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To the Honorable Commissioner of Patents and Trademarks. Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies):
I The Computer Center
370 U. S. Route One Name: MUNIS, Inc.
Falmouth, ME 04105 Internal
Address
Otndividual(s) O Association

Street Address: 370 U. S. Route One

[dGeneral Partnership [0 Limited Partnership
City _Falmouth State ME _ ZIP 04105

[ Corporation-Michigan

E Other  An assumed name business for Process, Inc., O Individual(s) citizenship
a Maine corporation O A iati
Additional name(s) of conveying party(ies) attached? [JYes X No ssociation

[0 General Partnership

S-S

3. Nature of conveyance: Merger between Gemini Software
Systems, Inc. and Process, Inc. into Munis, Inc. O Limited Partnership

O Assignment E Merger ® Corporation- Maine

[OSecurity Agreement hange of Name [ Other

O Other: [JAssociation

If assignee is not domiciled in the United States, a domestic
] representative designation is attached:
Execution Date: December 20, 2001 (Designations must be a separate document from assignment)
Effective Date: January 1, 2002 Additional name(s) & address(es) attached? {7 Yes [J No
4. Application number(s) or patent number(s):
A.  Trademark Application No.(s) Trademark Registration No.(s) 1,522,450

\-n

Additional numbers attached? O Yes @ No

5, Name and address of party to whom correspondence 6.  Total number of applications and registrations involved:.. 1
concerning document should be mailed:
Name: Lisa R. Hemphill 7. Tota! fee (37 CFR 3.41) $ 40.00
Internal Address 28" Floor ® Enclosed

O Authorized to be charged to deposit account.

8. Deposit account number:
Street Address: Gardere Wynne Sewell, LLP
1601 EIm Street, Suite 3000 :
City: Dallas_ State: TX_ ZIP _75201-4761 (Attach duplicate copy of this page if paying by deposit account) i_m'
: [
DO NOT USE THIS SPACE ! )

9. Statement and signature.

To the best of my knowledge and belief, the foregoing infonnagigr'l is true and correct and any aftached copy is a true copy of the original]:locume"n{T

Lisa R. Hemphil AT AN N AP V44 March 25, 2002 ) —
Name of Person Signing " Signature Date -

Total numberjof pages including cover sheet, attachments, and document:

i Mail documents to be recorded with required cover sheet information to:
03/26/2002 DRYRNE 00000307 1520450 Commissiorler of Patents & Trademarks, Box Assignments Washington, D.C. 20231

01 FC:481 40.00 0P
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: . MAINE
$Su._()0 . SECRETARY OF STATF

FILED
Januarz;?L,w 72 .

m
STATE OF MAINE AGENT

72A3

STATEMENT OF INTENTION
TO DO BUSINESS
UNDER AN
ASSUMED NAME

Pursuant to 13-A MRSA §307, the undersigned, a corporation
corporated under the laws of the State of Maine), KX%%%%&K%%%%KXKKK%X
19.9.2 P.E0.0.8 980, COEE.C6.00.0.59.0.00.09.0000.6:06.090.000.0.00.8.9.:7:) R e gk
DRXSAXIA XMXFEAELX gives notice of 1ts Intention to do business in this
te under an assumed name, and for that purpose submits the following
tement : :

FIRST: The name of the corporation is

Process, Incorporated

SECOND: The address of the registered office of the corporation
the State of Maine is C/0 Paul A. Wescott, 465 Congress Street,

Portland, Maine

THIRD: The corporation intends to transact business under ‘the
mmed name of Computer Center

(Complete following if applicable)

FOURTH: If such assumed name is to be used at less than all of
corporation's places of business in this State, the location where
vill be used:

:«d:  January 1, 1972

Process, Incorporated
(name of corporation)

By QEZEy—é' & . Qorprne——

Paul A. Wescott, Clerk
(type or print name and capacity)

By

(type or print name and capacity)

TRADEMARK
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Filing Fee $105.00 File Ho. 19610142 D Pages 1

- Fee Paid $ 105.00 ‘
For Usc By The ) DOCH 194343 18000‘§—~ -f?t'—lle
Secretary of State SIATE OF MAINE T FILED ————-~——=~
\ 12-08-1994
File NO. X\ vvvvrnnnes STATEMENT OF INTENTION Denuy Secreiary of Siare
Fee Paid ... N\......... TO DO BUSINESS UNDER A True Copy When Attested
AN ASSUMED NAME By Signatie
CB. . N
Date ................ . Deputy Secretary of State

Pursuant to 13-A MRSA §307, the undersigned, a corporation (incorporated under the laws of the State of Maine),
(incorporated under the laws of the State of Maine , and authorized to do business in
Maine), gives notice of its intention to do business in this State under an assumed name.

FIRST: The name of the corporation is Process Incorporated

SECOND: The address of the registered office of the corporation in the State of Maine is

Michael X. Savasuk, Clerk - Marine Trade Center - Hakbex3@3$ - prs
P.0. Box 267 Portland, ME 04&Uc®-@g 84c and zip code)

THIRD: The corporation intends to transact business under the assumed name of

Computer Center Software

COMPLETE THE FOLLOWING IF APPLICABLE

FOURTH: If such assumed name is to be used at fewer than all of the corporation’s places of business
in this State, the location(s) where it will be used is (are):

{signature)

Dated:___10/05/94 By %’/ZM

Michael X. Savasuk, Clerk

(type or print name and capacity)

By

(signature)

(type or print name and capacity)

This document MUST be signed by (1) the Clerk OR (2) the President or a vice-president AND the Secretary, an assistant secretary or other
officer the bylaws designate as second certifying officer OR (3) if no such officers, a majority of the directors or such directors designated
by a majority of directors then in office OR (4) if no directors, the holders, or such of them designated by the holders, of record of a majority
of all outstanding shares entitied ﬁ vote thereon OR {5) the holders of zll outstanding shares.

4

SUBMIT COMPIETED FORMS T0: Secrelul%A\QeEMﬁ)B%l, Augusta, Maine 04333

REEL: 002469 FRAME: 0301

FORM NO. MBCA-5 Rev. 90



State of Maine

w?

Department of the Secretary of State

I, the Secretary of State of Maine, certify that according to the provisions of the
Constitution and Laws of the State of Maine, the Department of the Secretary of State is the legal

custodian of the Great Seal of the State of Maine which is hereunto affixed and that the paper to which
this is attached is a true copy from the records of this Department.

In testimony whereof, 1 have caused the Great
Seal of the State of Maine to be hereunto affixed.
Given under my hand at Augusta, Maine, this
twenty-first day of March 2002,

A&«

DAN GWADOSKY
Secretary of State

Authentication: 6815-4 Thu Mar 21 2002 19:40:26
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Minkwam Fee $59 (Soc 52401 sub-519)

BUSINESS CORPORATION . Fis Ho., 196102 D Pagas 5
i Fee Psid $ BO
STATE OF MAINE OCN 2013611400016 MERG
ecger of Dossestic snd Foreige Corporstions) ' e FLED~ -~ EFFECTWNE~-~
1272672001 oV o 2002
ARTICLES OF MERGER o i
Cemini Software Systems, Inc.
o Delsware D Socres
A cosporstion cegentand wader the hews. of
INTO
a A Tree Capy Whin Anesied By Signature

-Erocess, lpcorporate:
Acoporsios orgeaissd matber e oms of . _Madne .
Pursusnt o 13-A MRSA §906. the preceding corporations Depaty Secretwry of State
adopt theer Articles of Merger:
FIRST: The kaws of the Statets) of Delaware under which the foreign corporation(s) is (are}

onpemived, pershit such meyger.
SECOND: The aame of the surviving corpecation b Process, lIncorporated _amd

Ukwbegrvernedbytheows of the Sveof Madne =~ .
THIRD: The plan of mevger is set forth in Exhiliit _A sttaciwd hereto sad made a part hereof.

PFOURTH: As %0 ench panicipating domesiic corporation. the shareholders of which voted om such plan of mevrger. S number of
shares outstanding and the manber of shares entiiled ¢ voie on sach plen, 2ad the manber of such shares voied for and
against the plan, are an follows:

Name of Number of Shares Nusmber of Shares NUMBER NUMBER

Corporaties __Outstanbiny Estitei o Vota. Voted For Voted Aginst

Process,

Incorporated 500 500 500 ~0-
FIFTH: If the shares of any class were eatided 10 vote 28 2 cless, U devigaation and sumber of (he outplanding shares of each

such ciass, sad the mamber of shaves of each such class voied fer and againet the plan. are s fallows:

Name of Designniion Nunsber of Sheres NUMBER NUMBER

Corposytion O ~Owelin Yogd For Vomd Aminst

Process,
Incorperated Comman 500 500 -0-

{Inclade tie lolliowing paragraph ¥ the mesger was safhorized wiskout dhe vom of the
sharehalders of the sarviving cerporstion. Owit if ot agplicabls.)

SIXTH: The plan of merger was adoped by the partcipating corporstion which is (o betome the surviving cerporation in the
mesger witheut any voie of its shareholders, purseant W section 902, subsection 5. The sumber of shares af each
cloes ontatanding immediately prior te the effective date of the marger. and (e sember of shares of esch clam (o be
ssued or delivered pursiant 0 the plan of merger of the surviving cerporation are set foarth 2 fellows:

Number of Sheves Outstanding Number of Shaves (0 Be Issned
Desigration Imenediasely Prioe 1o Blfective Or Detfivered Passusnt (0 e
of Class Date of Merger Mesger
Authentication: 6815-4 -2- Thu Mar 21 2002 19:40:26
TRADEMARK
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EXHIBIT A
AGREEMENT OF MERGER
OF
GEMINI SOFTWARE SYSTEMS, INC.
INTO
PROCESS, INCORPORATED

AGREEMENT OF MERGER dated this 20th dsy of December, 2001, purswant to Section 251 of
the General Corporstion Law of the State of Delaware and Section 906 of the Mainc Business
Corporation Act, between Gemini Software Systems, Inc., »a Delaware corporstion ("Gemimi™), and
Process, Incorporatod {"Process”), a Maine corporation.

WITNESSETH that:

WHEREAS, all of the constituest corporations desire to serge into & single corporation
{the “Merges®); and

NOW. THEREFORE, the corporations, parties to this Agreement, in considertion of the mutusl
covenants, agreements and provisions hercinaftor contained, do hereby prescribe the terms and
conditions of said Merger and mode of carrying the same into tffect, as follows:

FIRST- Process hereby merges into itself Gemini, and said Gemimi shall be and hercby is
merged imo Process, which shall be the surviving corposation (the "Surviving Corporation”).

SECONDx: The first paragraph of the Certificate of Organization of Process is amended as
follows:

“The name of said corporation is MUNIS, Inc.”

The Certificate of Organization of Process in effect as of the effective date, as
smended hereby, shall be and remain the Certificate of Organization of the Surviving
Corporat:on.

THIRD: The manner of converling the outstanding shares of the capital stock of each of
the constituent corporations into the shares or other securities of the Surviving Carporation shall
be as follows:

(a) Each share of common stock of the Surviving Corporation, which shal)
then be issued and outstanding on the effective date of thia Agreement, shall remain
issued and outstanding.

(b) As of the effective dme, by virtue of the Merger and without any action
on the part of the holders thereof, the shares of Gemini stock owtstanding immodiarety
prior to the effective date shall be cancelled and retired and shall cease to exist, and all
centificates representing such shares of Gemini shall be cancelled;

«©) As of the effective date, by virtue of the Merger and without any action

on the part of the hoiders thereof. the shares of Gemini stock outstanding immedintely
before the effective date shall cach be cancelied.

Authentication: 6815-4 -3- Thu Mar 21 2002 19:40:26
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FOURTH: The terms and conditions of the Merger are as follows:

(a) The Bylaws of the Surviving Corporation as thoy shall exist on
the effective date of this Agreemest shall be and remain the Bylaws of the
Surviving Corporation antil the same shall be altered, amended and repcaled as
therein provided.

{(b)  The directors and officers of the Swrviving Corporation shall
continue in office umtil the next annual mesting of stockholders and until their
successors shall have been elected mnd qualified.

3] This Merger shall become effective om January 1, 2002.

{d) Upon the Merger becoming effective, all the property, rights,
privileges, franchises, patents, trademarks, licenses, registrations and other assels
of every kind and description of the merged corporstion shall be transferred to,
vested in and devolve upon the Sweviving Corporation without further act or
deed, and all propesty, rights, and cwvery other imterest of the Surviving
Corporation and the merged corporation shall be as effectively the property of the
Surviving Corporation as they were of the Surviving Corporation and the merged
corporation respectively. The merged corporation hereby agrees from time to
time, a and when requested by the Surviving Corporation of by its successors or
assigns, to execute and deliver or cause to be executed and delivered all such
deeds and instrnents and to take or cause to be takem such further or other
action as the surviving corporation may deem to be mecessary or desirable in
order to vest in and confinm lo the surviving carporation title 0 and possession of
any property of the merged corporation acquired or to € acquired by reason of or
as a result of the merger herein pravided For and otherwise 10 carry out the intent
and perposes hereof, and the proper officers and dircctors of the merged
corporation and the proper officers and directors of be Surviving Corporation ase
fully authorized in the name of the merged corporation or atherwise to iake any
and all sach action.

FIFTH: The Swviving Corporation may be served with process in the State of Delaware
in amy proceeding for enforcement of sny obligation of Gemini, ss well as for enforcoment of any
obligation of the Surviving Corporation arising from the merges, including amy suit or other
proceeding to enforce the right of amy stockholder as determined in appraisal proccedimgs
pursuant o the provisioes of Section 262 of the General Corporstion Law of the Swate of
Delueware, and it does hereby irrevocably appoint the Secretary of State of Delaware as it agent o
accept service of process in any such suit or other proceedings. The address 1o which a copy of
such process shall be mailed by the Secrctary of State of Delaware is 5949 Sherry Lame, Suitke
1400, Dallas, Texas 75225, until the Surviving Corporation shall have hereafter desigmated i
writing to the said Secretary of State a different address for snch purpose. Service of such process
may be made by personally delivering 1o and jeaving with the Secretary of State of Delaware
duplicate copies of such process, one of which copies the Secretary of State of Delaware shall
forthwith send by registered mai (o said Process, Incorporated a1 the above address.

SIXTH: Anything berein or clsewhere to the contrary notwithstanding, this Agreement
may be serminaced and abandoned by the Board of Directors of any constituent corporation at any
time peior 1o the time that this Agreement filed with the Secretary of State of Delaware becomes

1088372:01:88620-37 2

Authentication: 6815-4 -4 - Thu Mar 21 2002 19:40:26
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effective. This Agreement may be amended by the Board of Direclors of its constituent

corporstions st any time prior 1o the time that this Agresment filed with the Secretary of State

becomes effective, provided that an amondmest made subsoquent o the adoption of the

Agroement by the stockholders of any constituent corporstion shall not (1) alter or change the

smount or kind of shares, securities, cash, property snd/or rights to be receivod in exchange for or

on conversion of all or any of the shases of any class or series thereof of such comslituent
corporstion (2) aiter or change any term of the Certificste of Organization of the Surviving

Corporation to be effected hy the Merger, or (3) ahier or change any of the terms and conditions

of the Agroement if sach alteration or change wonld adversely affect the holders of any class or

series thervof of such constiteent corporation.

IN WITNESS WHEREOF, the pastics %o this Agreement, pursuant to the approval and authority
duly given by resclutions adopted by their reapective Boards of Directors have caused these presents to be
executed by the Vice President of each party hereto as the respective act, deed and agreemest of said
corporations on this Lo X day of December, 2001.

GEMINI SOFTWARE SYSTEMS, INC.

By:

Brisn K. Millor, Vice President

PROCESS. INCORPURATED

By

Brian K. Miller, Vice President

By: -
H.Lyn st

I, H. Lynn Moore, Jr., Secretary of Gemini Software Systems, Inc., a corporation organized and
existing under the laws of the State of Delaware, hereby certify, aa such Secretary, that the Agreement of
Merger %0 which this Certificate is attached, afier having been first duly signed on behalf of the mid
corporation sad having boew signed on behalf of Process, Incosporated, a corporstion of the State of
Maine, was duly adopted persusmt 10 Section 228 of the General Corporation Law of the Staw of
Delaware by the unsnimows written consest of the stockholders holding 1,000 shares of the capital stock
of the corporation, same being all of the shares issucd and outstanding having voling power, which
Agreement of Merger was thereby adopiod as the act of the stockholders of said Gemini Software
Systems, Inc. and the duly adopeed agreement and act of the said corporation.

WITNESS my hand on this o 2 day of December, 2001

GEMINI SOFTWARE SYSTEMS, INC.
By: {QQ 4%;
H Lynn re, Jx.,

1084372/01.88620-87 3
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SEVENTH: The address of the registered office of the surviving carporatien is the Swte of Maise is*

511 Congress Street, P. O. Box 9711, Portlsnd, Maine 04104-3011
(omon. city soue and sip cude)

‘The adiiress of the registered office of the ceerged corpavasion in the Siie of Maiee is* —
14 Sagpson Rosd, Moomouth, ME 04259 ~

(srmes, ooy, stane and 2tp cude}

EIGHTH: EfSoctive dute of the rarger (If other than dete of Oling of Arucls) is _ January [, 2002 .
{Not (0 axoved 50 days frem date of Rilag of the Articles)

DATED :“_:4_—--&:!15_‘1_‘00/‘ PROCESS, INCORPORATED

¢ corporulies)

l-m
MUST BE COMPLETED FOR VOTE
Brian X, Miller, Vice Precidcmt

e DESHAREHOLDERS =~
1 cordlly thet 1 have custody of the minsies showing -
the above action iy the sharcholders. I“"‘"
o.h_—

PROCESS, INCORPORATED L

o '
ézt Z ZZ :; 7 H. Lynn Moore, Jr.. Secratary e
- - Cype or pulat martet and capacky)
of elesbdhefbinry as asst_seantasy)
DATED ‘/VM 20, 2oy CEMIN] SOFIWARE SYSTEMS, INC.

YN i

MUST BE COMPLETED FOR VOTE igrature
" , v
i =T o e Brian K. Miller ice.:rutdent
the ahove actien by the sharehobders. y * apec
"By
(nmmee of corporstin)

H, Lyan Moore, Jr., Eecretary
&yps o prica 2t and cagarityl

{aigastre of clerk. secrency & s secrwary}

NOTE: If 2 foreign carporation Is the sarvivor of this merger, soe $908.4 and $908.3 sa 0 whedser Form MBCA-10Ma Is required.

*Give widress of registered ofiice in Maine. 1{ the corporalion does aol kave 2 tegistered office ix Maine, the addrees given should he
the priacipal or cegisiered office whereves located.

**This document MUST be sigaed by
(3] e Clark OR
(2) the Pregidest or & vice-pres. tagether with the Socretary or an ass't. sec., or 3 2nd ceriifying officer OR
(3) & no such officers, m.mwdumm
[4) I no smch diectors, then e Hok . | ontstanding ghares OR

SUBMIT COMPLETED FORMS TO: CORPORATE EXAMINING SECTION, SECRETARY OF STATE.
191 STATE HOUSE STATION, AUGUSTA, ME #333-0Md
FORM N©). MBCA-10C  Rev. 4/1672001 TEL. (209) 624-7740

Authentication: 6815-4 -6 - Thu Mar 21 2002 19:40:26
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- L wvabritas Mkl 275

u-a—-r.-ma.pm-gi_

File Mo. 19610MZ2 B Pages 31 ]
BUSINESS CORPORATION Fee Paid $ 80
STATE OF MAINE ocN 199101500027 MERC
@larger of Dowmuil and Fercign Covporaiony FRLED
AKTICLES OF MERGER Z0-APR-99
Computsr Center Software, Inc.
A corporsiten orpaahed ul-rlhm:m—— \-‘
INTO Deputy Ssorvlary of
Process, Incorporated A Trus Copy Wian Atwssted By Signatase
& cerporation scganh of wnder the lows of _ RS TN
Pursuant ©© 13-A MREA §906, the preceding coporstions
sdupt these Articles of Merger Dupaty Secretay of State
FIRST: The laws of the Ste(s) of ___ Delaarare mder which the foreign comporstion(s) is (are)
orgamizad, pesmit such merger.

Process, Incorporsted
SECOND: The name of the susviving corporstion is )
wl-thhhMﬁanm

THIRD: Thphd-mhnhtihhibi__ﬁﬁlﬂ\dh-mmdm#lmw

POURTH: As o each participsting domastic corparstion, the shareholders of which votsd on such plen of merger, the musber
of shares outstanding and the number of shares entitied to vols on such plan, snd the mumber of such sheres vosed
far snd agrinst o plen, are o3 follows:

Name of Numsber of Sheres Nusber of Sheres

Process, Incorporated :5 85 !g

FOFTH: If the shares of any clsss wese entithed 10 vote as 8 clase, the designation and number of the owtstanding shares of
sach suth cisss, sndl the sumbar of shares of cach such class votad for snd ageimt the plan, are ae follows:
Name of Designation Number of Shares NUMBER NUMBER
Copoation ~ofClass ~Qaistanding. Voled Box Yoted Againsl.
Process Incorporated Common 85 85 0

(Inchuie s following paregruph if the marger was astharived withowt the vote of the '
dhareholders of e surviving eorporation. Omit {f not applicable.) i

SIXTHE: The plan of merger wes adopted by the paticipating corporation which is to become the swviving cospomtion in :
the merper without any vate of its shardholders, pursusnt o sention 902, subsection S. The number of sheree of :

each clsss outstanding imun edistely prior 1o the effective dete of the merger, snd s sumber of shares of each class '

10 be issued or delivared pucsuent to the plen of merger of the Rxrviving corporation ace sst forth s follows: |

!

Nuanher of Shares Outstanding Nunber of Shares to Be Iwusd
Dengmetion Tmmediately Prior to Bffective Or Dulivarsd Purseant to the
G Clara e Dt o Macges. . Mincges
Authentication: 6815-4 -7- Thu Mar 21 2002 19:40:26
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REEL: 002469 FRAME: 0308



¢ SBII8 N 34, LYY LD GL7-482-9007 TEL NO: 617-482-9007 426763 PRGE: 3-3

SEVENTH: The sddress of the registerod office of the surviving corporstion in the State of Maine 3°,
511 Congréss Street, Portland, Maine 04101

(otvanl, olly. shate sl nlp abde)

The address of the registerad office of the merged corporstion in the Staie of Maine is*
2800 W. Mockingbird Lane, Dallas, TX 75235
e, iy, s 5od Sp-s0te

EIGHTH: Effactive date of the merger (if other then dete of filing of Articles) is

(Not 2> exceed 60 days from date of fling of the Articies)

DATED _Aptil 20, 1999

NUST BE OOMPLETED FOR VOTE
OF SHAREHOLDERS

T cartify that 1 have castody of the mawstes showing
the sbove ection by the sharcholdors.

ated

Process, Inc
of
ey el

pAaTED April 20, 1999

Process, Incorporated

*opy

P
li  Clgnstuse)
Jo S. !a.tt‘,”Jr.. President

Tove o poliat

aame snd capae iy)
sepy - " o——

P
[

Edwin Heisler, Clerk

"Orpe of prininmee sad coapwlays

ter Center Softwaxe, Inc.

MUST BE COMPLETED FOR VOTE

1 cortily thet | hawe custady of the minutes showing
the ebove action by the shaceholders.

[T Ukgnabare of clark, setoWRRY oF BedL betvRArY]

NOTE: K a [oreign corporstion is the survivor of this merger, see §906.4 and §908€.3 s to whether Form MBCA-10Ms is required.

*Give address of mgistered office in Maine. 1T the corporstion doas not have & regisiered office tn Maine, the address given should
be the princips] or registered office wherever located.

""l'hndocuneﬁll‘tbaugmdby(l)ﬂuﬂhd.OlG)d:Munriw—punm-loumormm
socretary, or ssch other officer as the bylaws may desigrate as a 2nd oflicer OR (3) i there awe no such officess, then a
mujority of the Diznstars oc such diseciors e may be designeted by » mejority of directors then in office OR (4) if there are no such .
directons, then the Hallfiars, or such of them e may be designaied by the holders, af racard of 2 saglanity of sl sutctanding shares :
entstled 1o vote thereom OR (5) the Holders ofall the astetanding shares of the corporstion.

SUBMIT COMPLETED FORMS TO: CORPORATE EXAMINING SECTION, SECRETARY OF STATE,

101 STATE HOUSE STATION, AUGUSTA, MK $4133-8101

FORM NO. MBCA-10C Rev. 997 TEL (207) 2874198

N R CH -

Authentication: 6815-4 Thu Mar 21 2002 19:40:26
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of April 20, 1999 (this “Agreoment’”), by and among
Tyler Corporation, a Delaware corposation ("Pacent’"), Computer Center Software, inc., a Delaware corporation and
wholly-owned subsidiary of Perent ("Margar Sab™), Process, locorporsted dta Computer Center Soliware, & Maine
corporation (the “Compaay”), snd the stockholders of the Campsny named on the sigaature pages of this Agreament
the “Stnckholders™). Parent and Merger Sub are sometimes refarved 1o In this Agroement as the “Tyler Cammpagics,”

BACKGROUND

Merger Sub, on the termns and subject to the conditions of this Agrecmmont and in acoordance with the Delaware
Mcmmcwﬁumwmm(w will merge with
and into the Compuny (the “Mexger’) and, pursusst thereto, the issucd and outstanding shares of the Compuny’s
common stock, $100 pas valus per shars (the “Compasy Siock™), will be converted into the right to receive (i) cash and
(ii) shares of Parent common stock, $0.01 par value per share (the “Parent Commeon Stock™).

Anticles ] and J] will consiitute a "plan of merger” for the puzposes of Delaware Law and Maine Law.

THEREFORE, in considerationof the foregoing and the respective represeniations, warrintios, covenants, and i
agreamnants set forth in this Agresment and other goed and valnabie consideration, the receipt and safficiency of which !
all parties mutually scknowledge, the pasties, intending to be legaily bound, agree as follows:

ARTICLE ]
THE MERGER

SECTION 1.0i. The Magat On the terms and subject to the conditions set forth in this Agreemont, and in
sccordance with Delaware Law and Maine Law, st the Effective Time (as defined in Sectiom 1.42). Merger Sub will
be merged with and into the Company. As a result of the Merger, the soparate corparate sxisionce of Merger Sub will
conse and the Company will continse me the surviving corporation of the Merger (the “Saryivigg Carporition”). The
Company shall be & wholly-owned subsidisry of Parent.

SECTION 1.02. Clasing: Closing Dass: Effective Time. Usloss this Agreementhas bocn teyminsted pursoant
to Soction B.01, and sabject 10 the satisfaction or waiver of the coaditions set forth in Amticle V]I, the consammation
of the Morger snd the closing of the ransactions comemplated by this Agreement(the “Closiing™ will sake place at the
offices of Parent, 2800 W, Mockingbind Lanc, Dalias, Texas 75235 on April 20, 1999 or as 3000 as praclicable (but
in smy event within five business days) afier the satisfaction or waiver of the conditions rs set forth in Asticls VII, ov
ot such other dute, time, and piscs ss Parent and the Comparnry agses. The date on which the Closing takes place is
referred 10 o5 the “Clasing Data ~ As prompily as practicable on the Closing Dato, the parties will causc the Merger
10 be consummatad by filing articles or a certificate of aserper (together, the “Catificassof Margar™) with she Secretary
of State of the State of Delaware and the Secretary of State of the State of Maise, in such form ss roquired by, and
exocuted i accordance with the relsvant provisions of, Delaware Law and Msine Law, respectively (the date and time
of the last such filing, or such jmer dsie or time agreed wpon by the Parent and the Compeny and set forth in the
Certificate of Merger, being the “Effective Tiow™)-

SECTION 1.03. Efisciofthe Megpm At the Effective Time, the effect of the Merger will be as provided in
the appiicable provisions of Delaware Law and Maine Law.

1
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SECTION 1.04. Cersificae of Incorpaxation:Ryiaws At e Effective Thne, the certificate of incorporstion
othmSﬂ.-hﬁuhmmmnhmm-nllbe&owﬁnculofiumofﬁe

Surviving Corposation and theresfier will continue to be its certificate of incorperation until smended as provided in
mmumﬂm»mm Ax the Bffective Time, the bylaws of the Companty, &s in
effect immedistely prior 10 the Effective Time, will be the bylaws of the Surviving Corporstion sad thoresfier will
continue 10 be its bylaws antil smended as provided ia sech bylaws and pursuast to Maine Law.

SECTION 1.05. DRirsciomased Officens. The direciorsol the Company immediately prior 1o the Effective Time
will be the directors of e Surviving Corporation, asch 1o hold office in acoordance with the certificase of lacorporstioo
and bylaws of she Sarviving Corporstion, sed the officers of the Comspany memedistely prior to the Effective Tine will
be the officers of the Surviving Corporation, tach to held office in accordance with the bylaws of the Surviving
Corporstion, in each case until thwir respective successors sre duly elecsed or sppointed snd qualified.

ARTICLE I}
CONVERSION OF SECURITIES; EXCHANGE OF CERTIFICATES

SECTION 2.01. Merger Comsidention: Converaion and Canceliation of Company Stpsk. At the Effective
Time, by virtue of the Merger and without any action on the part of the Tyler Compamics, the Companty, or their
respective stockholders:
(=) Subject to the othes provisions of this Agticis IL, each share of Company Stock isswed and
outstanding immedisscly prior 1o the Effective Tine (sxcludingany Company Stock described in Section 2.01
hg) will be converted imto the right to receire (i) $191,176.4706 caak, and {[ii) 31,796 50588 shares of Parent
Common Stock (the “Tyler Shaxes™) ()i} are collectively referred to herein a3 te “Margar Consideration).
The aggregate cash considerstionof $14,236,000 1o be pald to the Siockholders is subject to the post-closing
adjustment s set forth in Section 2,04

Notwithetanding the forsgoing, if, between he due of this Agreement and the Effective Time, the
otstanding shares of Parect Commeon Stock or Compeny Stock have been changed o o differsnt asmber
of shares or a different class by reason of any sock dividend, subdivision, reclamificstion, re-capisalizetion,
wiit, combinstion, exchauge of shares, or shniler occurrence, the Meorger Considerstion will be
covrespondingly adjusted to refiect such stock dividend, subdivision, recltassificstion, re-capitsitzation, splis,
combination, exchange of shares, or similar occurrence.

(b) Notwichstmding say provision of this Agreement 10 the costrary, each share of Companty
Stock held in the treamwy of the Company immedistely prior to the Effective Time will be cancoled and
extinguished without any conversion thereof and no payment will be made with respact thereto.

(c) Al ahares of Company Stock will cesseto be outstandingand will susomaticallybe casceled
ond retired, and each certificae previously cvidencing Company Steck outstanding imenedinsely prior 1o the
Effective Tume (other than Company Stock described in Section 2.01{h)) (tve “Craveried Shares™) will
theveafter represent the right to receive the per share portion of the Merger Considerstion. The holders of
cestificates previously evidencing Converted Shares will cease to have any rights with respect e such
Converted Shares, except is otherwise provided in this Agreement or by spplicable law. Such certificates
previously Converted Shares will be exchanged for the Merges Consideration. inckiding cevtificaws
evidencing whole shares of Parent Common Stock upon the swrender of such cenificates in accondence with
the provisions of Sortign 2012, without interest. No fractional shares of Parent Common Stock will be issued
in connection with the Merger; inswead, on esch occasion that shares of Parerit Cosamon Stock are issuable to
a holder of Converted Sheres pursuamt to this Sectiom 2.01, such number of shares will be rounded up 1o the
nearest whole share.
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SECTION 2.02. Exchange and Susrender of Certificases.

(s) At the Closing. each holder of a certificme previously evidencing Converssd Shares wifl
sorvonder sach certificate 10 Parent amd receive ia exchange for such certificate (i) the right to reocive &
cerdficate or ceytificates representing the Tyler Sharcs into which the Cooverted Shares so surpendered have
been conversed as described in Secgion 2.01. in such demominstions mnd registered in such names as such
holdar may request, and (§) the payment referred o in Section 2.01(a) At the Closing, Parcat will cewse il
wansfes agent s iswue and deliver certificatesrepresentingthe Tyler Shares to the Stockholders o be effective
a8 of the Effective Time. Until 5o surrendered and exchanged, coach cestifioate previously evidencing
Conversed Shares will reprosent solely the right to receive the Merger Consideration.

@) Al shares of Parest Common Stock issued upon the smvender for exchange of conificstes
previously representing Converted Shares in accordanco with the serms of this Agreemaent will be decae<d to
have been issued in full satisfaction of all rights pectaining (o such Converted Shares. At snd afies the
Effective Time, theve will be no firther registration of transfers on the stock transfer books of the Surviving
Corpocation of Campeny Stock that was outstanding issmedimely prior o the Effective Tims. f, after the
Effective Time, cestificases that previously evidenced Couverted Sheres are presenied to the Swrviving
Corporation for sty reason, they will be canceled and exchanged as provided in this Agticle I

SECTION 2.03. Lagand on Stock. Esch certificate representing shases of Parett Common Seock to be issued
in the Merger will bear substantisily the following legead:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
RBGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDE R
THE APPLICABLESECURITIESLAWS OF ANY STATE, ANDMAY NOTBE SOLD,
ASSIGNED, TRANSFERRED, PLEDGED, Of OTHE RWISE DISPOSED OF EXCEPT
N QOMPLIANCE WITH THE REQUIREMENTS OF ALL SUCH LAWS.

SECTION 2.04. Post-Closing Prrchasc Prica Adinsumant,

» Adjusnent to Purchase Price. The aggregate cash consideration in the amount of
$16,250,000 to be paid to tho Stockholdess as set focth in Sectinn 2.01(p)(i} wifl be redeced, doliar for dollar,
by the smownt of Term Debt (as defined below) of the Compmy existing as of the Closing Date. The
Swckhoiders covenard aud agres tha they will not, and wiil not cause the Compeny 10, draw down on smy
revolving line of credit for the Company for the purpase of using such mosey to pay off any outstending Tarm
Debe.

() Adustment Procedure. As promptiy as practicable after the Closing Date but in any evens
within thisty (30) days afier the Closing Dite, the Surviving Corporation will prepare and deliver 1o Parest snd
the Stockholders a schedule setting forth the amount of any Tenn Debt (a “Term Dbt Scheditle™) a3 of the
close of business on the Closing Date. The parties sgree to negotiste in good faith fora period of ten (10) days
10 resolve any disputes with respect 1o the Term Debt Schedule.

© Finsd Psyment. To the extent that the Terme Dobt Schodule determines that an adjustment
(ns calcuisted in sccordemce with Section 2.04(2)) w0 the cash consideration paid by Parent should be sade,
each Stockholkderwill pay its respectivepeo rata postion of such adjustment 1o Pareat in imsedi stely svallable
finds. Asy such psyment mrust be made net laser than (i) if the perties do oot dispute the Term Debt Schedule,
ten (10) days after delivery of the Tarm Debt Schedule, or (ii) if the parties do dispute the Term Debt Schedhile,
wen (10) days afier final resolutios of such dispuse.

3
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) For purposssof this Agreement, the tevm “Term Dghy™ shall mean all principal, imterest, fees,
and sxpenses duc and payable by the Company under lhet certain Term Loan Agreoment with Key Bauk
Nationsl Association dused as of March 27, 1997, ss may be amended. s of the Clesing Date.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE STOCKHOLDERS

The Siockholders bersby severally and solely with respect 1o their respective capial ownership imeresss
represcent and wasvant to the Tyler Companies as follows:

SECTION 1.01. Omumizalion sad OwaliGicating. Stackholders. The Company ia 2 corporationdaly organised,
validly existing, and in good standing under the lnws of its state of incerporation, has all requisite power and suthority
to own, lease, and operate its propertiesand to carry en its business as i is now being conducted, and is duly qualified
snd in good standing %0 do business in each jurisdiction in which the aaturs of the business conducted by & or the
ownership or leasing of its properties makes such qualification necessary, other than where the failurs o be so duly
qualified and in good standing would not have a Campany Material Adverse Effect. “Company Masrial Advense
Effiact™ means any change, effect, or condition thut, individually or when taken sogether with sll other such changes,
effects, or conditions, would be materislly adverse to the business, operations, ssaets, financial cendition, or results of
operstions of the Company. The Stockholdersbeneficially and of rocord own the nember of shares of Company Stock
set forth opposite their names on Sghaduls.0] of the Disclesure Schedule attached 10 this Agréement snd tande » part
of shis Agresment(the "Diaclosure Schaduie ). free sud clsar of all security intcecats, liens, claims, pledges, sgresments, ;
Eemitstions om voting rights, sad charges. !

SECTION 3.02. Chartec sl Bylawrs. The Company has furnished 10 Parent true, complete, and correct copies:
of the cartifiesto of incorporstion md bylews of the Company, 8 amended or restated 10 the date of this Agresoent.
The Company s not in viclstion of amy of the provisions of i certificste of incorperation or bylews and such
certificates and bylaws remain in fall foroe and effect.

SECTION 3.03. Cypitalization

) The suthorized capitsl steck of the Company consists of 500 shares of Company Stock, of
which §5 shares are issucd and owtstanding. Excopt as disclosed in Schaduie 3.03(cXD) wo the Disclosure
Schedule, no shares of capilal stock of the Company are resorved for any purpose. Each of the outetanding
shares of capital stock of the Compary is duly sathorized, validly issued, snd fully paid and nenassessable,
and has not been ismed in violstion of (nor are any of the suthorized shares of capital wock of the Conmpany
wubject %0) sy preemptive or similer rights under the certificate of incorporation or bylsws of the Company,
or 10 the knowledge of the Swockholders, fedoral o state securities laws, or any agreament o which the
Company is 8 paty oc by which it is bound.

1)) The Compeny doss 201 (i) directly or indirectly own, (i) have smy sgrecment 10 purchase
or otherwise acquire, or (iH) hold any intorest convertible im0 or cxchangesble or exercisble for, mny equity
interest in smy Persom.

) Except ms st forth on Schedule 1,03 )i} o e Disclosure Schedule, there wre 5o options,
wavans, or other rights, agreoments, sTangements, o commitments of any cheracter to which the Company
is 2 party or by which it is bound reisting 1o the issued or unissued capital stock or other securities of the
Company or obligating the Company 1o grant, itsue, or sell any shares of {ts capital stock or other sscuwities.

4
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Except as set forth in Scheduie 30U c)ii) te the Disclosure Schedule, there are 80 agreements, arrangsments,
or commitments of any characier (contingent or ofierwise) parsuast 10 which sey Persos is or may be ontitled
0 receive any peyment based on the revemuss or camings, or calculated in sccordence thorewith, of the
Compagy. There are no voting trusis, prosies, or olher agreaments or ndersiandings 10 which ths Company
is a party or by which the Company is bound with respect 1o the vating of any shares of capital stock of the
Company.

()] Except us set forth in Schadule 3.0 so the Disclosure Schedule, there are o obligations,
contingent or otherwise, of the Company to (3) reparchass, redeom, or otherwise soquire awy shares of the
Compaxy Stock or other capital ssock or afher securitios of the Company; or (i) provide material funds to, or
make any material investment in (in the form of » Joan, caphal contribution, or otherwise), or provide sy
guarmmtes with respect to the cbligations of any Person.

SECTION 3.04. Authgrity. The Company has all requisits corporate power and authority to exocute and
deliver this Agreement and the other docments contempiated by this A greement(the * Ancillary Agresmanss”) o which
it is a panty, to perfonm it3 obligations hoyeunder and thevounder, snd 10 consummans the wansactions costenplesed
hareby snd theveby, subject only to the affivmativeconsent of the Stockholders. Eack Stockholder has the legal capacity
0 executs and deliver this Agreement and the Ancillary Agroements to which it is 8 party, %o pecform its obligstions
hereunder and thereunder, and 10 consummate the tnnsactions conterapiated hereby and thereby. The execution and
delivery of this Agroement and the Ancillary Agresments to which the Cempany is a party by the Company and the :
consummation by the Company of the wransactionscorsempiated hereby snd thereby have beon duly authorized by oll !
aecImary corporste action, and na other corporasie proceedings on the part of the Company or its stockholders are :
noctasary 10 suthorize this Agroement or the Ancillary Agreerments 1o which the Company is a party or 10 cConsusunsie [
the tragsactions comterapistod berchy or thereby. This Agrecment and the Ancillary Agrecments have been duly :
enecuted and delivered by the Company and the Swmckholders that are partics hercwo and, essmming the due
suthori zation, execution, snd delivery of this Agreement by the Tyler Compandes, constitiie the legal, valid, and binding
obligations of the Company and the Stocidwiders, as the case may be, enforcesble in accordance with their respactive
terms.

SECTION 3.05. No Conflict; Reawisad Filings s0d Constots

() Excopt as sct forth in Schadule 3.05(a) to the Diaclosure Schedule, the execution and delivery
of this Agreement snd the Aacillary Agreements by the Company and the Siwockholders de not, and the ;
consummation of the ksnsactions conenplated thereby will net, (f) conflict with or vielate the certificme of
incorporation or bylsws, as amended or restated to the date of this Agresment, of the Company; (i) to the
MJmmmmMathnymwmm—&mw

wm»umuumuw-mﬁqummvem is bownd or
subjoct; or (i) except as set forth in Schaduie 3.0(CXED o the Discloswre Scheduls, result in any material
breach of or constitste s msterial default (or an cvent that with notice or lapse of time or both would becomse
s defaukt) umder, or give %0 amy other Parson sny rights of werminstion, amendnent, accsleration, or
canceiistion of, of require paymeat under, os result in the creation of a Ben or encumbrance on any of the
propectiss or sssets of the Company purseant %0, any aoske, bond, mortgage, indesture, contract, agresment,
lonse, licemse, pormit, franchise, or other Instmment or obligation to which the Company is s party o by or
10 which the Compaay or sny of its properties is bownd o subject.

™ The exccution and delivery of this Agroement and the Ancillary Agreements by te
Compeny or the Stockholders do not, and comsmmmation of the wensactionscosternplsted hereby mnd thereby
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SECTION 3.06. Permits: Comgpliance. The Company is in possession of sl franchises, gramts, suthosizations,
&mmb.mmmmmmummmm
muwbm-ﬂmmmhm-nmmm“mmmu
conducted (collectively, the “Compmny Parmits”), the shemnce of which would not camse & Company Matecial Adverse
mﬂmhmthumm«.bﬂdewaq
Seockholder, throstenod regarding ssepensios or cascellation of any of the Company Permiss. Excopt for insmnces that
would not have a Compawy Material Adverse Effect, the Company is not ia conflict with or in defaskt or vislation of
(2) any Law appliesbieto the Company or by or ¢s which sery of its prepertics is bownd or to which they may be subject
or (b) ny of the Company Permits. The Company has not receivaday writton netice with respect 1o possible conflicts,
defamlts, or violstions of Laws from axy Governmental Patity.

SECTION 3.07. Einancisl Sistemsags.

(a) Aunchod a8 Schadaie 97 of the Disclosure Schedule are true, correct, sad compicte copiss
of (i) the audied consolideted financisl stmements of the Company as of aud for the fecal year ended
September 30, 1996 (the “Halancs: Sheat Dute’), including belance sheets and statements of incems, cash
flows, and chamges in stockholders’ equity, as cwrtifisd by the Company’s independent certified public
accountants, which sre attached to the Disclosure Schedaie a3 Schadiils 3.07(a)0); and (il) the unaudited '
interion comsolidsted financiel statesnents of the Compury as of and fer the period ended Decemnber 31, 1998, i
icluding a belance shest a8 of such date (the “Lasex Balunce Shant™) sud statements of income, cash flow,
and stockheklers’ oquity, whick sre sttached 1o the Disclosere Schedule as Schadile 3.0} (collectively,
the “Tinancial Sadomoais™ The Financlal Statements present faisly, i all seaterial rospects, the financiaf
poskion of the Company at the dates shown and the resnits of opeeations and cash flows for the pesiads then
ended in acoordance with gonerally accepied scoounting principles applied om a consistent basis.

®) To the knowledge of the Steckhoiders, there is no lisbitity or obligation of the Company of
any nature, whether sbeobute, actrued, contingent, or otherwise, other thas: (i) the lbilities and obligations
that are fally reflectod, accrwed, or reserved agams on the Company’s belance sheet, for which the reserves
are appropriste and reasonsble, or incuTed in the ondinary course of busisess consistant with past practices
since the Balance Sheet Dute; (i) the losa contingsncies st forth in Schedule 3.0%(b) of the Disclosure
Schedule; (jil) conwactual Bebiitiesor obligations of & neture not required 10 be disclosod on a balsace sheet
prepared in accordencewith ganeraity accopied sccounting principles, but which, if maserial, are disclosed in
of the Disclosare Schadule; (iv) other lisbitisies and loss contingencics that are not msateriad

in the aggregate to the business, eperutions, assets, or condition (financisl ar ethervwise) of the Company.

(] The Comnpamy is not a sigastosy to, and is pot in ssy manmer & guarmntor, endorser,
sammptor, or etherwise primary or secondarily Kbl for or rcsponsibic for the payment of any notes paysbie
other tham those set forth on Schaduile 3.07(c) of e Disclosure Schedule.

SECTION 3.08. Absceece of Cartain Choogss or Eveoss. Since the Balance Shoot Date, the Cormpany has
conductod its business only in the ordinery conrse and in & manser consistent with past practice. and there bes 8ot boen,
except as sot forth in Scheduisl 08 of the Discloswre Schedule, (2) any materinl damage, destruction, ar loes (whether
wmcovuﬂbybuum)ﬂtmw-yumofmec«m;(b)nycmbylheCo-p-yhh
accounting of tax reponting methods, principics, or practices: (c) any doclarstion, setting aside, o payment of sy
dividends or distributionsin vespoct of shares of Company Stock, or any redemption, repurchase, or othey acquisition
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by the Compesy of smy of the Company's securities; () any increase in the benefits under, or the establishment or
amendment of, xny boows, insurance, seversace, defarred compensatien, peasion, retisoment, prafic sharing, stock option
(including, witheut limitatien, the granting of sock optiens, stock appreeistion rights, performance swards, or restricied
sock awards), ssock perchase, or other emapioyee benefit plan, or ay increasc in the compensation payshie of 10
become payable to direcears, officers, or emplayees of the Company; (¢) asy entry by the Company inte any rasterial
commilment or trunsaction 1ot i e ordimery course of business and consistent with past practice (other tham this
Agreement and the transactions contempiated by this Agrecasont); (1) any incressein indebtednessfor borrowed mosey;
or {g) sny Company Material Adverss Effect.

SECTION 3.09. Ahasace of Lisigation. Exceptas se forsh in Scheduls 3.09 to the Disclosure Schadule, there
is 8o investigationby sy Governmental Emity sor any claim, action, swit, litigation, proceeding. or arbitration of asy
kimd, ot Jow of in equity (inclnding actions or procesdings seeking injunctive relief), pendisg or, 1o the knowledge of
my Swckhoider, thromensd against the Company or sy propesties or rights of the Company, or relating to this
Agroement or the ansactionscontensplasedby this Agrosment, snd the Company ia not subject 1o any continuing ovder
of, consent decres, settlemant agreement, or other similar writien sgreement with, ar continuing investigation by, any
Govermmestsl Batity, or any judgment, ordes, writ, injunction, decres, or sward of sy Govemmantal Entity ar
mbitras, incheding, withowt Limitetion, cosse-and-desistor other orders. No mateer disclesed on Schedule 389 50 the
Disclosure Schedule will resukt in a Company Material Adverse Effect.

SECTION 3.10. Empiavos Bemefi Plan Labor Maticrs,

® Set forth in Schadhle 3,10(s) ta the Disclosure Schedule is a complete and cosvect list of all
*employee benefit plass™ (a3 defined in the Employes Retiroment Income Socurity Act of 1974, as smended
("ERISA')). all plams or policies providing for *fringe benefits™ (including but not limited 10 vaeation, paid
helidays, persomal leave, employes discomnt, educational beoefk, or similer programs), and ssth other bonus, .
incentive, compenssiion, defoved compemestion, profis shariag, stock, severance, retiremment, health, Bife, i
disabilzty, growp inswrance, employreant, stock option, stock purchese, siock appreciation right, supplessonmal i
usemployment, leyolf, consulting, er any oiber similer pian, agreement, policy, or undorstanding (whether -
written or onal, qualified or nonqualihed, curreatly effective or terminated), and mry trust, escrow, or other |
agresment related thoreso that (i) is or as beea established, mnintained, or contributed to by the Companry or i
amy ERISA Affiliste (as defined below) er with respect i which the Company or any ERISA Affilistshes sny
lishility, or (ii) provides benefis, or describes policies or procedures applicable, 1 suy offices, smployes,
disecror, former officer, former employee, or former direcsor of the Company of any ERTSA Altinse, or vy
dependent thereof, regardiessof wissthes fiasded (sach, an “Emplayng Flan.” and collectively, te "Empioyse
Plana”). For purposes of this Agroement, "ERISA AffRliage” means the Compay s each Porson or other
trade or business, whathee oc not incorparated, that is or has boen rested 28 & singlo employer or controlied
groep member with the Compamy pursuant 0 Code section 414 ot ERISA sectien 4001,

®) To she knowledga of the Stockholders, no writtan or oral represtaitations have boen Jade
to sy employee or officer or former emmployee or officer of the Company promising or gusmniecing sy
coverage under any employes welfare plan for anry peviod of time beyead the ead of the currest plan yoar
(muumnofmwmmmmxumwmmmm
to any emplayee of the Company or any ERISA Affiliste or sy employee’s dependents after the smployee
terminstes employnient other than as required by law, The consummation of the ransactions contemplatod
by this Agreement will not acceleratethe tisss of payment or vesting, or increase the amouns of compeasstion
(including smounts due mmder Employee Plans) due o any employee, afficer, former employee, or former
officer of the Company.

(©) Except as set forth on Scheduie 3.10(c)  the Disclosure Schedule, sl smployees of the
Cupuynmmnhwﬂommm,whammhmwwmmmm
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director, officer, smployes, or agent of the Comtpany, made any binding commitments of the Company, written
or orsl, b0 any present or formey director, officer, agen, ov employee concerning his or har verm, condition,
or benefits of employmient by the Company other than as set forth i Schaduls 3.10(<) 0 the Disclosure
Schodule.

()] With respoctio each Employee Plan, the Company has furnished to Pareat true, corvect, aad
complese copies of (i) the plas documents and sammary plan description; (i) the most recest dosermination
letser received from the Internal Reveaue Service; (iil) the aanual reports requived to be filed for the two mont
recent plan years of each such Employee Plan; (iv) all reiatod trust agreements, insorance contracts; on other
funding sgreements that inplement such Employee Plan; and (v) all other documents, records, or other
matarials reised thereto requestad by the Pasent.

(e) The Company s 401 (k) savingsplaa (1) is the only employcopension benefit plan meintaine d
by the Company or axy ERISA Affiliste or with respect to which the Company or sy ERISA Affillats
coniributes. o has any liability: and (H) meets the qualification requirements of the Code in form and opemation,
and such plaa, and each trwst (if any) formiag 2 part theroof, have received a favarabie determination letter
from the lnternal Revenus Service as %0 the qualificationunder the Code of such plan end the tax-cxempt states
of sach relsted trust, and, % the knowiedge of the Stockhelders, notiring has cocurred since the date of such
desermination letter that could be expocied to adversely affect the qualification of sach piss or the tax-sxempt
swtus of such miatedtrust. To the kmowledge of the Stockholders, all Employse Pisas purporting to qualify
for special tax tresament vader arry provisionof the Code, incleding, withowt Nmitstion, Code soctiens 79, 104,
106, 125, 127, 129, 132, 421, or S81{cX9), moet the requiremont of such sections in form and {a opersion.
All reports, returns, of filings required by any Governmsatal Bntity have boen timely filed in sccordancs with
all applicable requirements.

D To the knowledge of the Stockholders, aeither the Company, nor any ERISA Affiliase, nor
any plan fiduciary of sty Employee Plan hes engaged in any transaction in vielstion of section 406{a) or (b)
of ERISA or any “prohibited transaction” (ss defined in section 4973(c)(1 )of the Code), that could subject the
Company, suy ERISA Affilisie, or the Parest to any taxes, penalties, or other lisbilities resulting from ssch
prohibited transaction. To the knowledge of the Stockioiders, no condition exists that wonld subject the
Company, any ERISA Affiliate, or the Parest to sny excise tax, peamity tax, or fine redmted 10 any Employoc
Plan.

® There sre no agresments that will or may provide paymeots to any officer, employee,
stockholder, or highly compensated individual that will be “parachute payments” under Code section 280G
that are nondoductivie 1o the Compmay et subject to tax under Cods section 4999 far which the Company or
any ERISA Affiliste would have withhoiding liabitity.

(h) Thare i 5o Employse Plan that is or was subject bo Part 3 of Title ] of ERISA or Tithe IV
of ERISA; each Emplayee Plan has been opernted in sl maserial respects in compliance with ERISA, the
Code, and sll other applicable laws, none of the Employee Plans is or was » “mulktipie employer plan” or
“muiticmployer plan” (s described or defined in FRISA or the Code), nor hss the Company or any ERISA
Affiliste ever contributed or besn required %0 contribute 1o ary such plan; there are no maserial unfunded
Giabilities existing under any Employes Plass; and each Employee Plan that has not been torminsted could be
terminated as of the Closing Duete withowt asty material Hability to the Parent, the Company, or sry ERISA
Affilime. All coutributions required to be made 10 the Employee Plans have besa made timely.

0] The Company is not now nor has it ever baen a party 10 any collective bargasining or other
fabor union contract, snd 20 collective bargaining agreement is being negotiated by the Company. The
Compmay is in compilisnce in all material respects with all spplicable laws respecting employment,
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employmen practices, and wages sad howrs. There is no pending ar, to the knowledge of the Stackholders,
threstenod Lsbor dispute, sirike, or work stoppags against the Company that may Intecfere with the baines
activities of the Company. To the knowledge of the Swockholders, neither he Company nov amy of its
representstives or employees has committod any wnfhir labor practices in consection with the operatian of the
trusimess of the Company, and shere is no pending or threstened charge or complaint againat the Compeny by
the Natiosal Labor Relations Board or any comparable Governmentad Entity.

) Except a8 set forth on Schadije 3.10() 1o the Disclosure Scheduis, the Company is not &
party to or bound by any severance agreaments, programs, policies, plans, or svangements, whether or not
writtes. Schodule 3.100) to the Disclosure Schedule sets forth, and the Compasy has provided to Parent e
and comrect copies of, (D) sll smployment agresments with officers or employoss of the Compeny; (li) all
agreements with consultants of the Company cbligating the Company to makes sastual cash payments in an
amount exceeding $10,000; and (5il) all soncampetition agreemcots between the Compeny snd persons or
entities smployod by er engaged by the Company.

(3] The Comsparry bad not amended or takon any other action with respect o any of the
Employee Plams or any of the plans, prograns, agreements, pelicies, or other arrsngaments described in this
Section 1.10 since the Balance Shest Dute. ;

SECTION 3.11. Tasse

w) All federul, state, county, and local returns and reports (e “Tax Reups™) of or with respect !
10 sy Tax that are requiredto be filed by or with respect to the Company or its business or activitieshave besn :
duly sad timely filod. Al ierns of income, gals, loss, deduction, and credit or other items required 1o be

incinded in each such Tux Retm have been included, ad ofl information provided i each such Tax Keusn

is wue, correct, and compless. All Taxes that have been or are due and payable as reficciedin such Tax Return

have been timely paid in full. The Company is not subject o taxation by any jurisdiction whese the Comgpeny

does not file Tax Retures. AN withholding Tax requiremests impesed on or with respect to the Compeny have

boen satisfiedin full in all respecss. No penakty, interest, or other charge is dee with respect to the ists flling

of sary such Tax Return or lste peyment of smy such Tax. The Compeny bas disclosed on its federal income

Tax Keturns alf positions taken thet could give rise to a subsantisl enderstatement of federal income Tax

within the mesning of Code section 6662.

) AN Tax Returas of or with respect w0 the Compeny with uncxpired or extendod situtes of
limications that have ot been sudited by the applicable Govornssental Entity are set forth in Schedule 3.1 100
fo the Disclowsre Schedule.

© Except s sot forth on Schedule 3.11(c) w the Disclosare Schediule, there is not in foree any
extousion of time with respoct to the due dete for the filing of any Tax Return of or with respect to the
Company sor any waiver or agreersent for any sisension of time for the sssesnnent, colloction, or payment
of any Tax of or with respect to the Compesy.

® There are no pending sudits, actions, proceedings, investigations, disputes, or cisims with
reapect %0 or egainst the Company for or with respect to any Taxes; no ssseasmant, deficiency, or sdjustment
has been assessed or proposed with respect 1o any Tax Retirs of or with respect 0 the Companty; and, to the
knowiledge of the Stockhoiders, here is no reasossble basis on which any claim for matecial Taxes can be
asserwed agains the Compeny, other tham those disclosed (snd to which arc sttached true 20d compiete coples
of all sudit of sinilar reports) on Schedule 3.1 4D to the Disclosure Schadule. Schadule 3.11(d) to the
Disclosure Schedule also indicates all Tax Resums that have been andited by my taxing ssthority. The i
Compsary has delivered to the Parest corvect sad comxpicte coples of all Tax Retaras, cxamination reports, and f
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staicmonts of any deficiencics assessed against or agreed 1 by the Company during tie past five years.

(¢) The total amiounis set up &s liabilities Sor current and defesred Taxes in the Latest Balance
Sbheet are sufficisnt 1o cover the payment of a)! Taxes, whather or 2ot assessed or dispuled, thet e or will be
(or will hereafter be found to be) due by or with respect to the Company up to and through the Closing Dase.

16y The Company bes previously delivered to Pasent true sad complete copies of each writien
Tax allocation or shering agreement and a true and compleéte description of each sewritten Tax allocation or
sharing amangement affecting the Company, each of which is listed on Schedule 1.11(1} t» the Disclosure
Schedule. The Company is not liable for the Taxes of msy Person under fodesal, state, foreign, or local law
as & tranaleres, successor, by contract, or otherwise.

(7)) Except for inchoste smnwory Kens for current Taxes not yet due, 0o liens for Taxes exist
upon the asacts of the Company.

M) The Company does not heve sy material contingent income tax Nabilities other thas thase
reflecsed on the Compeny s balance sheet and those xrising in the ordimery coucse of busimess since the dste
therenf, and thase arising as a result of the transactions contemplated hereby  if any.

W No property of the Company is held in an svangement for which pertnership Tax Retumns.
are being fited, and the Company does not own any intenest in amy controiled foreiga corporstion (as defined
in section 957 of the Code), passive foreign investment company (as defined in section 1296 of e Code),
forcign trust, or other Porson the incoms of which is requiced to be included in the income of the Company.

1)) No property of the Compemy 3 subject 10 a safo-harbos lease (pursuanste seceion 168(1) (8)
of the imemmal Revenme Code of 1934 as in efTect after the Ecomomic Recovery Tax Act of 1981 and before
the Tax Reform Act of 1086) or Is “tax-exempt use property” (wihin the meaning of section 168(h) of the
Code) or “tax-exempt bond financed propesty”” (within the mesning of section 168(g) (5) of the Code).

&) Nong of the transactions contempited by this Agreoment will result i any Tax liabiiny or
the recognition of my item of incomee or gain to the Company.

i The Company bas aot made an election under section 341(f) of the Code. The Compamy is
not & United States real property holding corporation within the mesning of Code section §9Nc)(2) during the
applicable period specified in Code section 897(eX( ) XA ().

{m) Schedule 3.11im) o the Discioswsre Schedule sets forth the following information with
respect 1o the Company as of the most recent practicable dete (as well a1 om xn estimated pro forma basis as
of the Effective Time giving effoct to the consurmnationof the transactions comemnpiated by this Agreement):
{i) its basis in its assets; snd (ji) the amount of any net operating Joss. net capital ioss, unmeed investment or
otheer credit, omused forelgn tax, or cxcess chasitabile conwributions.

SECTION 3.12. Captain BusinessPractices. To the knowledge of the Stockholders, soitherthe Company mor
say director, officer, agent, or employee of the Company acting in such capachy has (a) used any fumds on bebalf of
the Company for unizwful contributions, gifts, entertaimment, or other nnlswful cxponses relsting 10 political activiy;
{b) mede any unlawfu] payment to forcign or domestic government officiaks or employees or (o foreign or domestic

political pastios or cumpaigms or vioksted any provision of the Foreiga Corrupt Practices Act of 1977, as amended; or
{c) mads any other uniswful payment

SECTION 3.13. Eaviromsicntal Maties. Except for masers discloscd in Schedule 3.13 @ the Disclosare
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Schedule, {a) to fhw knowledge of the Stockbolders, the propesties, operations, and activities of the Company comply
currently with, and have st all times complied with, in all materiad respocts all applicsble Environments! Laws (as
defined bolow); (b) the Compeny (or i properties or operstions) is not subjoct (o any existing, pending, or, o the
knowladge of the Swockbelders, threatened action. suit, clalm, investigation, inquiry, ar proceeding by or befoss any
Governmontal Entity umder any Envirormental Law; (¢) to the knowledge of the Stockholders, there ave no physical
or snvironmentalconditionsexisting on sery property used by the Company or resalting from the Company’s opevatiens
or activitics, past or present, at sy location, that would give rise to sy on-site or off-site ressediial obligations or other
Hubilities imposed under sny EnrvironmentailL.aws or thet would sffiect the soil, groumdwater, surfuce water, or bumas
hoalih; (d) 1o the lavowledge of the Stockholders, thers has been 00 exposure of any Person or property %o bazardous
sabsiances or say pollutent or contaminant, 5or has theve beew sy relenss of haxsrdous substances or ey pollatant or
comantinant into the environment, by the Company as a result of its operations; snd (s) the Company has made svailable
%0 the Pavent all intornal and external envirommentalsudits snd stadies and alt corespondenceon environmentalmatiers
in the possession of the Company relating 0 any of the currest or former propertiss or operations of the Company .

For parposes of this Agreamoent, the term “EnviroomaopiaiLaws”™ means sy snd sll Laws, statutes, ondinmces,
rules, reguistions, or ovders of sny Goveramensts! Entity pertaining to health or the environment curremtly in effect in
any sad all jurisdictionsin which the Cosmpuiy owas property or conducts business, including without limitatien, the

Eswvironmental, muu&mmdlmmﬁ a5 amended; the
RmdemMAadM(‘m‘).-nmwmm forcgoing
feceral luws; and all other environmental conservation or protection Laws. For purposes of this Agrecment, the erms
“hazasdons substance™ and “rolease” have the meanings specified in CERCLA asd RCRA, and the term “disposal’” has
e meaning specifisd in RCRA; provided, however, that to the sxteat the laws of the state in which the property is
located estsblish & meaning for “barardous substance,” “release,” or “Jisposal” that is broader than that specified in
«ither CERCLA or RCRA, such brosder mesning will apply.

SECTION 3.14. Yo Requiresi The amly vote of the holders of any class or series of the Company s capital
svock necessaryte approve the Merger and adopt this Agresment is the affirmative vole or consent of the holdess of »
msjority of the outstanding shares of Company Stock, which consent is given in Section 5.07,

SECTION 3.15. Byokers: Other Tramsactions. Except as set forth in Schaculs 3.15 w0 te Disclosurs
Schedule, no broker, fimder, or investment banker is entitled to any brokerage, fimdor's, or other fes or commission in
connection with the transactions costempiated by this Agreement baned upon srrangenents made by or on behalf of
the Company or any Stockholder. Prior to the date of this Agrecmant, the Compeny s deliversdto Paront & complete
and cosrect copy of al) agresmentsrefarencedin Scheduls 3,15 to the Disclosare Scheduic pwsuant 1o which say Porses
will be eatitied 10 sy payment relating to the transactions comterplated by this Agreement.

SECTION 3.16. lomamecs Schadule 3.16 % the Disclosusss Staterment lists all inserance policies cumently
. effectunder which the Company is a bemeficiaryor sm insured. The Company has taken all actions fequited to ensure
that such insurance coverage will romain in offect (or will be replaced by similer policies) with respect to the Company
and its properties as 8o all ovests occurting o or prior to the EBective Tmnc. As of the duie of this Agrecment, the
Company has not received any notice that any of the policies listed oa Schadule 3,16 to the Disclosure Siatessent have
been or will be canceled prior to its scheduled cesmination date, or would 101 be remewed substmitially on the same
terms sow i effect if the insurod pasty roquestedrenswal or has received notics from any of its insurance carriers that
any msormece premimms will be sublect 10 increase m an amount matesially disproportionate % the smount of the
incresses with respect thereto (or with respect to shmiler insurssce) is prior years. The Company is notin defauk under
say such policy and all promiumns doe and payable with respect 1o such coverage have been paid or accreed.

SECTION 3.17. Propextiss. The Company does not own sy real estare.  Except for Hens acising in the
ordinary course of business after the date of this Agreemsent and properties and assets disposed of i the ordinary course
of busincss after the Balance Shoet Date and cxcept for sny bisn, encumbrasce, or adverse claim that individuslly or

t
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in the aggregase would a0t cause a Company Material Adverse Effecior as otherwise set forth oa Schedule 3.17 to the
Disciosurs Schedule, the Company hat good sad marketable title, froe and clear of all liens and adverse claims, to ali
of theis respectivepropertics and aeets, whether aagible or intangible, reflected in the Latest Balance Shost as being
owned by the Company as of such dsteor purposted %o be owned an the date of this Agresmont. All buildings ead olt
flxtures, squipment, and other property and assets that sre material 1o the business of the Company and are held under
leasas by the Contpany are, w0 the knowiedge of the Siockholders, heid wnder valid instruments enforcesble by the
Corapany in accordance with thelr respectiveterms. The propertics and equipment of the Company, inclading, withowt
limitation, its information systems, (i) bave bees maintained sad are in servicesble conditien, reasonable wear and tear
oxcaped, and (ii) are adequais for the wses to which they are belag put.

SECTION 3.18 juicliectual Proparty. Schedile 3.1% to the Disclosure Schedulo sets forth a compiete and
correct list of each United Siates patent application, trademark (whether or not registered), tredemark spplication, wade
name, service mark, copyright and othes propristary intelioctas! property (including. without hnitation, praprietary
computer software, whesher in object or source form) (the “ Insslloctial Property™) cwned or wsed by the Company. To
the knowledge of the Stockhokiersand except as set forth on Schadulle 3.1 of the Disciosure Schedule. the Imellectuat
Property is valid and suforoeabls, mnd the Company has the exclusive right w0 use such Inmscllecten] Property. To the
knuwiodge of the Stockholdersand except as set forth on Schaduls 3,18 of the Discloswrs Scheduie, the curremst use by
the Company of sach [ntellectual Property does not infringe the rights of any other Persen and no other Person is
tnfringing the rights of the Compauy in any such Inteliectnal Property.

SECTION 3.19. Cgniain Contracts: Liccssss: Fic,

=) Schedyis 3.19(a) to the Disclosure Scheduls lists, as of the dats of this Agreement. each
agrecmont, Contract, or conunitmient o which the Company is & pasty or by which the Compeny is bound (i)
Involving a lease for real property or consideration during the proviows twelve months in excess of $100,000
or thet could ressonably be supecied 1o lnvolve consideration in the tweive mowth peried followiag the dute
of this Agrestnentin excess of $108,000, or (il) that is ctherwise material to the fimmncial comdition, resnlts of
operstions, or current or future business or operations of the Company and that is not otherwise listod pursuant
to vhis Sectien 1.19.

®) Schodele 3.19(h) % the Disclosurs Sciedole contains a list and description of all curreasly
effective mawrisl peanits, licenses, and swthorizations of and regiswations aand qualifications with,
Governmental Entities and seif-regulstory organizations presently used by the Company ks the comduct of s
business.

() Except as set forth on Scheduin3.19(c) 0 the Disclosure Schedule, to the knowledge of the
Stockholders, nome of the items requived to be disclosed on Schedule 3.19 0 e Disclosure Schodule is
terminable as the result of, or bocomes accelersied by, or otherwise requires the consent or other approval of
any other Person with respect 10 or as 8 result of, the transactions contemplated by this Agreement; provided,
however, hat 10 the extent any such agresment reflected on Schedule 1. 19c) to the Disclosure Schedule
requives the comsent of a paty @ereto with respect 10 this Agreement and the Gansactions contemplated
bereby, Parent hereby waives delivery of such consent by the Company or the Stockholders as a comdition to
Closing or effectivemessof the Marper and waives sty Claims it may have with respect to the failwre 10 obtain
such cossent. The Company i in compliance under all leascs, Nicenses, sgresments, contracss, permits, plans,
sad commitmentsby which any of its properticsor aseets is bound snd, 10 the knowledge o f the Stociholders,
DO event has occunred that constisates a violation or breach of or a defaul (with the passags of time or the
giviag of notice or both) other then defsulty which would not causse a Company Material Adverse Effact in
respact of may theroof, and, to the knowledge of the Stockbolders, sach of the ofher parties thereto or bound
thereby has performed all the obligaions required to be performedby it o date and is not in defek therewnder.
No Stockisolder kmows or has resson 1o know that any meterial client or customer imends to terminate its
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reiationship with the Compeny a3 & result of the Mesger or any of the related ransactions. Trae and complete
copiss of all ivens required 1o be disciosed on Schedule 3,19 %0 the Disclosure Schedule beve besn made
availabie 10 the Parent.

SECTION 3.20. Contacisto Acquiman Ioterestin e Conpany. Schodile 3.20 to the Disclosure Schedule
sets forth a wwee, corvect, and complete list of afl costracts, agreements, understandings, or other rigivs, whether written
o oral, gransed by the Company to zny Person pusses to which such Person may be entitled 10 receive an oquity
insersst in the Company Or say payment with respect thereto.

Section 3.2).  Emplayses, Schadalke 3.21(a) o the Disclosure Schedhule sets forth an accurate, corvect, and
complate list of all employess of the Company m of the Closing Date, including name. title or position, the present
nual compensationor wage rate, any inserests in any bonus or incentive compenstion plan, and any other perquisite
or form of pow-cash compestsstion. To the kmowledge of the Stockholders, no employee of the Company fa subject
to a non-competitionor any ather form of agresment, whether written or oral, that would prsveat such employee from
continuing as an employee of Merger Sub or Parent wpon consunmastion of the Merger, provided that following
conszumation of the Merges, Surviving Corporation continess in the same general business ss now conducted by the
Company. Schedule 3.21{h)so the Disclosure Schodule sets forth an accwrate and compiess list of alt losms, debes, and
ather obligations (collectively, “Emplayns Loany™ owed by sny smmployes of the Compamy io the Company. AH
outstanding Employee Loans owed to the Company by any Stockholder wilf be repaid 1o the Company at Closing.

SECTION 322, Secaritics Law Matiers.

(a} Each Stockhkolder, by reasom of his or her business and financial experience, has the capecity
to protect his or her interests in investments i illiquid securities such as the Pareat Common Stock. Esch
Srockholder hes carcfully evalusted his or ber fimancisl resowrces and investment position and the risks
associsted with an invesiment in the Parent Cammon Siock and is abie 3o bear the econemic risk of such
invesmmont. Each Swckholder bes adequaie mesns for providimg for his or har current needs and personal
tomtingencies and has o peed for liquidity in this invesiment. Fach Stockholder’s overall commitment 1o
investments that ase 30t readily markstable is aot disproportionste to his or ber net worth and such
Stockholder's inveatnyent i the Parent Common Stock will not cause smuch overall commitment 10 become
excessive.

) Each Swcicholder bas reviewed the merits of an isvestnent in the Parest Comman Stock
with o and legal counsel and an investment advisor 10 the extent deemed advisable by such Swckholder.
Each Swckholder acknowledges that he or she has been given a full opportunity 1o ask questions of and o
receive anywers from the officors, ageots, and sepreseatatives of Parent coacerning the terms and condisions
of the investmertt and the business of Parent and 10 obtaia such other information as desired in order 1o
evaluale an investmentin the Parent Common Stock. Each Stockholdes fimther scknowledges that be or she
has velied solely upow his or her own independent investigations, and has veceived no representation or
warranty frem Perent or suy of its affilistes, empioyees or agents, except s set forth in this Agreement. Each
Stockisoider further acknowledges and sadevstands that no faderal or state agency has made any finding or
determination as to the falmess of an mvestment in, or sy recommendation gy endorssment of, the Parest
Common Stock.

{c) Each Stockholder understands shat the Parent Common Stock 1o be issaed pursuant to the
Merger will constitute “restricsed securities” within the meaning of Rule 144 uader the Sscurities Act ind may
0ot be sold, plodged, or otherwise twansferred i the abasonce of an cffective regiswation strement pertaining
thereto under the Securities Act and under any applicsble state securities laws or an exemption from the
registration requivements thereof. Each Stockhoider further snderstands that the Parest Common Stock wikl
aino be subjectvo restrictions on transfer purswent o federal and stase securities laws and thae cach contificme
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in Seccion 2.03.

@ Each Swckholder acknowledges and agrees that the sale of Parent Common Stwock will be
solely for such Siockholder’saccount, and not for the scoount of sny other person or with a view 10 sny resale
or distribution thercof, pravided, howover, that the Stockholdersmay, from time 10 time, transfer shares of the
Parexst Commeon Stock for sstate planaing posposes or a8 gifts 1o individoals, in cach case in compliance with
the Securities Act and applicable state securities laws, and Parent agress that & shell issue 10 Parent’s transfor
agont any epinions reasocebly requested by the wansfer agent 10 effoct such wsnsfers. Each Steckholder
understands that the Parest Common Stock has not been registered under the Securities Act, or the securities
faws of certain states, in relissce wpon specific exemptions from regiswration thersumder, and agrees that the
Parent Commen Stock may not be sold, offered for sale, tmmsferved, pledged, hypothesated or otherwise
disposed of except in compliance with the Secerities Act and spplicable stste sectxitics lews. Each
Swckholdar fwtherwmderstmdsthst Parest has 1o obligmion and does not insend 1o cause the Parent Common
Stock %0 by registered under the Securities Act or 10 comply with any exemption under the Securities Act
Each Stockholder further understands that it is sot anticipsicd that there will be amy markst for ressle of the
Parent Comumon Stock and that ik may not be possible for such Stockholdes 10 Nquidate an imvestment i the
Parent Common Stock on an emerpeacy basis.

(e} Each Stockholderundersendsthat the represonsazionsand warranties set forth in thie Sgction
3,22 axe being provided to deieymine whether Parent Conmon Stock may be issued to such Stockholder
pursuam to section 4(2) of the Securitics Act mad similsr exemptions under applicablc state sccurities laws.
Each Stockholder will notify the Parent immediately of any change in ssy such information occurring prier
%0 the Closing.

SECTION 3.3  XYemr 2000 Compliance.

(%) All of dss managsment infosmationsystesas and softwars utilized in the Company’ sbusiness
and all equipment contsining embedded microchips (she “Sygignsa™) comply in il material respects with all
of the following criteria (compliance with such criteria refecrod to herein as being “Yoar 2000 Complient™)-
(D) the Systems must opersls with daeos that are less than, squal fo, or grester then 2000 when the dae is 1999
or less; (ii) the Systeme mvast operate with detes thet are Jess than, oqual to, or gresies than 1000 when the date
& 2000 or greater; (jii) the Systesms ssust opevaie when the dase rolls betwesn 12/3199 and 01/01/2000; (iv)
if say System is passing a dste that contains » yesr less than four digits %o another applicatien or system, it
must pess enowgh information for the receiving system to comply whh Section 3 23(aXIniii); (V) if say
Systesss is receiving s date that contains a year less than four digits from another application or system, it must
be able 10 intcrpret the dae recaived 10 comply with Sectian 1. 23(aMEMHIi); (vi) he Systems must recognize
year 2000 as & leap year snd operate sccordingly . (vil) the Sysems mwst recognize the correct day of the week
where requiced; (vil) deto valucs must sort corectly; (ix) date value calculations mmst operate snd provide
correct resulls; and (x) dese values stored, calculmsed, iImported, exporsed, or displayed with Jess tham 5 four
digit yoat must be completely ambiguous.

{b) To the Stockholders’ knowledge based solely upon such inguiry 10 such parties or in relisnce
upon such parties” repeeseniations, whether writien or otherwise, each of its customers’ or suppliens’ systems

are Year 2000 compliant, and if not Year 2000 complimt, to the knowledge of the Stockholders, such
noocompliance wonld not have s Company Muaterial Adverse Effoct

{c) Nome of the Systems designed by the Company containg aay “back door,™ “timee bomb,”
“Trojen horse,” “worm,” “drop dead device,” or “visus” (a8 such torms are generally known in the compuwter
indwstry) or other instructions to indentionally disable or ecase the informativnthierein snd/or data, uniess such
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eloment was inroduced ino the Systoms, without the Compeny's know ledge, by awy of its suppliers’ syseems,
and the Company snd the Swocicholders will not introduce any such instructions therein.

(@ Year 2000 Readiness Discloswre. The matters set forth in this Section 3.23 constitute both
Year 2000 Readiness Disicosursand a Year 2000 Stutemsent within the meaning of the Year 2000 Info rmation
and Readiness Disclosare Act

SECTION 3.24. laformstion Supglied. No represesation or warmanty by the Compeaay or the Stockholdors
in this Agrecmcnt (including the Disclosure Schodeic) or any other agresment or decument axecuted or 0 be execwiod
by the Compemy or the Stockbolders ip connection herewith coniaine any unirue staterment of materinl fuct, or omits
to state a musterin! fact nocessary in order to malke the statements contuined therein, in light of the cireumstances ender
which such stetussents were made, not misieading.

ARTICLE IV
REPRESENTATIONS AND WARBANTIES OF THE TYLER COMPANIES

The Tyler Compenies hereby jointly and scversily represent and warrant to the Company and tiee Stockbolders
- :

SECTION 4.01. Orgapization Eschofths Tyler Compenissis a corposation duly organioed, validly existing.
and in good standing uader the laws of the state of its incorporation, and is duly qmlified w do busiosss as a forcign
corporation in each jerisdiction i which the failure to be 50 qualified would affect the validity or enforceability of this |
Agreoment or womnld have a Tyler Material Advearse Effect. The term “Tyigr Matxial Adverg Efsct” means any X
chauge, effoct, or condition that, individusily or when taiven together with all other sueh ehanges, effects, or conditions, '
would be mmerisity adverseto the business, operations, assets, finsucial condition, results of cperstions, or prospecis '
of the Tyler Compenies.

SECTION 4.02, Capimlization The suthorized capital ssock of Pareat consists of 50,000,000 shares of Pareat
Common Stock and 1,000,000 shares of preferred stock, $10 per share (the “Prgfered Siock™), of which. = of
Decomber 31, 1998, 34,489,931 shares of Purent Common Stock and no shares of Preferred Stock were issued and
outstanding. Each of the outstanding shares of capital stock of Pareat ia duty suthorized, validly ssued, sad fully paid
and nonassessable, and has not been issued in violstion of any preemptive or similer rights wnder the certifiease of
incorporation or bylsws of Pavent, fedaral or siate securitios laws, or any agresment to which Pareat is & party or by
which it is bownd.

SECTION 4.03. Iyler Sheses. The Tyler Skares to be issued pussuant ¢o the Merger will, whes issued md
delivered a1 the Closing in sccordance with this Agresment, be duly suthorized, validly ismed, fully peid, snd
aonmsessable and not subject to stACry preemptive rights.

SECTION 4.04. Asthority. Each of the Tyler Companies has all requisite corparste power and asthority o
enecute and deliver this Agreement and the Asncillary Agrecmenss wo which it is a party, 1o perform its cbligations
hereunder and thereunder, and 10 consammate ghe transactions consempinted hersby md thersby. The sxecution and
delivery of this Agreement and the Ancillary Agreementato which i is 2 party by sach of the Tyler Companies and the
consummation by each of the Tyler Companies of the rassactions contemplated hereby snd thereby have been duly
authorized by all necessary cerporate sction and no other corporaie proceodings on the part of any of the Tyl
Companies are necessary to authorize this Agreement and the Anciflary Agroements to which it is a party or to
consumraate the transachionscomtempisted hereby and thereby. This Agreement and the Ancillary Agroements have
been duly executed and delivered by cach of the Tyler Companies that is & party thereto and. sssuming e due
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ssthorization, execution, and delivery of this Agreement and the Ancillary Agresments by the Company and the
Stockbolders, constitatethe legal, valid, snd binding obligations of euch of the Tyler Compuanies thet is a pesty thereto,
enforcesble in accordancs with fheir respective ierms.

SECTION 4.05. No Conflict Regived Filings aod Coomats

® The anocutionsud delivery of this Agresment and the Ancillary Agresrsents by each of the
Tyler Companiesthat is a party theresa do not, and the consummation of the
will not, (i) condlics with or viclate the cersificate of incocporation or bylaws. in each case as amended or
restated as of the date of this Agreement, of sy Tyler Company; (if) to the imowledge of the Tyler Campenics,
conflict with o violate any Laws spplicable to any Tyler Corspany or by which aay of its properties is bownd
or subject; oe {1if) resnlk in any breach of or conntitwte 3 default (or an event that with notice or lapes of time
ot both would become s defiult) wnder, or give to others any rights of tenninstion, smendment, accelerations
or canceflation of, or result in the crention of & lien or encumbrance cn any of the properties or assets of any
Tyler Company pursant 16, sty iwits, bomd, mortgage, indenturs, contiact, agresnient, loase, lotase, pornit,
franchise, or other mstrument or cbligation s which any Tyler Company is 8 party or by or to which any Tyler
Company or any of its respective propernies is bound or mibject.

) The executionand delivery of this Agreement snd the Ancilisry Agreements by each of the
Tyler Compunies that is s panty thereto do not, and the consummation of the transactionscontemplated by this
Agresment and the Ancillary Agreements will not, requive any Tyler Compenry 0 obytain sny consent, License,
permit. appeoval, waiver, authorization, er order of, or %0 make any filing with or notification o, any
Governmental Entity, except for the flling and recordationof the Cortificate of Merger as required by Delaware
Law and Msine Law.

SECTION 4.06. SEC Fllings. Purent bas provided the Company sad the Stockholders all reports, registration
ststements, mnd other filings, togather with sny smeadments thereto, thet Pasent has filed with the Securities and
Exchange Commisshon (the “Coramission™) within the previoustwo years (collectively, she “SEC Filings™). As of the
respective dates of their flling with the Commission, the SEC Filings complied in all macrial respects with the
Securitics Act of 1933, the Securities Pxchangs Act of 1934, and the rules and reguistions of the Commission
promuigated theveumdor, aud did not contain any satrus stsement of maserial fac® or omit to stale & mateyisl fhct
required 10 be stated therein or necessary to make thoe statemenis made therein, i tight of the circumstancesunder which
they were made, not misicading.

SECTION 4.67. Absence of Contain Changes of Events, Except as comemplased by this Agreement or s
otharwise disclosed by Parest to the Company and the Stockholders, since the date of the latest Parent Annual Report
on Form (0K for the year ended December 31, 1998, there has a0t been a Parent Matenal Adverse Effect.

SECTION 4.08. Brokars No broker, finder, or investment banker ls entitled o any brokerage, finder’s, or
other foe o commission im connection with the ssnsactionscontemplstedby this Agreement based spon srangements
made by or on bekalf of the Parent or any Affiliase of the Parent for which any Stockholder or the Company will have

SECTION 4.09. lakonnation Supgliad. No representation or wisvasty by Parent in this A greement (inclading
the Disclosure Schedule) or any other agreoment or documeat exesuted or 10 be executed by Pareat in copnection
herewith contzins any sntrue sistement of matecia! fact, or omity to state » material fact mecessary in order to make the
statements contained therein, in light of the circumstances snder which suck statements were made, not misleading.

ARTICLE V
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COVENANTS

SECTION S.01. Aflicmativa Covensntaad ihs Coampany sad the Stackolders. The Company and the
Stockiwiders heredy covensat and agree What, prior to the Effective Time, unjess otherwise expreasly
contomplated by this Agresinent or as set forth on Schadnia L81 to the Disclosurs Schedule or conseuted 0 in
writing by Parent, the Company wiil, ané the Stochholders will wee their ressonsble best offorss to cause the
Campany, () %o eperate in the ordinery and ussal course of businest 2ad cossistent wilh past  prastices and wee
their best efforts 0o presssve the goodwill of the Corspamy sisd of its employses, cusiomers, suppliers,
Governmontal Extities and others having businces deslings with the Company; (b) to msintais sl insurance
peoticics and all Company Pernils thet are required for the Cem pany o carry on ite businses; (¢) net to tslie or
permit say nctisn (hat would canse the conditions on the cbligations of the partics ta effect the transactions
contemplated by this Agrecmient ot ¢o be fuilllied, incleding, without imitation, by inking or cousing to be
taken any setion that weuld canse the represcntations sid warruntics made by the Stockholders in this
Agreement not to be trae sad correet in nay materiod respect; (d) not to increass the compensation payabie to
or to become puyabie to nny stackholder, directer, or officer of the Company; (6) except as conlsmpiat od by this
Agreemont, pet to grast suy severance or terminstion pay (other than purssant to the norme] srveramee policy
of the Company 3 in effecs on the Latest Balance Sheet Dats) (o, or enter juto or amend any employment or
severancs sgresment with, any stockh older, divesior, officer, or employss of the Company; () vot s establish,
adept, or enter ints sny employss benefit plas or arrsagement; () not b smend in a8y respect. or take suy
other actions with respeette, any of the EmployseFians or any of the plans, pregrams, agressaests, policies, or
ether arrangements duscribed in Sectian 3.18: (b) declars or pay any dividendea, or maks any ether distributio n
in respect of, owtstonding shares of caglial steck; () not to redecm, purchass, or sfherwise acquire smy shares
of itz capital stock or any securitiss or sbiigatisns convertible into or sxehangeable for any shavss of its caplial
stock, or any eptions, warrants, or conversion or sther rights to acquire sy shares of its capitnl seck o 2ay !
such securitiss or obligations; (}) sffect any resrganization or re-capitalization: (k) split, combine, or recimsily |
say of its capltal steck or isone or sutheriss or propese the smauce of axy oiher securities in respect of, in New :
of er in sebstitution fer, shares of its capital stock; (P uot o ksue, deliver, sward, grant, or sell, or autherins or
proposs {he issuance, delivery, award, gramt, or sals (lac luding the grast of any security interests, ems, cims,
plodgua, Nmitations In voting rights, charges, or sther sacumbrances) of, say shares of any class of its eapitsi
stoch or other secawitios (Including shaves beid ia treasury], say meurities convertible indo or exercisable or
exchangeable for any such shares er ather securitios, ov any rights, warraats, or epiions te acqguive any such
shares or ether securities; (m) net to acquire or agree o acquire, by mergiag or cousslidating with, by
purchasing an equily intersstin or & portion of the amets of, or by sey other mannsr, say business or nuy Pevse n
ar division thereef, or etherwise scgeire or agree (o scqiiire any aesets of aay other Person (sther than the
purchase of assets rom suppliors or venders in the ordinary cowrse of basisems and comalstont with past
practice); (n) et o sell, lende, exchongs, mertgage, pledge, irassfer, or otherwise dispese of, or agree to sell,
lonss, cxchangs, merigage, pledge, transier, or stherwise dispose of, axy of s maderial assets or say Interest
therein, except for dispesitionsef invemteries and of assuty in the ordinary conrse of bustass asd conslstant wit b
past practice; (o) relense any third party frem its obligations,.er gramt any consent, under say existing standstil
provision reinting to any (rassection referved to in Sectian 303 or otherwise under say nea-competitioa,
confidentiniity, or other agresment, or il 10 Nelly suforee any sach agreemsnt; (p) net 3¢ adopt or prepos to
adept any asendments to lis articies of incerpevation or bylaws or simiiar orgastantional documents; (g) net
0 () change aay of s mothods of accounting in sfToct at the Latest Balance S heet Dute, or make or resvind any
express or desmed tlection relating o taxes; () seitle or compromise any clakm, actien, suit, Niigniion,
proceading, srhitraties, investigatisn, and it, or contreversy relating o taxes; or (lif) change any of its methods
of reporting income or deductions for feders] incomy tax purposes rom these smpleyed In the preperatios of i
the federn! income tax returss for the taxsble year sading September 30, 1999, cxcept, in each case, a8 may be
requived by Law or generally accepted accannting priacipies; (r) incur any obligatios for bervewed money or
purchase meney indebtodnem, whether or not evid enced by a nete, bead, debenture, or shndiar Instrament; (s)
eater into any transaction with say Affliiste of the Company; sud (t) to take all reasenable steps to couse to be

17

Authentication: 6815-4 -25- Thu Mar 21 2002 19:40:26

TRADEMARK
REEL: 002469 FRAME: 0326



falfilied the comditions precadest to the Tyler Companies’ chligations (o comsummats the transsetions
costemplated by this Agreement that are dependeat on the actions of the Steckbolders or the Campany.

SECTION 582 Siockholder Ralassm. Bffsctiveas of the Closing, sach Stockholder, for Mimssifand ki s
heins, sxecutors, sdministraters, snccessors, snd aswigas, hereby fully and uacenditionaily relessss snd forever
dischargss and hoid barmiess the Compewy sad its offic ors, directors, suceaseors, and scaigns from asy sud afl
clalms, demands, Jomes, costs, eipenses (Inciuding reasonshie stterneys’ foes and expemses), obligations,
ksbilities, and/or damagns (collectively, “Clalun™) of every hind and nstury whatseever, whether or not now
exioting or knewn, relsting ln say way, di rectly or indirectly, to the Company, that ssch Stockbolder may wow
kave or may horvafter claim sgainst the Company or say of Ms smpioysss, afficers, directors, succeseors, and
sesigus, svislng priev to the Closing.

SECTION 583 No-Bheop Previsiaas Cnsll the sariler of the Clasing Date or March 12, 1999, the
Stockholders will each cosmply snd cawes the Company to comply with the fillowin g no-shep provisiens: (a) the
Company a8d the Stockhelders will esch negotiste exclusively and in good { aith with Pareat with respeet to the
sale of the Company; (b) neithor the Comp any ner say Stockholder will, directly or indirectly (through agents
or otherwise). sncourage or selicit any inguivies or accept any prepossis by, or engags In any discussions or
negotistions with or furnish any (aformation t, say other Pevson coucerning & sals of o subsinntis} portion of
the asevls or businem of the Company (whelher thee ugh an asset sals, stock sals, merger or olharwise); andd (¢)
the Connpany and the Steckholderswill prompily communicate to Parent the materinl m botanes of any mquiry
or proposal concerning any such transnction that may be received by any of fhem.

SECTION S.04. Arsemand Iaformation. The Stockbeidershave cansed aad will, sntiithe Closing Bate , i
ceatinne te camse Parent sad its repressaintives ¢ have ressonsbis access, apen prier notics and reguest sad i
with the cemnsest of the Stackhelders, o the Company’s directers, sfficers, employess, spents, assets, and |
propertiss sad all relevant books, reconds snd documents of or relating to the business and assets of the !
Company deriag sormal hasinessbanrs sad will farnish to Parent such informadion, Sasnclisiracords and oths r ‘
documents relnting to the Company and s operations and business as Parent mey reasonably request. The
Stockholders will permit Parent and its represeniniives ressonabic access, upea prier netice and reguest and
with the consemt of the Steckholders, to the Company’s accountants, suditors, castomers, sappliers, and
Gevsrnmental Entities haviag deslings with the Company for cossuitation by Parent and will use their
respeciive best offorts 10 cause such Parseas to cosperate with Parent and its repressmtatives in such
consultution. Te the cxtent that Parent reguests accems to and the use of third parties for such consaitation,
Parest will pay the cosls, if any, incurred by such third partics. \

SECTION 505, Supplamantsl Disclasure. The Stnekholders will prompély supplemont or sme ad sach
of ibe Distiosure Schodules with respact to any matier thal arises or b discovered aftor the date of this
Agrecment but prior to the Effsctive Time tha t, if existing or knows at the date of this Agreemant, weuld bave
beens requived 1o be set farth or listed In the Disclosurs Schadule; provided that. for parposes of determi ning the
rights and sbligations of the parties ander this Agreement (other ihan the ohligationsof the Sie chbelders suder
this Section 4.85), axy such supplemental or amended disticsurs will a0t be deemed 10 bave been distlesed 10
Pareat uniess Parent stherwise exprossly consents in writing.

SECTION $.06. Iahrmation for Fillags. The Stockhelders will furnish Parent with ali information
conesrning the Stockioldersand the Company a2 s requir ad for inciusion in any spplication or flling made by
Parent o say Governmental Eatity in conmoction with the transactions contemplated by this Agresment.

SECTION 3.07. Cansant of the Stackholders. Fer purposes of the stats corpers tion lew govarniag the
Company, this Agreswment comstitutes 2 writien comesnt of the all Stechbeliders with respect to the Merger,
approviog the sxecution sud delivery of this Agresment by the Company and the consummation of ths Merger
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sad the other tranmsctions contempisted by ihis Agreement and the Ancillary Agresments.

SECTION 548. Puhlicity. The Tyler Companies sad the Stoakholders will coapernts with each sther
in the development and distribution of 2 sews relenses and other publie disciosures relating te the transactions
contemplated by this Agresment. Neltbor the Tyler Companies, on the cae hand, nor the Company or the
Stockholders, ow e ather hand, witl issne or make, ov allow te bave issusd or made, sny press relsase or public
assosRgement concerning the transactions contompliaded by this Agreement witheut the advance approval in
writing of the form snd substance thersel by the other parties, saless etherwise reguired by applicable legal or
slock exchangs requirements.

SECTION 5.09. Transaciion Costss Each party will pay prier to the Clesing all of their respective
stiorasys’, scconntants’, fladers’, brokers®, investment bank lng and ether foes, costs and expenses incurred by
such party in connection with the preparation, sepetintion, sxccation, sad psrformancs of this Agresment or
any of the transactisnscentemplated by this Agresment, previded , hewever, hat Parent will pay all costs, foss,
and expenses lncurred ia coanaction with the preparatisnef the Compaay’s sudited inlerim financial stadement »
preperod at the requent of Purent and that the Stockholdars will pay all costs, foes, and exponses incurved by
Peabedy & Arncid L.L.P. in connaction with this Agreemant and the trunsactions contemplinted hereby.
Notwithetsnding saything in this Sactian L.09 to the contrury, tha Company sad the Stackholders, jolntly and
severally, agres (in sddition to suy other remedies that the Tylsr Comipanies may have wnder this Agresment)
to reimburse Pavent for ail of is expenacs Incurrad in conne ctise with this Agreement i Parent ferminates this
Agresment as & resuit of any materinl breach by the Campany or the Steckholders, pro vided such breach i not
cansed by () the fullure of say of the Tyler Companiss to folll any sbiigation under th ls Agreement or () any
repressntation or werrnnty siade by the Tyler Companies shall be uatrue or mislending. Netwithstanding
anytiring tn this Section SA9 t0 the contrary, Pavent sgrees (in sddition to any sther romedies that the Comp say
or the Stechholders may hove mndor this Agreement) (o reimburse the Company and the Stockhelders for sl
of the Company'sand Stockbeiders’ cxpenses incur red ln connection with this Agreement If the Company sad
the Stockholdors termiusts this Agresment ss 2 re selt of any material breach by Parend, provided such breach
is not eaused by (a) the lullure of the Company or the Stuchhelders to Falfill sny sbligation sndar this Agresmen t
or (b) xny repressutstionor warrsaty made by the Company or (he Stockholdursshall be untrucor misleading.

SECTION 5.16. Compalitien.

) Stoekhoiders achnowiledge and agres that this Agreement is emtered inte In
cennaction with the sale of a business and that, ss part of the cemsideration and as &8 material
Inducement fer the sxscution of this Agreement and the purchess of the business, Parent has
requived that $teckhoiders enter imio this feciion §.10. Stockholiers asknowiedge and egree
thet Parent would not anmter into this Agresment or parchase the businese absent Stockholder’ s
covenants conteined in this Saction £.10. Stockhelders aleo acknowledge that Perent’s
scnuiskion of the business includles the aoquisitien of specisl and conlidentisl knowiedge snd
informetion known to Stockholdess and their respeciive Affiistes regarding the businese,
inciuding Information regarding epesstions, plans, siretegies, markets, mathods of cempeting,
ocustomaers and potantial custemers, vendors and petemtial vendors, suppliers. intsllestual
property, and other injormetion, which knowiedge and Information would provide inveiuable
bemefits 10 competitors and potantial competitors of Pesent and the use, joss, diusien, or
fmpairment of which by Stoskholders, thelr reepsctive Affillates, of any other Passen would
mwiwieily damege Parent and the business asquired. Stockholders alec scknowiedge that the

and thelv vespective Affiliates to offer products and servicss and conduct businsss with
customers and potantisl customers and other Persons having businses dealings with Parent
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related to the business without regard te geographic looation.

() Eoch Seeckholder covennuts sud ngrees thet, for s peried beginning en the Closing
Date snd ending on the carfier of (i) the fiwst suniversery of the terminution of Steckhelder's
cmployment by the Sesviving Corporationor (i) the fifth anniversaryef the Closing Date if Steckheide r
Mahsouphydbylhmm-&lm“nmoﬂhom‘lhu(m
" Nan-Compnia Applicakis Duta™), without the writisn permission of the Tyler Compamiss, be or she
will pet, divectly or indirectly, asywheve within the Unitod States {(the “Nan-Compaia Arss™) (A)
cagage (whether a8 owaer, partaer, iuvestor, smployes, advissr, consnlisnt, coutracting party, or
refarring source, ov vtherwise) ia any business that is in competition with the husiness pressatly
conducied by the Company, the Tyler Companine, or their respective Afll lintee at any time prier to the
Nea-Compete Applicabls Date, inciunding, but net limited te, sctivitios with respeet to software shject
tachnolegy developmoent or reisted fislds (excapt that sny Stockhelder may bonsficially own less than
39% of the commen squity of & publicly traded estity)s (B) seliclt ar altempt to solicit any business or
amployment from any Person that such Stockholder or sny persen that reperted, dirset] y or lndirectly,
to such Steckholder during the tsrm of such Steekbalder’s empivyment while such Steckbolder I or
wan ob employse of the Tyler Companiss, calind apon, seliciied , or cosducted business wilh as of prier
to the Nam-Compets Applicable Dete, including, but not Bmited to, cusiomers, clients, and prospeciive
custemers sud clisaisof the Tyler Companies and fheir respective Afflintesor successers; o (C) recruit
or hire, sttampt (0 or assist In aay sttemept t0 recruit o hire, or discuss smploymentor hiring with, any
Porsen who has ever beon or is an cmployee of the Company or the Tyler Compunies or their reapectiv ¢
Affilisies or successors.

«) Each Stockhetder acknowledges that this Saction 5.10 is secessary to protect the
interests of the Tyler Companics, the Coampany, sad their respactive Afll lintes and that the restrietions
sud remedics contained in this Agresment are reasoasble in light of the considerntion and other valus
such Stockholder kns ascepted partusnd to this Agresment. If sny prevision of this Smtion 5,10 sheuld
be feund by say cowrt of competent jarisdictionte be uer essonabie by resses of its bring te0 bread s
to the peried of time, territory, sadier scepe, then, snd in that event, such provision will nevertheioss
remaio valid and fully effective, but will he considered io be amended s that the peried of tima,
tervicery, and/or scope set forth will be changed 1o be the maximum period of tams, the largest tervitory,
amibier the breadest 5cope, a3 the case may be, that would be found reasonableand ¢ nforeeable by such
court.

SECTION 5.11. Confidensisl tnformation Each Sweclibolder scknowindges that he or she has had
scesss t0 the Company sconfidentislinformation, sad may in the future have access io informatien propr letary
to, meed by, or in the possestion of the Parest, the Company, or their respective Affilistes, or any of their
respeetive cusiomers or not generally known in the indusiry, lncluding, but wot limited fo, vecords regarding
sales, price and cost nformation, marketing plans, (rade secrets, customer nans, customer Nets, soles
techuiqies, distribution plass or precedures, and other mnterial relnting to the Company's or the Parent™s
business (the “Confidentiolinfarmation™), snd for itself and for sach Person that ls an entity that ks contrelled
by such Sinckhelieragrees never te use the Confidentisl information sther than for the solc bemefit of the Tyle r
Companies or to discioes such Coafidentinllnformationtv sny Persou thel Is not an officer ar employee (except
hat if, ot such thms, such Conlidentiz] Information Is subject ts a policy of Pavend or its AffTlintes restricting
disclosure to non-officers, the Stockhelder will not discloss sach information te sen-olfficers) of the Tyler
Companiss st the tine of such disclosare, without the prior writien consest of Parent. Each Stockhelderfarthe r
acknowiedges that this covensnd to maintais Confideniial Information is necessary 10 protect the goodwill and
propristary inferests of the Company, the Tyler Companies, and thelr respective Affifiates and that the
restriction againet the disclosure of Confidentinl luformsation and the assacinted remmedies ars ressonable in light
of the considerstion sad ether valuoe such Stockholder has accepied pursuant te this Agreemest. Each
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Stockholder agrees on request of the Tyler Companiss afier the Closing Date immedintely o surrender to Pavent
ol Confidentisl Information and all copiss theresf and informetion contsining Confidentini Information in suc b
Stwoekholder’s passession or control as well as al| ather papers, documents, slectrenic medis, or property of the
Company er the Tyler Compeanies, or their respective Affilistes coming inde his or her petecseios or conttrel.
If suy provisien of this Sactian 2,11 shouM be found by suy tourt of competent jurisdiction to be unreasonable
by resssu of its belmg te0 bread as te the period of time, tervitery, and/or scope, thea, and in that event, such
provision will severtheless remain valld and fally efifective, but will be considersd e be amended o that the
peviod of timee, territory, and/er scope et forth will be changed 1o be the meximum peried of time, the largest
texrifery, andier the breadest scops, us the case ssdy be, which would be fonad rensonsbie aad nforceabls by
such conrt

SECTION 511, TaxahiaMeorger. The parties intend for the Merger 1o constitwie s taxsbis tramssciio 5
uader Section 368(h)(10) of the Code. The partics agree that they will report the tramsaction (o the Interanl
Reveaue Servics eonsistent with such treatment and that they will act take sny sctisns st or prior to Closing the ¢
would camse the transactions conteseploted hoveby 2o fail t0 qualily as a taxabie transaction under Section
365(h)(19). The partiesgovensntand agres that all allocation of vaius for taz and sccounting purposss will be
mude in nceordence with Schadais 1,12 00 the Disciosure Scheduis sud thet no devistion will be made from the
slloestion schawme set forth lo Scheduie 511 to the Disciosurer Schodule by the Tyler Compunies or the
Steckhoiders witheut the prisr writien coasent of the other party.

SECTION 313, Reni FstaicLogsing. Eoch of the partios acknowiedge that certnin persens ARTNaled
with the Steckhelders(the “Stackhaldar Alats") are In the initial plaaniag stages of 2 commercial real estate
development preject with respeette certain real preperiy (the “Pragerty”) sitwated contigions te the premises
where the Company presendly bas its priacipal place of businest aad oporstions. It is waderstoed by ths
Seackholders that the Property will be developed inio high quality office space (Whe “New Offics Saacs™), which
the Stoekholder Affiliste will maks svailabiefor leasiag to the Company and its succemsors. Each of the porties
sckaowiedge that (s) the Company and the Stockhoider Affilinte have hogun discussions with respect to the
lensing by the Company of net lsss than sae-halfof the New Officer Spacs, which ks spproximately 17,800 square
fest, and (b) the Company suticipains bavieg expansion requirements in fhe forssceable fatwre that would be
sdequuiely addressed by ocenpying the Now Oftice Space, if developed as saticipsted by the Company and the
Stoekholdor Affiliste. The Tyler Companies hereby sgres to use commercially reasonshbieefforts, scting in goo d
faith. so continue such discussions ia csrsest 30d to negolinde with the Steckhalder Affliiate i resch an
sgreoment to lpase nol Levs than 17,800 square foet of the New Office Space oa terms, including price, generally
preveliing in ragicnal commarcial real dstute markets, bud in any svent on terms acorpinbie to the Tyler
Companies and the Stockholder Affiliate, ench i their sele discretion.

SECTION 5.14. Opinlsss. Parcet covensnisand agress se provide atl such legal opinions as ressonsdl y
requested by s transfor agest to effect the transfer of the Tyler Shares at or subsequent to the Clesing,
imeiuding in connection with smy transfors by the Stockbelders contempiated jn_Section 3.22d) of this
Agresment, provided that such trausfer is in compliance with (he Securitios Act and applicable stats secaribies
laws.

SECTION 415, Sinck Optieas. Within sixty (60) dayy after Clesing, Paveni shall imwe options te
sequire an aggregats of 300,008 shares of Parsat Common Steck to cortain key employees of the Surviving
Corporation in ameunts to be determined by Pareat sud the Stociholders. Suck opt iens shall vest in five squal
sapual instaliments, shafl kave an sxercise price squal te the clesing sals price of Pareut Common Stoek as
reportad on the New York Steck Exchange on the Clesing Dute, and shall otherwise be sabject 80 Paren ¢'s steek
optien plam and ladividual stock option agreements.
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ARTICLE V1
MDEMNIFICATION

SECTION 6.¢1. Indsmnifizagion of Paresd- The Siockholders will jeintly and seversily indsmnify and
hol3 Parent, ks subsidiaries (Incinding Merger Sab) and their respective divectors, sificers, and emplayess
(collectivaly, the “Paraat Pasties™) hermiess from aay and all Cleims (determined withost regard te asy
materinlity qualification contsined in say representation, wirranty, or covenint giviag rise to the indesanity
claim hersunder) that auy Parent Party may suffer or incur arising out of the breach or say sileged breach of
any of the representations, warvanties, covenaats, or agreesents made by the Stockhelders or the Company in
this Agresment; provided, hewever, that (2) the Parent Partics will nef be extitied to | ndemeification wnder shis
Sactien €81 for Clalme unles the aggregate amsouat of a1l Clains exossds $500,000, o which cass the Parest
Parties will be entitied 0o indemnificationfor ameants ouly in excess of $ 390,000; (b) the Parent Partias will net
be entitied to indemaificationwnder this Sactiand M for Clalms if and 10 the extent that Clsims aggregats more
thea $5,900,008; sud (c) the foregeing imitations shall wet apply with respect 5o any Claims arising under auy
brench of the covenanis st forth is Sectian 5,09, Sertion 5,10 sed Soction S.11.

SECTION 6.63. Indemnaificasion of the Stockhahinrs. Pavent will indemnily and hold the Steckhobier s
and their heirs (collectively, the “Siagkhaldear Parties™) harmtioss froe any and all Claims (determained witheut
regard to suy mederiality qualificationcontained in any repeessutation, warranty, or covesant giviag rise to the
indemnity cialme harownder) that any Stackheldar Party may suffer ov incur arising out of the breach or any
alloged breach of any of the representations, warvanties,covenants, or agreementsmade by the Tyler Compaaic 2
In this Agrecment; provided, however, thet (a) the Steckholder Partiee will not be eatitied to indemnification
uoder this Section 643 for Claims uaiess the aggregate ameunt of all Clisims escouds $509,000, la which cave th ¢
Steckholder Parties will be entithed 50 indemuilleation for ameunts ealy m axcess of 3500.000; (b) the
Stockiholder Parties will ast be entiticd to indomaificaticavader this Sactian b3 for Chaims If snd i the extent
that Claims aggregste more than 38,500,900 and (¢) the foregeing Nmitationsshall not apply with respectte any
Claims arising ender axy brench of the covenants sel forth In Section 5.09.

SECTION 6.03. Natice. Any party eatithd to recclve indemalfication under this Artice Y] (the
“Indamnified Party™) agress to give written notice to the party or partiss required to provide smeh
indempifientien (ihe “Indampifying Partiss™) upon the occurrence of any indoma!finbie claim or the amsertion
of any claim or the commencementof sy action or precesdingin respect of which such a cinim may r easenably
be expeeted to svcur (» “Lags Olalp™) withia sixty (69) days of becoming sware of such Loss Clalm, but the
Indemnified Party’s failure ts give sueh natice will et affoct the ebligations of the Tudemailying Party under
this Articls Y1 «xoopt ¢o the extont that the lndemnifying Party s materially prejudiced thereby and will ot
aYfect the lndemauifying Party’s ohiigations or lishilliies otherwise than under this Articls V1 Sech written
noties will set forth s veforence 5o the event or svents ferming the basis of such Less or Loss Clalm asd the
astimated smount invoived, snless such smount s amcertain or contingest, in which svent the Indemaified Part ¥
will give a lnder written notice whea the amoumt becomes fized.

SECTION 6.04. Dafanss of Claima The Indemailying Purty may clect (0 assume snd contro! the
defenss of any Lowm Clalm, inciuding the em pleyment of counsel ressonably satisfactary to the Indemaified Part y
und e payment of expenses reinied theroio, if (n) the Indemaifying Party provides ressonable evidenee to the
Indemuifisd Party of its Snaacisishillty 16 satisfy such indesnification sbligation; (b) the Loss Claim does mot
soek o impess any Hability or obligatiss on the Indemuified Party other thaa for meney damages; snd (¢) the
Loss Claim dese not relnts t¢ the Indemaified Party’s relationdhip with its customers or employess. H such
conditions are satislied and the Indemnifying Party clocts 10 assume and contvol the defense of a Loss Clalm,
then (i) the Indemuifying Party will net be Nabie for any settiement of such Loss Claim offected withowt ks
coasest; (i) the Indemuifying Party may settie such Less Claim with the consentol the lndemuified Pasty, which
cossent shall not be snressosably withield; and (fif) the Indemnificd Party may smpley ssparate counsel and
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participate in the defenss thereof, but the [ndemaified Party wilk be responsibie for the fees and exponsesof such
counsel yaless the lndemuilying Party has failed o adequately sssume the defeuse of such Loms Claim or to
smpley cousnsel with respect thesete. If such conditionsare sot satisfied, the lndemunified Party may assume an d
control the defonse of the Lass Claln; provided that the 1a dematfied Party may net settle any such Loss Cialm
without the consent of the Indemnifying Party, which consent will net be onresvesably withield (and the
Indemuifying Party will aot be Habie for aay Claims resulting from a settioment sfiected in vielation of this
clause),

SECTION 6.04. Sarvivak Ramedias. Al represcatstions snd warraatios made in or pursusst to this
Agresmsat will survive the Closing Date until the second saniversary of the Closing Date; previded, however,
thet () the representationsand warrasties contsined in Sactian 101, Seciian JA3, and Section 104 shell survive
indefinitely, (b) the representationsand warrasties contained in Sextion .11 snd Section 3,13 sha¥l survive for
# period equal 10 sl applicsblestatuts of limigations regarding Claims made with respect o such subject matter ,
(¢) the covensntsset forth in Section 518 shall continue for the peviod an set forth thereln, and (d) say claim for
indempnity ander this Axticia VI shall survive the time at which # weulkd stherwise terminas: If a clsim for
indemniication shall have besm commenced prior te such tims aad such clalm or proeeeding s pending sad is
being maininined in good faith, then such cinim sheil continue wntll the final disposition of such claim. Esch
party agress that se sther party to this Agreemtent will be snder uny duty, sxpross or imphied, to mals any
tuvestigation of sny represewtationer warranty made by any ofher parly to this A gressmnent, and that ne hallare
ts 1o Investigade will be cossidered negligent or usressonable. Exceptas stherwisesst forth ber sin, all remedies
under this Agresment will be cumualative and not exclusive.

ARTICLE Vii
CLOSING CONDITIONS

SECTION 7.05. Conditions te Obligations of the Tyler Companing. The obligstions of the Tyler
Comipasies to sfiect the Merger and (he sther transactions contempinted by this Agreement nre subject to the
satislaction at or prior v the Effective Time of the following conditions, any or sl of which may be walved in
writiag in the abegduie discretion of the Pareat, In whels or in part:

(=) Ench of the represesntstions snd warrsaties of the Company and the Stockholders
contnined in this Agresment must be true snd correct in all material respects as of the Effoctive Time
»s thoagh mede on and as of the Effective Time.

o) The Compeny and the Stockhelders must have perfarmed or complied with ol

agreemends and covenants reguired by thin Agresment to be performed er complied with by them sa
or prier to the Effective Time.

© There must be o pending or threatened litigatien in any conart or aay preccediag
before or by say Governmental Eatity against the Stockhoiders, the Company,or Parent S restrals or
probibit or obtain dsmages or other rellef with respect to this Agreemant or the Ancillary Agreoments
or the conse mmadion of the transsctions contempluted by th is Agreement or the Ancillary Agresment.

«) All contracinsiend govern msninl consents, apprevals, ned notificstions required mus t
have besn obtained v givea.

{0 Joha S. Macv, Jr. must have snteresd into sa employment agreament substastially in
the form of Rxhibil A.
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(74] The Stechholders must have delivered 1o Parent a clesing cortificate sabstsntinlly n
the form of Kxhibit B

@® The Company must have delivered to Parent s certificats of the secretary of the
Company subsiantiaily in the ferm of Exhibil C,

{h} Na later than the business dey prior 10 the Effective Time, the Company must
have recsived rom sach hoider of iseed and outstanding options Or warTams to putchase
Company Stock and from each helder of srry other rightt 1o receive Company Stook a raleese,
in form and substance satisfactory to Parent, purswent te which sach optisn and wesvant
holder agress to the cancelistion of any existing options or wamsnts in exshangs for the
lssuaneos of new optians and warrants snd pursuant to which such option or wervart holder
reloases Parent from any and oll Ksbilllles which mey sriee under axisting stook option plens
and stook option or watvant agresments.

SECTION 7.02. Canditions ts Obligations of the Company and the Stackhaiders. The obligatives of
e Company asd the Stockhoiders to offoct the Merger and the other transactions contemplated by this
Agresment are subject to the satisfactionat sr prier te the Effective Time of the follewing conditions, amy or al)
of which may be walved ln writing In the ebsolnte diseretion of the Company, in whols or is part:

= Esch of the representations and warrandes of the Tyler Compenies contained
In this Agresmentmust be true snd correct in sl material respects as of the Effective Time as
though mads on snd as of the Effective Time.

™) The Tyler Compunits must have performed or complied with all agreements aud
covenants requived by this Agreemest to be performed or complied with by them on or prior te the
Efisetive Tima

© Mmhnp.ﬁlwﬁmnlﬂmhnhmwnnornypm
befors er by any Gevernmentsi Entity againsl the Stochhelders, the Company, or Parent to restrais or

prokiblt or sbtain damages or okher relief with respect to this Agresment or the Ancillary Agroements
or the consummaiion of the tramsactionseontempiated by th is Agreement or the Anclllary Agresment.

[(}) AR contractunl and governmental conseats, approvals, and natifications must have
mmuwm.mmmtmmmmmqofmmmm
to the leoms set forth on Schadnle 319 te the Dissiosure Schedule.

(3] Farent must have execuiad and delivered the employment agreemant substantially in
he form of Exhibit A,

w Parent must have delivered to the Company a closiog certilieate substantially in the
form of Exhibit D).

w Parent must have delivared (o the Company & certificase of the clerk of the Pareat
subetantially ia the form of [xhibit L.

24

Authentication: 6815-4 -32- Thu Mar 21 2002 19:40:26

TRADEMARK
REEL: 002469 FRAME: 0333



ARTICLE VIt
MISCELLANEOUS

SECTION 8.01. Turmisstion. This Agreement and the tranenctions copiemplated by this Agreement
may be forminated and shandonsd (8) 8¢ any time prior to the Effective Time by mutusl writton consent or
Parent, the Company, snd the Stechholders; or (b) by either Parest, ou the oue hand, or the Company of the
Stockbeiders, on the other hand, if a condition to perfornianes by the terminating party or partiss uader this
Agresuent has not boen satisfied or walved prior te March 31, 1999, Net withatanding the forsgeing clamsg {h)
(B Pareot may sed torminate this Agresment if the eveat giving rise to its termiastionright results from Parent’ s
wiliful fallureto perform or sbeerve suy of its covanants or agreemaents st forth bersia or if Parent is, at such
thee, is bresch of this Agreament, and (i) the Company or the Seckheldars ma y 2ot terminate this Agreement
it the event giving rise fo ity sermination right resulis frem the williel fallure of the Company or say Steckholde r
%o perform or ebsseve amy of its covananis or agresments sot forth in this Agresment or If say Stockholder is,
at such thme, in breach of this Agreument. The right of & my party to terminsts this Agreement pursusat te this
Sectinn 481 will ressaie sparntive and in fuill foree and offect regardiess of say investigation made by or on
bebalf of any party, smy Pevsca coutroiling awy sach party, or any of their respective afficars, directors,
represeniatives, or agends, whethor hofors or afier She exscution of this Agressment. Upen tarmiastion of this
Agresmoent pursaant ¢to Section 881, this Agroement will become void, dhere will be ag liability on the gart of
the Tyler Companics, o the sne hand, or the Company or the Stockholders, sa the sthor hand, te the slber an 4
all rights andd obligasiensof each party to this Agresment will cease, sxoept Shat udthing in this Agreament will
relicye any pavty of any Mabitity for (8) any breach of suck party’s covenasts or agreements cantained In this
Agresment, or (b) awy knowing or willfl breach of such party’s represeadationser warvantios contained in this
Agresmesd.

SECTION 8.92. Noticas Al actices that are requirasdev may be given pursuantto this Agresment mus t
be in writimg and deliversd pevsoaally, by a recogunized ceurier serviee, by s recognined overnight delivery
arvice, by telecopy or by registered or certified mall, postage prepald, to the partics st the fellowing sddresses

(or to the atteation of such other person or such olhar addremas any party may pravide to tbe ether parties by
sotice in accordance with this Sastion B.81):

Attsation: Cerporate Counset
Telacopy: (214) 992-5058

Mo Stockholder:

To the adévess sppesite such Stockholder’s name as st forth
ot Schadule 442 to the Disclosure Sehrdule
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with s copy ta {or, if to the Company):

Process, ime. d/lva Computsr Conter Softwars
370 U.S. Rowse One

Fahnouth, Maine 04105

Attention: Prosklent

Telacopy: (207) 781-3583

with & capy to:

William E. Kelly, Esquire
Peabedy & Arnold LLP

5§ Rowes Wharf

Beston, Massachusetts 02110-3342

Telocopy: (617)951-1128

Any such nediee or ether communication will be decmsed to have been given and received on the day it is
persenslly deliversd and signed for by addresees or, If delivered by conrfer or over night delivery service or sent
9y telecopy or mailed, thres days after rending.

SECTION 8.03. Farthar Agsurauces Eath party agress fo sxocuts smy snd all documents and %
perform sach other acls 23 may be seeemsary or axpedient to farther the purposes of this Agresment and the
tramsactions comtem plated by this Agreement.

SECTION 8.04. Countgrpacia. This Agreemest may be sxecuted In ene or more counterparis for the
convenience of the parties ta this Agresment, all of which toge ther will constitute ane and the same instruaent.

SECTION 8.08. Certain Definiticns, For the purposssof this Agrecment, the following 1 erms bave the
meanings specified:

(=) “Afiligis” means a Peroon that dirsctly or indirectly, through onc or mere
intsrmediaries, controls, js centrelled by, or ls under commen contrel with, the first meationed Pervon.

®) “Clais” mesns ail cialms, demsands, losses, cests, cxpenses (including rensensbie
sttormeys’ fees and expesses), obligasions, Nabilithes, and/or damages of svery kind and sature;
provided, however, that with respect $o cinims for indemnification, the amount of sech claims shall be
reduced by (5) axy met tax benefits roalised by the Tyler Companies or the Surviving Corporatien s 2
result of such svent, snd (i) the net smount of sny insurance proceeds recelved by the Tylor Companie s
or the Surviving Corporatisnss a resull of such event, inciuding, without limitatisn, costs snd & zpenses
of litigation (lnclading reassasbis attorneys’ and acesuntants® fees).

«© “Cantrp(” (mcluding the terms “canirailing.” “cantrelied.” “contralied. by.” end
“uader common camtrel with™) means the possession, directly or indirectly, or as trustes or cxecntor,

of the power to direct or cause the direction of the management or policies of » Person, whether threug b
tie ownaershiped securities, or &5 trustee or executer, by contract or credit ssrangomont or stherwise.

(0] “Knowicdgs™ er “4a the knawledge of” and ether phrases of ke substance sre to be
broadiy cosstrued (1) to Inchuds the knowledge of the Porson making the representation and (H) te
represent that the Person making the representationshas made oy cowsed such inquiry and mvestigntion
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0 be made into the matter represeniod to be true as such Persow is good faith believes 1o be reasenable
and suflicient.

() “Bapaqn” will be broadly construed o include to mean an individusl, corporation,
partnership, associstion, trust, unincorpersied srgaslzation, Governmenta) Entily, other sntity or
group (at used in Section I3(4) of the Exchangs Act)

N “Iax” or “tagm” mesme sny and all taxes, charges, foes, icvies, ssscmments, dutles, or
other amennis puyshis te suy foderal, stats, local, or foreign taxing govern ment, authority, or agency,
inclnding, without limitation, () incoms, franchise, profils, gross receipts, minimemn, sliereative
misimum, estimated, ad valorem, valne added, sales, use, servies, real or personal property, capital
stock, Hocmes, payrell, withhelding, dimbility. employment, social sscarity, workers compensation,
wmemployment compensation, stility, scvernnce, exciss, stamp, windinll profits, tramsfar, and gains
taxes; () customs, duties, imposie, charges, levies, or other simzlinr asseesments of any kind; snd (i)
Interest, pousiiies, aud additions te tax imposed with respect thevete.

SECTION 8.06. Asstignmant Nelther this Agreement nor any of the rights, Interests or sbligations
under this Agresmant will be assigned or delegeied by any Stsckholders or Parent, withost the prior writtes
consent of the other parties; except that Parent may assign its rights and obligations suder this Agresment to
Maerger Sub. This Agresmentis not intended to vonfer any rights or beneflis te say Pevson (including, without
limitation, any employees of the Company) other than the parties ¢o this Agresment.

SECTION 8.07. Entire AsTecmaced. This Agreement nud the reisted socuments contained as Exhibite
and Schedules to this Agresmentor expressly contentplated by this Agreement contain the astive snderstand lng
of the parties reiating to the mubjoct matter hereof snd supersede all prior written or eral and all
contemporanchus oral agreements and maderstandings relating to the subject matier horeol. This Agresment
cannot be wedified or amonded excspt in writing signed by the party againgt whem enforcensent| s sought. The
Exhibits and Schodules to this Agresment are hereby incorparsted by reference into and made a part of this
Agreemant for all purposss.

SECTION 3.08. Specific Parformsncs, The parties bersbry ackmowiedge nad ngres that the fakiure of
amy party to perfers is agreemeatsand covensnds under this Agreement, lnciud lng, without limitation, lailure
fo take sll actions a1 are wecessary os i part 1¢ the cossummation of the Merger or any violstiss of the
covenents set ferth In Sectioms 516 and 511, will cause irreparshie injary t0 Ghe other pastics for which
damages, even if available, will uet be an sdeguate remedy. Accordingly, ench party hersby comsents,
noiwithstandiag Smtionl.ll, to the lsssanceof injunctiveselief by any court of competent jurisdictionto sompe
performancs of such party’sebligationsand t¢ the prasting by suy cowrt of the remedy of specific performance
of its obligatisns uader this Agreement or any Anclliary Agreement.

SECTION 5.09. Govarning Law. This Agreement will be governcd by, sad construsd in sceordance
with, the swhstantive laws of the Stats of Texas, without giving effect to any confliets-of-inw, rule, or principle
that might require the application of the Isws of another jsrisdiction.

SECTION 8.10. Arbitration. Asy controversy,disputs, or clsim srising under this Agreement willl be
fimaily settied by achdirstion conducted in accordance with the Ameriean Arbityation Association Rules in effeet

on the date of this Agresment; previded, that with respect e any contreversy, dispute, or claim that the Beard
of Directers of Tyler Corperationhas net correctly determined that a Stockbolder has cogaged in say conduct
prehibited by Ssctiog 5,18 or 511, the parties will be obligated te negotinte to resolvesuch matter for aimaty (99)
days sfter wristen notice by one party to the sther of the sxistence of such controversy, @pute, or claim before
commencing sny arbitration with respect thereso under th is Agreement. Notwithetanding say prevision of the
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Ametitan Arbltration Association Rules, any such arbitvation will be conduct od befors sud decided by » three-
persos panel of arbisraters. Kack party will be sntithed to select one lndividual te serve on the panel, and the
two individusis se selested will seleet the third individual te serve on the pasel.  Any such arbliration will tahe
piace in the City of Dallas, Texss. The arbitraters ia any such arbliration will apply the lsws of the State of
Texas and the United States of Ameriea. In any arbitvation uader this Agreement, this Agreement will be
deessed o have bosn made In, sad shall be geversedby and construed under the laws of, the State of Texus sad
the United Swtes of Americs. Any docisien rendercdby the arbitratovs will be final and biading snd juigment
thereen mey bs entered jn sy court having jurisdiction or sppilieati on may be mads be such court for an svder
of enfovcementas the case may roguire. The partiss intend Gat this sgresment t0 arbitrate be irrevessble. It
arbitration s lnvekod ia sccordance with the previsisns of this Agresment, the pryvailing party in the
arbiiration will be entiticd io vovover from the ofher all costs, foes, and expetnss pertainiog or atiribatabls 1o
seth arbiirstion, incladiag ressennbis altorneys’ fees

{remainder of page inteationslly left biank)
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IN WITNESS WHEREOF, sach of ihe partios fo this Agreement kas caused this Agreement to be
esxeceted us of the date fivst written above by their respective officers thereunie duly suthorized.

Authentication: 6815-4

RECORDED: 03/26/2002

Titie: President

COMPUTER CENTER SOFTWARE, INC,,
a Delaware corporation and whoily-ewaned
subsidiary of Tyler Corporation

By:
Name: Joba M. Yeaman
Tithe: President

PROCESS, INCORPORATED
4Na Computer Center Softwars,
a Maioe eorporation

By:
Nams: Jobn S. Mary, Jv.
Title: Presideat

STOCKHOLDERS
Joha S. Mary
John 8. Marr, Jr.
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