the propertics it purports to own, operate or lease and to carry o its business as
it is now being conducted, sxcept where the failure to be sa organized, existing and in good
standing or to have such power and autherity could not reasonably be expected to have a
Material Adverse Hffect. Each of the Company aud each of its suhsidiaries s duly qualified or
licensed as a foreign corporation or limited liability company to do business, and is in good
standing, in each jurisdiction listed on Section 2.1 of the Company Disclosure Schedule, which
inciudes each jurisdiction where the character of its propertics owned, leased or operated by itor
the nature of its activitics makes such qualification or licensing necessary, excepl for such
failures to be so duly qualified or licensed and in good standing that conld not reasonably be
expected lo have a Malerial Adverse Effect. Excepl as indicaled on Section 1 af the Company
Disclosure Schedule, thé Company has no subsidiarics and docs not directly or indirectly own
any equily or similar inlerest in, or any inferest convertible into or exchangeable or exercisable
for any equity or similar intcrest in, any corporation, partncrship, limited liability company, joint
venlure or olher business associalion or enlily.

SECTION 2.2 Certificate of Incorporation and By-Laws. The Company has hereto fore
furnished to Parent a complete and correct copy of ils and each of its subsidiaries’ Certificate of
Tncorporation and By-Laws, as amcnded to date, or limited liability company operating
agreement, as amended to date, as the case may be. Bach such Certificate of Incorporation and
By-Laws, are in full force and effect. Each such limited liability company operating agreement
is in full force and effect. The Company and each of its subsidiaries is nol in violation ofany of
the provisions of its Certificate of Incorporation and By-Laws or limited liability company
aperating agrecment, as the case may be.

SECTION 2.3 Capitalization. The authorized capital stock of the Company consists of
20,000,000 shares of Common Stock, 8.001 par value. As of JTanuacy 25, 1999, [15,307,001]
shares of Common Stock are issued and outstanding. The stockholders of record and holders of
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subscriptions, warrants, options, convertible securilies, and other rights (contingent or other) Lo
pucchasc or otherwise acquire equity securities of the Company, and the number of shares of
Common Stock and the number of such subscriptions, warrants, options, convertible securilies,
and other such rights held by each, are as set forth in Scction 2.3 of the Compeny Disclosure
Schedule, All of the outstanding shares of Commmon Stock ace duly anthorized, validly issued,
fully paid and nonassessable. No shares of Common Stock have been issued in violation of any
preemptive right of first refusal, or other subscriplion rights of any securityholder of the
Company or any other person, and no shares of Common Stock are hetd in treasury. The
Company has no authorized preferred slock.

All shares of Common Stock subject to issuance, upon issiauce on the terms and
conditions specified in the instrnuments pursuant to which they are issuable, shall be duly
authorized, validly issued, fully paid and nonassessable. Except as disclosed in Section 2.3 of
the Company Disclosure Schedule, there arc no obligations, contingent or otherwise, of the
Company to repurchase, redeem or otherwise acquire any shares of Cormmen Stock or to provide
finds to or make any investment (in the form of a loan, capital contribulion, guacanty or
otherwise) in any other entity.

On the date of this Agreement, (1) 1,000,000 shares of Common Stock are available and
reserved for issuance under the Company’s stock option plans (the “Company Stock Plans™),
(ii) no shares are subject lo outstanding options and reserved for issuance under the Company
Stoclk Plans, and held of record by Company option holders, as set forth and identified (by name
of optionee, date ol grant, number of shares, vesting schedule and whether such option is an
incentive stock option or non-qualified stock option) on Section 2.3 of the Company Tyisclogure
Schedule and (iii) no shares of Common Stock are subject Lo outstanding warrants or reserved for
issuance wnder any warrant. As of the Closing Date, each optionholder of the Company shall
have agreed 1o lerminate all of such holder’s options.

All of the outstanding shares of capital stock of or membership interests in, as the case
may be, each ol the Company’s subsidiaries are duly authorized, validly issued, fully paid and
nonassessable, and all such shares or membership interests are owned by the Company free and
clear of all security interests, liens, claims, pledges, agreements, limitations in the Company’s
voting rights, charges or other encumbrances of any nature whatsoever. ‘

SECTION 2.4 Autherity Relarive to this Agreement. . 7 -

{a) The Company has all necessary corporate power and authority fo execute and
deliver this Agreement and each agreement required o be delivered hereunder to which itis a
party (the “Transaction Documents”) and to pexform its obligations hereunder and thereunder
.nd 1o consumimate the transactions contemplated hereby and thereby. The execution and
delivery of this Agreement and the Transaction Idocuments by the Company and the
consummation by the Company of the fransactions contemplated hereby and thereby have been ;
duly and validly zuthorized by all necessary corporate action, and no other corporate proceedings
on the part of the Company are necessary to authorize this Agrecment or the Transaction
Documents or (o consummate the transactions so contemplated. The Board of Directors of Lhe
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Company has determined (hal it is advisable and in the best interest o[ the Company’s
stockiolders for the Company to enter into a business combination with Parent ypon the terms
and subject to (he conditions of this Agreement, and has unanimously recommended that the
Company’s stockholders approve and adopt this Agreement and the Merger. This Agreement
und the Transaction Documents have been duly and validly executed and delivered by the
Company aud, assuming the due authorization, execution and delivery hy Parent and Merger
Sub, as applicable, constitute legal, valid and binding obligations of the Company enforccable
against the Company in accordance with their terms.

(b)  The affirmative vote of the holders of al least 75% of the outstanding shares of
Common Stock determined as of the record date set by the Company’s Board of Directors set for
purposes of the stockholders™ meeting 1o acl upon the Merger (collectively, the “Merger
Approval”) shall approve this Agreement and the Merger.

SECTION 2.5 No Conflict. Required Filings and Conseris. o

(2)  The execution and delivery of this Agreement by the Company does not, and the
performance of this Agreement by the Company and lhe consurmmation of the transactions
contemplated hereby will not, (i) conflict with or violate the Certificate of Incorporation or By-
Laws of (he Company or any of its subsidiaries, (ii) conflict with or violate any federal, foreign,
statc or provincial law, rule, regulation, order, judgiment or decree (collectively, “Taws”™)
applicable to the Company or any of its subsidiaries or by which their propertiss are bound or
affected, or (iif) except as indicated on Section 2.5 of the Company Disclosure Schedule, result in
any breach of or constitule a Jefault (or 2a cvent that with notice or lapse of time or both would
become a default under), or impair the Company’s or any of its subsidiaries’ rights or alter the
rights or obligations of any third party under, or give to others any rights of termination,
amendment, acceleration or cancellation of, ot result in the creation of a secuntly interest, lien,
claim, pledge, agreement, charge or other encumbrance (collectively, “Liens”) on any of the
properties or assets of the Company or any of iis subsidiaries pursuznt Lo any note, bond,
mortgage, indeniure, contract, agreemernt, lease, license, permit, franchisc or other instrument or
obligation to which the Company or any of its subsidiaries {s a parly or by which the Company
or any of its subsidiaries or any of their properties are bound or atfected. :

(b)  The execution and delivery of this Agreement by the Company does not, and the
performance of this Agreement by the Company will not, require any consent, approval,
authorization or permit of, or filing with or nolification to, any federal, state or provincial
governmental or regulatory authority except for applicable requirements, if any, of federal,
foreign, state or provincial securities laws and (he recordation of appropriate merger or other
documents as required by applicable state Jaw.

SECTION 2.6 Complignce, Permifs.

(a) The Company and each of its subsidiaries is not in conflict with, or in defaulf or
wiolation of, (i) any Law or (ii) any note, bond, mertgage, indenture, contract, agreement, lease,
license, permit, franchisc or other instrument or obligation to which the Company ot any of its
subsidiaries is a party or by which the Company or its properties is bound or affected, except in
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each case described in subsection (i) and (ii) where such conflier, defanlt or violaion could not
reagonably be expected to have a Material Adverse Effect.

(b)  The Company and each of its subsidiaries holds all permits, licenses, easements,
varianees, exemptions, consents, certificates, orders and approvals from governmental authorities
which are material to the operation of the business of the Company as it is now being conducted
(collectively, the “Company Permits”). The Company and each of its subsidiaries is in
compliance with the terms of the Company Permils, except where the failure to so comply could
not reasonably be expected to have a Material Adverse Eifect.

SECTION 2.7 Financial Stajenments.
(3)  Atlached o Section 2.7 of the Company Disclosure Schedule is the andited

consolidated balance sheet of the Company and its subsidiaries as of Decamber 31, 1997,
together with ihe rclated statements of income and cash flows for the period then ended, all
zudited by Habif, Arogeti & Wymne, P.C,, the Company’s independent public accountants (the
“Audited Financial Statements™). The unacdited consolidated balance sheet of the Company
and its subsidiaries as of December 31, 1998 and the relaled statements of income and cash [lows
for Lhe period cnded (the “Unaudited Financial Statements”, and together with the Audited
Financial Statements, collectively the “Finpaggial Statements’) have been delivered to Parent.

(b) The Financial Statements (including, in cach case, any related notes therelo) were
prepared in accordance with U.S. generally accepted accounting principles (“GAAT™), applied
on 2 consistent basis fhroughout the period involved (except as may be indicated in. the notes
thereto), and falrly present in all material respects the financial position of the Company and Its
subsidiarics as of the date thereof and the results of its operations and cash flows and stockholder
equity for the period indicated. '

SECTION 2.8 nee of Cerfain Changes or Events. Since December 31, 1998 the
Company has conducted its business in the ordinary course, and there has not oceurred: (a) any
Material Adverse Effect; (b) any amendments or changes in the Certificate of Incorporation or
Bylaws of the Company; (¢) any damage 1o, destruction or loss of any asset of the Company
{whether or not coversd by insurancc) which would have a Material Adverse Effect; (d) any
material change by the Company in its accounting methods, principles or practices other than in
the ordinary course of business; {¢) any revaluation by the Company of any of its assets,
including, without limitation, wiilieg down the value of inventory or writhig off notes or
accounts Teceivable other than in the ordinary course of business; (£) any other action or event
that would have required (he consent of Pazent pursuant (o Section 4.1 had such action or event
occurred after the date of this Agreement; (2) any sale of the property or asseis of the Company
or any ol ils subsidiaries except in the ordinary coursc of business consistent with past practice;
or (lt) any issuance of Common Stock, or any option, warrant or other convertible security
exercisable for Common Stock.

SECTION 2.9 sdisclosed Liahilities. Bxcept as is disclosed in the balance sheet of
{he Company as of December 31, 1998 previously delivered to Parent or in Section 2.9 of the
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Company Disclosure Schedule, the Company and its subsidiaries do not have any liahilities
(absoluts, accrued, contingent or otherwise).

SECTION 2.10 A4bsence of Litigation. Except as disclosed in Section 2,10 of'the
Company Disclosure Schedule, there are no claims, actions, suits, proceedings or investigations
pending or, to the knowledge of the Company, threstened against the Company or any of its
subsidiaries, directars or officers or any properties or rights of the Company or its subsidiaries, or
any events of which ihe Company is aware which may give rise to any such claims, actions,
suits, proceedings or investigations, before auy fedoral, foreign, state or provincial court,
arbitrator or administrative, govermental or regulatory authovity or body. The foregoing
sentences include, without limiting their generality, actions pending or threatened (or any basis
iherefor known to the Company) invelving the prior employment or engagement of any ofthe
Company's officers or employces or their use in connection with the Company’s business of any
information or techniques allegedly proprietary to any of their former employers or (0 any othar
Person.

SECTION 2.11 Ewmployee Benefit Plans, Employment Agreements.

{a) jon 2.11{a) of the Company TYisclosure lisls all exnployee pension
plans (zs defined in Section 3(2) of the Employes Relirement Income Seeurity Act of 1974, as
amended (“ERISA”™)), all employee welfare plans (as defined in Section 3(1) of ERTSA), and all
other bonus, stock option, stock purchase, incentive, delerred compensation, supplemental
retirement, severance and other similar fringe or employee benelil plans, programs ov
arrangements, and any current employment, execulive compensation, consulting or severance
agreements, written or otherwise, for the benefit of; or relaling lo, any present or former
employee (including any beneficiary of any such employce) of, or any present or former
consultant (including any heneficiary of any such consultant) to the Company, any trade or
business (whether or not incorporated) which is 2 member of a controlled group including the
Company or which is under common control with the Company (an “ERISA Affiliate™) within
the meaning of Section 414 of the Codc, or any subsidiary of the Company, {all such plans,
practices and programs are referred to as the “Company Employee Plans™. Therc havebeen _
delivered to Parent copies of (i) the most recent armual report on Form 5500 series, with
accompanying schedules and altachments, filed with respect to each Company Employee Plan
required (o make such a filing, and (ii) the most recent Internal Revenue Sexvice determination
letter with respect to each Company Employee Plan intended to be qualified under Section
401(a) of the Code.

(b) (i) Excepl in each case as set forth in Section 2.11(b) ol the Campany Disclosure
Schedule, none of the Company Employee Plans promises or provides retiree medical or other
retiree welfare benefits to any persor, and neither the Company nor any ERISA Affiliate has ever
maintained, contributed to, or been required 1o contribute to, any plan that is or was z “mulri-
employer plan™ as such term is defined in Section 3(37) of ERISA, a pension plan subject (o
Title IV of ERISA or a plan subject to Part 3 of Title T of ERISA; (ii) there has been no
“prohibited transaction” as such (ern [s defined in Section 406 of ERISA and Section 4975 of
the Code, with respect to any Company Employee Plan, which co uld result in any marerial
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liability of the Company or any of its subsidiaries; (iii) all Company Employee Plans are in
compliance with the requirements prescribed by any and 21l Laws (including ERISA and the
Code), currently in effect with respecet thereto (including all applicable requirements for
notification to participants or the Department of Labor, Internal Revenue Service (the “IRS”) or
Scerctary of the Treasury), and the Company and each of its subsidiaries have performed all
obligations required to be performed by them under, are not in any material respect in default
ander or violation of, and have no knowledge of any default or violation by any other party io,
any ol the Coropany Employee Plans; (iv) ¢ach Company Employee Plan intended to qualify
under Section 401(a) of the Code and each trust intended to qualify under Section 501(a) of the
Code is the subject of a favorable delermination letter from the IRS, and nothing has occurred
wlich may reasonably be expected to impair such determination: and (v) there are no lawsuits or
other claims (other than claims for benefits in the ordinary course) pending or, to the best
knowledge of the Company, threatened with respect to any Company Employee Plan where such
lawsuits or claims could reasonably be expected to result in a Material Adverse Effect.

(c) Section 2.11(g) ofthe Campany Txisclosure Schedule sets forth 2 true and
complete list of all written and, to the Company’s knowledge, 2l oral: (i) employment
agreements with employees of the Company or any subsidiary of the Company; (ii) agreements
with consultants: (i) noncompetition agreements with employces or consultants of the Company
or any subsidiary of the Company; (iv) severance agreemenis, programs and policies of the
Company ot any subsidiary of the Company with or relating to its employees; and (v) plans,
programs, agreements and other arrangements of the Company or any subsidiary of the Company
with or relating to its employees which contain change in control provisions. B

SECTION 2.12 Laber Matters. (i) There are no controversies pending or, 10 the
knowledge of Lhe Company, threatened, between the Company and any of its employees or any
subsidiary of the Company and any of its employees; (if) neither the Company nor any subsidiary
of the Company is & party to any collective bargaining agreement or other labor union contract
applicable to persons employed by the Company or any subsidiary of the Company. nor does the
Company know of any activities or proceedings of any labor union to organize any such
employees; and (iil) the Company has no knowledge of any strikes, slowdowns, work stoppages,
Jockouts, or threats thereof, by or with respect to any employees of the Company ar subsidiaries
of the Company.

SECTION 2.13 Restrictions on Business Activities. There is no agresment ot judgment,
injunction, order or decree binding upon the Company or any subsidiary of the Company which
has or conld reasonably be expected to have the effect of prohibiting or impairing any business
practice of the Company or any subsidiary of the Company, any acquisition of property by the
Company or any subsidiary of the Company or the conduct of business by the Company or any
subsidiary of the Company as curreatly conducted or as proposed to be conducted by the
Company or any subsidiary of the Company.

SECTION 2.14 Title to Property. Bach of the Company and each of its subsidiaries has
good and defensible title to all of its properties and assets, free and clear of all Liens, excepl
Tiens for ad valorem property taxes not yot due and payable and such Liens or other
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imperfections of title, if any, as do not materially detract from the value of or interfere with lhe
present use of the properly affected thereby or which could not rcasonably be expected to have a
Material Adverse Effect; and, to the knowledge of the Company, all leases pursuant io which the
Company or any subsidiary of the Company leases from others real or personal property, are in
vood standing, valid and effective in accordance with their resp ective terms, and there 1s not, to
the knowledge of lhe Company, under any of such leases, any existing default or event of defauit
(or event which with notice or lapse of time, or both, would constitute a material default).
Neither the Compuny nor aay subsidiary of the Company owns any Teal property.

STCTION 2.15 Taxes.

(a) For purposes of this Agreement, “Tax” or “Taxes” shall mean taxes, fees, levics,
duties, tari[fs, imposts, and governmental impositions or charges of any kind in the nalure of (or
similar to) taxes, payable to any federal, state, local or forcign taxing authority, including
(withoul Limitation) (i) income, franchise, profits, gross receipts, ad valorem, nef worlh, value
added, sales, use, service, real or personal property, special assessmenls, capital stock, license,
payroll, withholding, employment, social security (or similar), workers’ compensalion,
unemployment compensation, severance, production, excise, stamp, occupation, premiums,
windfall profits, transfer and gains taxes, including interest, penalties, additional (axes and
additions lo lax imposed with respect therelo; and “Tax Returns” shall mean retums, reports,
declarations, forms and information returns or staternents relating to Taxes including any
schedule or attachment thereto or amendment thereof, and the term “Tax Return” means any one
of the foregoing Tax Retumns.

(b)  Except ss set forth on Section 2,15 of the Company Disclogure Schiedule, (1) the
Company and cach of its subsidiaries has timely fited all Tax Refurns required to be filed by it
and all such Tax Returns were correct and complete in all material respects; (ii) the Company'
ond each of its subsidiaries has paid and discharged all Taxcs due in connection with or with
respect (o the periods or transaclions covered by such Tax Retums and have paid all other Taxes
as are due (whether or not shown as due on such Tax Returns); (iit) no Tax Retum referred to in
clause (i) has been the subject of cxamination by the IRS or the appropriale state, local or foreign
taxing zuthority; (iv) no deficiencies have been asseried or assessments made a5 a result of any
examinations of the Tax Retums referred to in clause (i) by the [RS or the appropriate state, local
or foreign taxing authority; and (¥) no action, suit, proceeding, andit, claim, deficiency or
assessment has been claimed or raised by any governmental authority or is pending with respect
to any Taxes. There are no Tax liens on or secutily interests in any assets of the Company or any
subsidiary and none will arise as a result of the transactions contemplated by this Agresment:
None of the Tax Returns filed hy or on behalf of the Company or any subsidiary contains a
disclosure statoment under former Section 6661 of the Code or Section 6662 of the Code (or any
similar provision of state, local or foreign Tax law). All Taxes {hat have been withheld (or any
such Taxes that were requircd to be withheld) by or on behalt of the Company or auy subsidiary
from any amounts payable to any person have been limely remitied to the appropriate
govemnmental authotity. Neither the Company nor any subsidiary is currently the beneficiary of
any extension of time within which to file any Tax Retum, and has not granted any waiver of any
statute of limitations with rcepect to, or any extension of a perod for the asssssment of, any Tax.
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Section 215 of (he Company Disclosure Schedule contains a list of euch stale, local or foreign
jurisdiction with which the Company is requircd to file any Tax Return. Neither the Company
nor any subsidiary has taken any action that would have the effect of delerring any material
liability for Taxes from uny period cnding at or before the Closing Datc to any period thereafter.
Neither the Compsny nor any of its subsidiaries are a party (0 #uy joint venture, parmership, vt
ather arrangement or contract which could be treated as a partncrship for Tax purposes. Neither
the Company nor any of its subsidiaries has or has had a permanent establishment in any forsizn
coumry, as defined in the applicable Tax treaty or convention between the United States and the
foreign country. None of the Common Stack of the Company is subject to forfeiture based on

any employment-related condition.

(c)  Neither the Company nor any subsidiary is, or has ever beea, 2 United States real
property holding corporation (as defined in Section 897(c)(2) of the Code). The Company snd
ils subsidiaries, do not own any property of a character, the indivect transfer of which, pursuant to
this Agreement, would give rise to any material documentary, stamp or other transfer tax and no
such tax applies to the transactions contemplated by (his Agresment. Neither the Company nor
any subsidiary is a party to any agreement, coniract, arrangement or plan that has resulted or
would result, separately or in the aggregate, in the payment of (1) any “excess parachute
payments” within the meaning of Section 280G of'the Code (without regard to the exceptions set
forth in Sections 280G(1)(4) and 280G(b)(5) of the Code) or (if) any amount for which a
deduction would be disallowed under Section 162 or Section 404 of the Code. Except as set
forih on Section 2.15 of the Company Disclosurs Schedule, neither the Company nor auy
subsidiary has agreed 1o make any adjustiment under Section 481(a) of the Code (or any
corresponding provision of slale, local or foreign Tax law) by reason of a change in accounting
method or otherwise, and will not be required to make such en adjustment as a result of the
transactions contemplated by this Agreement. No portion of the Merger Consideration is subjcct
to the tax withholding provisions of Section 3406 of the Code, or of Subchapter A of Chapler 3
of the Code or of any other provision of law. Neither the Company nor any subsidiary has cver
filed a consent pursuant to Section 341(f) of the Code, relating to collapsible corporations.

(@)  Neither the Compuny nor any subsidiary is a party 1o any Tax sharing agresment
or similar arrangement. Neither the Company nor any subsidiary has been a member of a group
filing a consolidated federal income Tax Retum other thaa the group consisting of the Company
and the subsidiarics in Section 2.1 of the Company Disclosure Schedule, and none hias liability
for the Taxes of any other person under Treasury Regulation Section 1.1502-6 {or any
corresponding provision of state, local or foreign L'ax law), as a transferee o successor, by
coniracl, or otherwise. Neither the Company nor any subsidiary has net opcrating losses or other
tax attributes presently subject to limitation under Sections 3 82, 383 or 384 of the Code, or the
federal consolidated retum regulations.

(e) The unpaid Taxes of the Company and its subsidiaries will not, as of the Closing
Dale, exceed the reserve for aclual Taxcs (as opposed to any yeserve for deferred Taxes
established 1o reflect timing differences between book and Tax income) as shown on the
unaudited Financial Statements dated December 31, 1998.
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()  Neither Parent nor the Surviving Corporation will incur amy net federal, statc,
Jocal or foreign Tax liability as a result of reporting the transactions in accordance with the first
sentence of Section 8.15.

()  Tinancial Reporting Software & Consulting Company, LLC (“ERS”) is a Georgla
limited lizbility company whase separate existence is properly ignored for federal and state
income tax purposes.

SECTION 2.16 Environmental Matters. The Compuny: (1) has obtained all approvals
which are required Lo be obtaincd under al] applicable federal, statc, foreign or local laws or amy
regulation, codc, plan, order, decree, judgment, notice or dernand letter issued, entered,
promulgated or approved thereunder relating to pollution or protection to the enviropment,
including laws relating to emissions, discharges, releases or threatenad releases vf pollutants,
coniaminanis, or hazardous or toxic materials or wastes into ambient air, surface water, gromnd
water, or land or otherwise relating to the manufacture, processing, distribution, use, freatment,
slorage, disposal, transport, or handling of pollutants, contaminants or hazardous or toxic
materials or wastes by the Company or ils subsidiariss or their respechive ugents
(“Loavironmental Laws™); (i) is in compliance with ali terms and conditions of such required
Approvals, and also is in compliance with ull other limirations, restriclions, conditions,
standards, prohibitions, requirements, obligations, schednles and timetables contained in
applicable Environmental Laws; (iii) is not aware of nor have received notice of any past or
present violations of Environmental Laws or any event, condition, circumstance, activity,
practice, meident, action or plan which is reasonably likely o interfere with or prevent continned
complance with or which would give nise 1o any common Jaw or statutery liability, or otherwise
form the basis of any claim, action, suit o proceeding, against the Company based on or
resulting from the manufacturc, processing, distribution, use, treatment, storage, disposal,
transpert or handling, or the emission, discharge or releasc into the environment, of any
pollutant, contaminant or hazardous or toxic material or waste; and {iv) have taken all actions
necessary under applicable Environmental Laws o register any products or materials required to
be registered by the Company (ot any of s agents) thereunder.

SECTION 2.17 Intellectugl Propery.

(a) The Company owns, or has rights to use, all patents, trademarks, irade names,
service marks, copyrights, and any applications for the regisiration thexefor, technology, trade
secrets. research and development, know-how, tecknical data, computer soflware programs or
applications (in both source code and object code form) including the data, documentation,
copies and tangible embodiments of such computer software, and any other langible or intangible
proprietary information or material that are used in the business of the Company or any
subsidiary of the Company as currently conducied (the “Company Intellectual Property
Rights™). All current employees, cousultants and agents have cntered into agreements with the
Company assigning all right, title and interest in such intellectnal property to the Company and
waiving all moral rights therein for the benefit of #he Company and any one claiming through the
Company. To the knowledge of any of the Company, its directors or officers (and employees
with responsibility for Company Intellectual Property Rights matters), no prior employee,
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consultant or agent of the Company or any of iis subsidiaries or other person that participaled in
the development of the Compuny Intcllcctual Property Rights has asscrted any claim alleging any
ownership interest in the Company Intellectual Property Righis.

) Sectian 2.17(h) of the. Company Disclosure S¢hedule sets forth a complete list of
all patents, trademarks, copyrights, trade names and service marks, and any applications therelor,

relating to the Company Intellcetual Property Rights, together with all licenses, sublicenses and
other agreements to which the Company or any subsidiary of the Company i$ a party and
pursuant to which the Company, or any other person, is authorized to use any Company
Intellectual Property Right or other trade secret or is required to make payment of any royalty,
fee or other payment and includes the identity of all parties thercto and sels forth the royalty rate
and expiry date for all such agreements. The Company is nol in breach or default of any license,
sublicense or agreement described on such list. The exceution and delivery of this Agreement by
the Company, and the consummation of the fransactions contemplated hereby, will neither cause
the Company o be in violation or default under any such license, sublicense or agreement, not
cntitle any other party to any such license, sublicense or agreement to lerminate or modify such
license, sublicense or agreement.

(c)  Schedule 2.17(c) of the Company Disclosnre Schedule accurately identifies all

Company Intellectual Property rights that consist of computer sofiware relating to the business of
the Company (the "Company Saftwarg™). Except as set forth on Schedule 2.17(c) ofthe
Company Disclosure Schedule: '

(1) Parent has been provided with a copy of all documentation, manuals, flow
charts, schematics that currently exist relaling 1o the Company Software;

(i) [xcept for certain residual rights retained by (x) GE [nformation Services,
Inc. (“GRIS™) pursuant to Sections 2.04 and 2.05 of the Purchase and Sale Agreement
dated April 6, 1995 between FRS and GEIS. (¥) General Electric Company (“GE”)
pursuant to Sections V.C. and V1. of the LEX Software Support Services and Upgrade
Products Agreement dated April 17, 1995 between GE and FRS and (z) Manugistics,
Inc. {“Manugistics”) pursuant to Sections 7.03 and 7.08 of the Asset Purchase and Salc
Agreement dated October 20, 1995 between APL2000, Inc. (“AP1.2000™), FRS and
Manugistics, the Company bhas not disclosed the source sode for any of the Company
Software or other confidential or proprietary information constituting, embodied in or
pertaining to the Company Software lo any person and has taken reasonable measurss to
prevent such disclosure, other than disclosure of such source code to employees or
independent contractors of the Company;

(iii)  The Company has not distribuled the Company Software except pursuant
to and in compliance with license agreements for the benefit of the Company. To the
Kknowledge of Seller, no third party (ather than GE and its business units as disclosed in
Section 2.17(c)(i3) above) has any right to use the Company Software except pursuant o
a written license agreement or sublicense agreement. The Company has supplied Parent
with 2 corrcet and complete copy of each such license or sublicense agreement (as
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amended to date), all of which are listed on Schedule 2.17(c) of the Company Disclosure
Schedule; and

(iv)  Ncither the Company nor, to the imowledge of the Company, any other
party to such a license or sublicense agreement is in breach or defanlt, and no event has
occurred which with notice or Japse of time would constitute a breach or defzult or permit
termination, modification or acceleration of any such license or sublicense agreements,
except as set forth on Sghedule 2.17(c) of the Company Disglosure Schedule

Schedule 2.17(c) of the Company Disclosure Schedule 2lso identifies cach item of
computer software lhal is owped by a party olher than the Company and is cmbedded in or
necessary for the use of any of the Company Software (collectively, the “Third Party
Software™). The Company has supplied Parent with a correct and complcte copy of all licenses,
sublicenses or other agrcements (as amended to date) pursuant to which the Company uses such
Third Party Soflware, all of which are lisled on Schedule 2.17(c) of the Company Disclosure
Schedule. Except as set forth on Schedule 2.17(¢) of the Company Disclosure Scheduls, with

respect (o gach such item of Third Party Software:

(w)  The license, sublicense or other agreement covering such item is in full
force and effect and shall not be breached or terminated as a resull of the consummation of the
transactions contemplated by this Agreement;

(x)  Neither the Company nor, to the knowledge of the Company, any other
party to such license, sublicense or other agreement, is in breach or default, and no event has
oceurred which with notice or lapsc of time would constitute a breach or default or permit
termination, modification or accelecation of any such agreements; and

(y)  To the knowledge of the Company, no Third Party Software is subject to
any outstanding judgment, order, decres, stipulaiion or injunciion.

(d)  The Company is (he owner or Hcensee of, with all right, title and intercst in and to
{free and clear of any Liens) the Company Intellectual Property Rights, and has sole and
exclusive rights (and is not conlractually obligated to pay compensation or royaltics fo any third
party in respect thereof) to the usc thereof or the material coverad thereby in connection with the
services or products in respect of which the Company Intcllectual Property Rights are being
ased. The Company has not interfered with, infringed upon, misapproprialed, or otherwise come
into conflict with any intcllectual property rights of third parties. The Company and the directors
and officers (and craployees with responsibility for Company Intellectual Property Righls
matters) of the Cormpany have not al any time received any charge, complaint, ¢laim, demand, ot
notice alleging any such interference, infringement, misappropriation, or violation (including any
claim that the Company must license or rcfrain from using any intellectual property rights of any
third party). To the knowledge of any of the Company, ils directors or officers (and cmployees
with responsibility for Company Intellectual Property Rights matters), no third party has
interfered with, infringed upon, misappropriated, or otherwise come into conflict with any
Company Intetlecival Property Rights. All registered trademarks, service raarks and copyrights
held by the Company are valid and subsisting. No Company Intelleciual Property Right or
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product of the Company is subject lo any outstanding decree, order, judgment, igjunction or
stipulation resirivting in any manner the licensing thereof by the Corppany; and the Company has
ot entered into any agreement under which the Company is restricted from selling, licensing or
otherwise Jistribating any of ils products to any class of customers, in any geographic area,
during any period of time or in any segment of the market. )

(e) The Company has taken reasonable mcasures Lo protect the proprietary nature of
each item of Company Intellectual Property Righis, and to maintain in confidence all frade
secrels and other confidential information that it owns or uses.

()  No third parly has asserted any claim, or to the knowledge of the Company, has
any reasonable basis to assert any valid claim, againsl the Company with respect to (i) the
conlinued employmenl by, or association with, the Company of any of the present officers,
cmployees of or consultants o the Company or (i1) the use by the Company or any of such
persons in commection with their activities for or on behalf of the Company or any informalion
which the Company or any of such persons would he prohibiled from using vnder any prior
agreements Or arrangements ot any laws applicable to unfalr competition, trade secrels or
proprietary information.

(g All of the Company’s sofiware is in good operating condition and functions
substantially in accordance with the specificalions described in the manual described in and
attached to Seclion 2.17(=) of the Company Disclosire Schedule and is free from material design
errors and operating defects. Except as hereinafter provided, the Company’s software docs not
contain or otherwise make use of any cneryption, enciphering or other similar technoloyy, have
any encryption capahility or perform any encryption function. No portion of the Company’s
sofiwarc contains any disabling mechanism or protection feature desi gned to prevent it nse,
computer virus, worm, seflware lock, drop dead device, Trojan-horse routine, trap door, time
bormb or any other codes or instructions that may be used to access, modify, delete, damage or
disable any of the Company’s software or any computer sysiem on which any of the Company’s
software is installed or in connection with which it may operate; provided, however, that: (1) the
Company Software does conlain seeurity protocols; (i) the Company Softwarc does encrypt
scewrity files; (iif) the Company Sofiware does contain processing routines that structure and
compact dzta files in such a manner that the data contained therein is either unusable,
unavailable, or both, withoui access routines provided hy the Company; (iv) use of the Company
Software does require security files and data maps supplied by the Company; and (v) the
Comparny Software does contain multiple access entries for Company computer s¢iware
programmers to use in the development and inslallation of the Company Softwsre, most or all of
which acoess cntries are either unavailable to customers, unknown by customiers, or both.

()  The Company’s software is “Year 2000 Compliant.” in this Agreement, “Year
2000 Compliant” means that such sottware was designed Lo store four-digit yeuars and to
accurately process (calculale, compare and sequence) date/time data between the twentieth and
twenty-first centuries, and, if used in combinalion with other software, ficmware or data, will so
aceurately process date/time if such other sofiware, firmware or data is Year 2000 Compliant and
properly exchanges four-digit date/lime data with it.
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SECTION 2.18 Emplgyees. Sgclion 2.18 of the ( ‘ormpany Disclosure Schedulg sets forth

a ITue and complete list of the names, titles, annual salaries, fees and other compensation
(including bonus amounts, if any) of all directors, employees and consultants of the Company
and each subsidiary ol the Company.

SECTION 2.19 Affiliate Agreements. Sgction 2.19 of the Company Disclosure
Schedule lists all agreements entered into by the Company and any subsidiary of the Com pany
with any stockholder, ofticer, director, consultant ot employee of the Company or any subsidiary
ol the Company.

SECTION 2.20 Insurance. Section 2.20 of the Company Disclosure Schedule sets forth
. accurate and complete list of all insurance policies and fidelity bonds covering (he assets,
business, equipment, properties, operations, employees, officers and directors of the Company
and each subsidiary of the Company. Therc is no claim by the Company pending under any of
such policies or bonds as ta which, to the Company’s lmowledge, coverage has been questioned,
denied or dispuled by the underwriters of such policies or bonds. All premiums puyable under
all such policies and bonds have been pald, and the Company has otherwise complied in all
material respects with the terms and conditions of all such policies and bonds. Such policies of
insurance and bonds (or other policies and bonds providing substantially similar insurance
coverage) remain in full force and effect. The Company believes that such insurance is adequatc
to cover all reasanably foreseeable risks associated with the business of the Company and each
subsidiary of the Company and is in such amounts, with such deductibles and with such other
tepms as is prudent for a business such as that of the Company. The Company does not kaow of
any threatened termination of, or has received wrilten notice of, any premivm increase with
respect to any of such policies or bonds. '

SECTION 2.21 Agcounts Receivable. The accounis receivable of the Company al
December 31, 1998 as reflected in Section 2.21 of the tpanv Disclo Qchedule, to the
extent uncollected op the date hereof and the accounts receivable reflected en the books of the
Company arc in all material respects valid and cxisting and represcnt monies due, are current and
collectible and will be collected in accordance with their ierms al their recorded amounts, subject
only to the reserve for rcceivables not collectible in the ordinary course of business as reflected
on ion 2.21 of the Company Di ure Schedule and (subject to the aforesaid rescrves) are
subject to no refunds or other adjustments and to no defenses, rights of setoff, sesignments,
restrictions, epcumbrances ot conditions enforceable by third parties on or affecling any thereof.

SECTION 2.22 Brokers. Except as indicated in Section 2,22 of the Company Iisclogure
Schedule, no broker, finder, financial advisor or investment batker is entiiled {o any brokerage,
finder’s or other fee or commission in comnection with the fransactions conternplated by this
Agreement based upon arrangements made by or on behalf of the Company or its affiliates.

SECTION 2.23 Change ir Control Payments. Except as indicated on Section 2.23 of
the Company Disclosure Schedule, the Company does not have any plans, programs or
agreements to which they are parties, or to which they are subject, pursuant to which payments
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may be required or acceleration of benelits may be required upon a change of control of the
Company.

SECTION 2.24 Saftware Becognition. The Company recognizes revenue in accordance
with the provisions of the American Institute of Certified Public Accountants (AICPA)
Slatement of Position No. 97-2 “Software Recognition.” The Company records its research and
developrent expenscs in accordance with Statement No. 86 of the F inancial Accounting
Standards Bosrd of the United States (“FAS 86™). T applying FAS 86, the Company has not
recapilalized any software expenses and the Financigl Staterments do not include any assels
which consist of capitalized soQlware expenses. '

SECTION 2.25 Property and Equipment. (2) Neither the Company nor any subsidiary
of the Company owns any resl property- The Company 20d cach of its subsidiarics leases o
subleases all real property used by it in its business (the “Leased Real Property”™). Section 2.23
of the Company Dis¢ edule specifies the leases or subleases to which the Company and
each subsidiary of the Company is a party, {he name of the lessor or sublessor, the lease term and
basic annual rent.

(v)  TheLeased Real Property incindes all resl property, and only such real property,
as is used or held for use in conncction with the conduct of its business and the opcrations of its
business as presently cenducted.

(c) There exists no defanlt or any evenl (hat, with notice or lapse of time or both,
would constitute a default under any lease of personal property or any lease of Leased Real

Property.

(@)  There are no developments affecting any of the Leased Real Property or any of
the Company’s propertics or assels or, 10 the lmowledge of the Company {hreatened, which
might materially detract from the value of such property or assets, materially interfere with any
present or intended use of any such property or assels or materially adversely affect the
marketability of such properties ot assets such as 1o cause 3 Matcrial Adverse Effect.

(¢)  The equipment owned by the Company and each subsidiary of the Company
{other than equipment which does not have in the aggregate a fair market value of U.S. $5,000)
Thas no material defects, 1s in good operating condition and repair (ordinary wear and tear
cxcepted), and is substentially adequate for the uses to which it is being pul.

(D The assets owned, leased or licensed by the Company and each subsidiary of the
Company constitute ail of the assets neld for use or used in connection with iis bu sipess and are
substantizlly adequale to conduct such business as purrently conducted.

SECTION 2.26 Contragss. (3) Bscept for agrecments, contracts, plans, leases,
armangements or commitments disclosed in Seetion 2.26 of the Company Disclosure Schedule,
neither the Company nor any subsidiary of the Company 1s a patty 10 o7 subject 1o (whether
written or oral):
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) any lease for real or personal property;

(if)  any comtract [or the purchase of materials, supplies, goods, services,
cquipment or other assets in excess of U.S. $10,000;

(iif)  any sales agreement, distribution agreecment which is not terminable upon
45 days’ notice by the Compuny without liability to the Company, ot other similar agreement
providing for the sale by the Company, or any other party to such agreement, of matcrials,
supplies, goods, scrvices, equipment or other assets;

(iv)  any partmership, joint venture or other similar contract arrangement oT
agreement;

(v)  -any contract relaling to indebtedness for borrowed money or the deferred
purchasc price of property (whether incurred, assumed, guaranieed or secured by any asset) other
than obligations to reimburse employees (or normal business cxpenses incurred by the Company
in the ordinary coursc of business; ‘

(vi)  aoy license agresmcat, franchise agreement or agreement in respect of
similar rights granted to or held by the Company or any subsidiary of the Coropaly:

(vi) auy agency, dealer, salcs repressntative, distribution or other similar
agreement (all such agreements which are exclusive arc specifically identified as such);

(vifi) any conlract or other docurment that limits the frcedom of the Company or
any subsidiary of the Company to compete in eny line of business or with any person or in any
area or which would se limit the freedom of the Company or any subsidiary of the Company
afier the Closing Date; '

(ix)  amy agreements which provide for special warranties which deviate from
(he Company’s standard form license agreement, a copy of which is artached (o Sgction 2.26 of

the Company Disclosure Schedule; or

(x)  eany other contract or commitment requiring payment by the Company or
any subsidiary of the Compuny in excess of U.S. $10,000. ) -

(b)  Each such agrcoment, contract, plan, lease, arrangement and conumitment
disclosed on Seciiopn 2.26 ol the Company Disclosur chedule is a valid and binding agreement
of ilic Company or such subsidiary of the Company and is in full force and effect, and neither the
Company, nor, to the knowledge of the Company, any other party thereto is in defanlt under the
terms of amy such agreement, confract, plan, lease, arrangement ot compuiment.

SECTION 2.27 Significa tomers and Suppliers. Section 2.27 of the (.ompany
Disclosure Schedule identifies each customer that for the fiscal year ended December 3 1, 1998
represented at least 5% of annual revenues of the Company for such year and each supplier of the
Company and each subsidiary of the Company and in the case of each such customer, indicates
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fhc amount of eamed revenue recognized in accardance with CAAP by the Company and each
subsidiary of the Camnpany from such customer for the fiscal year ended December 31, 1998,
Excepl as indicated in Section 2.27 of (he Company Disclogure Schedule, no customer Or
supplier which was significant to the Company or any subsidiary of the Company during the
period covered by the Financial Statements or which has beep significant to the Company or aay
subsidiary of the Company thereafter, has, to the Company’s knowledge, terminated or
materially reduced or threaiened to lerminate or materially roduce its purchases from or provision
of producis or scrvices (o the Company or any subsidiary of the Company, as the case may be.

SECTION 2.28 Bank Accounts, Section 2,28 of {he Cornpany Disclosurs Schedule
se1s forth Lhe nancs and locations of all banks, trust companies, savings and loan associations
and other fnancial institutions at which the Company or any subsidiary of the Company
mammtsins safe deposit boxes or accounts of any nature, the names of all persons authorized to
draw {hereon, make withdrawals therefrom ot have access thereto and the numbers of all such
safe deposit boxes or accounts. _

SECTION 2.29 SS&C Agreement. Other than the agreement (the “8S&C Agreement”)
dated Oclober 14, 1998 between the Company and $8&C Technologies, Inc. (*88&C™), the
Company has no agreement of any nature with SS&C, other than agreements in the ordinary
course o[ business relating to the sale of products and services. The Company is not cwrrently,
and never has been in defaull under the S5&C Agreement, it has no liability or ob [igation to
$S&C under the SS&C Agreement, including, without Himitation, any obligation to pay the
ucancellaiion fee”, and il is not otherwise obligated to SS&C, other than lizbilities or oblizations
not related o the transactions contemplated by the SS&C Agreement that may arise outl o the
ordinary course of business relationship between 85&C and the Company.

SECTION 2.30 Manugistics and Other Agreements. The Company has no finuncial
obligations or lizbilities (v Manugistics under: (1) the Asset Purchasc and Sale Agreement dated
as of October 20, 1995, (i) the License and Royalty Agreement dated as of October 20, 1993,
(i) the Security Agreement datad as of Oclober 20, 1995, (ii1) the Promissory Note of the
APL2000, a wholly-owned subsidiary of the Company, dated us of Octoher 20, 19935 payable to
Marmgistics, (iv) lae Guaranty and Suretyship Agreement dated as of October 20, 1995 or (v)
any olher agrecment with Manugistics. The Company s no obligarions or liabilitics to
(x) Tnternational Technologies and Funance, L.L.C. (“ITE”) under the Letter Agreement dated as
of May 1, 1997 between, the Company and ITF and (v) The Ocean Group (“Qvean”) under the
Consulting Agreement dated as of February 20, 1997 between the Company and Ocean.

SECTION 2.31 Full Disclasure. No representation or warranty made by the Company
contained in this Agreement and no stalcment contained in any certificate or schedule fiumished
or to be furnished by the Company to Parent or Merger Sub in, or pursuant lo the provisions af,
this Agreement, including the Company Disclasure Schedule, contains or shall contain any
wntrue statement of s material fact or omils or will omit to slate any material fact neccssary, in
the light of the circumnstances under which it was made and based upon the facts and
circumstances existing 2t the time il was made, i order lo make statemments herein or therein not
misleading in any material respect.
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ARTICLETIL
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Parent and Merger Sub hereby, jointly and severally, represent and warrant to the
Company that:

SECTION 3.1 Qrganization and Qualification. The Parent is a corporation duly
incorporated under the laws of Canada and has the requisite corporate power and authority
necessary to own, lease and operate the prop erlies it purports to own, operate or lease and to
carry on its business as it is now being conduncted, except where the failure to be so organized,
existing and in good standing or to have such power and authority could not reasonably be
expected to have a Matcrial Adverse Effect. The Parent is duly qualified or licensed 2s a foreign
corporation to do business, and is in good slanding, in each jurisdiction where the character of tts
nroperties owned, Jeased or operated by it o the nature of its activities makes such qualification
or licensing necessary, except for such failures ta be so duly qualified or licensed and in good
standinyg that could not xeasonably be expccied to have a Material Adverse Bffect.

SECTION 3.2 Authori ative fo_this Agreement. Each of Parent and Merger Sub
has all necessary corporate power and authority to execute and deliver this Agrecment and to
perform ifs obligations hereunder and to copsummate the lransactions contemmplated hereby. The
execution and delivery of this Agreement by Parent and Merger Sub and the consummation by
Parent and Merger Sub of the transactions contemplated hereby have been duly and validly
authorized by all necessary corporatc action on the part of Parent and Merger Sub, and no other
corporate proceedings on the part of Parent or Merger Sub are necossary fo authorize this
Agreement of to consumimate the transactions contemplated thereby. This Agreement has been
duly and validly executed and delivered by Parent and Merger Sub and, assuming the due
authorization, execution and delivery by the Company, constitutes a legal, valid and binding
obligation of Paren! and Merger Sub enforceable apainst each of them in accordance with its
tens. :

SECTION 3.3 No Conflict, Required Filings and Consents.

(2)  The execution and delivery of this Agreement by Parent and Merger Sub do not,
and the performance of this Agreement by Parent and Merger Sub will not, (i) conflict with or
violate the Articles of Incorporation or By-Laws of Parent or Merger Sub, (ii) conflict with or
violate any law, rule, regulation, order, judgment or dectce applicable to Parent or any of its
subsidiaries or by which its or their respective properties are bound or affected, or (iii) resull in
any breach of or constitute 2 default (or an event which with notice or lapse of time or both
would become a default) under, or impair Parent’s or any of ils subsidiaries’ rights or aller the
rights or obligations of any third parly under, or give to others any rights of termination,
amendment, aceclcration or cancellation of, or result in the crealion of a lien or encumbrance on
any of the properties or assets of Parent or any, of its subsidiarics pursuant to, any note, bond,
mortgage, indenture, conitract, agreement, lease, license, permit, franchise or other instrument or
obligation to which Parent or avy of its subsidiaries is 2 party or by which Parent or any of its
subsidiaries or its or any of theix respective propertics are bound or affected.
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(b)  The execution and delivery of this Agreement by Parent and Merger Sub does not,
and the perlormance of this Agrecment by Parent and Merger Sub will not, require ay consent,
approval, authorization or permit of, or filing with or notification to, any governmental or
regulatory authority, doniestic or foreign, excopt for the requirements, if any, of applicable U.S.
federal or stale or Canadian provineial securities laws, and the requirements of The Toronto

Slock Rxchange and tbe Nasdaq National Market.

SECTION 3.4 Ne Prior Activities. As of the date hereof and the Effective Time, except
for obligations ar liabilities incwred in connection with its incorporation or organization and the
transactions contemplated by this Agreement and except for this Agreement and any other
agreements or arrangements contemplated by this Agreement, Merger Sub has not and will not
have incurred, directly or indirectly, through any gubsidiary or affliliate, any obligations or
liabilities or engaged in any business activities of any type or kind whatsoever or enicred into any
agreements of arrangements with any persoq.

SBCTION 3.5 Issuance of Parent Shares. Upon Parent receiving the consideration for
fhe Parent Shares as provided for and in accordance with this Agreement and the Merger, the
Pacent Shares will be validly autborized 2nd issued and will be outstanding as fully paid and non-
assessable. The authorized capital stock of Parent consists of an unlimited number of common
shares, 1o par value.

SECTION 3.6 Litigation. No litigation (including any arbitration, investigation or other
pracesding of or before any court, arbitzator or governmental or regulatory official, body or
authority) which is likely to cause 4 Material Adverse Effect is pending or, to the know/edge or
Parent or Merger Sub, threatened against Parent or Merger Sub or which relates to the assets or
Parent or Merger Sub or the transachions contemplated by this Agreement. Parent and Merger
Sub are not a party to or subject to the provisions of any judgment, order, wril, injunction, decree
or award of any court, arhitrator or governmental or regulatory official body or authority which is
likely to have a Matenial Adverse Effect.

SECTION 3.7 SEC Filings. Parent has previously furnished to the Company true and
complele copics of Parent’s Quarterly Report oz Form 10-Q for the fiscal guarters ended May
30, 1998 and August 31, 1998 and its Current Report on Form 10-K for the fiscal year ended
Mebruary 28, 1998, in each casc as fled with the SEC (collectively, he “SEC Filings™). The
financial statements and schedules contained in the SEC Filings were prepared in accordance
with U.S. GAAP applied on a consistent basis thron ghout the periods involved (excepl as
specilically disclosed therein and subject, in the case of unandited statements to normal year-end
audit adjustments) and feirly presented the information purported lo be shown therein. Asof
their respective dates, each SEC Filing complicd in all material respects with the requirements of
the Securities Act and the Exchange Act and the rules and regulations of the SEC thereunder and
did not contain any unonle statement of a material fact or omit to state a material fact required to
be stated therein or necessary to make the staternents fherein. in light of the circumstances under
which they were made, not misleading.

SECTION 3.8 Completeness of Disclosure. No representation or warraaty by Parent or

221KMRB 1565/29.685203-7




02/26/99 10:20 46172487100 TESTABOSTON dio35

-30-

Merger Sub in this Agreement nor in any certificate, schedule, statcment, document or
jnstrument required to be furnished by Parcut or Merger Sub to the Company pursuant hereto, or
in connection with the negotiation, execution or performance ol this Agreement, contains or will
contain any untrue statement of a material fact required to be stated herein or therein or necessary
{0 make any statement herein or therein not misleading.

ARTICLE TV
CONDUCT OF BUSINESS PENDING THE MERGER

SECTION 4.1 Conduct of Business by the Company Pending the Merger. The
Compeuny covenants and agrees that, during the period from the date of this Agreement and
continuing until the earlier of the termination of this Agreement or the Effective Time, unless
Parent, acting through its Chief Financial Officer and any successor thereto, shall otherwisc agree
in writing, the Compaay shall conduct its business and shall cause the businesses of ils
subsidiaries to be conducted only in, und the Company and its subsidiaries shall not take any
action except in, the ordinary course of business and in a manner consistent with past practice
other than actions taken by the Company or its subsidiarics in contemplation of the Merger. By
way of amplification and not limitation, except as contemplated by this Agreement, nejther the
Company nor any of its subsidiaties shall, during the period from the dato of this Agreement and
continuing unti] the earlier of the termination of this Agreement or the Effsctive Time, direcily or
indirectly do, or propose [ do, any of the following without the prior writtcn consent of Parent:

(@) amend or otherwise change the Charter or By-Laws of the Company ot any of its
subsidiaries which would impair the transactions conlemplated by this Agreement;

(b) issue, sell, pledge, dispose of or encumber, or authorize the issuance, sale, pledge,
disposition or encumbrance of, any shares of capital stock of any class, or any options, warrants,
convertible securities or other rights of any kind to acquire any shares of capital stock, or any
other ownership interest (including, without Jimitation, any phentom intcrest) in the Company,
any of its subsidiaries or affiliates.

(c)  sell, pledge, dispose of o encumber any assets of the Company or any ol its
subsidiaries (except for (i) sales of assets in the ordinary course of business and in a matnner
consistent with past practice, (if) dispositions of obsolete or worthless asscts, and (i) sales of
immaterial assets not in cxcess of U.S. $20,000 in the aggregaie);

{d) (i) declare, set aside, malce or pay any dividend or other distribution (whether in
cash, stock or property or any combination thereof) in respect of any of its capital stock, except
that 2 wholly owned subsidiary of the Company may declare and pay a dividend to its parent,
(ii) split, combine or reclassify any of its capital stock or issue or authorize or propose the
jssuance of any other securities in respect of, in lien of or in substitution for shares of its capital
stock, or (iii) amend the terms or change the period of exercisability of, purchase, repurchase,
redeem or otherwise acquire, or permit any subsidiary to purchase, repurchase, redeem ot
otherwisc acquire, any of its securities or any securities of its subsidiaries, including, without
limitation, shares of Coramon Stock or any option, warrant or right, directly or indireclly, to
acquirc shares of Common Stock, or propose (o do any of the foregoing;
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{e) (i) acquire (by merger, consolidation, or acquisition of stock or assets) any
corporation, partnership or other business organization or division thereof; (ii) ncur any
indebledness for borrowed money (other than the facloring of receivables in the ordinary course
of business) or issue any debt securities or assume, guarantee or endorse or otherwise as an
zccommodstion become responsible for, the obligations of any person or make any loans or
advances; (ifi) enler into or amend any malerial contract or agreement calling for payments in
excess of U.S. §20,000; (iv) autharize any capital expenditores or purchase ol Gxed agscts in
excess of U.S. $10,000 per transaction and outside of the ordinary course of business; or (V) enter
into or amend any contract, agreement, commiiment or arrangement o slfect any of the matlers
prohibited by this Section 4.1 (¢) other than as conternplated by Sections 6.02(t) and 6.02(u);

(9 increase the compensation payable or to become payable to ils exeeutive officers
or Lo any of its employees outside the ordinary course of business and in excess ol 13% of any
such employee’s annual salary for the year ended December 31, 1998, or grant any options,
severance or termination pay to, or enter into any employment, option or severance apreement
with any director, officer or other employes of the Company or any of ils subsidiarics, or
establish, adopt, enter into or amend any collcctive bargaining, bonus, profit sharing, thrift,
compensation, stock option, resiricled stock, pension, retivement, deferred compensation,
cmployment, termination, severance or other plan, agreement, trust, {ind, policy or arrangement
for the henefit of any cumrent or former divectors, officers or em ployees, except, in each casc, as
may be required by law,;

(2)  tzke zny action lo matecielly change accounling policics or procecures (including,
without limitation, procedures with respect to revenue recognition, paymenis of accounts payable
and collection of accounts receivable);

(I} malce any tax election inconsistent wilh past practice or seftle or comproniise any

federal, state, local or foreign lax liubility or agres to an exlension of 2 stafute of [imitations;

D pay. discharge or satisty any claims, Habilities or obligations (absolute, accrued,
asserted or unasserted, conlingent or otherwise), other than the payment, discharge or satisfaction
in the ordinary course of busincss and consisient with past practice of liabilities reflected or
reserved against in the Financial Statements or incurred in the ordinary course of business and
consistent with past practice; or

) take, or agree in wriling or otherwise to take, any vl the actions descnibed in
Sections 4.1 (2) through (i) above, that would prevent the Company from performing or cause (he
Company not to perform its covenants herennder.

SECTION 4.2 Na Solicitation.

(2) The Company shall not, directly or indirectly, through any officer, director,
cmployee, representative or agent of the Company, solicit the initiation or submission of any
inquiries, proposals or offers regarding any investment, acquisition, merger, takc-over bid, sale
of all or substantially all of its assets or capital stock of the Company or similar investment or
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acquisition transaction involving the Company or any subsidiaries of the Corapany (any of the
foregoing Laquiries or proposals being referred to herein as an “Acguisition Praposal™). '

(6)  The Company shall immediately notify Parent after receipt of any actual
Acquisition Proposal or any request for pompublic information relating to the Company in
copnection with an actual Acquisition Proposal by any person or entity that informs the Board of
Dircctors of the Compeny that it is considering making, or has madc, an Acquisition Proposal.
Such notice to Parsnt shall be made orally and in writing and shall indicate the ideniily of the
offeror.

(¢} The Company shall ensure that the officers and directors of the Company aud its
cubsidiaries and aay investment banker or other advisor or representative retained by the
Company are aware of the restrictions described in (s Scetion.

ARTICLEV
ADDITIONAL AGREEMENTS

SECTION 5.1 Steckholder Approval. The Company shall take all action as is required
by applicable law to convene a meeting ofils stockholders to be held as soon as possible after the
date hereof in aceordance with applicable laws for the purpose of obtaining the approval of the
Merger, this Agreement, and the {ransactions contentplated hereby. The Company shall use its
reasonable good faith efforts to solicit fror all of its stockholders proxies or written consents in
favor of adoption of the Merger, this Agreement and approval of the transactions contemplated
Thereby, 2nd to take all other action necessary or advisable to secure (he yote or consent of
stockholders to ohtain such approvals.

SECTION 5.2 Access tp Information; Co meiality. (2) Upon reasonable notice und
subject to restrictions contained in confidentiality agreepncats to which such party is subject
(from which such party shall use rcasonable efforts to be released), cach of Parent and Company
shall afford to each other and sach of their respective vificers, employees, accountants, counsel
and other representatives of Parent and the Company, reasonable access to all of its propertics,
books, contracts, commilmeats and records and shall furnish premptly to the other all
information concerming its business, properties and persoxmel as such party may reasonably
request, and shall make available the appropriate individuals (including attorneys, accountants
and other professionals) for discussion of its business, properties and persomnel as such party
may reasonably request. The Compuny [urther agrees to furnish to Parent (i) a Net Debt
caleulation as promptly as practicable al each of December 31, 1998, January 31, 1999 and three
business days prior to the Closing Date, unaudited but prepared in accordance with U.5. GAAP
and certified by Robert Reisner and (i) on Tuesday of gach week until the Closing Date, a copy
of the Company’s standard operational report for the week ending as of the immediately
preccding Friday.

(b)  The pariies hereto acknowledge each of their obligations under the Non-
Disclosure Agreement dated November 13, 1998, as amended. The parties agrec
contemporaneously herewith, without further action by the parties hereto, to amend such
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agreement by changing the words and symbols “February 15, 19997 as they appear in Section 6
thereof to “February 28, 1999.”

SECTION 5.3 Censents; Approvais. The Company and Parent shall each usc their
reasonable good faith elforts to obtain all consents, waivers, approvals, authorizations or orders
(including, without limitation, all United States and foreign governmenta! and regulatory rulings
and approvals), and the Company and Parent shall make all filings (including, without limitation
all filings with United States and foreign governm ental or regulalory agencies) required i
comnection with the authorization, exccution and defivery of this Agreement by the Company and
Parent and the consumumation by (hem of the transactions conlemplaicd hereby, n each case as
prowmptly as practicable. The Company and Parent shall furnish promptly all information
required to be included in any application or other filing to be made pursnant to the rules and
regnlations of any United States, Canadian or other foreign governmental body in connection
with the transactions conterplaled by this Agreement. If either party receives a request for
additional information or documentary rmaterial (rom any governmental authority with respect to
the trapsactions contemplaled hereby, then such party shall takc all reagonable efforts to make, or
cause to be made, 2s soon as reasonably practicable and after consultation with the other party,
an appropriate responsc in compliance with such request. The parties will cooperate in
connection with reaching any understandings, undertakings or agreemenls (oral or written)
involving any governmental authority in conmection with the transactions contemplated hereby.

SECTION 5.4 Notification of Certain Matters. The Company shall give prompt written
natice to Parent (for purposes of this Section 5.4, notice to the Chief Financial Ofticer of Parent
shall comstitite notice to or by Parent) of (i) the ocourrence or nonoccurrence of uny event the
occlrrence or nopnoceurrence of which would be likely to cause any representation or warranty
contained in this Agreement to become malerially untrue or inaccurate, or (ii) any faihure of the
Company (o comply with or satisfy any covenant, condition or agrecment to be complied with or
satisfied by it hereunder; provided, however, that the delivery of any notice pursuant to s
Section shall not limit or otherwise affect the remedies available hereunder to Parent.

SECTION 5.5 Further Action. Upon the terms and subjecl Lo the conditions hereof each
of the parlies hereto shall use all reasonable cfforts to take, or cause to be taken, afl actions and to '
do, or causc to be done, all other things necessary, proper oI advisable to consummate and make
effeclive as promptly as practicable the transactions contemplated by this Agreement, to obtain in
a timely manner all necessary waivers, consents and approvals and to effect all necessary
registrations and filings, and otherwise to satisfy or cause to be satisfied all conditions precedent
to its obligations under this Agreement. The foregoing covenant shall not include any obligation
by Parent to agres W divest, abandon, license or take similar aciion with respect Lo any assets
(tangible or intangible) of Parent or the Company.

SECTION 5.6 Public Aunouncements. Parent and the Company shall consult with
each other before issuing any press release with respect to the Merger or this Agreement and
shall ot issue any such press release or make any such public statenent without the prior
consent of the other party, which shall not be unreasonably withheld.
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SECTION 5.7 Benefit Plans. Paccut shall include Comparny employees in Parent’s
welfare plans (within the meaning of Section 3(1) of ERISA) and fringe benefit plans on the
same basis and lerms as Parent’s Uniied States cmployees not later than six months following the
Eifective Time and, in any event, with respect to particular welfare plans, in each case ia the
extent permitted by the terms of such plans. Parent agrees and covenants that at no time batween
the Effective Tire aud the date on which the Company’s employees are included in the welfare
plans of Parent shell Parent act to terminate any of the Company’s welfare plans.

SECTION 5.8 Securities Laws. Parent shall take soch steps as may be necessary 10
comply with the sccuritics and biue sky laws of all jurisdictions which are applicable to the
issuance of the Parent Shares in connection with the Merger, The Company shall use its best
cfforts to assist Parent as may be necessary to comply with such securitics and blue sky Iaws.

SECTION 5.9 Termination ef Agreements. Except for the Participation Agreement, the
Company shall terminate, or cause 1o be terminated, to the reasonable satisfaction of Parent, '
effective immediately prior to the Bffective Timie, all employment agrecments between the
Company and any of its employees and all agreements with the Company and any of its
securityhalders or optionholders, or among any Company securityholders or op tionholders,
providing for the granting of oplions, registration rights, rights of first refusal, rights of co-salc,
relating to the voting of Company securities or requiring the Company (o oblain Lthe consent or
approval of any such securityholders prior to taking or failing to take any action, all of which

agreements zre identified in Section 5.9 of the Company Disclosure Schedule,

SECTION 5.10 Factoring gnd Security Agreemenis. As 500028 practicable after the
Effective Time, Parent agroos to (1) repurchase any accounts receivable of the Company sold to
Aclion Capital Corporation (“Action Capiral™) pursuant to the Factoring and Security
Aprcemonts dated November 19, 1996 between Action Capital and each of FRS and AP1L.2000,
satisfy any other obligations owed to Action Capital and terminate the two agreements with
Action Capital or (ii) obtain a refease of Roberi Reisner’s personal guarantee of the Company’s
obligations to Action Capital. Tn connection with Parent’s termination of the agrecments with
Action Capital and/or obtaining the release of Robert Reisner’s personal guarantee to Action
Capital, Pagent hereby agrees to hold harmless Robert Reisner from any obligations or liabilitics
arising after the kffective Time from his personal guarantee to Action Capital.

ARTICLE VI
CONDITIONS TO THE MERGER -

SECTION 6.1 Conditions te Qbligation of Each Party to Effect the Merger. The
respective obligations of each party (o effcet the Merger shall be subject to the satisfaction at or
prior to the Effective Time of the following conditions:

(a)  NoIniunctions or Restraints; [egality. No temporary restrainimg order,
preliminary or permanent injunction or other order issued by any court of competent jurisdiction
or other legal restraint or prohibition preventing the consummation of the Merger shall be in
effiect, nor shall any proceeding brought by any administrative agency or comznission or ather
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governmental authority or instrumentality, domeslic or foreign, seeldng any of the foregoing be
pending; and there shall not be any action taken, or any statute, rule, regulation or order enacted,
entered, enforced or deemed appliczble to the Merger, which makes the consuwmmuation of the
Merger illegal;

(b)  Governmental dctiens. There shall not have been instituted, pending or
threatened any action or proceeding (or any investigation or other Inquiry that might result in
such an sction or praceeding) by any govemmenlal authority or administrative agency before any
goverpmenial authority, administrative agency or court of competent jurisdiction, nor shall there
be in effect any judgment, decree or order of any governmental authorily, administrative agency
or court of competent juisdiction, in either case, seeling to prohibit or limit Parent from
exercising all material rights and privileges pertaining to its ownership of the Surviving
Corporation or the ownership or operation by Parent or any of its subsidiaries of all or a material
portion of the business or assets of Parent or any of its subsidiaries, or secking to compel Parent
or any of its subsidiaries to disposc of or hold separale all or sny material portion of the husiness
or assets of Parent or any of its subsidiacies (including the Surviving Corporation and its
subsidiaries), as a result of the Merger or the transactions contemplated by this Agreement;

(¢} Consents Qbraized. All consents, waivers, approvals, authorizations or ordcts
required to be obtained, and all filings required to be made, by Parent and Merger Sub or lhe
autharization, execution und delivery of this Agreement and the consummation by them of the
transactions contemplated hereby shall have been obtained and made by Parent and Merger Sub,
incliding, without limilation, such consents, approvals, rulings or authorizations s are required
by The Toronto Stock Exchange in conmection with the issuance of the Parent Shares in the
Merger; and '

STCTION 6.2 Addditional Conditions to Obligations of Parant and Merger Sup. The

obligations of Parent and Merger Sub to effect the Mcrger are also subject to the following
conditions:

(8)  RBepresentaiions and Wapranties. The reproseatations and warrantics of the
Company contained in this Agreement shall be true and correct in all material respects at and as
of the Bffective Time as il made at and as of such lime, cxcept for (i) changes contemplated by
{his Agreement and (i) those representations and warranties which address matlers only as of 2
particular date (which shall have been true and correct as of such date) and Parent and Merger
Qub shall have received 2 certificate to such effect signed on behalf of the Company by the Chief
Executive Officer and Chief Financial Officer of the Company;

()  Apreements and Covenants. The Company shall have performed or complied
wilh in 2!l material respects all agreements and covenants required by this Agreement to be
performed or complied with by it at or prior to the Effective Time and Parent and Merger Sub
shall have received a cerlificate to such effect signed on behalf of the Company by the Chief

BExccutive Officer of the Company;

()  Consents Qbrgined. All consents, waivers, approvals, authorizations or orders
required to be obtained and all filings required to be made by the Company or for the due
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authorization, execution and delivery of this Agresment and the consummation by it of the
{ranszetions contemplated hereby shall have been obtained and made by the Company;

(&)  Opinion of Counsel to the Company. Parent shal} have reccived an opinion of
Cohen, Pollock, Merlin, Axelrod & Taunenbaurn, P.C., counsel to the Comapany, in substantially
the form attached hereto as Exhibit 6.2(d);

(e} Escrow Agregment. The Escrow Agreement in substantially the form attached
hereto as Fxhibit 6.2(¢) shall have been execnted and deliverad;

(0 Closing Certificates. The Company shall have delivered to Parent (i) a certificate
dated as of the Closing Date and signed by the Secretary of the Compary as (0 the adoption of
resolutions on behalf of the Company necessary to authorize the transactions conternplated by
this Agreement, (ii) certificates issued by the Secretary of State of each of Connecticut, Flonda,
Georgia and New Jersey as to the legal existence and good standing of the Company and each of
its subsidiaries, (ifi) such clearance certificate(s) or similar document(s) 2s may be required by
any Tax authority to relicve Parent of any obligation to withhold Taxes in conmection with lhe
transactions sel forth in this Agresment and (iv) such other certificates that Parent may
reasonably request of the Company, including, without lirnitation, to the effect that all consents
have been duly and validly obtained as of the Closing Date;

() [Reserved];

(h) Approvals af the Company’s Stockhiplders/Aceredited Investor Represenfation
Letter. This Agreement and the Merger shall have received the approval of 75% of the
Company’s stockholders as of the record date set by (he Company’s Board of Directors for
purposes of the stockholders meeting held to approve the same and Parent shall have received an
Accredited Inveslor Representation Letter from each of the Principal Stockholders and cach other
stockholder of the Company is lo receive Parent Shares in the Merger;

1) Performance of Parlicipation Agreemient. All the tormas, covenants and
conditions of the Participation Agreement to be complied with and performed by the Company
and the Principal Stockholders on or before the Closing Daic shall have been fully coroplicd with
and performed in all material respects; ' c

() Termination of Agreements. All the agrcoments identified in Section 5.9 of the
Company Disclosurc Schedule shall have been tenminated in their entirety;

(k) Non-U.8. Real Property Holding Compuany Certification. On or before the
Closing Date, Parent shall have received {rom the Company a properly execuied stalement
satisfying the requiremenls of Treasury Regulation Sections 1.897-2(h) and 1.1445-2(c)(3);

) tockho n tion r List. The Company shall have delivered to
Parent, as of the record date, a true and complete list of all holders of shares of capital stock of
the Company certified as of the Closing Date by the Secretary of the Company;
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(m)  Principal Siockholder Ewployment Agreemediis. Parant shal! have received

fram cach of the Principal Stockholders an excouted copy of an Employment Agreement with
Parent (or an affillate of Parent), a form of which is attached hereto as Exhibit 6.2(m}(3). Parcnt
shall have also received from each of the Principal Stockholders an executed copy of a Non-
Competition and Nan-Solicitation Agreemenl wilh Parent (or an affiliate of Parent), a form of
which is attached hereto as Exhibit 6.2(m)(ii).

(n)  Employment 4greements. Parent shall have received from each Company
crmployee identified on Section 6.2(n) of the Company isclosure Schedule and employees
representing at least 80% of the remainder of the professional work force, other than the
Principal Stockholders, an executed copy of Parent’s standard Employment Agreement with
Parent (or an affiliate of Parent), 4 form of which is attached hereto as Exhibit G.2(n). Parent’s
standard form Employment Agreement shall provide, among other things, that, with respect to
the Company employees’ eligibility for participation in any personnel and benefits policies of
Parenl (excluding any service award policies), the Company employees shall be given credit for
years of service with the Compaay; provided, however, thal under no circumstances shall any
Company employce be given credit for any years of service with the Company prior to Aprl 17,
1995;

(0)  Due Diligence [nvestigation. Parcut shall have completed its due diligence
investigation of he Cormpany and Parent, in its sole discretion, shall be satisfied with the results
of such investigahion;

() Liability Linit. The Company shall not have exceeded the Liability Limit and the
Company’s Chief Executive Officer shall deliver a certificate certifying as to this fact and the
caleulations to support Lhis fact;

(Q  Steckliolder Expenses. All Stockholder Expenses shall be paid to the satisfuclion
of Parent at Closing,; ' -

(r) Closing Date A/R. The Company shall certify in writing the Closing Date A/R in
a form satisfactory to Parenl;

(s) Fiscal Year 1998 Financial Statements. The Company shall bave delivered (o
Parent the audited consolidaled balance sheet of the Company aud its subsidiaries as of
Decemnber 31, 1998, together with the related audited statements of income and cash flows for
the period then ended, all cectified by Habif, Arogeti & Wynne, P.C., the Company’s
independent public accountants, and prepared in accordance with U.S. GAAP;

(t) Manugistics Securify Interest. Any security interests held by Manugistics,
including any financing statements filed in any public offices relating thereto, in any asset of the
Company or its subsidiaries shall have been released and the additional letter agreement dated as
of Jamary _,1999 between FRS, APL2000 and Manu gistics shall have been executed by
Manugistics; )
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() Factoring and Security Agreements. Pursuanl o the Factoring and Securily
Agreement dated November 19, 1996 between FRS and Action Capital and the Factoring and

Sceurity Agresment dated November 19, 1996 hetween APL2000 and Action Capital, nolice of

. the Merger shall have been given to Action Capital in such form as is satisfaclory to Parentin its
sole discretion. Parent agrees ta pravide the Company with 2 copy of such form of potice 1o
Action Capital within 10 days after the date of this Agreement; aod

vy  Capital Stock Transactions. All documents, contracts, releases and other
agresments enlered into by the Company between December 11, 1998 and the Closing Date in
connection with (i) the Company’s cancellation of all outstanding Company Options in exchange
for the issuance of shares of its Common Stock to the holders of such Company Options, (i1) the
Company’s issuance of shares of its Common Stock lo certain directors, officers. employees and
consultants of the Company and (iii) any other transactions invalving the capital stock of (he
Company (collectively, “Capital Stock T ransactions”} have been approved in advance by the
Parent znd shall be completed to the full satisfaction of Parent. Any withholding of taxes _
required by the Company in connection with any Capital Stock Transaclions shall be completed
by the Company and evidence of such compileted witbholdings, to the full satisfaction of the

Parent, shall have been provided lo Parent.

(w)  Other Agreements. The Company shall have delivered to each of ITF and Ocean
(al the last known address of each in the books and records of the Company) a written notice
terminating the Company’s Letter Agrecment with [TF and Consulting Agreement with Ocean,
respectively, in such form as is reasomably satisfactory to the Company and arcnt. The
obligation of the Company to issuc options to purchase 50,000 shares ol the Company’s
Common Stock to DeMonle Associates pursuant to the Contract dated as of April 1, 1998 shall .
have been terminated and released.

SECTION 6.3 Additienal Conditions to Qbligation of the Company. The obligation of
the Company o effect the Merger is also subject to the following conditions: '

(a)  Represeutati arranties. The representations and warranties of Parent
and Merger Sub contained in this Agreement shall be true and correct in all réspects on and as of
the Effective Time, cxcept for (i) changes contsmplated by this Agtesment and (if) those
representations and warrantics which address matters only as of a particular date (which shall
have been true and correct as of such date); '

(b)  Agreements and Covenants. Parent and Merger Sub shall have performed or
complied in all materiul respects with all agreemenls and covenants required by this Agrecment
to be performed or complied with by them on or prior to the Effective Time, and the Company
shall have received a certificate to such effect signed by the Chief Financial Officer of Parent;
and

(c) Opinion of Counsel tp Parens, The Company shall have received an opinion of
Tory, Tory, DesLauriers & Binnington, Canadian counsel to Parent, in substantially the form

auuched hereto as Exhibit €.3(c)(0). eanit, LT
counsel to Pargnt, in substantially the form attached hereto as Exhibit 6. 3(c)(ii).
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ARTICLE VI
TERMINATION

SECTION 7.1 Termination. This Agreement may be terminated ar any time prior to the
Effective Time, nolwithstanding approval thercof by the stockholders of the Compamny:

(2) by mutial written consent duly authorized by the Board of Directors of the
Company and by the Parent; or

(b) by either Parent or the Company if the Merger shall not have been consummated
by February 28, 1999 {provided that the right to terminate this Agreement under this
Seclion 7.1(b) shall not be available lo any party whose failure to fulfill any obligation under this
Agreement has been the vause of or resulted in the failure of the Marger to occur on or before
such date); or

(c) by eilher Parent or the Company if 2 court of competent jurisdiction or
govermmental, regulatory or administrative agency or commission shall have issued a
nonappealable final order, decree or ruling or taken amy other action having the effect of
permanently restraining, enjoining or otherwise prohibiting the Merger (provided that the right to
terminate this Agresment under this Section 7.1(c) shall not be available to any party who has
not complied with its obligations under Section 5.5 and such noncompliance materially
contributed to [he issuance of any such order, decree or ruling or the taking of such action); or

(d) by Parent or the Company, it any repi'escntation or warranty of the Company or
Parent, respectively, set forth in this Agrecment shall be untruc when made in any respect and
such untrue representation or warranty, when disclosed, represents a Material Adverse Effect,
such that the conditions set forth in Section 6.2(a), or Scction 6.3(2), ss the case may he, would
not be satisfied; or Ll

(¢} by Parent in the evenl of 2 material breach of the Participation Agreement by the
Company or any of the Principal Stockliolders.

SECTION 7.2 Fees and Expenses. All fees and expenscs incurred in conmection with
this Agreement and the transactions contemplated hereby shall be paid by Lhe party Incurring
such cxpenses, whether or not the Merger is consummated; provided, however, in the event thal
{he Merger is consummated, the stockholders of the Company shall be responsible for the legal,
investment banking, financial advisory, accounting and other fees and expenses of the Company
(including any fees paysble to Corum Graup Ltd. pursuant to the Letter of Understanding dated
April 22, 1998 hetween the Company and Corum Group Lid.) with respect to the transactions
contemplated by this Agreement (other than in the case of accounling expenses incurred by the
Compaxy in connection with the andit performed for Closing, which expenses (to the exlent such
expenses are greater than the comparable expenses incwred by the Company in connection with
the audit of the Company’s fiscal year 1997 financial statements) shall be shared 50% by Parent
up to a maximumn of U.S. $7,500) (the “Stockholder Expenses™). The Stockholder Expenses
shall be offsct against the Aggregate Closing Date Merger Consideration in accordance with
Section L1.6.
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ARTICLE VI1U
GENERAL PROVISIONS

SECTION 8.1 Indemnification.

(2) Charter and By-L.aws.

() Parent agrces that all Tights to indemmification or exculpation mow existing
in favor of the employees, agents, directors or officers of the Comapany (the “Company
Indemnified Parties”) as provided in its charter or By-Laws shall continue in [ull force
and effect for a period o[ not less than one year ffom the Closing Date. Any
deternuination required to be made with respect 10 whether 2 Company Indemnified
Party’s conduct complies with the standards set forth in the charter or By-Laws of the
Company or otherwise shall be made by independent counsel selecled by the Company
Indemmified Party reasonably salisfactory to the Surviving Corporation (whose fees and
expenscs shall be paid by the Surviving Corpaoration).

(i)  This Section shall survive the consummation of the Merger af the
Effective Time, is intended to benefit the Company, the Surviving Corporation and the
Company Indemnified Parties, shall be binding on all successoxs and assigns of the
Surviving Corporation and shall be enforceable by the Cornpany Indemnified Parties.

(6)  Survival of Represeyrations and Warranties. The representations and warranties
of the Company made in this Agreement and in the documents and certificates delivered in ‘
connection herewith, shall survive the Merger from the Closing Datc and shall remain operative
and in full forco and effect regardless of any investigation made by ot ot hehalf of any olher
party hereto, any person controlling any such party or any of their officers or directors, whether
prior to or after the execution of this Agreement until the two (2) year anniversary of the Closing
Date (the “Cutoff Date™), except that, with respect (o the representation and warranty of the
Company contained in Section 2.15(f) of this Agreement, the Cutoff Date shall be the six (0)
year apmivessacy of the Closing Date. No claim for indemnification under this Section 8.1 for
breacly. of a representation or warranty may be commenced after the Cutoff Date; provided,
however, that claims made within the applicable time period shall survive to the extent of such
claim untif such claim is finally determined, settled ox resolved and, if applicable, paid.

(c) Indemnmification of the Parent end Merger Sub. {A) By their approval of this
Agrcement, the Principal Siockholders agree that the Escrow Account gstablished under the

Escrow Agreement, the indemnification amount specified in subparagraph (8) of this Section
8.1(c), the forfeiture provisions of Section 1.8 znd any indemnification amounts arising out of a
breach of the representation and wamranty of the Company contained in Section 2.15(f) of this
Agreement shall be the exclusive remedies, and the Principal Stockholders do hereby agree, to
indemmnify, defend, protect, and hold harmless each of Parent, Merger Sub, the Surviving
Corperation and each of their respective subsidiaries and affiliates (each in its capacity as &n
indemnified party. an “[ndemnitee”) at all times from and after the date of this Agresment from.
and against all claims, damages, actions, suils, proceedings, demands, 28s€sSTMents, adjustments,
Taxes, (including Taxes on indcmmity payments) costs and expenses (including specifically, but
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without limitation, reasopable attorneys® [ees and expenses of investigation) (collectively
“Damages”) incurred by such Indemnitee as 2 result of or incideat to (i) any breach of any
representation or warranty of the Company set forth herein or in any certificale or other
document delivered in commection herewith with respecl 10 which a claim for indemmification is
brought by an Indemnitee within the applicable survival period described in Section 8.1(b), or
(if) any breach or nonfulfillment, in any respect, by the Company, or 11y poncompliance by the
Company with, any covenant, agreement, or obligation contained herein or in any certificate or
other document delivered in connection herewith. '

(B) By their approval of this Agreement, the Principal Stockholders agrec that,
to the extent that the Escrow Account is nsufficient or unavailable to satisfy Damages incurred
by an Indemmites hereunder, Parent shall have the right to withhold and offset up to
U.S. $200,000 from the Second Anniversary Date Merger Consideration otherwise payable to the
Principal Stockholders (the “Tndemnification Amount”).

(&  Third Person Clginis. Promptly after an Inderonitee has received notice of or has
jmowledge of any ¢laim by a person not a party to this Agreement (“Third Person”) or the
commencement of any action or proceeding by a Third Person, the Indemnitec shall, as a
condition precedent to a clajm with respect thereto being made against the Escrow Agreement,
give the Stockholders Representative writien notice of such clajm or (he commencement of such
action or proceeding; provided, however, that the failure to give such notice will not affect the
Tndemmities’ right to indemnification hereunder with respect Lo such claim, action or proceeding,
except to the extent thet the Stockholders Representative has, or the stackholders have, been
actually prejudiced as a result of such failuze. If the Stockholder Representative notifies the
[ndemnitee within seven (7) days from the receipt of the foregoing notice that he wishes 10
dcfend against the claim by the Third Person and if the estimated amount of the claim, together
with a1l other cluims made against the cscrow funds that have not been settled, is less than the
remaining balance of the escrow finds, {hen the Stockholder Representative shall have the right
to aseme and control the defense of the ¢laim by appropriate proceedings wilh counsel
reasonably acceptable to Indemnitee. The Tndemmitee may participate in the defense of any such
claim for which the Stockholder Representative shall have assumed the defense pursuant (0 the
preceding sentence, provided that eounsel for the Stockholder Representative shall act as tead
counsel in 2]l matters pertaining to the defense or sefflement of such claims, suit or proceedings;
provided, however, that Indemnitee shall control the defense of any claim or proceeding that in
Indemnitee’s reasonable judgment could have a materi 2l and adverse effect on Indemnitee’s
business apart from the payment of money damages. The Indemnitee shall be enfitled to
indemnification for the reasonable fees and expenses of its counsel for any period during which
the Stockholder Representative has nol assumed the defense of any claim. Whether or not the
Stockholder Reprosentative shall have assumed the defense of any claim, neither the Indemnitce
nor the Stockbolder Representalive shall make any settlement with respect to any such claim, suit
or proceeding without the prior consent of the other, which consent shall not be unreasonably
withheld or delayed. Itis understood and agrecd that in situtions where failure to settle a claim
expeditiously could have an adverse effect on the party wishing to settle, the failure of the party
controlling the defense 1o act upon a request for consent to such settiement within five business
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days of receipt of notice thereof shall be deamed lo constitute consent to such seftlement for
purposes of this Scetion 8.1.

(e) Limitations on Indgmnification. No Indemnificd Party shall be cntitled 10
indemnification under this Section 8.1 for Damages relating to breaches of representations,
warranties, covensuts or agreements sel forth herein or in any certificate or document delivered
1 connection herewith all as provided in Section 8.1(c) until the aggregate amount of Damages
incurred by such person or persons excesds 17.5. 75,000, in which event such persons shall be
entitled {o indemmnification under this Section 8.1 for (1) 50% of the aggregate amomnut of
Deamages in excess of U.S. $75,000 but less than or cqual to U.S. $150,000 and (i) 100% of the
aggrcgate amount of Damages in excess of U.S. $150,000. For purposes of determining the
amount of Damages subject 1o indemnificalion herein, the parties agree that the amount of any
Damagcs to be applied to the limitations on indemnification set forth herein shall be reduced by
the net present value of any Tax benefit to the Company which resuits from the facts,
circumstances, and events which cause the Damages in question and which the Company would
not have otherwise received. The parties furlher agree that a discount rate equal to ten percent
(10%) shall be used to dctermine the net present value of any Tax benefit 1o the Company
pursuant to this Sevtion 8.1(2) and Section 8.1(f) below.

()  Method of Payment, The aggregaie lizbility ol the Principal Stockholders with
respect to the malers set forth in Seclion 8.1 shall mot exceed the aggregate amount available in
she Escrow Account and the Indemnification Amount and all claims for indemuification shall be
paid from the Escraw Account and the Indemnification Amount, except for any claims for
indenmmification arising out of a breach of the representalion and warranty ol the Company
contained in Section 2.15(f) of this Agreement. No stockholder shall have any personal
obligation to indemmnify Parent, or Merger Sub or Surviving Corporation under this Section 8.1,
except for Lhe personal obligation of the Principal Stockholders to indenmify Parent, Merger Sub
or Surviving Corporation for any claims for indemnification arising out of a breach of the
representation and warranty of the Company contained in Section 2.15(f) of this Agrevment. The
Hscrow Account and the Indemnification Amouat ahall be the exclusive remedies for the Parent
and the Surviving Curporation with respect to any Damages or any claims of Parent ot the '
Surviving Corporation refating to the munsactions contemplated hereby (except for Damages
based on 2 claim of fraud and the forfeiture provisions of Section 1 .8 and Damages resulting
from 2 breach of the representation and warranty of the Company contained in Scetion 2.15(f) of
Inis Agreement). The parties agree that any payments to the Company by or on behalf of the
Principal Stockholders pursuant to this Section 8.1 shall be (i) reduced by the net present value of
any Tax benefit W the Company which results from the tacts, circumstances, and events which
cause the Damages in question and which the Company would not have otherwise received and
(i) treated as an adjustment to the Merger Consideration paid under this Agreemenl. There shall
be a release of up to U.S. $500,000 of the Escrow Amount following the first anniversary of the
Closing Date upon the terms and conditions specified in Section 2(¢) of the Escrow Agreement.

()  No Comtribution. By fheir spprovel of this Agrecment, the sto ckholders of the
Company acknowledge and agree that they shall not have and shall not exercise or assert any
right of contribution, ‘ndemnification, subrogation or other remedy or right against the Surviving
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Corporation. in connection with any ipdemnification obligation or other liabilily to which they
rmay hecome subject under or in connection with this Agreemant, the Participation Agreement or
any certificate or other document delivered in connection herewith or therewith. By their
approval of this Agrecment, the Principal Stoclkholders hereby release the Compary and the
Surviving Corporation from any and all actions, causes of aclion, suits, claims, or other liabilities
the Principal Stockholders may have or have had against the Company and the Surviving
Corporation until the Closing Date.

()  Exceprion. Notwithstanding anything to the contrary contained herein, (i) any
Damages resulting 1o an Indemnified Party as a resull of a beeach of the represcntation and
warranly contained in Secljons 2.29 and 2.30 shall be recovered in firll by such Indemnified
Party out of the Escrow Amount without giving effect lo the limits on indemnification specified
in Seclion 8.1(e) hereof and (i1) no Indemnified Party shall be entitled to indemmification under
this Scetion 8.1 for Damages relating to the Company’s pon-collection of ammounts of the Closing
Dute A/R in excess of the amount of the Base A/R; provided, however, thal this liroitation shall
not prohibit, limit or otherwise madify an Indemnified Party’s right lo seek indemmification
under this Section 8.1 Tor Damages relating to Company’s non-collection of amounts of the
Closing Date A/R equal to the amount of the Base A/R.

SECTION 8.2 Sarvival, The agreements set forth in Sestion 8.1 shall survive
independently and those set forth in Article L and Seetions 5.6 und 7.2 shall survive indefinitely.

SECTION 8.3 Nyrices. All notices and other communications given or made pursuant
hereto shall be in writing and shall be deemed to have been duly given ox made if and when
delivered personally or by overnight courier to the parties at the following addresses or seni by
clectronic transmission, with confirmation received, to the telecopy numbers specified below (or
at such other address or telecopy number for a party as shall be specified by like nolice):

(a) If to Parent or Merger Sub:

Cognos Incorporated

3755 Riverside Drive

Ottawa, Ontario, Canada K1G 324
Telephone No.: (613) 738-1440
Telecopier No.: (613) 735-7442
Attention: W. John Jussup

with a copy to:

Testa, Hurwitz & Thibeault, LLP
125 High Street

ITigh Street Tower

Boston, MA 02110

Telephone No.: 617 248-7463
Telecopier No.: 617 248-7100
Attention: Kevin M. Barry
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()  1fto the Company:

LEX2000 Inc.

2900 Delk Road, Suijte 700-120
Marietta, GA 30067
Telephone No.: 770-980-9757
Telecopier No.: 770-980-1356
Atterition: Robert Reisner

with 2 copy Lo:

Cohen Pollock Merlin Axelrod & Tannenbaum, pC.
2100 RiverBdge Parkway, Suite 300
Atlanla, Georgia 30328
Telephone No.: 770 858-1288
Telecopier No.: 770 858-1277
Attention: Michael B. Axelrod
Tames C, Wheeler

SECTION 8.4 Amendment. This Agreement may not be amended excepl by an
insbrument in writing signed by the partiss hereto. '

SECTION 8.5 Waiver. At any time prior to the Rffective Time, any party hergto may
with respect to any other parly hereto (a) extend the time for the performance of any of the
obligations or other acts, (b) waive any inaccuracies in the representations and warranties
contained herein or in uny document delivercd pursuant hereto, or (¢) waive compliance with any
of the apreements or conditions contained herein. Amy such extension or waiver shall be valid
only if set forth in an nstrument in writing signed by the party or parties to be bound thereby.

SECTION 8.6 Headings. The headings contained in (his Agreement are for reference
purposes only and shall nol allect in any way the meaning ox interpretation of this Agreement.
All references to currency in this Agreement shall refer to Uniled States dollars.

SECTION 8.7 Severgbility. If any lerm or other provision of this Agreement is invalid,
illegal or incapeble of being enforced by any rule of law, or public policy, all other conditions
and provisions of this Agreement shall nevertheless remain in full force and effect so long as the
scopomic or legal substance of the transactions conternplated hereby is pot affected in any
manmer adverse to any party. Upon sach determination that any term or other provision is
invalid, illegal or incapable of being enforced, the parlies hereto shall ncgotiate in good faith to
modify this Agreement so as to effect the original intent of the parties as closely as possible in an
acceptable manner to the end thet the transactions contemplated hereby are fulfilled to the fullest
extent possible.

22TKMB1565/29.685203-7



02/26/89 10:30 61724871090 TESTABOSTON | Fos0

-45-

SECIION .8 Entire Agreement ‘This Agreement constitutes the entire apgregment and
supersedes all prior agreements and undertakings, both written und oral, among {he parties, or
any of them, with respecl 0 the subject matter hereof including the Lelter Agreement between
{he parties dated Deccmber 11, 1998 but excluding the Non-Disclosure Agreement between the
parties dated November 13, 1598.

SECTION 8.9 Assignment, Guarantes of Merger Sub Obligations. This Agreement
shall not be assigned by operation of law or otherwise, except that (i) Parent and Merger Sub
may assign all or any of their nights herennder to any affiliate thersof and (ii) the Principal
Siockholders may assign all or any of their right to receive the Deferred Principals Merger
Copsideration by way of gift to any member of their family or to any frust for the benefit of any
such family member of such Principal Stockholder, provided that no such assignment shall
relieve the assigning party of its obligations hercunder. Parent gnaranlees the full and purnctual
performance by Merger Sub of all the obligations hercunder of Merger Sub or any such
assigneses. As used herein, the word “family” shall inchude any spouse, lineal ancestor or

descendant, brother or sisler. ;

SECTION 8.10 Patties in Jurercst. This Agresment shall be binding upon. and inure
solely to the benefit of each party hereto, and nothing in this Agreement, express or implied, is
intended to or shall confer upon any other person any right, benefit or remedy of any nature
whatsoever under or by reason of this Ag%eement-

SECTION 8.11 Eailure or [nduleence Not Waiver. Remedies Cumulative. No failure
or delay on (he part of any party hereto ini the exercise of any right hereunder shall impair such
right ox be construed to be a waiver of or Eacquiesceuce in, any breach of any represcntation,
warranly or agreement herein, nor shall any single or partial exercise of any such right preclude
any other or further exercise thereof or of any other right. All rights and remedics existing under
this Agreement are cumulative to, and not cxclusive of, any rights or remedies otherwise
available.

SECTION 8.12 ;Q(QU_ILM' This Agreement shall be governed by, and construed In
accordance with, the internal laws of the Stale of Delaware without regard to the conflict of law
rules of such state. .

SECTION 8.13 Counterparis. This Agreement may be execuled in onte or more
counterparts, and by the different parties;hereto in separate counterparts, each of which when
excecuted shall be deemed to be an original but all of which taken together shall constitute one
and the same agreement. :

SECTION 8.14 Arhirration, Thie parties hereto agrec that any confroversy Ot claim
arising out of, or relaling to, this Agcen%ent or the breach of this Agrcemenl will be settled by
arbitration by, and in accoxdance with the applicable Commercial Arbitration Rules of the
American Arbitration Association and jtfldgment upon the award rendered by the arbilrator(s)
may be entered in any court haviog jurisdiction. The arbitrator(s) will have the right to assess,
againsl a party or among the parties, as tihe arbitrator(s) deem reasonable, (1) administrative fees

|
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of the Amexican Arbitralion Association, and (ii) compensation, if any, to the arbitrator(s).
Arbitration hearings will be held in New Jersey in a mutually acesptable location.

SECTION 8.15 Consistency. The parties herelo agree that the portion of the Merger
Consideration paysble to the Principal Stockbolders subsequent to the Closing Date is pro perly
charactenzed for tederal income tax purposes as proceeds from an installment sale of a capital
asset in aecordance with Sectlions 453 and 1274 of the Code, and each party shall file all retums
and reports consistently therewith and shall take no action which is inconsistent therewith except
as hereinafier provided. If the Internal Reveaue Service should assert to any Principal
Stockholder that any portion of the Merger Consideration paid to any Principal Stockholder
subsequent to the Closing Dale is ordinary income in the nature of compensation rather than
capital gain, such Principal Stockholder shall promprly nolily Parent in writing, and Parent shall
take appropriate aclion to claim, or to cause the Surviving Corporation to claim, such amount a3
a deduction for federal income fax purposes.

SECTION 8.16 Jurisdiction. The parties herélo hereby submit to the in personam
jurisdiction of Lhe Federal and State courts sitting within the state of New Jersey for (he purposes
of cstablishing the parties’ rights hereunder, effectuating the intent of Scetion 8.14 hereof,
confirming any arbitration award and cotering judgment thereon. Each of the parties hereto
hereby waives any right to claim a defense of forum pon conveniens.

[Remainder of Page Left Intertionally Blank.]
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IN WITNESS WHEREOF, Parent, Merger Sub and the Company have caused this
Agresment to be execuled as of the date first written above by their respective officers thereunto

duly authorized.
COGNOS INCORPORATED

By:

Name;
Title:

BRAVES ACQUISITION CORP.

By:

Name:
Title:

LEXZ(00 INC. -

By:

Name:
Title:

Rober( Reisner

FEric Baelen

David Schankler
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