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ARTICLES OF MERGER
Merger Sheet

MERGING:

SOFTMAGIC CORP., a Florida corporation, P97000077672

INTO

PACIFICTECH ACQUISITION CORPORATION. a Delaware corporation not
qualified in Florida

File date: July 30, 1998

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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BY FEDERAL EXPRESS. 5%
CT Corp System
660 East Jefferson Street

Tallahassee, FL 32301
Attention: Connie Bryan

RE: ORDER NO. 1371792
Articles of Merger (Florida) — SoftMagic Corp. and Pacifi cTech Acquisition Corporation

Dear Connie:

As instructed by Attomey Susan Rayne of Bowditch & Dewey LLP, Worcester, Massachusetts,
we enclose herewith original Articles of Merger above described, signed on behalf of SoftMagic Corp.
and to which is attached as Exhibit | a copy of the Agreement and Plan of Reorganization (with original
signature pages) among SoﬂMaglc Corp. PacificTech Acquisition Corporation, and Puma Technology,
Inc. }

We understand that you will be receiving today counterpart original Articles of Merger from
PacificTech Acquisition Corporation.

Please arrange to have the counterpart Articles of Merger, containing all original signatures,
. fogether with the attached Exhibit |, filed tomorrow , July 31, 1998, with the Fiorida Secretary of State.
=The Florida Secretary of State's office has promlsed usafi hng date of July 30, 1998 if the originals are
f [ed tomorrow.

if you have any questions, please contact Susan Rayne at (508) 791-3511 lmmed|ately
Thank you for your assistance.

Very truly yours,

G

André L. Sant'Anna
President

cc.. . -Susan Rayne, Esq. (with enclosures)
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Gray Cary Ware 4 Freidenrich e

400 Hamilton Avenue, Palo Alto, CA 94301-1825
Phone 650-328-6561  Fax 650-327-3499 _ wwwgowfcom

July 30, 1998

V1A FEDERAL EXPRESS

CT Corp. Systems

660 East Jefferson Street
Tallahassee, FL. 32301
Attention: Connie Bryan
Order # 1371792

Re:  Articles of Merger = ___.
Dear Ms. Bryan:

Jurie Fagiam HaMIGER

Witer's Direct Dial: 650-833-2332
Internet: jhaniger@gowfcom

Qur File No:
1 160601-900000

At the request of Susan Rayne, Esq. of Bowditch & Dewey LLP and on behalf of PacificTech
Acquisition Corporation (“PacificTech™), | have enclosed (i) the originally executed Articles of
Merger of SoftMagic Corp. (“SoftMagic™) with and into PacificTech and (ii) the original
signature page to the Agreement and Plan of Reorganization dated as of July 27, 1998 by and

among Puma Technology, Inc., PacificTech and SoftMagic.

Please feel free to call me at 650/833-2332 if you have any questions or comments.

Very Truly Yours,

GRAY CARY WARE & FREIDENRICH cc»

Enclosures

PA\804628.1
1160601-900000
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ARTICLES OF MERGER - B 55.. E D

of
SOFTMAGIC CORP. . 98 J
(a Florida corporation) SEo UL 30 PY L 30
with and into TALL gf IARY OF STATE

ATION: “ANASSEE, Fi gign

IN COMPLIANCE WITH SECTION 607.1105, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED TO MERGE A DOMESTIC CORPORATION WITH AND INTO A FOREIGN
CORPORATION. o '
ARTICLE
AGREEMENT AND PLAN OF REORGANIZATION

Please refer to Exhibit I, attached hereto and made a part hereof,

ARTICLE I
EFFECTIVE DATE OF MERGER

As set forth in Article I, Section 1.1 of the Agreement and Plan of Reorganization, attached
hereto as Exhibit I, the merger shall become effective on the filing of the Certificate of Merger
with the Secretary of State of Delaware.

ARTICLE I

APPROVAL OF SHAREHOLDERS AND/OR DIRECTORS

The Agreemernit and Plan of Reorganization, in the form attached hereto as Exhibit I, was duly
adopted and approved by the stockholders and board directors of SoftMagic Corp. by unanimous
written consent dated July 27, 1998.
The Agreement and Plan of Reorganization, in the form attached hereto as Exhibit 1, was duly
adopted and approved by the board of directors of PacificTech Acquisition Corporation by

unanimous written consent dated July 18, 1998 and by the sole stockholder of PacificTech
Acquisition Corporation dated July 18, 1998,

[THIS SPACE INTENTIONALLY LEFT BLANK]

{T\clients\bus\s339900102\merger\00023940.DOC; 1}



IN WITNESS WHEREOF, the undersigned have executed these Articles of Merger this 30th day
of July, 1998_ - - ' '

SOFTMAGIC CORP.

Attest:
Name: André L. Sant'Anna Name: Jennifer Creek
Title: President Title: Clerk and Secretary

PACIFICTECH ACQUISITION CORPORATION

D Pravtetar

Name: M. Bruce Nakao
Title: President and Secretary

{¥:\clients\bus\s3399\01 02\merger\00023940.D0OC;1}



IN WITNESS WHEREOF, the undersigned have executed these Articles of Merger this 30th day
of July, 1998.

SOFTMAGIC CORP.

Name: Andeé L. Sant'Anna
Titlie: President

me: Jendifer Creek
Title: Clerk and Secretary

PACIFICTECH ACQUISITION CORPORATION

Name: M. Bruce Nakao
Title: President and Secretary

{inelientshus's33900 162\ mergeri00023940.D0C 1}



IN WITNESS WHEREQF, Puma, Sub and SoftMagic have caused this Agreement to be
signed by their respective officers thereunto duly authorized, and the Shareholder Representative
has signed this Agreement, as of the date first writien above.

PUMA TECHNOLOGY, INC.

Title: 2 1//41’ VCF:&D

SHAREHOLDER REPRESENTATIVE

Jennifer Creek Sant’Anna

PAN796015.9

1160601-900000 el e e

.43

’ T1tle

PACIFICTECH ACQUISITION
CORPORATION

U /ﬁ/awmﬁ

SOFTMAGIC CORP.

By:

Title:




AGREEMENT AND PLAN OF REORGANIZATION

by and among

PUMA TECHNOLOGY, INC.
a Delaware corporation
(‘tPuma”)

PACIFICTECH ACQUISITION CORPORATION,
a Delaware corporation and wholly-owned
subsidiary of Puma,

and

SOFTMAGIC CORP.,
a Florida corporation

Dated July 27, 1998

Fclients\bus\s3399\0102\vmerger\796015.DOC; 1} PAVTI6015.9
1160601-200000



AGREEMENT AND PLAN OF REORGANIZATION

THIS AGREEMENT AND PLAN OF REORGANIZATION (the “Agreement”) is made
and entered into as of July 27, 1998, by and among Puma Technology, Inc., a Delaware
corporation (“Puma”), PacificTech Acquisition Corporation, a Delaware corporation and
wholly-owned subsidiary of Puma (“Sub™) and SoftMagic Corp., a Florida corporation
(“SoftMagic™).

RECITALS

WHEREAS, the Boards of Directors of Puma, Sub and SoftMagic deem it advisable and
in the best interests of each corporation and its respective stockholders that Puma and SoftMagic
combine in order to advance the long-term business interests of Puma and SoftMagic;

WHEREAS, the combination of Puma and SoftMagic shall be effected by the terms of this
Agreement through a transaction (the “Merger”) in which SoftMagic will merge with and into
Sub, SoftMagic will become a wholly-owned subsidiary of Puma and the shareholders of
SoftMagic will become stockholders of Puma;

WHEREAS, for federal income tax purposes, it is intended that the Merger shall qualify as

a reorganization within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as
amended (the “Code”); and

WHEREAS, for accounting purposes, it is intended that the Merger shall be accounted for
as a purchase.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants and agreements set forth below, the parties agree as
follows:

ARTICLE 1

THE MERGER

Section 1.1 Effective Time of the Merger. Subject to the provisions of this Agreement
and the applicable provisions of the laws of the state of Delaware and the state of Florida, a
Certificate of Merger (the “Certificate of Merger”) in such form as is required by the relevant
provisions of the Delaware General Corporation Law (the “GCL") shall be duly prepared and
executed and shall be delivered to the Secretary of State of the State of Delaware for filing as
soon as practicable on or after the Closing Date (as defined in Section 1.2) and Articles of Merger
in such form as is required by the relevant provisions of the Florida Business Corporation Act (the
“FBCA”) shall be duly prepared and executed and shall be delivered to the Secretary of State of
the State of Florida for filing as scon as practicable on or after the Closing Date. The Merger

Jiclients\bus\s3399\0 102\merger\79601 5. DOC, 1 JPA\TIG015.9
1160601-900000 , 1



shall become effective upon the filing of the Certificate of Merger with the Secretary of State of
the State of Delaware (the “Effective Time”).

Section 1.2 Closing. The closing of the Merger (the “Closing”) will take place at 10:00
a.m., Puma Time, no later than July 31, 1998, or, if all of the conditions to the obligations of
Puma and SoftMagic to consummate the Merger have not been satisfied or waived by such date
or such consummation is administratively infeasible on such date, on such later date mutually
agreeable to Puma and SoftMagic as soon as practical after the satisfaction or waiver as provided
in Article VII of all conditions to the obligations of Puma and SoftMagic to consummate the
Merger or as such consummation becomes administratively feasible (the “Closing Date”), at the
offices of Gray Cary Ware & Freidenrich LLP, 400 Hamilton Avenue, Palo Alto, CA 94301 unless
another date or place is agreed to in writing by Puma and SoftMagic.

Section 1.3 Effects of the Merger.

(a) At the Effective Time (i) the separate existence of SoftMagic shall cease,
and SoftMagic shall be merged with and into Sub (the “Surviving Corporation”), (i) the
Certificate of Incorporation of Sub shall be the Certificate of Incorporation of the Surviving
Corporation, and (iii) the Bylaws of Sub as in effect immediately prior to the Effective Time shall
be the Bylaws of the Surviving Corporation. (Sub and SoftMagic are sometimes referred to herein
as the “Constituent Corporations.”)

(b) At and after the Effective Time, the Surviving Corporation shall possess all
the rights, privileges, powers and franchises of a public as well as of a private nature, and be
subject to all the restrictions, disabilities and duties of each of the Constituent Corporations; and
all and singular rights, privileges, powers and franchises of each of the Constituent Corporations,
and property, real, personal and mixed, and all debts due to either of the Constituent Corporations
on whatever account, as well as for stock subscriptions and all other things in action or belonging
to each of the Constituent Corporations, shall be vested in the Surviving Corporation, and all
property, rights, privileges, powers and franchises, and all and every other interest shall be
thereafter as effectually the property of the Surviving Corporation as they were of the Constituent
Corporations, and the title to any real estate vested by deed or otherwise, in either of the
Constituent Corporations, shall not revert or be in any way impaired but all rights of creditors and
all liens upon any property of either of the Constituent Corporations shall be preserved
unimpaired, and all debts, liabilities and duties of the Constituent Corporations shall thereafter
attach to the Surviving Corporation, and may be enforced against it to the same extent as if such
debts and liabilities had been incurred by it.

Section 1.4 Directors and Officers. The directors and officers of Sub immediately prior to
the Effective Time shall be the initial directors and officers of the Surviving Corporation, each of
whom will hold office in accordance with the Certificate of Incorporation and Bylaws of the
Surviving Corporation, in each case until their respective successors are duly elected or
appointed.

TAclients\bus\s3399\0102\merger'796015.00C; 1 }PAY/96015.9
1160601-900000 2



ARTICLE 11

MERGER CONSIDERATIONS

Section 2.1 Conversion of Capital Stock. As of the Effective Time, by virtue of the
Merger and without any action on the part of the holder of any shares of capital stock of
SoftMagic or capital stock of Sub:

(a) Capital Stock of Sub. Each issued and outstanding share of the capital
stock of Sub shall be converted into and become one (1) fully paid and nonassessable share of
Common Stock, $.01 par value, of the Surviving Corporation.

(b} Exchange Ratio for SoftMagic Common Stock. Subject to Section 2.2,
each issued and outstanding share of Common Stock, $.01 par value, of SoftMagic (“SoftMagic
Common Stock™), other than Dissenting Shares (as defined in Section 2.5), shall be converted
into the right to receive 2.342 (the “Exchange Ratio™) fully paid and nonassessable shares of
Common Stock, $.001 par value, of Puma (“Puma Common Stock™), which amounts shall be
subject to adjustment pursuant to Section 2.1(c) below and to reflect any stock split or stock
dividend effected between the date of this Agreement and the Effective Time. All such shares of
SofiMagic Common Stock when so converted, shall no longer be outstanding and shall
automatically be canceled and retired and shall cease to exist, and each holder of a certificate
representing any such shares shall cease to have any rights with respect thereto, except the right
to receive the shares of Puma Common Stock and any cash in lieu of fractional shares of Puma
Common Stock to be issued or paid in consideration therefor upon the surrender of such
certificate in accordance with this Article II.

{(c) Adjustment of Exchange Ratio. On the Closing Date, if the Fair Market
Value (as defined below) of Puma Common Stock (i) is equal to or greater than seven dollars
($7.00) per share, the Exchange Ratio shall be adjusted to equal 2.221; or (ii) is equal to or less
than four dollars and eighty cents ($4.80) per share, the Exchange Ratio shall be adjusted to equal
2.688. The term “Fair Market Value” as used herein shall mean the average of the closing prices
of Puma Common Stock for the ten {10) trading days preceding the Closing Date as reported on
the Nasdaq National Market (“NINM”).

Section 2.2 Exchange of Certificates. The procedures for exchanging outstanding shares
of SoftMagic Common Stock for Puma Common Stock pursuant to the Merger are as follows:

(a) Exchange Agent. Promptly after the Effective Time, Puma shall deposit
with an exchange agent designated by Puma (the “Exchange Agent”), for the benpefit of the
holders of shares of SoftMagic Common Stock, for exchange in accordance with this Section 2.2
through the Exchange Agent, certificates representing the shares of Puma Common Stock
issuable pursuant to Section 2.1 less the Escrow Shares, as defined in Section 2.4 (such shares of
Puma Common Stock deposited with the Exchange Agent, together with any dividends or
distributions with respect thereto, being hereinafter referred to as the “Exchange Fund™), in
exchange for outstanding shares of SoftMagic Common Stock.

JFiclients\bus\s339M0102\merger\796015.DOC; 1 }PANTS6015.9
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() Exchange Procedures. As soon as reasonably practicable after the Effective
Time, the Exchange Agent shall mail to each holder of record of a certificate or certificates which
immediately prior to the Effective Time represented outstanding shares of SoftMagic Common
Stock (each a “Certificate,” and collectively, the “Certificates”) whose shares were converted
pursuant to Section 2.1 into the right to receive shares of Puma Common Stock (i) a letter of
transmittal, which shall specify that delivery shall be effected, and risk of loss and title to the
Certificates shall pass, only upon delivery of the Certificates to the Exchange Agent and shall be in
such form and have such other provisions as Puma and SoftMagic may reasonably specify, and
(i) instructions for use in effecting the surrender of the Certificates in exchange for certificates
representing shares of Puma Common Stock. Upon surrender of a Certificate for cancellation to
the Exchange Agent or to such other agent or agents as may be appointed by Puma, together with
a duly executed letter of transmittal, the holder of such Certificate shall be entitled to receive in
exchange therefor a certificate representing that number of whole shares of Puma Common Stock
which such holder has the right to receive pursuant to the provisions of Section 2.1(b) less such
holder’s pro rata portion of the Escrow Shares, and the Certificate so surrendered shall
immediately be canceled. In the event of a transfer of ownership of SofiMagic Common Stock
which is not registered in the transfer records of SoftMagic, a certificate representing the proper
number of shares of Puma Common Stock may be issued to a transferee if the Certificate
representing such SoftMagic Common Stock is presented to the Exchange Agent, accompanied
by all documents required to evidence and effect such transfer and by evidence that any applicable
stock transfer taxes have been paid. Until surrendered as contemplated by this Section 2.2, each
Certificate shall be deemed at any time after the Effective Time to represent only the right to
receive upon such surrender the certificate representing shares of Puma Common Stock and cash
in lieu of any fractional shares of Puma Common Stock as contemplated by this Section 2.2.

(¢)  Distributions with Respect to Unexchanged Shares. No dividends or other
distributions declared or made after the Effective Time with respect to Puma Common Stock with
a record date after the Effective Time shall be paid to the holder of any unsurrendered Certificate
with respect to the shares of Puma Common Stock represented thereby and no cash payment in
lieu of fractional shares shall be paid to any such holder pursuant to subsection (&) below untii the
holder of record of such Certificate shall surrender such Certificate. Subject to the effect of
applicable laws, following surrender of any such Certificate, there shall be paid to the record
holder of the certificates representing whole shares of Puma Common Stock issued in exchange
therefor, without interest, (i) at the time of such surrender, the amount of any cash payable in lieu
of a fractional share of Puma Common Stock to which such holder is entitled pursuant to
subsection (e) below and the amount of dividends or other distributions with a record date after
the Effective Time previously paid with respect to such whole shares of Puma Common Stock,
and (ii) at the appropriate payment date, the amount of dividends or other distributions with a
record date after the Effective Time but prior to surrender and a payment date subsequent to
surrender payable with respect to such whole shares of Puma Common Stock.

(d)  No Further Ownership Rights in SoftMagic Common Stock. All shares of
Puma Common Stock issued upon the surrender for exchange of shares of SoftMagic Common
Stock in accordance with the terms hereof (including any cash paid pursuant to subsection (c) or
(e) of this Section2.2 and the Escrow Shares) shall be deemed to have been issued in full
satisfaction of all rights pertaining to such shares of SofiMagic Common Stock, and there shall be

Tihelients\bus\s3395\0 102\mergent796015.DOC; 1 }PAYT96015.9
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no further registration of transfers on the stock transfer books of the Surviving Corporation of the
shares of SoftMagic Common Stock which were outstanding immediately prior to the Effective
Time. If, after the Effective Time, Certificates are presented to the Surviving Corporation for any
reason, they shall be canceled and exchanged as provided in this Section 2.2.

(¢)  No Fractional Shares. No certificate or scrip representing fractional shares
of Puma Common Stock shall be issued upon the surrender for exchange of Certificates, and such
fractional share interests will not entitle the owner thereof to vote or to any rights of a
stockholder of Puma. Notwithstanding any other provision of this Agreement, each holder of
shares of SoftMagic Common Stock exchanged pursuant to the Merger who would otherwise
have been entitled to receive a fraction of a share of Puma Common Stock (after taking into
account all Certificates delivered by such holder) shall receive, in lieu thereof, cash (without
interest) in an amount equal to such fractional part of a share of Puma Common Stock multiplied
by the average of the last reported sale prices of Puma Common Stock, as reported on NNM, on.
each of the ten (10) trading days immediately preceding the date of this Agreement.

63 Termination of Exchange Fund. Any portion of the Exchange Fund which
remains undistributed to the shareholders of SoftMagic for one (1) year after the Effective Time
shall be delivered to Puma, upon demand, and any shareholders of SoftMagic who have not
previously complied with this Section 2.2 shall thereafter look only to Puma for payment of their
claim for Puma Common Stock, any cash in lieu of fractional shares of Puma Common Stock, and
any dividends or distributions with respect to Puma Common Stock.

(g2  No Liability. Neither Puma nor SoftMagic shall be liable to any holder of
shares of SoftMagic Common Stock or Puma Common Stock, as the case may be, for such shares
(or dividends or distributions with respect thereto) delivered to a public official pursuant to any
applicable abandoned property, escheat or similar law.

(h) Lost Certificates. In the event any Certificate shall have been lost, stolen or
destroyed, upon the making of an affidavit of that fact by the person claiming such Certificate to
be lost, stolen or destroyed, Puma shall issue in exchange for such lost, stolen or destroyed
Certificate the shares of Puma Common Stock issuable in exchange therefor pursuant to the
provisions of Article I of this Agreement, together with cash, if any, in lieu of fractional shares in
accordance with Section 2.2(e) hereof. The Board of Directors of Puma may in its discretion and
as a condition precedent to the issuance thereof, require the owner of such lost, stolen or
destroyed Certificate to provide to Puma an indemnity agreement against any claim that may be
made against Puma with respect to the Certificate alleged to have been lost, stolen or destroyed.

Section 2.3 Cash Consideration. At the Effective Time, Puma shall to deliver to the
holders of SoftMagic Common Stock an aggregate of One Million Dollars ($1,000,000) (the
“Cash Consideration™), less the Cash Escrow, as defined in Section 2.4, as set forth in

rata to the holders of SoftMagic Common Stock based on the number of shares held.

Section 2.4 Escrow. At the Closing, Puma will deduct from the Cash Consideration
deliverable to the shareholders of SoftMagic pursuant to Section 2.3 and from the number of

Jiclients\bus\s33990 102\mergen\ 79601 5.DOC; 1} PAV7S6015.9
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shares of Puma Common Stock deliverable to the shareholders of SofiMagic pursuant to
Section 2.1(b) and will deposit into escrow (the “Escrow”) (i} an amount of cash equal to ten
percent (10%) of Cash Consideration (the “Cash Escrow”) to be delivered to the shareholders of
SoftMagic pursuant to Section 2.3 and (ii) certificates representing ten percent (10%) of the
shares of Puma Commdn Stock issuable to the shareholders of SoftMagic pursuant to
Section 2.1(b) in the Merger on a pro rata basis (the “Escrow Shares”). The “Cash Escrow” and
the “Escrow Shares” shall collectively be referred to herein as the “Escrow Fund.” The Escrow
Fund shall be held by U.S. Bank Trust National Association or such other party as Puma and
SoftMagic shall mutually determine (the “Escrow Agent”) in accordance with and subject to the
provisions of an Escrow Agreement substantially in the form of Exhibit A hereto {the “Escrow
Agreement”). The Escrow Fund shall be held as collateral for the indemnification obligations of
the persons who were shareholders of SoftMagic immediately prior to the Effective Time under
Article IX of this Agreement.

Section 2.5 Appraisal Rights. Any shares of SoftiMagic Common Stock held by
shareholders of SoftMagic who properly exercise and perfect the dissenters’ appraisal rights
(“Dissenting Shares™) set forth in Sections 607.1301, 607.1302 and 607.1320 of the FBCA shall
not be converted pursuant to Section 2.1 but shall instead be converted into the right to receive
such consideration as may be determined to be due with respect to such Dissenting Shares
pursuant to the provisions of the FBCA. SoftMagic shall give Puma prompt notice of any demand
received by SoftMagic for appraisal of SoftMagic Common Stock, and Puma shall have the right
to control all negotiations and proceedings with respect to such demand. SoftMagic agrees that,
except with the prior written consent of Puma or as required under the FBCA, it will not
voluntarily make any payment with respect to, or settle or offer to settle, any such demand for
appraisal. Each holder of Dissenting Shares (a “Dissenting Shareholder”) who, pursuant to the
provisions of the FBCA, becomes entitled to payment of the value of shares of ScoftMagic
Common Stock shall receive payment therefor (but only after the value therefor shall have been
agreed upon or finally determined pursuant to the provisions of the FBCA). In the event that any
holder of shares of SofiMagic Common Stock fails to make an effective demand for payment or
otherwise loses his or her status as a Dissenting Shareholder, Puma shall, as of the later of the
Effective Time or the occurrence of such event, issue and deliver, upon surrender by such
Dissenting Shareholder of its Certificate or Certificates, the shares of Puma Common Stock and
any cash payment in lieu of fractional shares, in each case without interest thereon, to which such
Dissenting Shareholder would have been entitled under Section2.1 (less such Dissenting
Shareholder’s pro rata portion of the Escrow Shares) and the Cash Escrow.

ARTICLE 111

REPRESENTATIONS AND WARRANTIES OF SOFTMAGIC

In this Agreement, any reference to a “Material Adverse Effect” with respect to any entity
or group of entities means a material adverse effect on the business, assets (including intangible
assets), financial condition, prospects, or results of operations of such entity and its subsidiaries,
taken as a whole.

JFiclients\bus's3399'0 102\mergen\79601 5. DOC; 1} PATR6015.9
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In this Agreement, any reference to a party’s “knowledge” means such party’s actual
knowledge afier reasonable inquiry of its directors, officers, and other management level
employees reasonably believed to have knowledge of such matters.

In this Agreement, any reference to the “prospects” of SoftMagic or its business, or to
SoftMagic’s business “as proposed to be conducted,” means such prospects or business without
taking into account the effects of the Merger or any changes to SoftMagic’s business that are
initiated by Puma thereafter. '

As used in this Agreement, the word “Subsidiary” means, with respect to any party, any
corporation or other organization, whether incorporated or unincorporated, of which (i) such
party or any other Subsidiary of such party is a general partner (excluding partnerships, the
general partnership interests of which held by such party or any Subsidiary of such party do not
have a majority of the voting interest in such partnership) or (ii) at least a majority of the
securities or other interests having by their terms ordinary voting power to elect a majority of the
Board of Directors or others performing similar functions with respect to such corporation of
other organization is directly or indirectly owned or controlled by such party or by any one or
more of its Subsidiaries, or by such party and one or more of its Subsidiaries.

Except as disclosed in the disclosure schedule provided to Puma on or before the date of
this Agreement (the “SofiMagic Disclosure Schedule”), SoftMagic represents and warrants to
Puma as follows: :

Section 3.1 Organization, Standing and Power. Each of SoftMagic and its Subsidiaries is
a corporation duly organized, validly existing and in good standing under the laws of the
jurisdiction of its incorporation, has all requisite corporate power to own, lease and operate its
properties and to carry on its business as currently being conducted and as currently proposed to
be conducted, and is duly qualified to transact business and is in good standing in each jurisdiction
in which the nature of its operations requires such qualification, except where the failure to so
qualify has not and will not have a Material Adverse Effect on SoftMagic. SoftMagic has
delivered true and correct copies of the Articles of Incorporation and Bylaws of SoftMagic and
each of its Subsidiaries, each as amended to date, to Puma. Neither SoftMagic nor any of its
Subsidiaries is in violation of any of the provisions of its Articles of Incorporation, Bylaws or
other charter documents. Except as set forth on the SoftMagic Disclosure Schedule, SoftMagic
does not directly or indirectly own any equity or similar interest in, or any interest convertible or
exchangeable or exercisable for any equity or similar interest in, any corporation, partnership,
joint venture or other business association or entity.

Section 3.2 SoftMagic Capital Structure.

(a)  The authorized capital stock of SoftMagic consists of 200,000 shares of
SoftMagic Common Stock and no shares of SoftMagic Preferred Stock. As of the date hereof,
145,919 shares of SoftMagic Common Stock and no shares of Preferred Stock are issued and
outstanding and held of record by those persons set forth in Section 3.2 of the SoftMagic
Disclosure Schedule. All such outstanding shares of SoftMagic Common Stock have been duly
authorized, validly issued, fully paid and are nonassessable, have been issued in compliance with
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all applicable federal and state securities laws, and, except as set forth on the SoftMagic
Disclosure Schedule, are subject to no preemptive rights or rights of first refusal created by
statute, the charter documents of SoftMagic or any agreement to which SoftMagic is a party or by
which it is bound.

(b)  Except as set forth in this Section3.2 or the SoftMagic Disclosure
Schedule, there are (i) no equity securities of any class of SoftMagic, or any securities
exchangeable into or exercisable for such equity securities, issued, reserved for issuance, or
outstanding and (ii) no outstanding subscriptions, options, warrants, puts, calls, rights, or other
commitments or agreements of any character to which SoftMagic is a party or by which it is
bound obligating SoftMagic to issue, deliver, sell, repurchase or redeem, or cause to be issued,
delivered, sold, repurchased or redeemed, any equity securities of SoftMagic or obligating
SoftMagic to grant, extend, accelerate the vesting of, change the exercise price of, or otherwise
amend or enter into any such option, warrant, call, right, commitment or agreement Except as set
forth on the SoftMagic Disclosure Schedule, there are no contracts, commitments or agreements
relating to voting, purchase or sale of SoftMagic’s capital stock (i) between or among SoftMagic
and any of its shareholders or (ii)to SoftMagic’s knowledge, between or among any of
SoftMagic’s shareholders.

Section 3.3 Authority; Required Filings and Consents.

(a) SoftMagic has all requisite corporate power and authority to enter into this
Agreement and to consummate the transactions contemplated hereby. The execution and delivery
of this Agreement and the consummation of the transactions contemplated hereby have been duly
authorized by all necessary corporate action on the part of SoftMagic, subject only to the
approval of the Merger by SoftMagic’s shareholders under the FBCA. This Agreement and all
other documents expressly required to be executed and delivered by SoftMagic hereunder,
including the Certificate of Merger (collectively, the “Transaction Documents™), have been or will
be duly executed and delivered by SoftMagic and constitute or will constitute the valid and
binding obligations of SoftMagic, enforceable against SoftMagic in accordance with their
respective terms, except as such enforceability may be limited by bankruptcy, insolvency,
moratorium or other similar laws affecting or relating to credltors rights generally, and general
principles of equity.

(b) The execution and delivery by SoftMagic of this Agreement and the other
Transaction Documents to which it is or will be a party do not, and the consummation of the
transactions contemplated hereby and thereby will not, (i) conflict with, or result in any violation
or breach of any provision of, the Articles of Incorporation or Bylaws of SoftMagic, (ii) result in
any violation or breach of or constitute (with or without notice or lapse of time, or both) a default
under, or give rise to a right of termination, cancellation or acceleration of any obligation or loss
of any benefit under, any note, mortgage, indenture, lease, contract or other agreement or
obligation to which SoftMagic is a party or by which SoftMagic or any of its properties or assets
may be bound, or (jii) conflict with or violate any permit, concession, franchise, license, judgment,
order, decree, statute, law, ordinance, rule or regulation applicable to SoftMagic or any of its
properties or assets.
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(c)  No consent, approval, order or authorization of, or registration, declaration
or filing with, any court, administrative agency or commission or other governmental authority or
instrumentality (“Governmental Entity”) is required by or with respect to SoftMagic in connection
with the execution and delivery of this Agreement or the consummation of the tramsactions
contemplated hereby, except for (i) the filing of the Certificate of Merger with the Delaware
Secretary of State in accordance with the GCL and the filing of the Articles of Merger with the
Florida Secretary of State in accordance with the FBCA, (ii) such consents, approvals, orders,
authorizations, registrations, declarations and filings as may be required under applicable federal
and state securities laws, and (iii) such other consents, authorizations, filings, approvals and
registrations which, if not obtained or made, would not prevent or materially alter or delay any of
the transactions contemplated by this Agreement or has or will have a Material Adverse Effect on
SoftMagic.

Section 3.4 Financial Statements. SoftMagic has delivered to Puma (i)its compiled
balance sheets and statements of operations filed with SoftMagic’s federal and state tax returns
for each of the years ended December 31, 1995, 1996, and 1997, and (ii) its unaudited balance
sheet, for the six-month period ended June 30, 1998 (collectively, the “SofiMagic Financial
Statements”). The SofiMagic Financial Statements, and all other financial statements of
SoftMagic, whether or not submitted to Puma and except as otherwise disclosed to Puma, are
correct in all material respects. The SofiMagic Financial Statements present fairly the financial
position of SoftMagic as of the respective dates and the results of its operations and cash flows
for the periods indicated.

Section 3.5 Absence of Undisclosed Liabilities. SoftMagic does not have any liabilities,
either accrued or contingent (whether or not required to be reflected in financial statements in
accordance with GAAP), and whether due or to become due, other than (i) liabilities reflected or
provided for on the balance sheet as of June 30, 1998 (the “SoftMagic Balance Sheet”),
(i) liabilities specifically described in this Agreement or the SoftMagic Disclosure Schedule, and
(jii) normal or recurring liabilities incurred since June 30, 1998 in the ordinary course of business
consistent with past practices.

Section 3.6 Accounts Receivable. The accounts receivable shown on the SoftMagic
Balance Sheet arose in the ordinary course of business and have been collected or are collectible
in the book amounts thereof, less an amount not in excess of the allowance for doubtful accounts
and returns provided for in the SoftMagic Balance Sheet. The accounts receivable of SofiMagic
arising after the date of the SoftMagic Balance Sheet and prior to the Closing Date arose, or will
arise, in the ordinary course of business and have been collected or will be collectible in the book
amounts thereof, less allowances for doubtful accounts and returns determined in accordance with
the past practices of SoftMagic. None of such accounts receivables is subject to any claim of
offset or recoupment or counterclaim, and SoftMagic has no knowledge of any specific facts that
would be likely to give rise to any such claim. No amount of such accounts receivable are
contingent upon the performance by SoftMagic of any obligation and no agreement for deduction
or discount has been made with respect to any such accounts receivable. The amount carried for
doubtful accounts and allowances disclosed in the SoftMagic Balance Sheet is sufficient to
provide for any losses which may be sustained on revaluation of the accounts receivable.
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Section 3.7 Absence of Certain Changes or Events. Except as disclosed in the SoftMagic
Disclosure Schedule, since June 30, 1998, SoftMagic has conducted its business in the ordinary
course and in a manner consistent with past practices and, since such date, SoftMagic has not:

(a) suffered any event or occurrence that has had a Material Adverse Effect on
SofiMagic;

(b) suffered any damage, destruction or loss, whether covered by insurance or
not, which in the aggregate has had a Material Adverse Effect on SoftMagic;

(c) granted any material increase in the compensation payable or to become
payable by SoftiMagic to its officers or employees;

(d)  declared, set aside or paid any dividend or made any other distribution on
or in respect of the shares of its capital stock or declared any direct or indirect redemption,
retirement, purchase or other acquisition of such shares;

(e) issued any shares of its capital stock or any warrants, rights, or options for,
or entered into any commitment relating to such capital stock;,

® made any change in the accounting methods or practices it follows,
whether for general financial or tax purposes, or any change in depreciation or amortization
policies or rates;

(g)  sold, leased, abandoned or otherwise disposed of any real property,
machinery, equipment or other operating property other than in the ordinary course of business;

(h) sold, assigned, transferred, licensed or otherwise disposed of any patent,
trademark, trade name, brand name, copyright {or pending application for any patent, trademark
or copyright), invention, work of authorship, process, know-how, formula or trade secret
(including any license or disclosure of source code) or interest thereunder or other material
intangible asset except for end-user license transactions entered into in the ordinary course of its
business pursuant to SoftMagic’s standard forms of license agreement;

() entered into any material commitment or transaction (including without
limitation any borrowing) other than commitments or transactions entered into in the ordinary
course of business that are not reasonably likely to have a Material Adverse Effect on SoftMagic;

G permitted or allowed any of its property or assets to be subjected to any
mortgage, deed of trust, pledge, lien, security interest or other encumbrance of any kind, except
for liens for current taxes not yet due and purchase money security interests incurred in the
ordinary course of business;

(k)  made any capital expenditure or commitment for additions to property,
plant or equipment individuaily in excess of $10,000, or, in the aggregate, in excess of $25,000;
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0 paid, loaned or advanced any amount to, or sold, transferred or leased any
properties or assets to, or entered into any agreement or arrangement with, any of its officers,
directors or shareholders or any affiliate of any of the foregoing, other than employee
compensation and benefits and reimbursement of employment related business expenses incurred
in the ordinary course of business;

(m) agreed to take any action described in this Section 3.7 or which would
constitute a breach of any of the representations or warranties of SoftMagic contained in this
Agreement; or

(n)  except as disclosed in the SoftMagic Disclosure Schedule, taken any other
action that would have required the consent of Puma pursuant to Section 5.1 of this Agreement
(and which has not been obtained) had such action occurred after the date of this Agreement.

Section 3.8 Taxes.

()  For purposes of this Agreement, a “Tax” or, collectively, “Taxes,” means
any and all material federal, state and local taxes of any country, assessments and other
governmental charges, duties, impositions and liabilities, including taxes based upon or measured
by gross receipts, income, profits, sales, use and occupation, and value added, ad valorem,
transfer, franchise, withholding, payroll, recapture, employment, excise and property taxes,
together with all interest, penalties and additions imposed with respect to such amounts and any
obligations under any agreements or arrangements with any other person with respect to such
amounts and inchuding any liability for taxes of a predecessor entity.

(b) SoftMagic has accurately prepared and timely filed all returns, estimates,
information statements and reports required to be filed with any taxing authority (“Returns”)
relating to any and all Taxes concerning or attributable to SoftMagic or its operations and such
Returns are true and correct in all respects and have been completed in all respects in accordance
with applicable law.

(c) SoftMagic, as of the Closing Date, (i) will have paid all Taxes it is required
to pay prior to the Closing Date and (ii) will have withbeld with respect to its employees all Taxes
required to be withheld.

(d)  There is no Tax deficiency outstanding or assessed or, to the knowledge of
SoftMagic, proposed against SoftMagic that is not reflected as a liability on the SoftMagic
Balance Sheet or set forth on the SoftMagic Disclosure Schedule, nor has SoftMagic executed
any agreements or waivers extending any statute of limitations on or extending the period for the
assessment or collection of any Tax. -

(e) SoftMagic has no liabilities for unpaid Taxes that have not been accrued
for or reserved on the SoftMagic Balance Sheet, whether asserted or unasserted, contingent or
otherwise.

63) SoftMagic is not a party to any tax-sharing agreement or similar
arrangement with any other party, or any contractual obligation to pay any Tax obligations of, or
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with respect to any transaction relating to, any other person or to indemnify any other person with
respect to any Tax.

Section 3.9 Tangible Assets and Real Property.

(a) SoftMagic owns or leases all tangible assets and properties which are
necessary for the conduct of its business as currently conducted or which are reflected on the
SofiMagic Balance Sheet or acquired since the date of the SoftMagic Balance Sheet (the
“Material Tangible Assets™). The Material Tangible Assets are in good operating condition and
repair. SoftMagic has good and marketable title to all Material Tangible Assets that it owns
(except properties, interests in properties and assets sold or otherwise disposed of since the date
of the SoftMagic Balance Sheet in the ordinary course of business), free and clear of all
mortgages, liens, pledges, charges or encumbrances of any kind or character, except as reflected
in the SoftMagic Financial Statements and except for liens for current taxes not yet due and
payable. Assuming the due execution and delivery thereof by the other parties thereto, all leases of
Material Tangible Assets to which SoftMagic is a party are in full force and effect and valid,
binding and enforceable in accordance with their respective terms except as such enforceability
may be limited by bankruptcy, insolvency, moratorium or other similar laws affecting or relating
to creditors’ rights geperally, and general principles of equity. The SoftMagic Disclosure
Schedule sets forth a true and correct list of all such leases, and true and correct copies of all such
leases have been provided to Puma.

(b) SoftMagic owns no real property. The SoftMagic Disclosure Schedule sets
forth a true and complete list of all real property leased by SoftMagic. Assuming the due
execution and delivery thereof by the other parties thereto, all such real property leases are in full
force and effect and valid, binding and enforceable in accordance with their respective terms,
except as such enforceability may be limited by bankruptcy, insolvency, moratorium or other
similar laws affecting or relating to creditors’ rights generally, and general principles of equity.
True and correct copies all such of real property leases have been provided to Puma.

Section 3.10 Intellectual Property.

(a) SofiMagic owns, or is licensed or otherwise possesses legally enforceable
rights to use, all patents, trademarks, trade names, service marks and copyrights, and any
applications for and registrations of such patents, trademarks, trade names, service marks, and
copyrights and all processes, formulas, methods, schematics, technology, know-how, computer
software programs or applications and tangible or intangible proprietary information or material
that are necessary to conduct the business of SoftMagic as currently conducted, or as currently
proposed to be conducted, free and clear of all liens, claims or encumbrances (all of which are
referred to as the “SofiMagic Intellectual Property Rights”). The foregoing representation as it
relates to Licensed Intellectual Property (as defined below) is limited to SoftMagic’s interest
pursuant to licenses from third parties, each of which is in full force and effect, is valid, binding
and enforceable and grants SoftMagic such rights to such intellectual property as are necessary to
the business of SoftMagic as currently conducted or currently proposed to be conducted.
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(b) The SoftMagic Disclosure Schedule contains an accurate and complete
description of (i) all patents and patent applications and all trademarks, trade names, service
marks and registered copyrights included in the SoftMagic Intellectual Property Rights, including
the jurisdictions in which each such SoftMagic Intefiectual Property Right has been issued or
registered or in which any such application for such issuance and registration has been filed, (ii) all
licenses and sublicenses, distribution agreements and other agreements to which SoftMagic is a
party and pursuant to which any person is authorized to use any SoftMagic Intellectual Property
Rights or has the right to manufacture, reproduce, market or exploit any product of SoftMagic (a
“SoftMagic Product™) or any adaptation, translation or derivative work based on any SoftMagic
Product or any portion thereof, (iii) all licenses, sublicenses and other agreements to which
SoftMagic is a party and pursuant to which SoftMagic is authorized to use any third party
technology, trade secret, know-how, process, patent, trademark or copyright, including software
(“Licensed Intellectual Property”), which is used in the manufacture of, incorporated in or forms a
part of any SoftMagic Product (other than licenses for ofi-the-shelf software used in the conduct
of SoftMagic’s business), (iv) all joint development agreements to which SoftMagic is a party,
and (v) all agreements with Governmental Entities or other third parties pursuant to which
SoftMagic has obtained funding for research and development activities.

(c) SoftMagic is not, nor will it be as a result of the execution and delivery of
this Agreement or the performance of its obligations under this Agreement, in breach of any
material license, sublicense or other agreement relating to the SoftMagic Intellectual Property
Rights or Licensed Intellectual Property.

(d) All patents and registered trademarks, service marks and copyrights
claimed by or issued to SoftMagic which relate to any SoftMagic Product are valid and subsisting.
The manufacturing, marketing, licensing or sale of any SoftMagic Product does not, to the
knowledge of SofiMagic, infringe any patent of any third party and does not infringe any
trademark, service mark, copyright, trade secret or other proprietary right of any third party.
SoftMagic (i) has not received notice that it has been sued in any suit, action or proceeding which
involves a claim of infringement of any patent, trademark, service mark, copyright, trade secret or
other proprietary right of any third party and (ii) has no knowledge of any claim challenging or
questioning the validity or effectiveness of any license or agreement relating to any SoftMagic
Intellectual Property Rights or Licensed Intellectual Property.

(e) All designs, drawings, specifications, source code, object code,
documentation, flow charts and diagrams incorporating, embodying or reflecting any SoftMagic
Product at any stage of its development (the “SofiMagic Components”) were written, developed
and created solely and exclusively by (i) employees of SoftMagic without the assistance of any
third party or (i) third parties who assigned ownership of their rights with respect thereto to
SoftMagic by means of valid and enforceable agreements, which are listed and described in the
SoftMagic Disclosure Schedule and copies of which have been provided to Puma. SoftMagic has
at all times used commercially reasonable efforts to protect its trade secrets and has not acted in
such a manner as to cause the loss of such trade secrets by their release into the public domain.

® Each person currently or formerly employed by SoftMagic (including
independent contractors, if any) that has or had access to confidential information of SoftMagic
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has executed and delivered to SoftMagic a confidentiality and non-disclosure agreement in one of
the forms previously provided to Puma. Neither the execution or delivery of any such agreement
by any such person, nor the carrying on of SofiMagic’s business as currently conducted and as
currently proposed to be conducted, has or will conflict with or result in a breach of the terms,
conditions or provisions of, or constitute a material default under, any contract, covenant or
instrument under which any of such persons is obligated.

Section 3.11 Bank Accounts. The SoftMagic Disclosure Schedule sets forth the names
and locations of all banks and other financial institutions at which SoftMagic maintains accounts
of any nature, the type of accounts maintained at each such institution and the names of all
persons authorized to draw thereon or make withdrawals therefrom.

Section 3.12 Contracts.

(a) Except as set forth in the SoftMagic Disclosure Schedule, SoftMagic 1s not
a party or subject to any agreement, obligation or commitment, written or oral:

) that calls for any fixed or contingent payment or expenditure or any
related series of fixed or contingent payments or expenditures by or to SoftMagic totaling more
than $10,000 in any twelve (12) month period;

(i)  with agents, advisors, salesmen, sales representatives, independent
contractors or consultants other than those that are not cancelable by it on no more than thirty
(30) days’ notice and without liability, penalty or premium;

(iii)  that restricts SoftMagic from carrying on anywhere in the world its
business or any portion thereof as currently conducted;

(iv)  to provide funds to or to make any investment in any other person
or entity (in the form of a loan, capital contribution or otherwise);

W) with respect to obligations as guarantor, surety, co-signer,
endorser, co-maker, indemnitor or otherwise in respect of the obligation of any other person or
entity;

(vi)  for any line of credit, standby financing, revolving credit or other
similar financing arrangement; or

(vil)  with any distributor, original equipment manufacturer, value added
remarketer or other person for the distribution of any of the SoftMagic Products.

(b)  No party to any such contract, agreement or instrument has expressed its
intention to any officer of SofiMagic to cancel, withdraw, modify or amend such contract,
agreement or instrument, nor does SoftMagic otherwise know of such an intention.

(c) SofiMagic is not in default under or in breach or violation of, nor is there
any valid basis for any claim of default by SoftMagic under, or breach or violation by SoftMagic
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of, any material contract, commitment or restriction to which SoftMagic is a party or by which
SofiMagic or any of its properties or assets is bound or affected. To SoftMagic’s knowledge, no
other party is in default under or in breach or violation of, nor is there any valid basis for any
claim of default by any other party under, or any breach or violation by any other party of, any
material contract, commitment or restriction to which SoftMagic is a party or by which SoftMagic
or any of its properties or assets is bound or affected. SoftMagic has no reason to believe that it
will not be able to comply with the terms or conditions of any material contract to which it is a
party without a material increase in its technical or personnel resources allocated to such contract
compared to the resources budgeted by SoftMagic as of the date of this Agreement or any other
material increase in the cost of satisfying any covenants or conditions under such contract
compared to the costs budgeted by SoftMagic as of the date of this Agreement.

Section 3.13 Labor Difficulties. SoftMagic is not engaged in any unfair labor practice or
in violation of any applicable laws respecting employment, employment practices or terms and
conditions of employment. There is no unfair labor practice complaint against SoftMagic pending
or threatened before any Governmental Entity. There is no strike, labor dispute, slowdown or
stoppage pending or threatened againsi SoftMagic. SoftMagic is not now and has never been
subject to any union organizing activities. SoftMagic has not experienced any work stoppage or
other labor difficulty. To SoftMagic’s knowledge, (i) the consummation of the transactions
contemplated by this Agreement will not have a Material Adverse Effect on its relations with
SoftMagic employees and (i) none of the SoftMagic employees intend to leave their employment,
whether as a result of the transactions contemplated by this Agreement or otherwise.

Section 3.14 Trade Regulation. Except as set forth in the SoftMagic Disclosure Schedule,
SofiMagic has not terminated its relationship with or refused to ship SoftMagic Products to any
dealer, distributor, third party marketing entity or customer which had theretofore paid or been
obligated to pay SoftMagic in excess of $10,000 over any consecutive twelve (12) month period.
All of the prices charged by SoftMagic in connection with the marketing or sale of any of its
products or services have been in compliance with all applicable laws and regulations. No claims
have been asserted or, to SoftMagic’s knowledge, threatened against SoftMagic with respect to
the wrongful termination of any dealer, distributor or any other marketing entity, discriminatory
pricing, price fixing, unfair competition, false advertising or any other material violation of any
laws or regulations relating to anti-competitive practices or unfair trade practices of any kind, and,
to SoftMagic’s knowledge, no specific situation, set of facts, or occurrence provides any basis for
any such claim.

Section 3.15 Environmental Matters.

(2) As of the date hereof, except as set forth in the SofiMagic Disclosure
Schedule, no material amount of any substance that has been designated by applicable law or
regulation to be radioactive, toxic, hazardous or otherwise a danger to health or the environment,
excluding office, janitorial and similar substances (a “Hazardous Material”), is present as a result
of the actions of SoftMagic or, to SoftMagic’s knowledge, as a result of any actions of any third
party or otherwise, in, on or under any property, including the land and the improvements, ground
water and surface water, that SoftMagic has at any time owned, operated, occupied or leased. To
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the knowledge of SoftMagic, no underground storage tanks are present under any property that
SoftMagic has at any time owned, operated, occupied or leased.

(b) At no time has ScftMagic transported, stored, used, manufactured,
disposed of, released or exposed its employees or others to Hazardous Materials (collectively,
“Hazardous Materials Activities™) in violation of any law, rule, regulation or treaty promulgated
by any Governmental Entity which has had or is likely to have a Material Adverse Effect on
SoftMagic.

(©) SoftMagic currently holds all environmental approvals, permits, licenses,
clearances and consents (the “Environmental Permits”) necessary for the conduct of its business
as such businesses is currently being conducted, the absence of which would have a Material
Adverse Effect on SoftMagic.

(d)  No action, proceeding, writ, injunction or claim is pending or, To the
knowledge of SoftMagic, threatened concerning any Environmental Permit or any Hazardous
Materials Activity of SoftMagic. SoftMagic is not aware of any fact or circumstance which could
reasonably be expected to involve SoftMagic in any environmental litigation or impose upon
SoftMagic any liability concerning Hazardous Materials Activities which would have a Material
Adverse Effect on SoftMagic.

Section 3.16 Emplovee Benefit Plans,

(a) SoftMagic has set forth in the SoftMagic Disclosure Schedule (1) all
employee benefit plans, (ii}all bonus, stock option, stock purchase, incentive, deferred
compensation, supplemental retirement, severance and other similar employee benefit plans, and
(iii) all unexpired severance agreements, written or otherwise, for the benefit of, or relating to,
any current or former employee of SoftMagic (individually, a “SofiMagic Employee Plan,” and
collectively, the “SoftMagic Employee Plans™).

) With respect to each SoftMagic Employee Plan, SoftMagic has made
available to Puma a true and correct copy of (i) such SofiMagic Employee Plan and (ii) each trust
agreement and group annuity contract, if any, relating to such SoftMagic Employee Plan.

(c)  With respect to the SofiMagic Employee Plans, individually and in the
aggregate, no event has occurred, and there exists no condition or set of circumstances in
connection with which SoftMagic could be subject to any liability which would have a Material
Adverse Effect on SoftMagic.

(d)  With respect to the SoftMagic Employee Plans, individually and in the
aggregate, there are no funded benefit obligations for which contributions have not been made or
properly accrued and there are no unfunded benefit obligations which have not been accounted for
by reserves, or otherwise properly footnoted in accordanée with GAAP, on the financial
statements or books of SoftMagic which would have a Material Adverse Effect on SoftMagic .

{(e) SoftMagic is not a party to any oral or written (i) union or collective
bargaining agreement, (ii) agreement with any officer or other key employee of SoftMagic, the
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benefits of which are contingent, or the terms of which are materially altered, upon the occurrence
of a transaction involving SoftMagic of the nature contemplated by this Agreement,
(iii) agreement with any officer of SoftMagic providing any term of employment or compensation
guarantee or for the payment of compensation in excess of $100,000 per annum, or
(iv) agreement or plan, including any stock option plan, stock appreciation right plan, restricted
stock plan or stock purchase plan, any of the benefits of which will be increased, or the vesting of
the benefits of which will be accelerated, by the occurrence of any of the transactions
contemplated by this Agreement or the value of any of the benefits of which will be calculated on
the basis of any of the transactions contemplated by this Agreement.

Section 3.17 Compliance with Laws. SoftMagic has complied with, is not in violation of,
and has not received any notices of violation with respect to, any statute, law or regulation
applicable to the ownership or operation of its business.

Section 3.18 Employees and Consultants, The SoftMagic Disclosure Schedule contains a
list of the names of all employees and consultants of SoftMagic as of the date of this Agreement
and their salaries or wages, other compensation, dates of employment and positions.

Section 3.19 Litigation. Except as set forth on the SoftMagic Disclosure Schedule, there
is no action, suit, proceeding, claim, arbitration or investigation pending before any agency, court
or tribunal or, to SoftMagic’s knowledge, threatened against SoftMagic or any of its properties or
officers or directors (in their capacities as such). There is no judgment, decree or order against
SoftMagic or, to its knowledge, any of its directors or officers (in their capacities as such) that
could prevent, enjoin or materially alter or delay any of the transactions contemplated by this
Agreement, or that could reasonably be expected to have a Material Adverse Effect on
SoftMagic. All litigation to which SoftMagic is a party (or, to its knowledge, threatened to
become a party) is disclosed in the SoftMagic Disclosure Schedule.

Section 3.20 Restrictions on Business Activities. There is no agreement, judgment,
injunction, order or decree binding upon SoftMagic which has or could reasonably be expected to
have the effect of prohibiting or materially impairing any current or future business practice of
SoftMagic or the conduct of business by SoftMagic as currently conducted or as currently
proposed to be conducted.

Section 3.21 Governmental Authorization. SoftMagic has obtained each governmental
consent, license, permit, grant or other authorization of a Governmental Entity that is required for
the operation of the business of SoftMagic (collectively, the “SoftiMagic Authorizations™), and all
of such SoftMagic Authorizations are in full force and effect.

Section 3.22 Insurance. SoftMagic has insurance policies of the type and in amounts
customarily carried by persons conducting businesses or owning assets similar to those of
SoftMagic. The SoftMagic Disclosure Schedule contains a list and description of all such policies.
There is no material claim pending under any of such policies as to which coverage has been
questioned, denied or disputed by the underwriters of such policies. All premiums due and payable
under all such policies have been paid, and SofiMagic is otherwise in compliance with the terms
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of such policies. SoftMagic has no knowledge of any threatened termination of, or material
premium increase with respect to, any of such policies.

Section 3.23 Interested Party Transactions.

(a)  Except as set forth on the SoftMagic Disclosure Schedule, no director,
officer or shareholder of SoftMagic has any interest in (i) any equipment or other material
property or asset, real or personal, tangible or intangible, including, without limitation, any of the
SoftMagic Intellectual Property Rights, used in connection with or pertaining to the business of
SoftMagic, (ii) any creditor, supplier, customer, manufacturer, agent, representative, or
distributor of any of the SoftMagic Products, (iii) any entity that competes with SoftMagic, or
with which SoftMagic is affiliated or has a business relationship, or (iv) any agreement, obligation
or commitment, written or oral, to which SoftMagic is a party; provided, however, that no such
person shall be deemed to have such an interest solely by virtue of ownership of less than five
percent (5%) of the outstanding stock or debt securities of any company whose stock or debt
securities are traded on a recognized stock exchange or on the NNM.

(b) Except as contemplated by the Transaction Documents, SoftMagic is not a
party to any (i) agreement with any officer or other employee of SoftMagic the benefits of which
are contingent, or the terms of which are materially altered, upon the occurrence of a transaction
involving SoftMagic in the nature of any of the transactions contemplated by this Agreement, or
(ii) agreement or plan, including, without limitation, any stock option plan, stock appreciation
right plan or stock purchase plan, any of the benefits of which will be increased, or the vesting of
benefits of which will be accelerated, by the occurrence of any of the transactions contemplated
by this Agreement or the value of any of the benefits of which will be calculated on the basis of
any of the transactions contemplated by this Agreement.

Section 3.24 No Existing Discussions. As of the date hereof, SoftMagic is not engaged,
directly or indirectly, in any discussions or negotiations with any party other than Puma with
respect to an Acquisition Proposal (as defined in Section 6.1).

Section 3.25 Real Property Holding Corporation. SoftMagic is not a “United States real
property holding corporation” within the meaning of Section 897(c)(2) of the Code.

Section 3.26 Corporate Documents. SoftMagic has furnished to Puma, or its
representatives, for its examination (i) its minute book containing all records required to be set
forth of all proceedings, consents, actions and meetings of the shareholders, the Board of
Directors and any committees thereof and (ii) all permits, orders and consents issued by any
Governmental Entity with respect to SoftMagic. The corporate minute books and other corporate
records of SoftMagic are complete and accurate in all material respects, and the signatures
appearing on all documents contained therein are the true signatures of the persons purporting to
have signed the same. All actions reflected in such books and records were duly and validly taken
in compliance with the laws of the applicable jurisdiction. SoftMagic has delivered to Puma or its
representatives true and complete copies of all documents which are referred to in this Article III
or in the SoftMagic Disclosure Schedule.

Ticlients\bus\s339940102\merge796015.D0OC; 1 PA796015.9
1160601-900000 18



Section 3.27 Information Statement. The information supplied by SoftiMagic for inclusion
in the information statement to be sent to the shareholders of SoftMagic in connection with their
approval of the Merger (the “Information Statement™) shall not, on the date the Information
Statement is first mailed to SoftMagic shareholders, and at the Effective Time, contamn any
statement which is false or misleading with respect to any material fact, or omit to state any
material fact necessary in order to make the statements made therein, in light of the circumstances
under which they are made, not false or misleading. If any at time prior to the Effective Time any
event of information should be discovered by SoftMagic which should be set forth in an
amendment to the Information Statement, SoftMagic shall promptly inform Puma and Sub and
shall communicate such information to the SoftMagic shareholders in an appropriate manner.
Notwithstanding the foregoing, SoftMagic makes no representation, warranty or covenant with
respect to any information supplied by Puma which is contained in any of the foregoing
documents.

Section 3.28 No Misrepresentation. No representation or warranty by SoftMagic in this
Agreement, or any written statement, certificate or schedule furnished or to be furnished by or on
behalf of SoftMagic pursuant to this Agreement, when taken together, contains or shall contain
any untrue statement of a material fact or omits or shall omit to state a material fact required to be
stated therein or necessary in order to make such statements, in light of the circumstances under
which they were made, not misleading.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PACIFIC AND SUB

Except as set forth in the disclosure schedule delivered by Puma to SoftMagic on or
before the date of this Agreement (the “Puma Disclosure Schedule”), Puma and Sub represent and
warrant to SoftMagic as follows:

Section 4.1 Organization. Each of Puma, Sub and Pacific’s Subsidiaries is a corporation
duly organized, validly existing and in good standing under the laws of the jurisdiction of its
incorporation, has all requisite corporate power to own, lease and operate its property and to
carry on its business as now being conducted and as proposed to be conducted, and is duly
qualified to transact business and is in good standing as a foreign corporation in each jurisdiction
in which the failure to be so qualified would have a Material Adverse Effect on Puma. Except as
set forth in the Puma SEC Reports (as defined in Section 4.4) or the Puma Disclosure Schedule,
neither Puma nor any of its Subsidiaries directly or indirectly owns any equity or similar interest
in, or any interest convertible into or exchangeable or exercisable for, any corporation,
partnership, joint venture or other business association or entity.

Section 4.2 Puma Capital Structure.

(2) The authorized capital stock of Puma consists of 40,000,000 shares of
Puma Common Stock and 2,000,000 shares of Preferred Stock, $.01 par value (“Puma Preferred
Stock™). As of June 30, 1998: (i) 12,130,560 shares of Puma Common Stock were issued and
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outstanding, all of which are validly issued, fully paid and nonassessable; (ii) no shares of Puma
Common Stock were held in the treasury of Puma or by Subsidiaries of Puma; (iii) 4,750,000
shares of Puma Common Stock were reserved for issuance pursuant to stock options granted and
outstanding under Pacific’s stock option plans (the “Puma Option Plans”), and rights outstanding
under Pacific’s Employee Stock Purchase Plan (the “Puma Purchase Plan™). No material change
in such capitalization has occurred between June 30, 1998 and the date of this Agreement. As of
the date of this Agreement, none of the shares of Puma Preferred Stock are issued and
outstanding. All shares of Puma Common Stock subject to issuance as specified above, upon
issnance on the terms and conditions specified in the instruments pursuant to which they are
issuable, will be duly authorized, validly issued, fully paid and nonassessable. All of the
outstanding shares of capital stock of Sub are duly authorized, validly issued, fully paid and
nonassessable, and all such shares are owned by Puma free and clear of all security interests, liens,
claims, pledges, agreements, limitations on Pacific’s voting rights, charges or other encumbrances
of any nature. : '

(b)  Except as set forth in this Section 4.2 or as reserved for future grants of
options under the Puma Option Plans or the Puma Purchase Plan (as more fully described in the
Puma SEC Reports), there are (i) no equity securities of any class of Puma, or any security
exchangeable into or exercisable for such equity securities, issued, reserved for issuance or
outstanding and (ii) no outstanding subscriptions, options, warrants, puts, calls, rights or other
commitments or agreements of any character to which Puma is a party or by which it is bound
obligating Puma to issue, deliver, sell, repurchase or redeem or cause to be issued, delivered, sold,
repurchased or redeemed any equity securities of Puma or obligating Puma to grant, extend,
accelerate the vesting of, change the exercise price of or otherwise amend or enter into any such
option, warrant, call, right, commitment or agreement.

(c) The shares of Puma Common Stock to be issued pursuant to the Merger,
when issued in accordance with the terms of this Agreement, will be duly authorized, validly
issued, fully paid, and nonassessable.

Section 4.3 Authority; No Conflict; Required Filings and Consents.

(a) Puma and Sub have all requisite corporate power and authority to enter
into this Agreement and the other Transaction Documents to which they are or will be parties and
to consummate the transactions contemplated hereby and thereby. The execution and delivery of
this Agreement and the other Transaction Documents to which Puma or Sub is or will be a party
and the consummation of the transactions contemplated hereby and thereby will, as of the
Effective Time, have been duly authorized by all necessary corporate action on the part of Puma
and Sub, respectively. This Agreement and the other Transaction Documents to which Puma
and/or Sub are parties have been or will be duly executed and delivered by Puma and/or Sub and
constitute or will constitute the valid and binding obligations of Puma and/or Sub, enforceable in
accordance with their terms, except as such enforceability may be limited by bankruptcy laws and
other similar laws affecting creditors’ rights generally and general principles of equity.

(b) The execution and delivery by Puma and Sub of this Agreement and the
other Transaction Documents to which they are or will be parties do not, and the consummation
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of the transactions contemplated hereby and thereby will not, (i) conflict with, or result in any
violation or breach of any provision of the Certificate of Incorporation or Bylaws of Puma or Sub,
(ii) result in any violation or breach of, or constitute (with or without notice or lapse of time, or
both) a default under, or give rise to a right of termination, cancellation or acceleration of any
material obligation or loss of any material benefit under, any note, mortgage, indenture, lease,
contract or other agreement, instrument or obligation to which Puma or Sub is a party or by
which either of them or any of their properties or assets may be bound, or (iii) conflict with or
violate any permit, concession, franchise, license, judgment, order, decree, statute, law, ordinance,
rule or regulation applicable to Puma or Sub or any of its or their properties or assets, except in
the case of (ii) and (iii) for any such conflicts, violations, defaults, terminations, cancellations or
accelerations which would not be reasonably likely to have a Material Adverse Effect on Puma.

(c)  No consent, approval, order or authorization of, or registration, declaration
or filing with, any Governmental Entity is required by or with respect to Puma or any of its
Subsidiaries in connection with the execution and delivery of this Agreement or the consummation
. of the transactions contemplated hereby, except for (i) the filing of the Certificate of Merger with
the Delaware Secretary of State in accordance with the GCL and the filing of the Articles of
Merger with the Florida Secretary of State in accordance with the FBCA, (ii) such consents,
approvals, orders, authorizations, registrations, declarations and filings as may be required under
applicable federal and state securities laws and the laws of any foreign country and (iii) such other
consents, authorizations, filings, approvals and registrations which, if not be reasonably likely to
have a Material Adverse Effect on Puma.

Section 4.4 SEC Filings; Financial Statements.

(a) Puma has timely filed and made available to SoftMagic all forms, reports
and documents required to be filed by Puma with the Securities and Exchange Commission (the
“SEC”) since December 4, 1996 other than registration statements on Form S-8 (collectively, the
“Puma SEC Reports”). The Puma SEC Reports (i) at the time filed, complied in all material
respects with the applicable requirements of the Securities Act of 1933, as amended (the
“Securities Act™), and the Securities Exchange Act of 1934, as amended (the “Exchange Act™), as
the case may be, and (ii) did not at the time they were filed (or if amended or superseded by a
filing prior to the date of this Agreement, then on the date of such filing) contain any untrue
statement of a material fact or omit to state a material fact required to be stated in such Puma
SEC Reports or necessary in order to make the statements in such Puma SEC Reports, in the light
of the circumstances under which they were made, not misleading. None of Pacific’s Subsidiaries
is required to file any forms, reports or other documents with the SEC.

(b)  Each of the consolidated financial statements (including, in each case, any
related notes) contained in the Puma SEC Reports, including any Puma SEC Reports filed after
the date of this Agreement until the Closing, complied or will comply as to form in all material
respects with the applicable published rules and regulations of the SEC with respect thereto, was
or will be prepared in accordance with GAAP applied on a consistent basis throughout the periods
involved (except as may be indicated in the notes to such financial statements or, in the case of
unaudited statements, as permitted by Form 10-Q promulgated by the SEC) and presented fairly
or will present fairly, in all material respects, the consolidated financial position of Puma and its
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Subsidiaries as at the respective dates and the consolidated results of its operations and cash flows
for the periods indicated, except that the unaudited interim financial statements were or are
subject to normal and recurring year-end adjustments which were not or are not expected to be
material in amount. The unaudited consolidated balance sheet of Puma as of April 30, 1998 is
referred to herein as the “Puma Balance Sheet.”

Section 4.5 Absence of Certain Changes or Events. Since April 30, 1998, there has been
no material adverse change in the business, assets, financial condition or results of operations of
Puma, and Puma has conducted its business in the ordinary course and in a manner consistent
with past practices. Since April 30, 1998, Puma has not agreed to take any action outside the
ordinary course of business or that would constitute a breach of any of the representations or
warranties of Puma contained in this Agreement.

Section 4.6 Interim Operations of Sub. Sub was formed solely for the purpose of
engaging in the transactions contemplated by this Agreement, has engaged in no other business
activities and has conducted its operations only as contemplated by this Agreement.

ARTICLE V

CONDUCT OF BUSINESS

Section 5.1 Covenants of SoftMagic. During the period from the date of this Agreement
and continuing until the earlier of the termination of this Agreement or the Effective Time,
SoftMagic agrees (except to the extent that Puma shall otherwise consent in writing), to carry on
its business in the usual, regular and ordinary course in substantially the same manner as
previously conducted, to pay its debts and taxes when due, subject to good faith disputes over
such debts or taxes, to pay or perform its other obligations when due (subject to good faith
disputes with respect to such obligations), and, to the extent consistent with such business, to use
all commercially reasonable efforts consistent with past practices and policies to (i) preserve intact
its present business organization, (ii) keep available the services of its present officers and key
employees (except in the case of pending terminations of officers or key employees as to which
Puma has been notified by SoftMagic as of the date hereof, or as to which Puma has notified
SoftMagic prior to the Closing Date as to its intention to terminate such person) and (iif) preserve
its relationships with customers, suppliers, distributors, licensors, licensees and others having
business dealings with it. SoftMagic shall promptly notify Puma of any event or occurrence not in
the ordinary course of business of SoffMagic where such event or occurrence would result in a
breach of any covenant of SofiMagic set forth in this Agreement or cause any representation or
warranty of SoftMagic set forth in this Agreement to be untrue as of the date of, or giving effect
to, such event or occurrence. Except as expressly contemplated by this Agreement, SofiMagic
shall not, without the prior written consent of Puma:

() Grant or accelerate, amend or change the period of exercisability of options
or restricted stock granted under any employee stock plan of SoftMagic or authorize cash
payments in exchange for any options granted under any of such plans except as required by the
terms of such plans or any related agreements in effect as of the date of this Agreement;
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) Transfer or license to any person or entity or otherwise extend, amend or
modify any rights to the SofiMagic Intellectual Property Rights other than end-user license
agreements entered into pursuant to SoftMagic’s standard form of end-user license agreement;

{c) Declare or pay any dividends on or make any other distributions (whether
in cash, stock or property) in respect of any of its capital stock, or split, combine or reclassify any
of its capital stock or issue or authorize the issuance of any other securities in respect of, in lieu of
or in substitution for shares of its capital stock, or purchase or otherwise acquire, directly or
indirectly, any shares of its capital stock except from former employees, directors and consultants
in accordance with agreements providing for the repurchase of shares in connection with any
termination of service by such party;

(d) Tssue, deliver or sell or authorize or propose the issuance, delivery or sale
of, any shares of its capital stock or securities convertible into shares of its capital stock, or
subscriptions, rights, warrants or options to acquire, or other agreements or commitments of any
character obligating it to issue any such shares or other convertible securities, other than the
issuance of shares of SoftMagic Common Stock to Jay Cohan pursuant to a written agreement
with SoftMagic that has been approved by Puma, which approval shall not be unreasonably
withheld; '

(e) Acquire or agree to acquire by merging or consolidating with, or by
purchasing a substantial equity interest in or substantial portion of the assets of, or by any other
manner, any business or any corporation, partnership or other business organization or division,
or otherwise acquire or agree to acquire any assets;

® Sell, lease, license or otherwise dispose of any of its properties or assets
which are material, individually or in the aggregate, to the business of SoftMagic, except for
transactions entered into in the ordinary course of business;

(&) Take any action to (i) increase or agree to increase the compensation
payable or to become payabie to its officers or employees, (i) grant any additional severance or
termination pay to, or enter into any employment or severance agreements with, officers,
(iii) grant any severance or termination pay to, or enter into any employment or severance
agreement, with any non-officer employee, except in accordance with past practices, (iv) enter
into any collective bargaining agreement, or (v} establish, adopt, enter into or amend in any
material respect any bonus, profit sharing, thrift, compensation, stock option, restricted stock,
pension, retirement, deferred compensation, employment, termination, severance or other plan,
trust, fund, policy or arrangement for the benefit of any directors, officers or employees,

(hy  Revalue any of its assets, including writing down the value of inventory or
writing off notes or accounts receivable, other than in the ordinary course of business;

()] Incur any indebtedness for borrowed money or guarantee any such
indebtedness or issue or sell any debt securities or warrants or rights to acquire any debt securities
or guarantee any debt securities of others, other than indebtedness incurred under outstanding
lines of credit consistent with past practice;
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() Amend or propose to amend its Certificate of Incorporation or Bylaws,
except as contemplated by this Agreement;

(k) Incur or commit to incur any individual capital expenditure in excess of
$10,000 or aggregate capital expenditures in excess of $25,000, in addition to the existing
commitments set forth in the SoftMagic Disclosure Schedule;

() Enter into any agreements or amendments to existing agreements pursuant
to which any third party is granted exclusive marketing or distribution rights with respect to any
SoftMagic Product; .

(m) Amend or terminate any contract, agreement or license to which it is a
party, except in the ordinary course of business,

(n) Waive or release any material right or claim, except in the ordinary course
of business, '

(0)  Initiate any litigation or arbitration proceeding; or

(p) Take or agree to take, in writing or otherwise, any of the actions described
in paragraphs {a) through (p) above, or any action which is reasonably likely to make any of
SoftMagic’s representations or warranties contained in this Agreement untrue or incorrect in any
material respect on the date made (to the extent so limited) or as of the Effective Time.

Section 5.2 Covenants of Puma. During the period from the date of this Agreement and
continuing until the earlier of the termination of this Agreement or the Effective Time, Puma
agrees (except to the extent that SofiMagic shall otherwise consent in writing), to carry on its
business in the usual, regular and ordinary course in substantially the same manner as previously
conducted, to pay its debts and Taxes when due, subject to good faith disputes over such debts or
Taxes, to pay or perform its other obligations when due, and, to the extent consistent with such
business, use all commercially reasonable efforts consistent with past practices and policies to
(1) preserve intact its present business organization, (i} keep available the services of its present
officers and key employees and (iii) preserve its relationships with customers, suppliers,
distributors, licensors, licensees and others having business dealings with it. Puma shall promptly
notify SoftMagic of any event or occurrence not in the ordinary course of business of Puma where
such event or occurrence would result in a breach of any covenant of Puma set forth in this
Agreement or cause any representation or warranty of Puma set forth in this Agreement to be
untrue as of the date of, or giving effect to, such event or occurrence.

Section 5.3 Cooperation. Subject to compliance with applicable law, from the date hereof
until the Effective Time, each of Puma and SoftMagic shall confer on a regular and frequent basis
with one or more representatives of the other party to report operational matters of materiality
and the general status of ongoing operations and shall promptly provide the other party or its
counsel with copies of all filings made by such party with any Governmental Entity in connection
with this Agreement, the Merger and the transactions contemplated hereby.
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ARTICLE VI

ADDITIONAL AGREEMENTS
Section 6.1 No Solicitation.

(a) During the period from the date of this Agreement until the earlier of the
termination of this Agreement or the Effective Time, SoftMagic shall not, directly or indirectly,
through any officer, director, employee, representative or agent, (i) solicit, initiate, or encourage
any inquiries or proposals that constitute, or could reasonably be expected to lead to, a proposal
or offer for a merger, consolidation, business combination, sale of substantial assets, sale of shares
of capital stock (including without limitation by way of a tender offer) or similar transactions
involving SoftMagic, other than the transactions contemplated by this Agreement (any of the
foregoing inquiries or proposals being referred to in this Agreement as an “Acquisition
Proposal”), (ii) engage in negotiations or discussions concerning, or provide any non-public
information to any person or entity relating to, any Acquisition Proposal, or (iii) agree to, approve
or recommend any Acquisition Proposal.

(b) SoftMagic shall notify Puma no later than twenty-four (24) hours after
receipt by an officer of SoftMagic (or by any of SoftMagic’s advisors) of any Acquisition
Proposal or any request for nonpublic information in connection with an Acquisition Proposal or
for access to the properties, books or records of SoftMagic by any person or entity that informs
SoftMagic that it is considering making, or has made, an Acquisition Proposal. Such notice shall
be made orally and in writing and shall indicate in reasonable detail the identity of the offeror and
the terms and conditions of such proposal, inquiry or contact.

Section 6.2 Registration Rights.

(a) Puma shall use all reasonable efforts to cause the shares of Puma Common
Stock issued in the Merger, other than the Escrow Shares (the “Registrable Securities”), to be
registered under the Securities Act so as to permit the resale thereof, and in connection therewith
shall use all reasonable efforts to prepare and file with the SEC within forty-five (45) days
following the Closing, and shall use all reasonable efforts to cause to become effective no later
than ninety (90) days after the Effective Time, a registration statement (the “Registration
Statement™) on Form S-3 or on such other form as is then available under the Securities Act
covering the Registrable Securities; provided, however, that each holder of Registrable Securities
(“Holder™) shall provide all such information and materials to Puma and take all such action as
may be required in order to permit Puma to comply with all applicable requirements of the SEC
and to obtain any desired acceleration of the effective date of such Registration Statement. Such
provision of information and materials is a condition precedent to the obligations of Puma
pursuant to this Section 6.2. Puma shall not be required to effect more than one (1) registration
under this Section 6.2. The offering made pursuant to such registration shall not be underwritten.

(b)  Notwithstanding Section 6.2(a), Puma shall be entitled to postpone the
declaration of effectiveness of the Registration Statement prepared and filed pursuant to
Section 6.2(a) for a reasonable period of time up to forty-five (45) calendar days after the
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deadline therefore set forth in Section 6.2(a), if the Board of Directors of Puma, acting in good
faith, determines that there exists material nonpublic information about Puma which the Board
does not wish to disclose in a registration statement, which information would otherwise be
required by the Securities Act to be disclosed in the Registration Statement to be filed pursuant to
Section 6.2(a) above. Puma shall have the right to extend such forty-five (45)-day postponement
upon the written consent of the Shareholder Representative (as defined in Section 9.6 hereof);
provided, however, that Puma will use all reasonable efforts to limit the extension to as short a
period as possible. In each case, Puma shall furnish the Shareholder Representative with a written
notice summarizing in reasonable detail the material nonpublic information upon which the
postponement or extension of such postponement is based, which information the Shareholder
Representative shall treat as confidential.

(c) Subject to the limitations of Section 6.2(b) above, Puma shall (i) prepare
and file with the SEC within forty-five (45) days after the Effective Time the Registration
Statement in accordance with Section 6.2(a) hereof with respect to the shares of Registrable
Securities and shall use all reasonable efforts to cause the Registration Statement to become
effective as promptly as practicable after filing and to keep the Registration Statement effective
until one (1) year after the Effective Time; and (i) prepare and file with the SEC such
amendments and supplements to the Registration Statement and the prospectus used in
connection therewith as may be necessary, and to comply with the provisions of the Securities Act
with respect to the sale or other disposition of all securities proposed to be registered in the
Registration Statement until one (1) year after the Effective Time, (i) furnish to each Holder such
number of copies of any prospectus (including any preliminary prospectus and any amended or
supplemented prospectus) in conformity with the requirements of the Securities Act, and such
other documents, as each Holder may reasonably request in order to effect the offering and sale of
the shares of the Registrable Securities to be offered and sold, but only while Puma shall be
required under the provisions hereof to cause the Registration Statement to remain current.

(d)  Notwithstanding any other provision of this Section 6.2 but subject to
Section 6.2(e), Puma shall have the right at any time to require that all Holders suspend further
open market offers and sales of Registrable Securities whenever, and for so long as, in the
reasonable judgment of Puma in good faith after consultation with counsel, there is or may be in
existence material undisclosed information or events with respect to Puma (the “Suspension
Right™). In the event Puma exercises the Suspension Right, such suspension will continue for the
period of time reasonably necessary for disclosure to occur at a time that is not materially
detrimental to Puma and its stockholders or until such time as the information or event is no
longer material, each as determined in good faith by Puma after consultation with counsel. Puma
will promptly give the Shareholder Representative notice of any such suspension, summarizing in
reasonable detail the information or events on which such suspension is based, provided that the
Shareholder Representative shall maintain the confidentiality of the contents of such summary.
Puma will use all reasonable efforts to limit the length of the suspension to thirty (30) calendar
days or less. Puma agrees to notify the Shareholder Representative promptly upon termination of
the suspension. :

(e) If any Holder shall propose to sell any Registrable Securities pursuant to
the Registration Statement, it shall notify the Chief Financial Officer of Puma of its intent to do so
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(including the proposed manner and timing of all sales) at least two (2) full trading days prior to
such sale, and the provision of such notice to Puma shall conclusively be deemed to reestablish
and reconfirm an agreement by such Holder to comply with the registration provisions set forth in
this Agreement. Unless otherwise specified in such notice, such notice shall be deemed to
constitute 2 representation that any information previously supplied by such Holder expressly for
inclusion in the Registration Statement (as such information may have been superseded by
information provided subsequently) is accurate as of the date of such notice. At any time within
such two-trading-day period, Puma may refuse to permit the Holder to resell any Registrable
Securities pursuant to the Registration Statement; provided, however, that in order to exercise
this right, Puma must deliver a certificate in writing to the Holder to the effect that a delay in such
sale is necessary because a sale pursuant to the Registration Statement in its then current form
without the addition of material, non-public information about Puma could constitute a violation
of the federal securities laws. Notwithstanding the foregoing, Puma will ensure that in any event
the Holders shall have at least twenty (20) trading days (prorated for partial quarters) available to
sell Registrable Securities during each calendar quarter {or portion thereof) after the effectiveness
of the Registration Statement until the first anniversary of the Effective Time. For any offer or
sale of any of the Registrable Securities by a Holder in a transaction that is not exempt under the
Securities Act, the Holder, in addition to complying with any other federal securities laws, shall
deliver a copy of the final prospectus (or amendment of or supplement to such prospectus) of
Puma covering the Registrable Securities in the form furnished to the Holder by Puma to the
purchaser of any of the Registrable Securities on or before the settlement date for the purchase of
such Registrable Securities.

(43)] Puma will indemnify each Holder, each of its officers and directors and
partners, and each person controlling such Holder within the meaning of Section 15 of the
Securities Act against all expenses, claims, losses, damages or liabilities (or actions in respect
thereof), including any of the foregoing incurred in settlement of any litigation, commenced or
threatened, arising out of or based on any untrue statement (or alleged untrue statement) of a
material fact contained in any registration statement, prospectus, preliminary prospectus, offering
circular or other document, or any amendment or supplement thereto, incident to any registration,
qualification or compliance effécted pursuant to this Section 6.2, or based on any omission (or
alleged omission) to state therein a material fact required to be stated therein or necessary to
make the statements therein, in light of the circumstances in which they were made, not
misleading, or any violation or any alfleged violation by Puma of any rule or regulation
promulgated under the Securities Act or the Exchange Act in connection with any such
registration, qualification or compliance, and Puma will reimburse each such Holder, each of its
officers and directors, and each person controlling such Holder, each such underwriter and each
person who controls any such underwriter, for any legal and any other expenses reasonably
incurred in connection with investigating, preparing or defending any such claim, loss, damage,
liability or action, as such expenses are incurred, provided that Puma will not be liable in any such
case to the extent that any such claim, loss, damage, liability or expense arises out of or is based
on any untrue statement or omission or alleged untrue statement or omission, made in reliance
upon and in conformity with written information furnished to Puma by such Holder or controlling
person and specifically for use therein.
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(g)  Each Holder will, if Registrable Securities held by such Holder are included
in the securities as to which such registration is being effected, indemnify Puma, each of its
directors and officers, each person who controls Puma within the meaning of Section 15 of the
Securities Act, and each other such Holder, each of its officers and directors and each person
controlling such Holder within the meaning of Section 15 of the Securities Act, against all claims,
losses, damages and liabilities (or actions in respect thereof) arising out of or based on any untrue
statement (or alleged untrue statement) of a material fact contained in any such registration
statement, prospectus, offering circular or other document, or any omission (or alleged omission)
to state therein a material fact required to be stated therein or necessary to make the statements
therein not misleading, and will reimburse Puma, such other Holders, directors, officers, persons
or control persons for any legal or any other expenses reasonably incurred in connection with
investigating or defending any such claim, loss, damage, liability or action, as such expenses are
incurred, in each case to the extent, but only to the extent, that such untrue statement {or alleged
untrue statement) or omission (or alleged omission) is made in such registration statement,
prospectus, offering circular or other document in reliance upon and in conformity with written
information furnished to Puma by such Holder specifically for use therein.

(h)  Each party entitled to indemnification under Section 6.2(f) or 6.2(g) (the
“Indemnified Party”) shall give notice to the party required to provide indemmification (the
“Indemnifying Party”) promptly after such Indemnified Party has actual knowledge of any ciaim
as to which indemnity may be sought, and shail permit the Indemnifying Party to assume the
defense of any such claim or any litigation resulting therefrom, provided that counsel for the
Indemnifying Party, who shall conduct the defense of such claim or litigation, shall be approved
by the Indemnified Party (whose approval shall not unreasonably be withheld), and the
Indemnified Party may participate in such defense at such party’s expense; provided, however,
that an Indemnified Party (together with all other Indemnified Parties which may be represented
without conlict by one counsel) shall have the right to retain one separate counsel, with the fees
and expenses to be paid by the Indemnifying Party, if representation of such Indemnified Party by
the counsel retained by the Indemnifying Party would be inappropriate due to differing or
potentially differing interests between such Indemnified Party and any other party represented by
such counsel in such proceeding. The failure of any Indemnified Party to give notice as provided
herein shall not relieve the Indemnifying Party of its obligations under Section 6.2(f) or 6.2(g)
unless the failure to give such notice is materially prejudicial to an Indemnifying Party’s ability to
defend such action. No Indemnifying Party, in the defense of any such claim or litigation, shall,
except with the consent of each Indemnified Party, consent to entry of any judgment or enter into
any settlement which does not include as an unconditional term thereof the giving by the claimant
or plaintiff to such Indemnified Party of a release from all Lability in respect to such claim or
litigation.

(i) Puma shall pay all of the out-of-pocket expenses, other than underwriting
discounts and commissions, if any, incurred in connection with any registration of Registrable
Securities pursuant to this Section 6.2, including, without limitation, all registration and filing
fees, printing expenses, ‘transfer agents’ and registrars’ fees, and the reasonable fees and
disbursements of Pacific’s outside counsel and independent accountants.
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Section 6.3 Consents. Each of Puma and SoftMagic shall use all reasonable efforts to
obtain all necessary consents, waivers and approvals under any of Pacific’s or SoftMagic’s
material agreements, contracts, licenses or leases as may be necessary or advisable to consummate
the Merger and the other transactions contemplated by this Agreement.

Section 6.4 Access to Information. Upon reasonable notice, SoftMagic shall afford to the
officers, employees, accountants, counsel and other representatives of Puma, reasonable access,
during normal business hours during the period prior to the Effective Time, to all its properties,
books, contracts, commitments and records and, during such period, SoftMagic shall furnish
promptly to Puma or its representatives all other information concerning its business, properties
and personnel as such other party may reasonably request. Unless otherwise required by law, the
parties will treat any such information which is nonpublic in confidence in accordance with the
Confidentiality Agreement dated March 16, 1998 (the “Confidentiality Agreement”) between
Puma and SoftMagic, which Confidentiality Agreement shall continue in full force and effect in
accordance with its terms. No information or knowledge obtained in any investigation pursuant to
this Section 6.4 shall affect or be deemed to modify any representation or warranty contained in
this Agreement or the conditions to the obligations of the parties to consummate the Merger.

Section 6.5 Information Statement; Other Filings; Board Recommendations. Prompily
after the execution of this Agreement, SoftMagic and Puma will prepare the Information
Statement, and SoftMagic will use its best efforts to distribute the Information Statement to the
shareholders of SoftMagic within three (3) business days after such execution. As promptly as
practicable after the date of this Agreement, SoftMagic and Puma will prepare and file any other
filings required under the Exchange Act, the Securities Act or any other federal, foreign or state
securities or blue sky laws relating to the Merger and the transactions contemplated by this
Agreement (the “Other Filings™). The Information Statement and the Other Filings will comply in
all material respects with all applicable requirements of law and the rules and regulations
promulgated thereunder, including Regulation D promulgated under the Securities Act. Whenever
any event occurs which is required to be set forth in an amendment or supplement to the
Information Statement or any Other Filing, SoftMagic or Puma, as the case may be, will promptly
inform the other of such occurrence and cooperate in making any appropriate amendment or
supplement, and/or mailing to shareholders of SoftMagic, such amendment or supplement. The
material submitted to SoftMagic’s shareholders for purposes of soliciting such sharehoiders’
consents to the Merger shall be subject to review and approval by Puma and include information
regarding SoftMagic, the terms of the Merger and this Agreement and the unanimous
recommendation of the Board of Directors of SoftMagic in favor of the Merger and this
Agreement.

Section 6.6 Legal Conditions to Merger. Each of Puma, Sub and SoftMagic will take all
reasonable actions necessary to comply promptly with all legal requirements which may be
imposed on itself with respect to the Merger (which actions shall include, without limitation,
furnishing all information in connection with approvals of or filings with any Governmental
Entity) and will promptly cooperate with and furnish information to each other in connection with
any such requirements imposed upon either of them or any of their Subsidiaries in connection with
the Merger. Each of Puma and SoftMagic will take all reasonable actions necessary to obtain (and
will cooperate with each other in obtaining) any consent, authorization, order or approval of, or
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any exemption by, any Governmental Entity or other third party, required to be obtained or made
by SoftMagic, Puma or any of their Subsidiaries in connection with the Merger or the taking of
any action contemplated thereby or by this Agreement and to enable the Closing to oceur no later
than July 31, 1998, but in any event as promptly as practicable.

Section 6.7 Public Disclosure. Puma and SoftMagic shall consult with each other before
issuing any press release or otherwise making any public statement with respect to the Merger or
this Agreement and shall not issue any such press release or make any such public statement prior
to such consultation, except as may be required by law or by the rules of the NNM.

Section 6.8 Tax-Free Reorganization. Puma and SoftMagic shall each use its best efforts
to cause the Merger to be treated as a reorganization within the meaning of Section 368(a) of the
Code.

Section 6.9 Identification of Affiliates. Concurrent with the execution and delivery of this
Agreement, Puma and SoftMagic will provide each other with a list of those persons who are, in
Pacific’s or SoftMagic’s respective reasonable judgment, “affiliates” of Puma or SoftMagic,
respectively, within the meaning of Rule 145 promulgated under the Securities Act (“Rule 1457).
(Each such person who is an “affiliate” of Puma or SoftMagic within the meaning of Rule 145 is
referred to herein as an “Affiliate.”) Puma and SoftMagic shall provide each other such
information and documents as SofiMagic or Puma shall reasonably request for purposes of
reviewing such list and shall notify the other party in writing regarding any change in the identity
of its Affiliates prior to the Closing Date.

Section 6.10 Employee Benefits; Stock Options. Puma agrees that it will provide benefits
to former SoftMagic employees hired by Puma following the Effective Time that are substantially
similar to the benefits currently provided to similarly situated employees of Puma. From and after
the Effective Time, Puma shall also grant to such employees credit for all service (to the same
extent service with Puma is taken into account with respect to similarly situated employees of
Puma) with SofiMagic prior to the Effective Time for purposes of vacation accrual after the
Effective Time as if such service with SoftMagic was service with Puma. Puma shall take all
corporate action necessary to issue incentive stock options {to the extent such options qualify as
such for tax purposes) to purchase an aggregate of 275,000 shares of Puma Common Stock under
the Puma Amended and Restated 1993 Stock Option Plan (the “Options”) according to the
following schedule: (i) 55,000 shares to be granted to Jay Cohan; (ii) 198,000 shares to be
granted to Andre Sant’Anna; and (iii) 22,000 shares to be granted at the discretion of
Messrs. Cohan and Sant’Anna to SoftMagic employees retained by Puma following the Effective
Time, subject to the reasonable approval of the President of Puma. The Options shall be granted
on the first trading day of the first month following the Effective Time (the “Grant Date”) and
shall have an exercise price equal to the closing price of Puma Common Stock on the Grant Date
as reported on the Nasdaq National Market.

Section 6.11 Brokers or Finders. Each of Puma and SoftMagic represents, as to itself, its
Subsidiaries and its Affiliates, that no agent, broker, investment banker, financial advisor or other
firm or person is or will be entitled to any broker’s or finder’s fee or any other commission or
similar fee in connection with any of the transactions contemplated by this Agreement.
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Section 6.12 Additional Agreements; Reasonable Efforts. Subject to the terms and
conditions of this Agreement, cach of the parties agrees to use all reasonable efforts to take, or
cause to be taken, all action and to do, or cause to be done, all things necessary, proper or
advisable under applicable laws and regulations to consummate and make effective the
transactions contemplated by this Agreement, including cooperating fully with the other party,
including by provision of information. In case at any time after the Effective Time any further
action is necessary or desirable to carry out the purposes of this Agreement or to vest the
Surviving Corporation with full title to all properties, assets, rights, approvals, immunities and
franchises of either of the Constituent Corporations, the proper officers and directors of each
party to this Agreement shall take all such necessary action.

Section 6.13 Expenses. The parties shall each pay their own legal, accounting and
financial advisory fees and other out-of-pocket expenses related to the negotiation, preparation
and carrying out of this Agreement and the transactions herein contemplated. In the event the
Merger is consummated, legal, accounting and financial advisory fees and expenses and other
oui-of-pocket expenses incurred by SoftMagic relating to the negotiation, preparation and
carrying out of this Agreement and the transactions herein contemplated, shall be borne by Puma.

Section 6.14 Voting Agreements. Concurrently with the execution and delivery of this
Agreement, SoftMagic will cause the persons and entities listed on Schedule 6.14 to execute
Voting Agreements in the form attached hereto as Exhibit B agreeing, among other things, to
vote in favor of the Merger.

Section 6.15 Employment and Noncompetition Agreements.  SoftMagic shall use
reasonable efforts to assist Puma in causing Andre Sant’Anna and Jay Cohan to enter into an

Employment and Noncompetition Agreement (as defined in Section 7.2(g)).

Section 6.16 Sublease Agreement. SoftMagic shall use its best efforts to cause the
Sublease Agreement bewteen SoftMagic and Purity Wholesale Grocers, Inc. dated April 20, 1998
10 be terminated or the obligations thereunder to be assigned to a third party.

Section 6.17 Updating Schedules. After execution of this Agreement and prior to the
Effective Time, each of SoftMagic and Puma will promptly supplement or amend their respective
Disclosure Schedules to reflect any matter that, if existing, occurring or known on the date set
forth or discussed in such Disclosure Schedules, should have been so disclosed, or which is
necessary to correct any information in such Disclosure Schedules which was or has been
rendered inaccurate thereby; provided, however, that for the purpose of determining the rights and
obligations of the parties under this Agreement, any such supplemental or amended disclosure by
either party shall not be deemed to have been disclosed as of the date hereof or to constitute part
of or an amendment or supplement to such party’s Disclosure Schedule or to cure any breach or
inaccuracy of a representation or warranty unless so agreed to in writing by the other party, which
agreement shall not be unreasonably withheld if such supplemental or amended disclosure is not
reasonably likely, individually or in the aggregate, to result in a Material Adverse Effect on the
party making such disclosure.
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ARTICLE VII

CONDITIONS TO MERGER

Section 7.1 Conditions to Each Party’s Obligation to Effect the Merger. The respective

obligations of each party to this Agreement to effect the Merger shall be subject to the satisfaction
on or prior to the Closing Date of the following conditions:

(a) This Agreement and the Merger shall have been approved and adopted by
the affirmative vote of the holders of the requisite number of outstanding shares of SoftMagic
Common Stock.

®) All authorizations, consents, orders or approvals of, or declarations or
filings with, or expirations of waiting periods imposed by, any Governmental Entity, the failure of
which to obtain or comply with would be reasonably likely to have a Material Adverse Effect on
Puma or SoftMagic or a Material Adverse Effect on the consummation of the transactions
contemplated hereby, shall have been filed, occurred or been obtained.

(c) No temporary restraining order, preliminary or permanent injunction or
other order issued by any court of competent jurisdiction or other legal or regulatory restraint or
prohibition preventing the consummation of the Merger or limiting or restricting Pacific’s conduct
or operation of the business of Puma or SofiMagic after the Merger shall have been issued, nor
shall any proceeding brought by a domestic administrative agency or commission or other
domestic Governmental Entity seeking any of the foregoing be pending; nor shall there be any
action taken, or any statute, rule, regulation or order enacted, entered, enforced or deemed
applicable to the Merger which makes the consummation of the Merger illegal.

Section 7.2 Additional Conditions to Obligations of Puma and Sub. The obligations of

Puma and Sub to effect the Merger are subject to the satisfaction of each of the following
conditions, any of which may be waived in writing exclusively by Puma and Sub:

(a) The representations and warranties of SoftMagic set forth in this
Agreement shall be true and correct in all material respects as of the date of this Agreement and as
of the Closing Date as though made on and as of the Closing Date, except (i) for changes
contemplated by this Agreement, (ii) that representations and warranties which specifically relate
to a particular date or period shall be true and correct as of such date and for such period, and
(i11) where the failure of any such representation or warranty to be true and correct on and as of
the Closing Date, individually and in the aggregate, would not be reasonably likely to have a
Material Adverse Effect on SoftMagic, or a material adverse effect upon the consummation of the
transactions contemplated hereby; and Puma shall have received a certificate to such effect signed
on behalf of SoftMagic by the chief executive officer of SoftMagic.

(b) SoftMagic shall have performed in all material respects all obligations
required to be performed by it under this Agreement at or prior to the Closing Date, and Puma
shall have received a certificate to such effect signed on behalf of SoftMagic by the chief
executive officer of SoftMagic. ' :
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(¢) Puma shall have received from SoftMagic written evidence that the
execution, delivery and performance of SoftMagic’s obligations under this Agreement have been
duly and validly approved and authorized by the Board of Directors and the shareholders of
SoftMagic.

(d)  Puma shall have received all permits and other authorizations required
under applicable state blue sky laws for the issuance of shares of Puma Common Stock pursuant
to the Merger.

(e} Puma shall have been furnished with evidence satisfactory to it of the
consent or approval of those persons whose consent or approval shall be required in connection
with the Merger under the material contracts of SoftMagic.

® Puma shall have received from each of the Affiliates of SoftMagic an
executed Affiliate Agreement.

(g)  Andre Sant’Anna and Jay Cohan shall have entered into Employment and
Noncompetition Agreements in the form of Exhibit C bereto (“Employment and Noncompetition
Agreements”).

(h) Jennifer Creek Sant’ Anna shall have entered into a Consulting Agreement
in the form of Exhibit D hereto.

) Puma shall have received a legal opinion from Bowditch & Dewey, LLP,
Massachusetts counsel to SoftMagic, in form and substance reasonably satisfactory to Puma.

G) The Escrow Agreement shall have been executed and delivered by the
Shareholder Representative and the Escrow Agent.

(k)  Puma shall have been furnished with evidence satisfactory to it of the
payment or forgiveness of any debt related to any loans from each of Andre Sant’Anna and Jay
Coban to SoftMagic.

()] Puma shall have received from Malcolm Keller Buyer III a full release in
form and substance satisfactory to Puma, regarding any and all claims of Mr. Buyer to securities
of SoftMagic. o S

(m)  This Agreement and the Merger shall have been approved and adopted by
the Board of Directors of Puma and the Board of Directors of SoftMagic.

(n) Puma shall have satisfactorily completed, in its reasonable discretion, its
business, financial and legal due diligence of SoftMagic.

Section 7.3 Additional Conditions to Obligations of SoftMagic. The obligation of
SoftMagic to effect the Merger is subject to the satisfaction of each of the following conditions,
any of which may be waived, in writing, exclusively by SoftMagic:
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(a) The representations and warranties of Puma and Sub set forth in this
Agreement shall be true and correct in all material respects as of the date of this Agreement and
(except to the extent such representations speak as of an earlier date) as of the Closing Date as
though made on and as of the Closing Date, except (i) changes contemplated by this Agreement
and (ii) where the failure to be true and correct would not be reasonably likely to have a Material
Adverse Effect on Puma and its Subsidiaries, taken as a whole, or a Materjal Adverse Effect upon
the consummation of the transactions contemplated hereby; and SoftMagic shall have received a
certificate to such effect signed on behalf of Puma by the chief financial officer of Puma.

b) Puma and Sub shall have performed in all material respects all obligations
required to be performed by them under this Agreement at or prior to the Closing Date, and
SofiMagic shall have received a certificate to such effect signed on behalf of Puma by the chief
financial officer of Puma.

(c) SoftMagic shall have received from Puma and Sub written evidence that
the execution, delivery and performance of Pacific’s and Sub’s obligations under this Agreement
have been duly and validly approved and authorized by the Boards of Directors of Puma and Sub.

(d) The Escrow Agreement shall have been executed and delivered by Puma
and the Escrow Agent.

(e) SoftMagic shall have received a written legal opinion from Gary Cary
Ware & Freidenrich LLP, counsel to Puma, in form and substance reasonably satisfactory to
SoftMagic. y

() Puma shall have entered into the Employment and Noncompetition
Agreements with Andre Sant’Anna and Jay Cohan.

ARTICLE VIII

TERMINATION AND AMENDMENT

Section 8.1 Termination. This Agreement may be terminated at any time prior to the
Effective Time (with respect to Sections 8.1(b) through 8.1(g), by written notice by the
terminating party to the other party).

(a) by the mutual written consent of Puma and SoftMagic;

(b) by either Puma or SofiMagic if the Merger shall not have been
consummated by July 31, 1998 (provided that the right to terminate this Agreement under this
Section 8.1(b) shall not be available to any party whose failure to fulfill any obligation under this
Agreement has been the cause of or resulted in the failure of the Merger to occur on or before
such date);

(c) by either Puma or SoftMagic if a court of competent jurisdiction or other
Governmental Entity shall have issued a nonappealable final order, decree or ruling or taken any
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other action, in each case having the effect of permanently restraining, enjoining or otherwise
prohibiting the Merger, except, if the party relying on such order, decree or ruling or other action
has not complied with its obligations under Section 6.6 of this Agreement;

(d) by Puma if the Board of Directors of SoftMagic shall have withdrawn or
modified its recommendation of this Agreement or the Merger in a manner adverse to Puma or
shall have publicly announced or disclosed to any third party its intention to do any of the
foregoing; . '

(e) by Puma if the shareholders of SoftMagic shall fail to approve this
Agreement and the Merger;

§))] by Puma or SofiMagic, if there has been a material breach of any
representation, warranty, covenant or agreement on the part of the other party set forth in this
Agreement, which breach (i) causes the conditions set forth in Section 7.2(2) or (b) (in the case of
termination by Puma) or 7.3(a) or (b) (in the case of termination by SoftMagic) not to be satisfied
and (ii) shall not have been cured within ten (10) business days following receipt by the breaching
party of written notice of such breach from the other party.

Section 8.2 Effect of Termination. In the event of termination of this Agreement as
provided in Section 8.1, there shall be no liability or obligation on the part of Puma, SoftMagic,
Sub or their respective officers, directors, stockholders or Affiliates, except to the extent that such
termination results from the willful breach by a party of any of its representations, warranties or
covenants set forth in this Agreement; provided that the provisions of Sections 6.7, 6.11 and 6.13
of this Agreement and the confidentiality provisions set forth herein shall remain in full force and
effect and survive any termination of this Agreement.

Section 8.3 Amendment. This Agreement may be amended by the parties hereto, by
action taken or authorized by their respective Boards of Directors, at any time before or after
approval of the matters presented in connection with the Merger by the shareholders of
SoftMagic, but, after any such approval, no amendment shall be made which by law requires
further approval by such shareholders without such further approval. This Agreement may not be
amended except by an instrument in writing signed on behalf of each of the parties hereto.

Section 8.4 Extension, Waiver. At any time prior to the Effective Time, the parties
hereto, by action taken or authorized by their respective Boards of Directors, may, to the extent
legally allowed, (i) extend the time for the performance of any of the obligations or other acts of
the other parties hereto, (ii) waive any inaccuracies in the representations and warranties
contained herein or in any document delivered pursuant hereto, and (iii) waive compliance with
any of the agreements or conditions contained herein. Any agreement on the part of a party hereto
to any such extension or waiver shall be valid only if set forth in a written instrument signed on
behalf of such party.
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ARTICLE IX

ESCROW AND INDEMNIFICATION

Section 9.1 ‘Survival of Representations and Warranties. If the Merger occurs, all of the
representations and warranties contained in this Agreement shall survive the Closing Date (except
that representations and warranties that specifically relate to a particular date or period shall be
true and correct as of such date and for such period) and shall continue in full force and effect
until the date of the first anniversary of the Closing Date (the “Termination Date™), except as to
representations and warranties of a nature such that a breach should be discovered during the first
audit of combined operations, which representations and warranties will survive only until the
release of the audited results of such combined operations,

Section 9.2 Indemnification by SoftMagic Shareholders.

(a) Subject to the terms and conditions contained herein, each of the
shareholders of SoftMagic shall indemnify, defend and hold harmless Puma, its officers, directors,
employees and attorneys, all Subsidiaries and Affiliates of Puma, and the respective officers,
directors, employees and attorneys of such entities (all such persons and entities being collectively
referred to as the “Puma Group™) from, against, for and in respect of any and all losses, damages,
costs and expenses (including reasonable legal fees and expenses) which any member of the Puma
Group may sustain or incur which are caused by or arise out of (i) any inaccuracy in or breach of
any of the representations, warranties or covenants made by SoftMagic in this Agreement,
including the SoftMagic Disclosure Schedule, or (ii) any breach by the shareholders of SoftMagic
or the Shareholder Representative of this Article IX or the Escrow Agreement (collectively,
“Puma Losses™). References to shareholders of SoftMagic, SoftMagic shareholders or words of
similar import in this Article IX shall be deemed to be references to the persons who were
shareholders of SoftMagic immediately prior to the Effective Time.

(b) No shareholder of SoftMagic shall be required to indemnify any member of
the Puma Group for any Puma Losses until and only to the extent that the aggregate amount of all
Puma Losses under all claims shall exceed $25,000 (the “Floor”), and further, no shareholder of
SoftMagic shall be fiable for any individual Puma Loss that is less than $5,000 (a “De Minimis
Clain”). Except as specifically provided in Section 9.2(d), the maxamum aggregate liability of the
shareholders of SoftMagic pursuant to Section 9.2(a) shall in no event exceed the value of the
Escrow Fund, as determined pursuant to Section 2 of the Escrow Agreement.

(c)  The obligation of the shareholders of SoftMagic to indemnify members of
the Puma Group for a Puma Loss under this Article IX is subject to the condition that the
Shareholder Representative shall have received written notice of an Indemnification Claim (as
defined in Section 9.3 hereof) for such Puma Loss on or before the Termination Date.

(d)  The provisions of Section 9.2(b) and (c) above and 9.6 below shall not
limit, in any manner, any remedy at law or in equity to which any member of the Puma Group
shall be entitled against SoftMagic or any shareholder of SoftMagic as a result of willful fraud or
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intentional misrepresentation by SoftMagic, any sharebolder of SoftMagic or any of their
respective representatives.

()  Except as sef forth in Section 9.2(d), each shareholder of SoftMagic shall
be liable for Puma Losses only to the extent of such shareholder’s Proportionate Interest (as
defined in the Escrow Agreement) in the aggregate Escrow Fund.

Section 9.3 Procedures for Indemnification.

(a) As used in this Article IX, the term “Indemnitee” means the member or
members of the Puma Group seeking indemnification hereunder.

(b) A claim for indemnification hereunder (an “Indemnification Claim™) shall be
made by Indemnitee by delivery of a written notice to the Shareholder Representative and the
Escrow Agent requesting indemnification and specifying the basis on which indemnification is
sought in reasonable detail (and shall inciude relevant documentation related to the
Indemnification Claim), the amount of the asserted Puma Losses and, in the case of a Third Party
Claim (as defined in Section 9.4), containing (by attachment or otherwise) such other information
as Indemnitee shall have concerning such Third Party Claim.

(c) If the Indemnification Claim involves a Third Party Claim, the procedures
set forth in Section 9.4 hereof shall be observed by Indemnitee and the Shareholder
Representative.

(d) The Escrow Agent will not release any Escrow Shares or Cash Escrow
held in the Escrow Account pursuant to an Indemnification until such Indemnification Claim has
been resolved in accordance with Section 9.6 below.

Section 9.4 Defense of Third Party Claims. Should any claim be made or suit or
proceeding be instituted against an Indemnitee which, if prosecuted successfully, would be a
matter for which such Indemnitee is entitled to indemnification under this Article IX (a “Third
Party Claim™), the obligations and liabilities of the parties hereunder with respect to such Third
Party Claim shall be subject to the following terms and conditions:

(a) Indemnitee shall give the Shareholder Representative and the Escrow
Agent written notice of any such Third Party Claim promptly after receipt by Indemnitee of notice
thereof, and the Sharehclder Representative may, subject to the prior written consent of Puma,
undertake control of the defense thereof by counsel of its own choosing reasonably acceptable to
Indemnitee. Indemnitee may participate in the defense through its own counsel at its own expense.
If, however, the Shareholder Representative fails or refuses to undertake the defense of such
Third Party Claim within fifieen (15) days after written notice of such claim has been delivered to
the Shareholder Representative by Indemnitee, Indemnitee shall have the right to undertake the
defense, compromise and, subject to Section 9.5, settlement of such Third Party Claim with
counsel of its own choosing. In the circumstances described in the preceding sentence, Indemnitee
shall, promptly upon its assumption of the defense of such Third Party Claim, make an
Indemnification Claim as specified in Section 9.3(b), which shall be deemed an Indemnification
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Claim that is not a Third Party Claim for the purposes of the procedures set forth herein. Failure
of Indemnitee to furnish written notice to the Shareholder Representative or the Escrow Agent of
a Third Party Claim shall not release the shareholders of SoftMagic from their obligations
hereunder, except to the extent they are prejudiced by such failure.

) Indemnitee and the Shareholder Representative shall cooperate with each
other in all reasonable respects in connection with the defense of any Third Party Claim, including
making available records relating to such claim and furnishing employees of Indemnitee as may be
reasonably necessary for the preparation of the defense of any such Third Party Claim or for
testimony as witness in any proceeding relating to such claim.

(c) Unless the Shareholder Representative has failed to fulfill its obligations
under this Article IX, no settlement by Indemnitee of a Third Party Claim shall be made without
the prior written consent by or on behalf of the Shareholder Representative, which consent shall
not be unreasonably withheld or delayed. If the Sharcholder Representative has assumed the
defense of a Third Party Claim as contemplated by this Section 9.4, no settlement of such Third
Party Claim may be made by the Shareholder Representative without the prior written consent by
or on behalf of Indemnitee, which consent shall not be unreasonably withheld or delayed.

Section 9.5 Manner of Indemnification.

(a) To provide a fund against which members of the Puma Group may assert
claims of indemnification under this Article IX, the Escrow Shares and the Cash Escrow shall be
withheld and deposited into Escrow pursuant to the Escrow Agreement in accordance with the
provisions of Section 2.3 hereof. The Escrow Shares and the Cash Escrow so deposited shall be
held and distributed in accordance with the Escrow Agreement.

(b) Each claim for indemnification asserted against the shareholders of
SoftMagic pursuant to this Article IX shall be made only in accordance with the Escrow
Agreement, subject to the provisions of Section 9.2(d) hereof.

Section 9.6 Shareholder Representative. For purposes of this Agreement the shareholders
of SoftMagic, without any further action on the part of any such shareholder, shall be deemed to
have consented to the appointment of Jennifer Creek Sant’Anna as the representative of such
shareholders {the “Shareholder Representative”), as the attorney-in-fact for and on behalf of each
such shareholder, and the taking by the Shareholder Representative of any and all actions and the
making of any decisions required or permitted to be taken by him under this Agreement,
including, without limitation, the exercise of the power to (i) execute the Escrow Agreement,
(i) authorize delivery to Puma of the Escrow Shares, or any portion thereof, in satisfaction of
Indemnification Claims, (iii) agree to, negotiate, enter into settlements and compromises of and
comply with orders of courts and awards of arbitrators with respect to such Indemnification
Claims, (iv) resolve any Indemnification Claims, and (v) take all actions necessary in the judgment
of the Shareholder Representative for the accomplishment of the foregoing and all of the other
terms, conditions and limitations of this Agreement and the Escrow Agreement. Accordingly, the
Shareholder Representative has unlimited authority and power to act on behalf of each
shareholder of SoftMagic with respect to this Agreement and the Escrow Agreement and the
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disposition, settlement or other handling of all Indemnification Claims, rights or obligations arising
from and taken pursuant to this Agreement. The shareholders of SoftMagic will be bound by all
actions taken by the Shareholder Representative in connection with this Agreement, and Puma
shall be entitled to rely on any action or decision of the Shareholder Representative. The
Shareholder Representative will incur no liability with respect to any action taken or suffered by
him in reliance upon any notice, direction, instruction, consent, statement or other document
believed by him to be genuine and to have been signed by the proper person (and shall have no
responsibility to determine the authenticity thereof), nor for any other action or inaction, except
his own willful misconduct, bad faith or gross negligence. In all questions arising under this
Agreement or the Escrow Agreement, the Shareholder Representative may rely on the advice of
counsel, and the Shareholder Representative will not be liable to anyone for anything done,
omitted or suffered in good faith by the Shareholder Representative based on such advice. The
Shareholder Representative will not be required to take any action involving any expense unless
the payment of such expense is made or provided for in a manner satisfactory to him. At any time
during the term of the Escrow Agreement, holders of a majority of the Escrow Shares can appoint
a new Shareholder Representative by written consent by sending notice and a copy of the written
consent appointing such new Shareholder Representative signed by holders of a majority of the
Escrow Shares to Puma and the Escrow Agent. Such appointment will be effective upon the later
of the date indicated in the consent or the date such consent is received by Puma and the Escrow
Agent.

ARTICLE X

GENERAL PROVISIONS

Section 10.1 Notices. All notices and other communications hereunder shall be in writing
and shall be deemed given if delivered personally or by commercial delivery service, or within
seventy-two (72) hours after being mailed by registered or certified mail (return receipt requested)
or sent via facsimile (with confirmation of receipt) to the parties at the following addresses (or at
such other address for a party as shall be specified by like notice):

(a) if to Puma, to:

Puma Technology, Inc.

2550 North First Street, Suite 500
San Jose, CA 95131

Attention: President

Fax: (408) 321-3886

Tel: (408) 321-7650

with a copy to:

Gray Cary Ware & Freidenrich LLP
400 Hamilton Avenue
Palo Alto, CA 94301
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Attention: Eric J. Lapp, Esq.
Fax: (650) 327-3699
Tel:  (650) 328-6561
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{b) if to SoftMagic, to

SoftMagic Corp.

6413 Congress Avenue, Suite 230
Boca Raton, FLL 33487
Attention: President

Fax: (561)995-8921

Tel:  (561) 995-8920

with a copy to:

Bowditch & Dewey, LLP
311 Main Street

Worcester, MA 01608
Attention: Susan Rayne, Esq.
Fax: (508) 756-7636

Tel:  (508) 791-3511

(c) if to the Shareholder Representative, to

Jennifer Creek Sant’Anna
SoftMagic Corp.

6413 Congress Avenue, Suite 230
Boca Raton, FL. 33487

Fax: (561)995-8921

Tel:  (561) 995-8520

with a copy to:

Bowditch & Dewey, LLP

311 Main Street

Worcester, MA 01608
Attention: Susan Rayne, Esq.
Fax: (508) 756-7636

Tel: (508) 791-3511

Section 10.2 Interpretation. When a reference is made in this Agreement to an Article or
Section, such reference shall be to an Article or Section of this Agreement unless otherwise
indicated. The words “include,” “includes” and “including” when used herein shall be deemed in
each case to be followed by the words “without limitation.” The phrase “made available” in this
Agreement shall mean that the information referred to has been made available if requested by the
party to whom such information is to be made available. The phrases “the date of this
Agreement,” “the date hereof,” and terms of similar import, unless the context otherwise requires,
shall be deemed to refer to July 27, 1998. The table of contents and headings contained in this
Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.
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Section 10.3 Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original as against any party whose signature
appears on such counterpart and all of which shall be considered one and the same agreement and
shall become effective when one or more counterparts have been signed by each of the parties and
delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

Section 10.4 Severability. In the event that any provision of this Agreement, or the
application thereof, becomes or is declared by a court of competent jurisdiction to be illegal, void
or unenforceable, the remainder of this Agreement will continue in full force and effect and the
application of such provision to other persons or circumstances will be interpreted so as
reasonably to effect the intent of the parties hereto. The parties further agree to replace such void
or unenforceable provision of this Agreement with a valid and enforceable provision that will
achieve, to the extent possible, the economic, business and other purposes of such void or
unenforceable provision.

Section 10.5 Entire Agreement. This Agreement (inclhuding the schedules and exhibits
hereto and the other documents delivered pursuant hereto) constitutes the entire agreement
among the parties concerning the subject matter hereof and supersedes all prior agreements and
understandings, both written and oral, among the parties with respect to the subject matter hereof,
other than the Confidentiality Agreement.

Section 10.6 Governing Law. This Agreement shall be governed and construed in
accordance with the laws of the State of California without regard to any applicable conflicts of
law principles.

Section 10.7 Assignment. Neither this Agreement nor any of the rights, interests or
obligations hereunder shall be assigned by any of the parties hereto (whether by operation of law
or otherwise) without the prior written consent of the other parties. Subject to the preceding
sentence, this Agreement will be binding upon, inure to the benefit of and be enforceable by the
parties and their respective successors and assigns.

Section 10.8 Third Party Beneficiaries. Nothing contained in this Agreement is intended
to confer upon any person other than the parties hereto and their respective successors and
permitted assigns, any rights, remedies or obligations under, or by reason of this Agreement,
except that (i) the persons who are shareholders of SoftMagic immediately prior to the Effective
Time (and their successors and assigns) are express intended third party beneficiaries of Articles I
and IT, Section 6.9 and Article IX, (ii) the persons who hold SoftMagic Options immediately prior
to the Effective Time (and their lawful successors and assigns) are express intended third party
beneficiaries of Section 6.12, (iii) each of the foregoing persons is an express intended third party
beneficiary of Section 6.11 and, to the extent relevant to any of the foregoing, Article X and as
such are entitled to rely on the provisions hereof as if a party hereto.
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IN WITNESE WHEREBOF, Pwna, Sub and SoftMagic have caused this Agreamant to be
signed by their regpective officers thereunto duly authetized, and the Sharehaldsr Representaiive
has signed this Agresment, as of the date first written above.

PUMA TECHNOLOGY, INC.

By!

Title:

SHAREHOLDER REPRESENTATIVE

ﬂenmfm' Céek Sant’ Azma.

PANISGOQIS.S
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By:

Title:

SOFTMAGIC CORP.

By: W
Title: [r Cﬁidd"\f\
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SCHEDULE 2.3

CASH CONSIDERATION SCHEDULE

No. of
Shares of
SoftMagic Cash Cash
Common Percentage Paid at Escrow Total Cash
SoftMagic Shareholder Stock of Total Closing Amount Consideration
Jay Cohan 43,919 30.1% $270,900 $30,100 $301,000
Andre Sant’Anna and
Jennifer Creek Sant’Anna 102,000 69.9% $629,100 $69,900 $699,000
as JTWROS ,
145,919 ~100% $900,000  $100,000 $1,000,000
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SCHEDULE 6.14

SoftMagic Employees Executing Voting Agreement:

Andre L. Sant’Anna
Jennifer Creek Sant’ Anna
Jay Cohan
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BESCROW AGREEMENT

This Escrow Agreement (“Agreement”) is made and ertered into as of July 28, 1958 by
and ameng Puma Technology, Ine., 2 Delaware corporation ("Acquiror”), U.S. Bank Trust
Natisnal Association {(formerly First Trust of California) (the “Bscrow Agent”), 2ud Jennifer
Creek Sant’ Anpa (the “Stockholder Representative™) for and on behalf of the holders (the
“Shareholders™) of Common Stock (“Target Capital Stock”) of SoftMagic Corporation, a Florida
corporation (“Target™),

RECITALS

A Pursuant to that certain Agreement and Plan of Reorgenization dated as of
July 27, 1998 (the “Merger Agreement”), Acquiror will issue to the Shareholders shares of
Common Stock, $.001 par value, of Acquirer (*Acquiror Common Stock”), and make certain
cash payments to the Shareholders, pursuant to the merger (the “Merger”) of Target with and into
PacificTech Acquisition Cotporation, a Delaware corporation and wholly-owned subsidiary of
Acquiror.

B. Pursuant to Section 2.4 of the Merger Agreement which is incorporated herein by
reference and a vopy of which is attached hereto a5 Annex A, the Shareholders have agreed to
make avatlable to Avquirer and certain of its affiliates an escrow fund to compensate such parties
for cettain dsmages incurred as a result of inaccutacies in or breaches of representations,
warranties, covenants or agreements made by Target in the Merger Agreement or any instrument
delivered pursuant to the Merger Agreement.

C. In accordance with the Merger Agreement, the parties desirs to egtablish an
escrow for the purpose of providing a fimd from which Acquiror {en behalf of itself and certain
of its affiliates) may sesk compensation for Pacific Losses (as defined in Section 9.2 of the
Merger Agreement).

NOW, THEREFORE, in cansideration of the foregoing premises and the mutual
obligations herein, the parties agree as follows:

AGREEMENT

1, Defipitions. All capitalized terms used herein without definitions shall have the
meaning specified in the Merger Agreement,

2. Escrow Amangements. Except as otherwise expressly set forth herein, all matteys
pertaining to the Escrow, the Escrow Fund and the Escrow Shares (each as hereinafter defined)
ehall be governed by the provisions of Section 2.4 and Axtitle IX of the Merger Agresment;
provided, however, that if any express provision of this Agreement confliets with the provisions
of Section 2.4 and Article IX of the Merger Agreement, the provisions of Section 2.4 and Article
IX of the Merger Agresrment shall control.

-
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3. Establishment of Essrow. At the Closing (a5 defined in Section 1.2 of the Merger
Agrsement), Acaquiror shall deliver to the Bacrow Agent for deposit into escrow (the "Escrow
Fund”) (i) a certificate representing that certain number of Acguirer Common Steck (the
“Bserow Shares™) as required by Section 2.4 of the Merger Agroement and (ji) the amount of
cash (the “Cash Escrow™) as required by Section 2.4 of the Merger Agreement. The Escrow
Agent agrees {o establish the Escrow Fund in the mamner set forth in Section 2.4 of the Merger
Agrsement. :

4, Mairtenance of the Escrow. The Escrow Agent shall establish a separate account
for each Shareholder showing the number of Escrow Shares and the amount of Cash Bsérow held
in the Escrow for such Shareholder on the basis of the provisions of the Merger Agresment and a
list of the Shareholders’ ownership of Target Capital Stock provided to the Escrow Agenpt by the
Stockholder Representative. The Escraw Agent shall maintain records showing sach
Shareholder’s Proportionate Interest it the Escrow Fund and shall adjugt each Shareholder’s
account to reflect distibutions from, and additions or substitutions to, the property held for the
aceount of such Sharcholder in the Escrow, For puzposes of this Agreernent, each Shareholder’s
“Proportionate Intevest” in the Escrow Fund as of 4 specific date ghall be equal to the percentage
that the value of the Escrow Shares and the Cash Escrow held for the account of such
Shareho)der in the Escrow bears to the value of ali property held for the account of all
Shareholders in the Escrow ag of such date. The Escyow Agent is hereby granted the power to
effect any transfer of Escrow Shares and Cash Escrow required by this Agreement. Acquirer
shail cooperate with the Escrow Agent in promptly issuing, or causing its transfer agent to
promptly issne, such stock certificates as shall be required to effect such transfers. All Escrow
Shares held in the Escrow Fund shall be registered in the name of the Estrow Agent or its
nOInIes,

5. Investment of Cash Bowraw. The Cash Escrow shall be invested and reinvested by
the Escrow Agent in U.S. Treasury abligations having a maturity of not more than thirty (30}
days or in such other certificates of deposit or instrunents as may be agreed upon by the partics;
provided, however, that upon the maturity of any such U.S, Treazury cbligations, certificates of
deposit or instrutnents, any amount of the Cash Escrow subject to pending Indemnification
Claims made by the Indemnitees (both as defined in Saction 9.3 of the Merger Agresment) shall
be reinvested, when not otherwise invested in U.8. Treasury obligations, only in an interest-
bearing doposit encount with US Benk Trust National Association, All interest income generated
by such U.5. Treasury obligations, certificates of deposit oz instruments shall be deemed part of
the Cash BEscrow and will be available to zatiefy Indemmification Claims by the Indermnitees, At
the termination of the Escrow, the income from the finds in the Escrow, to the extent not paid
out as a result of or subject to indemnification claims by the Indemnitees, shall be paid to the
Sharcholders in 2ecordance with the Shareholders® respective Proportionate Interests.

6. Adminigiration of Bserow Fund, The Escrow Agent shall administer the Escrow
Fund as set forth in Sections 2.4, 5.2, 9.3, 9.4 and 9.5 of the Merger Agreement.

2=
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7. Tenn of Bgcrow Agreement. This Agreement shall terminate upon the
Termination Date (as defined in Ssction 9.1 of the Merger Agrecment) and upon the distribution
by the Escrow Agent of all property held in the Escrow Fund.

B. Fees of the Escrow Agent, The fees of the Bserow Agent, including (i) the normal
costs of administering the Bscrow as set forth on the Fee Schedule attached hezeto as Aunex B
and (if) all fees and costs associated with tho Escrow Agent’s administration of Indermgification
Claims, shall be paid by Acquiror, In the event that the Escrow Apgent renders any setvice
hereunder not provided for herein or thers is any assignment of eny interest in the subject matter
of the Escrow or modification hereef, the Escrow Agent shall be reasanably compensated for
such extraordinary services by the party that is responsible for or requests such services,

9. Liability of the Bscrow Azcnt. In performing any of its duties under this
Agreemnent, the Escrow Agent shail not be liable to any party for damages, losses or expenses,
except in the event of gross negligence or willful misconduet on the part of the Escrow Agent.
The Escrow Agent shall not Invur any such liability for (i) any act or failure to act made or
omitted in good faith or (ii) any sction taken or omitted in reliance upen any instrument,
including any written staternent or affidavit provided for in this Agreement that the Escrow
Agent shall in good faith believe to be genuine; nor will the Bscrow Agent be liable or
responsible for forgertes, fraud, impersonations or determining the scope of any agent's
autherity. Tn addition, the Escrow Agent may consult with legal counsel in connection with its
duties under this Agreement and shall be fully proteeted in any act taken, suffered or permitted
by it in good faith in accardance with the advice of counsel, The Escrow Agent is not
responsible for determining and verifying the suthority of sny person acting or purporting to act
on behalf of any party to this Agreernent.

10.  Controversies, If any controversy arises between the parties to this Agreement, or
with any other party, concerning the subject matter of the Escrow, its terms or conditions, the
Escrow Agent will not be required to determine the controversy or to take any action regarding
it, The Escrow Agent may hold all docurments and funds and may wait for settlemnent of any
such controversy by final appropriate legal procecdings or other means as, in the Escrow Agent's
discyetion, it may require, despite what may be set forth elsewhere in this Agreement. Yo such
event, the Escrow Agent will not be liable for intersst or damage. Furthermore, the Escrow
Agent may at its option, file an action of interpleader requiring the parties to answer and litigate
any claims and rights among themseives. The Bscrow Agent is suthorized to deposit with the
clerk of the court all documents and funds held in the Eserow, except all costs, expenses, chargss
and reasonable attorneys’ fees incurred by it due to the interpleader action and which the partiss
jointly and severzlly agree to pay. Upon initiating such action, the Escrow Agent chall be fully
released and discharged of and fram all obligations and lizbility imposed by the terms of the
Escrow, and the action will be deemed to be solely a dispute between the parties subject to
Article 9 of the Merger Agresment.

11. Indemnification of Escrow Agent. Acquiror and its successors and assigns agree
jointly and severally to indemnify and hold the Escrow Agent harmless against any and all

W3
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lasses, claitns, damages, liabilities and expenses, including reasonable costs of investigation,
counsel fees, including allocated costs of in-house counsel, and disbursements that may be
imposed on the Escrow Agent, or incurred by it in connection with the performance of its duties
under this Agreement, iscluding but not limited to any arbitration or litigation arising from this
Agreement or involving its subject matter, unless such loss, claim, damage, liability or expense
shall be caused by the gross negligence or willful sisconduct on the part of the Escrow Agent.
Nothing contained in this Section 10 ghall impair the rights of the Shareholders and Acquirar, as
between themselves.

12,  Resignation of Escrow Agent. The Escrow Agent may resign at smy tizne upon
giving at lsast thirty (30) days written notics to the other partics; provided, however, that ne such
resignation shall become effective until the appointment of 8 successor Escrow Agent which
ghall be accomplished as follows; Acquiror and the Sharcholder Agent shail use their best efforts
to agree on a successor Escrow Agent within thirty (30) days after receiving such notice. If the
parties fail to agree on a successor Hssrow Agent within such time, the Escrow Agent shall have
the right to appoint a shceessor Escrow Agent authorized to do business in the State of
California. The successor Escrow Agent shall execute and deliver to the Escrow Agent an
instrument accepting such appeintment, and the successor Escrow Agent shall, without further
acts, be vested with all the eatates, property rights, powers and duties of the predecessor Escrow
Agent as if originally named as Escrow Agent herein. The predecessor Escrow Agent then shall
be discharged from any firther duties and liability under thiz Agreement.

13, Miscellaneons,

(a) A d
The ressenable expenses of the Stockholder Represmtahvu shaII be pmd in cash ﬁom thc Cash
Escrow being held in the Escrow Fund.

{b) . i . Far the purpose of this
Agreement, the Acquu’cr Commun Stouk in thr: Esamw Fuad shall 1:n= valued at the Fair Market

Value (a3 defined in Section 2.1(c) of the Merger Agreement). The Acquiror and the
Stockholder Representative shall deliver to the Bscrow Agent on the Closing Date 2 written
certification establishing the Fair Market Value.

(c} : ; g SOy 2 sfzns. None of the parties
hereto may assign any of itg nghts or obligatmns hereundcr Mthnut the prior written consent of
the other parties. This Agreement will be binding upon and jnure to the bmeﬁt of the parties
hegreto and their respective succesgors and permitted assipns,

(d)  Severability. If any provision of this Agreement, or the application
thereof, shall for any reason and to aty extent be held to be invalid or unenforceable, the
remainder of this Agreement and the application of such provision to other persons or
circumstances shall be intarpreted so as best to reasonably effsct the intent of the parties herato,
The partias further agree to replace such invalid or unenforeeable provision of this Agresment

n4-
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with a valid and enforceable provision which will achieve, to the extent possible, the economic,
business and other purposes of the invalid or unenforcesble provision.

()  Entire Agreemesnt. This Agreement, the Merger Agreement, the Annhexes
hereto, the documents referenced herein, and the exhibits thereto, constitute the entire
understanding and agreement of the parties hereto with respect to the subject matter horeof and
thereof and supersede all prior and contemporaneous agreements or understandings, inducements
or conditions, express or implied, written or aral, between the parties with respect hereto and
thereto. The express terras hereof control and thereof supersede sny course of performance or
usage of the trade inconsistent with any of the terms hereof and thersaf.

() Netices, All notices and other communications hersunder shall be in
writing and shall be deemed duly delivered if delivered personally (upon receipt), or three (3}
business days after being mailed by registered or certified mail, postage prepaid (retum receipt
requested), or one business day after it is sent by reputable nationwide ovemnight courier service,
or upon transtmission, if sent via facsimile (with confirmation of receipt) to the parties at the
following addrass (or at such other address for » party as shall be specified by like noties):

(i) if to Aequirer, to:

Puma Tachnoalogy, ke,

2550 North First Stteat, Suite 300
San Jose, CA 95131

Attention: President

Pax: (408) 321-3886

Tel:  (408) 321-7630

with a copy to:

Gray Cary Ware & Freidenrich
400 Hamilton Avenue

Pala Alto, CA 94301
Attention: Eric T, Lapp, Bsq.
Fax; (650) 327-2693

Tel: {(650) 833-2052

5-
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(i)

(iii)

if to Becrow Agent, to:

1.8, Bank Trust National Association
One Califorria Street, 4th Floor

Sen Fraoeisen, CA 94111

Attention: Barbara Wise

Fax: (415)273-4593

Tel:  (415) 273-4530

if to Target, to

SoftMagic Cerporation

6413 Congress Ave,, Suite 230
Boca Raton, FL. 33487
Attention: President

Fax: (561) 955-8921

Tel: (561) 995-8920

with 2 capy te:

Bowditch & Dewey, LLP
311 Main Strest
‘Worcester, MA 01608
Atin: Susan Reyne, Exa,
Fax; (508) 856-7636
Tel: (508) 791-3511

SH#dd PEMOS LdAa2a
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(v} ifto Stockhulder Representative, to:

Snﬂ:Maglc Corporation

6413 Congress Ave., Suite 230

Boca Raton, FL 33487

Attention: Jetmifer Creek Sant’ Anna
Fax; (561)995-8921

Tel:  (561)995-8920

with a copy ta:

Bowditch & Dewey, LLP
311 Main Street
Worcester, MA 01608
Atn: Susan Rayne, Baq.
Fax: (508) 756-7536
Tel:  (SO8) 791-3511

{(g) Other Remedies. Except as otherwise provided herein, any and all
remedies herein expressly conferred upon a party shall be deemed cumulative with and not
exclusive of any other remedy conferred herebry or by law on such party, and the exercise of any
one remedy shell not preclude the excreize of any other.

{h) Amendment and Waivers. Any term or provigion of this Agreement may
be amended, and the observance of any term of this Agresment may be waived (either generally
or in & particular instanice and either retraactively or prospectively) only by a writing sighed by
the party to be bound thereby. The waiver by a party of any breach hersof for defanlt in payment
of any amount dus hereunder or default in the performance hereof shall not be desmed to
constituts a waiver of any other default or any succesding breach or default,

(i) Further Assurances. Each party agress to sooperate fully with the other
parties and to execute such further instruments, documents apd agreements and to give such
further writien assurances, a3 may be reasonably requested by any other party to betlter evidence
and reflect the tranzactions described herein and contemplated hereby and to carry into effect the
intents and purposes of this Agreement.

) A P , ghis. No provisions of this
Agreement are mtended, nor shall be mtarpr:t:d ta provxd: or create any third party beneficiary
rights or any other rights of any kind in any client, customer, affiliate, shareholder, partner of any
party hereto or any other person or entity unless specifically prmridud otherwise herein and
except for the Shareholders, and, except as so provided, all provisions hereof shall be solaly
between the parties to this- Agreement.
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k) GavemipgLaw, Itis the intention of the parties heretn that the internal -
laws of the state of California (irrespective of its choice of law principles) shall govern the
validity of this agreement, the construction of its terms, and the interpretation and enforcement of
the rights and duties of the parties herero,

()] Counterparis, This Agreement may be.executed in any number of
counterparts, oach of which shall constitute an, original and all of shich together shall sengtitute
one and the same instrument,

(SIGNATURES ARE SET FORTH ON THE NEXT PAGE)
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IN WITNESS WHEREOQF, the parties have executed ihis Escrow Agreement as of the |
data first set forth above.

PUMA TECHNOLOGY, INC.

By:
Title!

U.S. BANK, TRUST NATIONAL
ASSOCIATION

By, .
Title:

| _ )
| 14-/ A,
jaﬁffe:r ?éfek Sant'Anna
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| ANNEXB
FEE SCHEDULE |

ok il
U.5. BANK TRUST National Asléﬁciaﬁun
Globa] Escmw Depository Services
. Fee Schedule ||
far I-Inldmg {Depositary) Escruws

L Acceptance Fee:
Covers the escrow agent’s examination of governing 1nstrumcnts and all suppnrtmg
documentation as well as set up req_ulmd records and ar.caunts Payable at opening.

Consideration E Fees
$0 - 499,999 ’, ; $500
$500,000 - 999,593 ; ; $1,000
$1.0 - 2,49 million S ; $2,000
$2.5 - 4.9 millien j T $3,000
$5.0 - 9.99 million g ) $4,000
$10.0 million and sbove i $5,000
- : Plus $0.10 per $1,000

! aver $10 million

Il. Anwual Administration Fee: i 81,000

Covers ordinary escrow agent services, such as maintenanse af records, examination of notices to
determine compliance with the gowmjng instrument, and preparation and distribution of
accounting staternemnts. Payable annua.lly in advance.

L. Investment Processing Fees: .

U.S. Bank investments o ! No Charge
Qutside investments (per trads) - - $100

IV.  Transactioh Fees (per transactiun)
ot

Disbursements '? 3 $20
Receipts X $20

V. Out-of-pocket Expenses: { K

Expenses including but not limited to atationery, postage, tnl:phune, insurance, shipping,
Telex/Facsimile, services of outside counse] and agents, and off-mts closings. (Plus indirest out-
of-pocket &t 3% of annual admmxslmtmn fees.) -
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V1. Extraordinary Services and Expenscs*

{

Charges for performing other escrow. s:m::es not spcmﬁcally vovered in this sehedule will be

determined by an appraisal of the smaes rendered. i
' EE
|
o 5
i ol
: I
i Ll
I
i i
i i
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¥ i
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All Escrow Fegs aré Non-Proratable m'nii Non-ﬁefunn‘able.

The fees shown in this schedule may be increased: 11’

PAS02766.4
1160501300000 -12-

A

BI/81 "4

1
i h

ipon thirty (30) days notice,

S#dd SEMIS LWdeR:28 86, 92 TN



JUL-27-98 03:23PM  FROM-PUMA TECHNDLQCY 408-000-2000 T-562 P.02/10  F-7%0

gy &
VOTING AGREEMENT

This Voting Agreement (the “Agreement™) is made and entered into as of July 2 F, 1998
by and among Pura Technology, Inc., a California corporation (“Puma™), SoftMagic
Carporation, & Florida corporation (“SoftMagic™) and the undarsigned shareholder (the
“Shareholder”) of SoftMagic.

WHEREAS, concurrently with the execution of this Agreement, Puma, PacificTech
Acquisition Corporation, a Delaware corporation and a whollysownied subsidiary of Puma
("Sub™), and SoftMagic have entered into an Agreement and Plan of Reorganization (the
“Reorganization Agreement”), which provides for the merger (the “Merger") of SoftMagic with
and into Sub. Pursuant to the Merger, Puma will acquire all of theioutstanding capital stock of
SoftMagic in exchange for shares of Puma Common Stock, par vaiue $0.001, according to the
Exchange Ratio set forth in Section 2.1(b) of the Reorganization Agrecment;

WHEREAS, Shareholder is the beneficial owner (as defined in Rule 13d-3 under the
Securities Exchange Act of 1934, as amended (the “Exchange Act'])) of such number of shares of
the outstanding capital stock of SoftMagic and shares subject 10 outstanding optians as ig
indicated on the signamire page of this Agreement (the “Shares™); and

WHEREAS, in consideration of the execimtion of the Reorganization Agreement by
Puma, Sharehalder agrees 1o restrict the wansfer or disposition of any of the Shares, or any other
shares of capital stack of SoftMagic acquired by Sharehalder kereafler and prior to the
Expiration Datz (as defined in Section 1.1 below), and agrees 1o vote the Shares and any other
such shares of capital stock of SofiMagic so as 1o facilitate consummatan of the Merger.

NOW, THEREFORE, the parties agree as follows:
L Agisement to Retain Shates.

1.1 Transfer and Encumbrance. Shareholder agrees, during the period
beginning on the date hereof and ending on the Expiration Date (as defined below), not to
transter, sell, exchange, pledge or otherwise dispase of or encumber (collectively, “Transfer'™
any of the Shares or any New Shares (as defined in Section 1.2 below) or to discuss, negotiate or
make any offer or agreement refating thereta. Sharcholder acknowledges that the intenr of the
foregoing senrence is 1o ensure that Puma retsins the right under the Proxy (as defined in
Sgction 5 below) to vote the Shares and any New Shares in accordance with the terms of the
Proxy. As used herein, the term “Expiretion Date” shall mean thewearlier to oceur of (§) the
Effective Time, as defined in the Reorgarizaion Agreement, or (if) the termination of the
Reorganization Agreement in accordance with its tarms.

1.2 New Shares. Shareholder agrees thar any shares of capital stock of
SoftMagic thar Shareholdar purchases or with respect to which Shareholder otherwise acquires
beneficial cwnership afier the date of this Agreement and prior to the Bxpiration Date (“New
Shares™) shall be subject to the 1erms and conditions of this Agreement to the same extent as if
they constinned Shares. .

PAVTOT34E.)
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2 Agresmsntio Vots Shares. At every meeting of shareholders of SoftMagic ealled
with yespect to any of the following, and ar every adjournment thereof, and on every action or
approval by written consent of shareholders of SoftMagic with respect to any of the following,
Sharehelder shall vote the Shares and any New Shares, unless otherwise divected in writing by
Puma:

(i) in favor of approval of the Merger, the execytion and delivery by
SoftMagic of the Reorganization Agreement and the adoption and approval of the terms
thereof and in favor of each of the other actions contemplated by the Reorganization
Agrecment and any action required in furtherance hereof and thereof;

(i)  againstany action or agreement that would fesult in a breach of any
representation, Wasranty, covenant or obligation of SoftMagic in the Reorganization
Agreement;

(i)  infavor of amending SaftMagic’s Articles of Incorporation, as amended 1o
date (the “Artieles™), 1o provide that the Merger not be considered a liquidation,
dissolurion or winding up under the Articles and certain other changes to the Anticles
related to the Merger; and /

(v)  =gainst the following actions (other than those actions that telate to the
Merger and the transactions contemplated by the Rearganization Agreement): (A) any
merget, consolidation or other business combination involving SafiMagic with any party
other than Puma or its affiliates; (B) any sale, lease or transfer of more than & significant
part of the assets of SoftMagic to any party other than Puma or its respective affiliates
{except in the ordinary course of business); (C) any reorganizarion, recapiralization,
dissolurion or liguidation of SoftMagic; (D) any change in & majority of the Board of
Directors of SoftMagic; (E) any amendment ta the Articles; (F) any materiai change in
the capitalization of SoftMagic or SoftMagic’s corporate structure; or (G) any other
action which is intended, or could reasonably be expected o, impede, interfere with,
delay, postpone, discourage or adversely affect the Merger.or any of the other
transactions contemplated by the Reorganization Agreement or this Voting Agreement.

Prier to the Expiration Date, Shareholder shall not enter into any agreement or
understanding with any person to vote or give instrucrions in any manner inconsistent with this
Sectian.

3. Waiver of Dissenters’ Rights. Each Shareholder hereby waives any rights of
appraisal and any dissenters’ rights that such Shareholder may have in connecrion with the
Mezger.

4, Non-Solicitation Agreemens. Until the earlier of the Effective Time or the date of
ermination of the Reorganization Agreement, Sharcholder will not (mor will Shareholder permit
any of Shareholder's officers, directors, agents, representatives or affiliates to) directly ar
indirectly, taks any of the following actions with any party other than Puma and its designees:

(a) solicit, conduct discussions with or engage in negotiations with any perscn, relating to the

PAVIST346.1
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possible acquisition of SoftMagic (whether by way of merger, purchase of capital stock, purchase
of assets or otherwise) or any pertion of its capital stock or assets (an “Opposing Acquisition™),
(b) provide informarion with respect ta it to any person, other than Puma, relating to an Opposing
Acquisition ar potential Opposing Acquisition, (c) enter into an agreement With any person, ather
than Purna, providing for an Opposing Acquisition or (d) make or authorize any starement,
recommendation or solicitation in support of any possible Opposing Acquisition other than by
Puma. In addition 1o the foregoing, if Shareholder receives prior o the Effective Time or ihe
terminarion of the Reorganization Agreement any offer, proposal or request relating to any of the
above, Shareholder shall imrmediately notify Puma thereof, including information as to the
identity of the offeror or the party making any such offer, praposaber request and the specific
terms of such offer, proposal or request and such other information related thereto as Puma may
reasonably request.

5. Irevocable Proxy. Coneurrently with the execution of this Agreement,
Shareholder agrees to deliver to Puma a proxy in the form anached as Bxhibit & (the “Proxy’’),
which shall be irrevocable to the fullest extent permined by law, covering the total number of
Shares and New Shares of capiral stock of SofiMagic beneficially owned (as such term is defined
in Rule 13d-3 under the Exchange Ast) by Shareholder set forth therein.

8. Represents rranties and Covenants of Sharehgider. Shareholder
represents, warrants and covenants to Puma as follows: Sharehold (i) is the beneficial owner of
the Shares, which at the date of this Agreement and at all times upainti! the Expiration Date will
be free and clear of any rights of first refilsal, co-sale rights, securify interests, liens, pledges,
claims, opSons, charges or other encumbsances, (i) does not bensficially own or have sole or
shared voting or investment power of eny shares of capital stock or ather securities (including all
rights, options and warrants 1o acquire shares of capital stock and grher seeunities) of SoftMagic
other than the Shares and (jii) has full power and authority to make, enter into and carry out the
terms of this Agreement and the Proxy.

7. Addisions! Documents. Shareholder and SofiMagic hereby covenaat and agree to
execute and deliver any additional documents reasonably necessary or desirable o carry out the
purpose and irent of this Agreement.

8. Congent and Wajvers. Sharcholder hereby gives any conseuts a7 waivers that are
reasonably required for the consummation of the Merger under the terms of any agrecment to
which Shareholder is & party or pursuant to any rights Sharcheldenmay bave.

9, Tsrmination. This Agreement and the Proxy delivered in connection herewith
shall terminate and shall have no further force and effect as of the Expiration Date.

10.  Legending of Shares. If so requested by Puma, Sharcholder agrees that the Shares
and any New Shares shall bear a legend stating that they are subject 1o this Agreement and o an
irrevocable proxy. Shareholder agrees that she/he shall not Transfer the Shares or any New
Shares without first having the aforementioned legend affixed to the certificates representing the
Shares or any New Shares. ,

PANTF7344.] ‘
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1. Miscellaneous.

1.} Sevembility. If any term, provision, cavenant or restriction of this
Agreement is held by a court of competent jurisdiction to be invalid, void or unenforceabie, then
the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain
in full force and effect and shall in no way be affected, impaired orinvalidated.

11.2  Binding Effect and Assignment. This Agreement and all of the provisions
hereof shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and pennitted assigns, but, except as otherwise specifically provided herein, neither
this Agreement nor any of the rights, interests or obligations of the parties hereto may be
assigned by any of the parres without the prior written consent of the other parties.

113 Amendments and Modification. This Agreement may not be modified,
amended, altered or supplemented except upon the execution and delivery of & written agreement
executed by the parties hereto.

- 114 Wajver. No failuwre on the part of Puma to exercise any power, right,
privilege or remedy under this Agreement, and no delay on the part.of Puma in exercising any
power, Tight, privilege or remedy under this Agreement, shall operate a3 a waiver of such power,
right, privilege or remedy; and no single or partial exercise of suchpower, right, privilege or
remedy shall preclnde any other or further exercise thereof or of amy other power, right, privilege
or zemedy, Puma shall not be desmed 1o have waived any claim arising out of this Agreement,
or any power, right, privilege or remedy under this Agreement, unless the waiver of such claim,
power, right, privilege or remedy is expressly set forth in a written instrument duly executed and
delivered on behalf of Puma; and any such waiver shall not be applicable or have any effect
except in the specific instance in which it is given.

11.5  Specific Performance; Injuncrive Relief. The parties hereto acknowledge
that Puma will be irreparably harmed and that there will be no adequate remedy at law for a
violation of any of the eavenants or agreements of Shareholder set forth herein. Thetefore, it is
agreed that, in addition 1o any other remedies which may be available to Puma upen such
violation, Puma shall have the right 1o enforce such covenants and agreements by specific
performance, injunctive relief or by any other means available 10 Pima at law or in equity.

11.6  Notiges. All notices and other communications pursuant to this
Agreernent shall be in writing and deemed 1o be sufficient if contained in & written instrament
and shall be deemed given if delivered persanally, telecopied, sent by nationally-recognized
overnight courier or mailed by registered or certified mail (retumn réceipt requested), postage
prepaid, to the parties a1 the following address (or at such other address for a party as shall be
specified by like notice):

PAVIOTI46.]
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If to Puma: Puma Technology, Inc.
2550 North First Street
Suite 500
Sap Jose, CA 95131
Attention: President

With & capy to: Gray Cary Ware & Freidendich LLP
400 Hamilton Avenue
Palo Allo, CA 94301
Atention: Eric J. Lapp, Esq.

If to Shareholder: Ta the address for notice set forth on the signature page hereof

With 3 copy to: SoftMagic Corporation
6413 Congress Avenue
Stire 230
Boea Raton, FL 33487
Atnention: President

With a copy to: Bowdirch & Dewey, LLP
311 Main Street
Warcester, MA 01608
Anention: Susan Rayne, Esq.

11.7 Goveming Law. This Agreement shall be governed by, construed and
enforced in accordance with the internal laws of the Sate of Californiz, without giving effect 1o
any choice or conflict of law provision or rule (whether of the Siateiof California or any other
jurisdicton) that would cause the application of the laws of any jurisdiction other than the State
of California.

11.8  Anomevs’ Fegs and Expenses. If any legal action or other legal
proceeding relating to the enforcement of any provision of this Apreement is brought against

Shareholder, the prevailing pany shall be entitled to recover reasonsble attomeys’ fees, cosis and
dishursements (in addition to any other relief to which the prevailing party may be entitled).

11.9  Eniirg Agresmeni. This Agreement and the ProXy contain the entire
understanding of the parties in respect of the subject matter herzof, and supersede all prior
negatiations and understandings hetween the parties with respect tae:such subject matter.

11.10 Countemparts. This Agreerment may be executed in several counierparts,
sach of which shall be an original, but all of which together shall canstinnts one and the same

agreement.

11,11 Effept of Headings. The section headings herein are for convenience only
and shall not affect the construction or inferpretation of this Agreement.

PAVIST346.1 ‘
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Exhibit A
IRREVOCABLE PROXY

The undersigned shareholder of SoftMagic Corporation, a Florida corporation
(“SoftMagic™), hereby imevacably {fo the fullest extent permitizd by law) appoints Bradley A.
Rowe and M. Bruce Naksao of Puma Technology, Ing., & Delaware corporation (*Puma”), and
each of them, as the sole and exclusive attorneys and proxies of the undersigned, with full power
of substinmtion and resubstitution, to vore and exarcise all voting and related rights (o the full
extent that the undersigned is entitled 1o do so) with respect to all of the shares of capital stock of
SofiMagic that aow are or hereafter may be beneficially owned by the undersigned, and any and
al} ather shares or securities of SoftMagic issued or issuable in respect thereof on or afier the date
hereof (collectively, the “Shares™), in accordance with the terms of this Proxy. The Shares
beneficially owned by the undersigned shareholder of SoftMagic as of the date of this Proxy are
listed on the final page of this Proxy. Upon the undersigned’s execution of this Proxy, any and
all prior proxies given by each undersigned with respect to any Shares are hercby revoked and
the undersigned agrees not to grant any subsequent proxies with respect 10 the Shares until after
the Expiration Date (as defined below).

This Proxy is irrevoeable (1o the fullest extent permitted by law), is coupled with an
interest and is gramved pursuant 1o that certain Voting Agreement dared as of Tuly ___, 1998 by
and among Puma, SoftMagic and the undersigned sharehalder (the *Voring Agreement”), and is
grammed in considerarion of Puma entering into that cerain Agreemment and Plan of
Reorganization dated as of July ___, 1998 (the “Reorganization Agreement”), among Puma,
PacificTech Acquisiton Corparation, a Delaware corparation and 2 wholly-owned subsidiary of
Puma ("Sub™) and SoftMagic. The Reorganization Agreement provides for the merger of
SoftMagic with and into Sub in accordance with its terms (the “Merger™) and Sharsholder is
receiving a portion of the proceeds of the Merger. As used herein, the term “Expiration Date”
shall mean the earlier to occur of (i) the Effective Time as defined in the Reorganization
Agreement or (if) the termination of the Rearganization Agreement in accordance with its terms.

The aomeys and proxies named above, end each of them, are hereby authonized and
empowered by the undersigned, at any time prior to the Expiration.Date, to act as the
undersigned’s artorney and proxy to vote the Shares, and exercise all voting, consent and similer
rights of the undersigned with respect to the Shares (including, withour limitaton, the power to
execute and deliver written consents) at every annual, special or adjourncd meeting of
shareholders of SoffMagic and in every written consent in lieu of such a meeting:

i) in favor of appraval of the Merget, the execusion and delivery by
SeftMagc of the Reorganization Agreement and the adoption and approval of the terms
thereof and in favor of each of the other actions contemnplated by the Reorganization
Agreement and any action required in firtherance hereaf and thereof;

(i)  against any action or agreement that would pestlt in a hreach of any
representation, warranty, covenant or obligation of SeftMagic in the Reorgamization
Agreement, '

PAVTAT346.1
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(i) in favor of amending SofiMagic's Articles 1o provide that the Merger not
be considered 2 liqnidation, dissalution or winding up under the Articles and certain other
changes to the Articles related to the Merger; and

(iv)  against the following actions (ather than those actians that relate to the
Merger and the tansactions contemplated by the Reorganization Agreement): (A) any
merger, consolidation or other business combination invelving SoffMagic with any party
onther than Puma or its respective affiliates; (B) any sale, lease or wansfer of more than a
significant part of the assets of SoftMagic to any party other than Puma or its respective
aifiliates (except in the ordinary course of business); (C) any recrganization,
recapitalization, dissolution or liguidation of SoftMagic; () any change in 2 majority of
the board of directors of SoftMagic; (E) any amendment so:the Articles of Incorporation
of SoftMagic; (F) any material change in the capiwlization of SofiMegic or SoftMagic’s
sorporate structure; or (Q) any other action which is inrended, or eaquld reasonably be
expected to, impeds, interfere with, delay, postpone, discaurage or adversely affect ths
Merper or any of the other transactions contemplated by the Rsorganization Agreement
or this Voting Agreement.

Prior to the Expiration Daze, at any meeting of the shareholders of SofiMagic, and in
every wrigen consent in liew of such meeting, the attomeys and proxies named above will be
empowered, and may exercise this proxy, to vote the Shares in their discretion with respect to
(i) any Opposing Acquisition {as such term is defined in the Voting Agreement) and any related
wansaction or agreement and (ii) any action which is intended, or could reasonably be expected,
to facilirate the consununation of any Opposition Acquisition.

The attorneys and proxies named shove may not exercise this Proxy on any other matter
except as provided above. The undersigned sharcholder may vote the Shares on all other matters.

PAVIDTIME.]
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| is {rrevocable (ta the fullest extent permaitted byslaw). This Progy shall
mrmin&r? ;nir?a?ai“sm futher force and effect, automatically upon the Expirgtion Date {as

defined in the Vorlng Agressaans). - ﬁQZOM ek

Drted: Taly 83, 1958  §ignanwe of Shareholder: ' L o
Print Name of Shareholdw _&gmm" /;a / j_gjgﬂm‘ézw Creet.
Shares beneficially owned:

! S!Zs Dod shares of SoftMagic Common Stack
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IN WITNESS WHEREOF, the partics have caused this Agreement to be duly executed
on the day and year first above written.

PAVIDTI4E2
1030935-502500

SHAREHOLDER.

Signature
A*v\d(br S‘h'{..AhM/ﬁmfﬁV Creet-
Print Name '

0?1?57.3 L/{'(%’g &QI’LQ@(
Poce Latry 7. 334E7

Print Address

Shares beneficiallyowned:
102,000 shares of SoftMagic Common Stock

PUMA TECHNOLOGY, INC.

Signature of Authorized Signatory

' Print Name and Title

SOFTMAGIC CORP.

O 2=

Signature of Authorized Sigmatory

Aedi Snf” fluns / fresida T

Print Name and Title

(SIGNATURE FPAGE TO VOTING AGREEMENT]
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SKVGUA' C
EMPLOYMENT AGREEMENT

This Employment Agreement is made and entered into by and between Puma
Technology, Inc. {the "Company™) and Iay Cohan (“Employes”) as of July 30, 1998.

RECITALS

A. Pursuant to the Agreement and Plan of Reotgamization {the “Plan of
Reorganization™), dated as of July 27, 1958, by and among the Company, PacificTech
Acquisition Corporation, a Delaware corporation and wholly-awned subsidiacy of the Company
(“Sub”), and SoftMagic Corporation, 2 Flotida corporation (“SoftMagic”), SoftMagic will merge
(the *“Merger™) with 2nd into Sub, SofiMagic will become & wholly-awned subsidiary of the

Company and the shareholders of SoftMagic will hegome gtockholders of the Company.

B.  After the Effective Time (as defined in Section 1.1 of the Plan of Reorganization),
Employee will become an employes of the Coropany.

C. Employee is cuzrently employee of SofiMagic, holds a gubstantial amount of
the ocutstanding securities of SoftMagic and has special knowledge concerning the SofiMagic
Bugsiness (as defined in Appendix | to this Agreement). Therefore, as an inducernent to the
Company to coter into the Plan of Reorganization and as a condition to the consurnipation of the
Merger (as defined in the Plan of Reorganization), Employee has agreed to enter into this
Agreement and become an employee of the Commpany and refrain from competing with the
SoftMagic Business for a reasonable period of time in order that the Company may obtain the
contemplated benefits from the acquisition of the SoftMagie Business. :

NQW, THEREFORE, in consideration of the mutual promises made in this Agreement,
Employee and the Company agree s follows:

AGREEMENT
1. Position and Duties. Employee shall be employed by the Company as a sales manager,
efective July _, 1998 (the “Commencement Date”). As a sales manager, Employee agraes 10
continue to market, sell and promote the SofiMagic produrts, incloding both continuing {0
provide sales support to existing cusiomers as well as providing support to new customers
reguiring assistance. As the specific SoftMagic gelling, matketing and support duties are
transitionsd to other Company emplayees, Employee will asgume sales and marketing duties in
that area of the Company specific to helping develop opportunities commensurate with

Employee’s title, expericnce and level of knowledge, These duties shall include, but not be

limited to, atry duties consistent with his position which may be assigned to Employee from time
1o time by the Company.

2. Term of Employment. Employes’s employment with the Company pursuant to

this Agrecrnent is for a one (1) year period, commencing on the Commencement Date (the
PAVTI9T01,2
11860601-500600
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“Term™), subject to the provisions regarding termination set forth below. If Employee and the
Company desire to continue Employee’s employment beyond the Term, Employee apd the
Cotnpany may extend this Agpreement ag provided in paragraph 8 below. Upon termination of
Employee’s employment with the Company, for any reason, neither Employee nor the Company
shall hove any further obligation or Jiability under this Agresment to the other, except as sl forth

in paragraphs 4 and 5 below.
3. Compensation. Employee shall be vompensated by the Company for his services
as follows:

(a) Salary: Employee shall be paid an annusl salary of $90,000 and
commissions based on a total targeted compensation package s determined by the Vice
President of Sales of the Company, subject to spplicable withholding in accordance with the
Compeny’s pormal payroll procedures. Such salary may be subject to adjustment based upon 2
variety of factors as deterrnined approptiate by the Company.

(b) Optigns. The Carpany shall grant Exmployes options to purchase 55,000
shares af the Company’s Common Stock under the Company’s Amended and Restated 1993
Stock Optien Plan, in the form attached Tereta as Bxhibit A, at an exercise price equal to the

closing price of the Company’s Commion Stock on the first business day of the month following
the Bffective Time.

(c)  Bsnsfits. Emplayee shall have the right, on the same basia as other
employees of the Company, to participate in and to receive benefits under any of the Company’s
employee benefit plans.

4. Benefits Upon Termindtion. In the event that Employee voluntarily resigns from
his employment with the Company, orin the event that Empleyee’s employment terminates as a
result of his death or disability, Employee shall be entitled to no compensation or benefits from

the Company other than those eamned tnder paragraph 3 gbove through the date of his
termination. n :

s, WW Employee agrees that his employtment may be
terminated by the Company at any tizse, with or without cause, In the event of the teymination of
Employee’s employment by the Compaty for the reasons set forth below, Employee shall be
entitled to the following: '

(a) Termination Fér Cause. If Employec’s employment is terminated by the
Company for Cause, az defined below, Employes shall be entitled to no ¢compensation or benefits

from the Company other than those earned under paragraph 3 above through the date of his
termination. '

For purposes of this Agreement, a termination for Cause occurs if Employee is
terminated for any of the following reasens: (i) thefl, dishonesty, ot falsificatien of any
crnployment or Company records; (ii) improper disclosure of the Company’s cortfidential or
proprietary information in violalion of sny confidentiality agresment entered into between

PANTRET012
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Employse and the Company; (iif) any intentiopal act by Employee which has 2 material
detrimental cffect an the Company’s reputation er business;. (iv) any material brsach of this
Agreement ot the Plan of Reorganization, which breach is not cured within thirty (30) days
follawing written notice of such breach #rom the Company; or (v) Employee’s material failure to
perform (other than by reason of his death or disability), or gross negligence in the performance
of, Employez’s duties and responsibilitiés to the Company, which failure or gross negligence is
not cured within thirty (30) days sfter wiitten notice ther=of by the Company to Employee.

)  Teomination Without Caugs. If Emgployee’s employment is terminated by
the Company other than for Cause (end ot as a result of his death or disability), then the
Compapy shall, from the daie of Eraployes’s tzrmination until the expiration of the Term,
coptinue to pay Employee any compensation or benefits payable under paragraph 3 above at the
rate in effect on the terrnination date.

"

6. Nen-Compatition Agresinens. Employes hereby aprees that during his
employment with the Company and for a'perlod of sighteen (18) months after the date that hig
employment by the Company has terminated (the “Termination Date™), he will not directly or
indireetly engage in any business (whether as a proprietor, partner, joint venture, employer,
agent, employee, consultant, officer, of heneficial owaer of any interest in any association (other
than the Company or auy of its subsidirles)) or be connected in any manner with any business
which is competitive in any respect with the SoftMagic Business. Notwithstanding the
foregoing, Employes is permitied to own, individually, ag-a passive jnvestar, Up to one persent
(1%) interest in any publicly traded company. It is the desire and intent of the parties to this
Agreement that the terms and provisiohs of this Section 6be snforced to the fullest extent
permissible under the law and public policy applied by any jurisdiction in which enforcement is
sought. Accordingly, if, and to the extent that, any porticn of this Section & ghall be adjudicated
ta be invalid or unenforceable, this Section 6 shall be desmed amended to delete therefrom or
reform the portion thus adjudicated tabe invalid or unenforceabie, such delction or reformation
to apply only with respect to the operdtion of {hig Section € in the particular jursdiction in which
such adjudication is made. : '

7. Dispute Resclution. I the event of any dispute or claim relating to or arising out
of the employment relationship betwgen Employee and the Company or this Apreement,
Emplayee and the Company agtee that all such disputes shall be fully and finally resolved by
binding arbitration condusted by the American Arbitration Association in Santa Clara County,
California; provided, however, that this arbitration provision shall not apply to any disputes or
claims relating to or arising out of th& misuse or misappropriation of the Company’s Tade secrets
or proprietary information.

8. Amendment. No provision of this Agresment may be waived, altered or
amended, except by a written instrument signed by all of the partics to this Agreement.

g, Interpretation. Emplayee and the Company agree that this Agreement shal! be
interpreted in accordance with and giveined by the laws of the State of California without giving
effect to its conflict of laws provisions. v '
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10.  Successors snd ASSIRRS. This Agresment shall imure to the benefit of and be
binding upon the Company and its suceeksors and essigns. In view of the personal nature of the
services to be performed under this Agreement by Employee, he shall not have the tight to assign
or transfer any of bis rights, obligations or benefits undex this Agrecment, except as otherwise
noted herein. o

11.  Entire Agreement This hgmamcnl constitutes the entire employment agreement
betweea Empleyee and the Company regarding the terms and conditions of his employrment,
This Agreement supersedes all prior negotistions, representations or agreements between
Employee and the Company, whether wiritten or oral, coneérning Employee’s smployment by the
Company. L
12.  Counterparts. This Ag:i;mmt may be executed in counterpart copies. all of
which when taken fogether shall be deer Jed to constitute one and the same instrument.

3. NoRepresenfations. Eriplayee ackmowledizes that he is pot relying, and has not
relicd, on any promise, representation dr staternent made By or on behalf of the Company which
is not set forth in this Agreement. '

14.  Nalidity. If any oneor i}*'hore of the provisions (or any part thereof) of this
agreement sball be held invalid, illegal or unenforceable in any. réspect, the validity, legality and
cnforceability of the remaining proﬁsié:ms {or any part theseof) shall not in any way be affected
or impaired thereby. "

H

N WITNESS WHEREOF, the parties have executed this Agreement as of the date and
year written below. i

EMPLOYEE - PUMA TECHNOLOGY, INC., a Delawers

Mol T i
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|APPENDIX L
DESCRIPTION OF SOFTMAGIC BUSINESS
marketing, licensing and sale of software

uters, whicH are devices tha( contain
and perform computational

|
SoffMagic Busiuess is the develgpment,
development toals for hand-held portabl?F comp
microprocessors, are capable of i.nterfacflmg with personal compuiers,
functions custormarily perfermed by personal computers only,
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CONSULTING AGREEMENT

THIS AGREEMENT (“Agreement”) is entered into by and berween Puma Technology,
ine. ("Company™), & Delaware corporation, and I annifer Creek Sant’ Anna (*Consultant™}.

1. Engagement of Servicss. Copsultant agrees to perform services for Company as a
product marketing managet for Development Tools products. Asa pradusct marketing manager
fior Development Tools products, Consultant agress ta (i) lead the Cormpany’s cffort to name,
price, position and brand the Satellite Formns product line; (i) use her best efforis to drive
marcom, sales, suppoxt and Folfillment organizations 1o deliver the Company’'s branded Satellite
Forms product(s) by September 1, 1998; (iii) work with the Company’s management to
dstermine business model and product strategy on Developer, Enterprise Edition and
MobileXtension products; and (iv) help with the transition of 2 new product manager/director of
Development Tools.

Company selccted Consultant to perforr these services based upon Company receiving
Consultant’s persopsl service and thetefore Consultant may not subcontract or otherwise
delegate her obligations under this Agreement without Company’s pricr written consent.

2. Compensatign.

2.1 Pees and Approved Expenses. Compaty will pay Consultant 2 fee of fifty
dollars (350.00) per hour for services rendered by Consultant pursuant to this Agreement.
Consultant will not render services to the Company in excess of one hundred seventy-five (175}
hours per month, unless additional houss are authorized in advance and in writing by a Company
menager. Consultant will not be reimbursed for any expenses incurred in connection with the
performance of services nnder this Agreement, unless fhose expenses are approved in advanee
and in writng by a Company mmanager.

22  Timigg Compsny will pay Consultant for services and will reimburse
Conzultant for previously approved expenses within thirty (30} days of the date of Caonsultant’s
invoice,

3 Independent Contracter Relstionship. Consultant and Company understand,

acknowledge and agres that Consultant’s relationship with Company will be that of an
independent contractor and nothing in this Agreement is imtended to or shonld be construed to
create a partnership, joint venture, or employment relatonship.
4. Wmmmwm
41 Disclosure ofInventions.

(2) Consultant agrees to disclose promptly in Writing to Company, of
any person designated by Company, eVery invention, inclnding but not lirnited to computer

. PAV7O3PE3.3
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programs, Processes, know-tow and other copyrightable material, which is conceived, made or
reduced to practice by Consultzst within the scope of the work under this Agreement.

()  Consultant represents that her performance of all of the texms of
this Agreement does not and will nct breach any agresment 10 keep in confidence proprietary
information, knowledge or dat2 of a third party and Consultant will pot disclose to Company, of
induce Compary 1o use, any confidential or proprietary information belonging to third parties
unless such use or disclosure is authorized in writing by such owners.

(c)  Consultant represents that any inventions of copyrighted works
relating to Company’s actual or anticipated business Or research and development which
Consultant has made, conceived or reduced to praction at the time of signing this Agreement,
have been disclosed in writing to Company and attached to this Agreement as ibi

472  Copfidential Information, Coasultant agrees during the term of this
Agreement and thereafier to take all steps reasonably necessary 10 hold in trust and confid=nce
information which she knows of has reason to know is considered confidential by Company
(“Confidential Infonmation”). Consultant agrees to use the Confidential Information solely to
performn the project hereunder, Confidential Information includes, but is not limjted to, technical
and business information relating to Company’s inventions or products, rescarch and
development, manufasturing and enginrering processes, and future busigess plans. Consultant’s
obligations with respect to the Confidential Information also extend to any third party's
propristary or confidential information disclosed to Consultant in the course of providing
services to Company. This obligation'shall ot extend fo any jinformation which becomes
generally known to the public without breach of fhis Agreement. This obligation shall survive
the termination of this Agreement.

4.3  Ne Copflict of Intercst- Consultant agrees during the term of this
Agreement not to accept work or enter into a contract or accept an obligation, inconsistent or

incompatible with Consultant’s obligations or the scope of services rendered for Company under
this Agresment.

44  Assignmeot of Invenfions.

(a)  Inventions resulting Fom Consultant’s work for Company uader
this Agreement are the exclusive property of Company. “Inventions” includes any and all
inventions, improvetmnenis, discoveries, and technical developments that Consultant, solely or
juintly with others, conceives, makes, of reduces o practice within the scope of the work under
this Agreement. Consultant assigns 1o Company his or hez entire right, title and interest in the
Inventions worldwide and the associated Intellectual property rights.

(b)  Consultant agrees {0 assist Campany in any reasonable manner to
obtain and enforce for Company's benefit patents, copyrights and other property rights covering
the Inventions in any and all countrdes, and Consultant agrees to execute, when requested, patent,
copyright or similar applications and assignments to Company and any other lawful documents
deerned necessary by Company to carry out the purpose of this Agreement. Consultant further

PAV793I963.3
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agrees that the obligations and updertaking stated in this Section 4.4(b) will continue beyond the
termination. of Consultant's service 10 Company, If called upon to render assistance under this
Section 4.4(b), Consultant will be entitied to a fair and reasonable fee in addition to
reimbursement of authorized expenses incucred af the prior written request of Company.

(¢) Intheevent that Company is unable for any reascn whatsoever to
secure Consuliant’s signatute to any lawful and necessery document required to apply for or
execute any patent, copyright or other applications with respeet to any Inventions {including
improvements, renewals, extensions, continuations, divisions-or continuations in part thereof),
Consultant hereby irrevocably designates and appoints Company end its duly authorized officers
and agents as her agents and attorneys-in-fact to act for and in her behalf and instead of
Consultant, to execute and file 2oy such application and to do all other lawfully permitted acts t©
farther the prosecution and issuance of patents, copyrights or other rights thereon with the same
legal force and effect as if executed by Consultant.

4.5  Retun of Company’s PIOoerly. Consuitant acknowledges that Company’s
sole and exclusive propetty includes all docurnests, such as drawings, manuals, notebanks,
reports, sketches, records, computet programs, employee lists, custorner lists and the like in her
custody or possession, whether deliversd to Consultant by Company or made by Cansultant in
the performance of services ander this Agreement, relating to the business activities of Company
or its customers or suppliers and contalning any information or data whatsoever, whether or not
Confidential Information. Consultant agrees 1o deliver promptly all of Company’s property and
all copies of Company’s propesty in Consultant’s possession to Company at &ny time upon
Company's request.

8. Term and Ternination.

$1 Toon This Agreement is effective as of August 1, 1998, and will
serminate on October 31, 1998, unless tarminated earlier in accordance with the provisions of this
Section 5. The Company has the option, in its sole discretion, to extend the term of this
Agreement for an additional three (3) month period, through January 31, 1999. This Agreement
will be extended for such three (3) month period only if agreed to by Consultant and if extended
pursuant to a Writing signed by both parties to this Agreement

52  Termination by Company. Company may terminate this Agreement for
material breach st zny time upen fifieen (1 5) days prior written notice to Consyltant. Company
also may terminate this Agreement smmediately in its sole discretion upon Consultant’s material
breach of Article 4 and/or Section 5.3 of this Agreemerit and/or upot any acts of gross
raisconduct by Consultant directly affecting this Agreement or the independent confractor
relationship.

53  Terminationby Consultant. Consultant may terminate this Agreement for
material breach at any time upon fifieen (15) days prior written natics to Company.

54  Nopintsrferengs with Buginess During and for 2 period of two (2) years
immediately following termination of this Agteement by either pacty, Consultant agress not 10

PAVIS3963.3
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solicit or induce any employee ¢F independent contractor 10 terminate or breach an gmpioyment,
contractual or other relgtionship with Company.

6. Geperal Provisions.

6.1 Goveming Law. This Agrecment will be governed by and construed in
accordance with the laws of the United States and the State of California as applied to
agreernents entered into and 1 be performed entirely within California between Californie
residents.

62  Eniire Agreemoni- This Agresment, including all Exhibits to this
Agreement, constitutes the entire agrecment brtwsen the parties relating to this subject matter
and supersedes all prior or sicuitansous representations, discussions, negotiations, and
agreerments, whether written or oral.

63  Walver Notermor provisjon hereof will be considered waived by either
party, and no wreach excused by gither party, ynless such waiver Of consent is in writing signed
on behalf of the party against whom the waiver is asserted. No cansent by ¢ither party to, 0T
waiver of, a breach by either party, whether express or implied, will constitute a consent 1o,
waiver of, or excuse of any other, diffarent, or subsequent breach by either party.

, 6.4 WMM Cogsuitant may not ass1gn her rights o
obligations arising under this Agreement without Company’s pricr written ponsent. Company
may assign its rights and obligations under this Agreernent. This Agreement will be far the
penefit of Cornpany’s sucpessars and asSiEns, and will be binding on Consultant’s heirs, legal
represenitatives and permitted assignees.

65 leegslTges. ifany dispute arises between the parties with respect ta the
matters covered by this Agresment which 1eads to a proceeding 1o resolve such dispute, the
prevailing party in such proceeding ghall be entitled to recetve its reasonzble attorneys” fees,
pxpert witness fees and out-of-pocket costs incurred in conmection with such proceeding, in
addition to any other relief to which it may be entitied.

, 66  MNotices. Allmotices, vequests and other commumications required to be
given under this Agpresmuent must be in writing, and must be mailed by registered oT ceriified
mail, postage prepaid agd return receipt reguested, or delivered by hand to the party 1o whom
such notice is required OF permitted to be given. Any such notice will be considered to have bzen
given whea received, or if mailed, five (5) business days after it was mailed, as avidenced by the
postask. The mailing address for notice to either party will be the addyess shown on the
signature page of this Agreement. Eithet party may change jte mailing address by notice as
provided by this Section 6.6, |

67  Survival, The following provisions shall curvive termination of this
Agreement: Article 4 and Sechion 5.3.

BAVIS35633
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IN WITNESS WHEREOCF, the parties have caused thiz Agresment 10 be duly executed
on the day and year firat above writien.

13 »
“Company” Consultsnt

Puma Technology, 1nc., 8 Delaware
corporation

By:

i

Tes:

TANTHIS63.3 5
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