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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (this "Agreement”) is dated as of September
10, 2001, by and between Data Direct International Limited, a company organized under the
laws of the Cayman Islands ("Purchaser") and MERANT plc, a company incorporated in
England and Wales (registered no. 1709998, whose registered office is at The Lawn, Old Bath
Road, Newbury, Berkshire RG14 1QN, United Kingdom) ("Seller"). Capitalized terms not
otherwise defined in this Agreement are used as defined in Appendix A hereto. Unless otherwise
stated, all monetary references shall be in the currency of the United States. Any reference in
this Agreement to any United States federal or state legal term or concept (including, without
limitation, any action, remedy, method of judicial proceeding, document, statute, court official,
governmental authornity or agency) shall in respect of any jurisdiction other than the United
States be construed as references to the term or concept which most nearly corresponds to it in
that jurisdiction.

WITNESSETH:

WHEREAS, Seller and its Affiliates are in the business of, among other things,
developing, supporting and marketing, licensing and selling various middleware products and
services, including data connectivity products and services for the purpose of providing a
solution that addresses enterprise data access and connectivity needs through the DataDirect
series, which business Seller and its Affiliates carry on through their Enterprise Data
Connectivity division (the "Division").

WHEREAS, Seller and certain of its Affiliates desire to sell, and Purchaser and
certain of its Affiliates desire to purchase, all of the assets of the Division hereinafter specified.
The purchase and sale of the Division Assets (as defined in Section 1.1(a)) will be accomplished
by (i) direct purchase, sale and conveyance of certain specified assets and (ii) purchase and sale
of all of the issued and outstanding shares of capital stock (the "Acquired Stock”) of the
subsidiary of Seller set forth on Exhibit A attached hereto (referred to herein as the "Acquired
Subsidiary"), in each case upon the terms and conditions set forth below.

WHEREAS, the board of directors of Seller, subject to the terms and conditions
set forth herein, has (i) determined that this Agreement and the transactions contemplated hereby
are fair to and in the best interest of the stockholders of Seller, (ii) determined that the
consideration to be paid in connection with the transactions contemplated hereby is fair to and in
the best interests of the stockholders of Seller, (iii) declared the advisability of this Agreement
and the transactions contemplated hereby and approved this Agreement and the transactions
contemplated hereby and (iv) resolved to recommend approval and adoption of this Agreement
and the transactions contemplated hereby by such stockholders.

WHEREAS, Seller and Purchaser each expect to benefit from the consummation
of the transactions contemplated hereby and, to induce each other to enter into this Agreement,
agree to be bound by the terms and provisions in this Agreement.
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NOW, THEREFORE, in consideration of the mutual benefits to be derived and
the representations and warranties, conditions and promises herein contained, and for other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and
intending to be legally bound hereby, the parties hereto agree as follows:

ARTICLE 1

PURCHASE AND SALE OF ASSETS

1.1 Purchase of Assets.

(a) On the terms and subject to the conditions contained in this
Agreement, on the Closing Date, Purchaser or one or more of its Affiliates shall purchase, and
Seller or one or more of its Affiliates shall sell, convey, assign, transfer and deliver, free and
clear of all Indebtedness and Encumbrances (except for any Permitted Encumbrances) by
appropriate instruments of conveyance reasonably satisfactory to Purchaser, all assets,
properties, rights, titles and interests of every kind or nature owned, leased, licensed or otherwise
held by Seller or its Affiliates (including indirect and other forms of beneficial ownership) as of
the Closing Date, whether tangible, intangible, real or personal and wherever located, which are
exclusively used by, or exclusively for the benefit of, the Division in operating the Business or
are exclusively related to the Business, including all of the following assets which are
exclusively used by, or exclusively for the benefit of, the Division in operating the Business or
are exclusively related to the Business, but excluding all Excluded Assets (nothing herein shall
be deemed to require conveyance of any assets that are used by or in any other business of Seller,
which assets may be subject to the Transition Services Agreement or one or more other shared
facility agreements) (all such assets, whether to be conveyed directly by asset transfer or
indirectly by transfer of capital stock of the Acquired Subsidiary, hereinafter referred to as the
"Division Assets"):

(1) all accounts receivable and all correspondence with respect
thereto, including without limitation, all trade accounts receivable, notes receivable from
customers, vendor credits and accounts receivable from employees and all other obligations from
customers with respect to sales of goods or services, whether or not evidenced by a note;

(1) all prepayments, prepaid expenses and other assets (it being
agreed that between the date of this Agreement and the Closing Date, the parties will prepare and
mutually agree upon a specifically identifiable list of such assets and attach such list hereto as
Schedule 1.1(a)(11));

(111) all Acquired Stock;

(iv) all interests in leased or subleased real estate set forth on
Schedule 1.1(a)(iv);

v) all inventories, work in progress and supplies (it being
agreed that between the date of this Agreement and the Closing Date, the parties will prepare and

22-
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mutually agree upon a specifically identifiable list of such assets and attach such list hereto as
Schedule 1.1(a)(v));

(vi) all machinery, equipment, furniture, automobiles and other
vehicles, spare parts and supplies, computers and all related equipment, telephones and all
related equipment and all other tangible personal property (it being agreed that between the date
of this Agreement and the Closing Date, the parties will prepare and mutually agree upon a
specifically identifiable list of such assets and attach such list as Schedule 1.1(a)(vi));

(vii) all rights existing under all contracts, agreements and
arrangements to which Seller or any of its Affiliates 1s a party (it being agreed, for avoidance of
doubt, that no maintenance contracts shall be transferred, but that such maintenance contracts
shall be subcontracted pursuant to Section 1.7) ("Contracts"),

(viii) all rights to the employment of the employees of the
Business addressed in a separate letter agreement dated on or about the date hereof between
Purchaser and Seller (the “Letter Agreement”);

(ix) all lists and records pertaining to customer accounts
(whether past or current), suppliers, distributors, personnel and agents;

(x) all claims, deposits, prepayments, warranties, guarantees,
refunds, causes of action, rights of recovery, rights o1 set-off and rights of recoupment of every
kind and nature;

(x1) all Division Proprietary Rights;

(x11) all Authorizations, but excluding any such Authorizations
that are not transferable;

(xiii) all insurance, warranty and condemnation net proceeds
received after the Closing Date with respect to damage, non-conformance of or loss to the
Division Assets, but only to the extent Purchaser has assumed the related liabilities with respect
thereto pursuant to Section 1.2(a);

(xiv) except as provided in Section 1.1(b)(i1) below, all books,
records, ledgers, files, documents, correspondence, lists, studies and reports and other printed or
written materials;

(xv) all Software Products;

(xvi) cash in an amount equal to the estimated balance of the
deferred maintenance revenue liability of the Business as of the Closing Date (as determined by
reference to the determination of Estimated Tangible Net Book Value made pursuant to Section
1.4(a)), multiplied by 29%, the projected percentage cost to service the related maintenance
revenue contracts, which cash will be transferred directly to Purchaser (“Maintenance Cash™);
and
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(xvii) all other assets of any kind or nature which are exclusively
used by, or exclusively for the benefit of, the Division in operating the Business or are
exclusively related to the Business.

(b)  Excluded Assets. Notwithstanding the foregoing, the following
assets are expressly excluded from the purchase and sale contemplated hereby (the "Excluded
Assets") and, as such, are not included in the assets to be conveyed hereby:

(1) Seller's or its post-Closing Affiliates' rights under or
pursuant to this Agreement;

(ii) Seller's or its post-Closing Affiliates' general ledger,
accounting records, minute books, statutory books and corporate seal, provided that Purchaser
shall be given copies of the general ledger and accounting records as such documents exist as of
the Closing Date to the extent such documents relate to the Business;

(i1i) any right to receive mail and other communications
addressed to Seller or any of its Affiliates relating to the Excluded Assets or the Excluded
Liabilities;

(iv) all contracts, agreements, arrangements and other assets
listed on Schedule 1.1(b)(iv) attached hereto;

V) all intercompany receivables, investments or other
intercompany assets of any kind or nature;

(vi) any maintenance contracts, which will be handled as set
forth in Section 1.7;

(vin) except as provided in Section 1.1(a}(xvi) or any cash in the
Acquired Subsidiary, any cash; and

(viii) any other asset not specified in Section 1.1(a).

Nothing herein will prohibit Seller or any of its Affiliates from causing the Acquired Subsidiary
to transfer any asset which is not a Division Asset to Seller or one or more of its other Affiliates.
As of the Closing, Seller will ensure that the cash balances of the Acquired Subsidiary do not
exceed $1,500,000.

1.2 Limited Assumption of Liabilities

(a) From and after the Closing, Purchaser or one or more of its
Affiliates will assume and agree to pay, defend, discharge and perform as and when due the
following specific liabilities and obligations of Seller and its Affiliates, but only to the extent
such liabilities and obligations relate to the Business (the "Assumed Liabilities").
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(1) all liabilities and obligations of performance after the
Closing under each Contract (other than any performance obligation arising out of, related to, in
the nature of or caused by any pre-Closing breach of contract or breach of warranty);

(i1) all liabilities and obligations of performance after the
Closing under each real property lease set forth on Schedule 1.1(a)(iv) hereto (other than any
performance obligation arising out of, related to, in the nature of or caused by any pre-Closing
breach of contract or breach of warranty); and

(1) those accounts payable and accrued expenses specifically
attributable to the Business which would be required to be set forth on or accrued on a Closing
Date balance sheet of the Division prepared in accordance with U.S. GAAP, consistently applied
in accordance with Seller's past practices (excluding Seller's past practices of allocating such
amounts, it being agreed that all such accounts payable and accrued expenses will either be
specifically identified or will not be assumed by Purchaser, but rather will be retained and
satisfied by Seller and its post-Closing Affiliates).

(b) Excluded Liabilities. Notwithstanding anything to the contrary
contained in this Agreement and regardless of whether such liability is disclosed herein or on any
schedule or exhibit hereto, neither Purchaser nor any of its Affiliates will assume or be liable for
any liabilities or obligations of Seller or any of its Affiliates (1) not described in Secticn 1.2(a)
hereof or (ii) arising out of or related to any (A) Taxes, (B) indebtedness for borrowed money or
deferred purchase price for property, (C) intercompany payables, loans or other intercompany
liabilities of any kind or nature, (D) any Excluded Asset, (E) resulting from, arising out of,
relating to, in the nature of, or caused by any breach of contract, breach of warranty, tort,
infringement, violation of law or environmental matter (unless specifically accrued for in the
determination of Actual Tangible Net Book Value included in the Closing Date Balance Sheet,
and then only to the extent so accrued) or (F) any deferred revenue liability, which will be treated
as specified in Section 1.7 hereof (in each case, whether known or unknown, whether asserted or
unasserted, whether absolute or contingent, whether accrued or unaccrued, whether liquidated or
unliquidated and whether due or to become due) (the "Excluded Liabilities").

1.3 Purchase Price.

(a) The aggregate purchase price for the Division Assets (including,
without limitation, the Acquired Stock) is (i) $29,250,000 (the "Cash Portion") and (ii) the
assumption of the Assumed Liabilities ((i) and (i1) collectively referred to as the "Purchase
Price"”). The Cash Portion will be subject to adjustment as set forth in Section 1.4. On the
Closing Date (as defined herein), Purchaser shall pay to the account or accounts designated by
Seller, by wire transfer of immediately available funds, an aggregate amount equal to the Cash
Portion, as the same may be adjusted as set forth in Section 1.4.

1.4 Purchase Price Adjustment.

(a) Closing Determination. No later than five (5) Business Days prior
to the Closing, Seller and Purchaser will confer and make a mutually agreed upon determination
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of the Division’s estimated Tangible Net Book Value as of the Closing (the "Estimated Tangible
Net Book Value") as set forth on a mutually agreed upon estimated Closing Date balance sheet
reflecting the assets of the Division being purchased and the liabilities of the Division being
assumed. "Tangible Net Book Value"” means, except as otherwise set forth in this Section 1.4, the
aggregate net book value of the Division Assets (excluding Maintenance Cash), less the sum of
(i) the aggregate net book value of all intangible Division Assets (including, without limitation,
the aggregate net book value of (A) any capitalized software costs related to internal research
and development, (B) software purchased for resale and (C) purchased software, the license of
which is not transferable to Purchaser) and (ii) the aggregate net book value of all liabilities of
the Division required to be set forth on the face of a closing date balance sheet, all as determined
in accordance with U.S. GAAP applied in a manner consistent with Seller’s past practices; it
being agreed that (A) the calculation of Tangible Net Book Value will not include accounts
receivable related to the delivery of future services, unless a corresponding amount of deferred
revenue liability with respect to such accounts receivable is included in the calculation of the
Division's liabilities, (B) for avoidance of doubt, the calculation of the assets and liabilities of the
Division will include the assets and liabilities of the Acquired Subsidiary, (C) the calculation of
Tangible Net Book Value will not include the benefit of, or the burden of, any asset or liability
which inures to the benefit of, or 1s to be borne by, Seller or its post-closing Affiliates, (D)
notwithstanding the agreement of the parties to leave all maintenance contracts related to the
Business with Seller and its Affiliates as specified in Section 1.7 hereof and notwithstanding any
provision toﬁth‘e contrary contained herein, the determination of Tangible Net Book Value will be
made as if all maintenance contracts and the related deferred revenue liabilities with respect
thereto are to be transferred to Purchaser and its Affiliates and (E) notwithstanding any provision
to the contrary contained herein, the determinations of prepaid assets, inventory and property,
plant and equipment, any other fixed assets and any other assets or liabilities to be included in
the determination of Tangible Net Book Value will be made based on the specifically identified
schedules of such assets made pursuant to Sections 1.1(a)(ii), 1.1(a)(v) and 1.1(a)(vi) hereto or
other schedules specifically identifying any such assets and liabilities, in each case as updated to
reflect activity through the Closing Date. With regard to the Division Assets and Assumed
Liabilities required to be set forth on Schedules as described in Section 1.1 and Section 1.2, such
Schedules will be subject to the procedural mechanisms set forth in this Section 1.4 (e.g., the
post-Closing determination and review process set forth in Section 1.4(b)). If the Estimated
Tangible Net Book Value is less than $6,400,000, the Cash Portion of the Purchase Price
otherwise deliverable to Seller at the Closing will be reduced by an amount equal to such
shortfall. If the Estimated Tangible Net Book Value is greater than $6,400,000, the Cash Portion
of the Purchase Price otherwise deliverable to Seller at the Closing will be increased by the
amount of such excess.

(b) Post-Closing Determination. No later than 120 days after the
Closing Date, Seller will prepare (it being agreed that the Purchaser's employees and
representatives (including PricewaterhouseCoopers) will be entitled to participate in such
preparation together with Seller, subject to Seller’s overall supervision and control of such
preparation) and deliver to Purchaser a Closing Date balance sheet reflecting the assets and
liabilities of the Division transferred to and assumed by Purchaser and its Affiliates and
reflecting the Tangible Net Book Value of the Division (the "Draft Closing Date Balance
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Sheet"). If Purchaser disagrees with the calculation of the Tangible Net Book Value of the
Division reflected on the Draft Closing Date Balance Sheet, Purchaser may, within 30 days after
receipt of the Draft Closing Date Balance Sheet, deliver a notice (an "Objection Notice") to
Seller setting forth any such disagreement. If Purchaser does not deliver an Objection Notice
within such 30 day period, then the Tangible Net Book Value set forth on the Draft Closing Date
Balance Sheet shall be deemed final and conclusive and binding on each of the parties.
Purchaser and Seller will use reasonable best efforts to resolve any disagreements as to the
calculation of the Tangible Net Book Value of the Division, but if they do not obtain a final
resolution no later than 30 days after Seller's receipt of the Objection Notice, Purchaser and
Seller will jointly retain an independent accounting firm of recognized national standing (the
"Firm") to resolve any remaining disagreements. If Purchaser and Seller are unable to agree on
the choice of the Firm, then the Firm will be a "big-five" accounting firm selected by lot (after
excluding one firm designated by Purchaser and one firm designated by Seller). Purchaser and
Seller will direct the Firm to render a determination within 30 days of its retention and
Purchaser, Seller and their respective agents will cooperate with the Firm during its engagement.
The Firm will consider only those items and amounts with respect to the Draft Closing Date
Balance Sheet set forth in the Objection Notice which Purchaser and Seller are unable to resolve.
Purchaser and Seller shall each make written submissions to the Firm promptly (and in any event
no later than 15 days after the Firm's engagement), which submissions shall contain such party's
computation of the Tangible Net Book Value and information, arguments, and support for such
party's position. The Firm shall review such submissions and base its determination solely on
such submissions. In resolving any disputed itemn, the Firm may not assign a value to any item
greater than the greatest value for such item claimed by either party or less than the smallest
value for such item claimed by either party. The Firm's determination will be based on the
definition of the Tangible Net Book Value included herein. The determination of the Firm will
be conclusive and binding upon Purchaser and Seller. Purchaser and Seller shall each bear the
costs and expenses of the Firm based on the percentage which the portion of the contested
amount not awarded to each party bears to the amount actually contested by such party (e.g., if
Seller makes a claim for $1,000 and Purchaser only contests $500 of the amount claimed by
Seller, and if the Firm resolves the dispute by awarding Seller $300 of the $500 contested, then
the Firm's costs and expenses will be allocated 60% to Purchaser and 40% to Seller). The
Tangible Net Book Value as finally determined pursuant to this Section 1.4(b) is referred herein
as the "Actual Tangible Net Book Value" and the final balance sheet on which it is reflected as
the "Closing Date Balance Sheet."

(©) Post-Closing Adjustment.

(i) Payment by Seller. If the Actual Tangible Net Book Value
is less than Estimated Tangible Net Book Value, Seller will, within five (5) business days after
the determination thereof, pay to Purchaser an amount equal to such shortfall, by wire transfer of
immediately available funds. If the amount of Maintenance Cash, as computed based on the
Closing Date Balance Sheet, is greater than the estimate thereof as of the Closing, Seller will,
within five (5) business days after the determination thereof, pay to Purchaser an amount equal to
such excess, by wire transfer of immediately available funds.
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(ii) Payments by Purchaser. If the Actual Tangible Net Book
Value is greater than Estimated Tangible Net Book Value, Purchaser will, within five (5)
business days after the determination thereof, pay to Seller an amount equal to such excess, by
wire transfer of immediately available funds. If the amount of Maintenance Cash, as computed
based on the Closing Date Balance Sheet, is less than the estimate thereof as of the Closing,
Purchaser will, within five (5) business days after the determination thereof, pay to Seller an
amount equal to such shortfall, by wire transfer of immediately available funds.

(111) Dispute. If, pursuant to this Section 1.4, there is a dispute
as to the amount of the Estimated Tangible Net Book Value or the amount of the Actual
Tangible Net Book Value, then subject to the other terms and conditions of this Section 1.4,
Purchaser and Seller shall promptly pay to the other, as appropriate, such amounts as are not in
dispute, pending final determination of such dispute pursuant to this Section 1.4.

1.5  Allocation of Purchase Price. Each of the parties hereto will cooperate on
the allocation of the Purchase Price, but shall make its own allocation of the Purchase Price as
each such party sees fit.

1.6 - Subsidiary Agreements.

~(a) Seller and Purchaser shall pursuant to, and in accordance with, the
terms and conditions of this Agreement enter into, or cause their respective Affiliates to enter
into, as soon as reasonably practicable following the date hereof (but in any event prior to the
Closing Date) separate agreements (the "Subsidiary Agreements") documenting the purchase and
sale of (1) each portion of the Division Assets (other than the Acquired Stock) and the Assumed
Liabilities to be conveyed separately to Purchaser or one or more of its Affiliates and (ii) the
Acquired Stock of the Acquired Subsidiary. Such individual Subsidiary Agreements will be
used merely to memorialize the transfer of particular assets to particular Affiliates of Purchaser,
it being agreed that notwithstanding any provision in this Agreement to the contrary, all
intangible assets of any type or nature (including, without limitation, any Proprietary Rights and
‘any Contracts) will be conveyed directly from Seller and its Affiliates (including, without
limitation, the Acquired Subsidiary) directly (by direct asset transfer rather than indirectly by
transfer of capital stock) to Purchaser (rather than its Affiliates). Each separate Subsidiary
Agreement shall reflect an individual allocation of the Purchase Price consistent with the
determination of the Estimated Tangible Net Book Value.

(b) The Subsidiary Agreements shall be in substantially the forms
attached hereto as Exhibit B-1 and Exhibit B-2, with such modifications as are necessary and
appropriate as a result of differences in local laws or customs, in order to maintain substantially
the same legal meaning and effect as provided for in this Agreement.

(©) In the event of any conflict or inconsistency between the terms and
conditions of this Agreement and any Subsidiary Agreement, the terms and conditions of this
Agreement shall prevail. :
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