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b

ASSET PURCHASE AGREEMENT

~— This ASSET PURCHASE AGREEMENT (“Agreement”), is dated as of October 10, 2003,
between ePlus Capital, Inc., a Virginia corporation with its principal offices in Virginia (the
“Buyer”), and Digital Paper Corporation, a Delaware corporation with its principal offices in
Virginia (the “Seller”).

Recitals

A. The Seller develops, produces, markets, licenses, sells and maintains software,
including the Transferred Software (as defined below), that, among other features, (i) facilitates
the viewing of complex documents over the intemet and (ii) enables organizations to manage,
view and print complex documents (the “Technology Business™).

B. The Buyer desires to purchase from the Seller, and the Seller desires to sell,
assign and transfer to the Buyer, the assets and properties of the Technology Business, and the
Buyer is willing to assume certain ‘specified: liabilitiés and obligations of the Seller related to the
Technology Business, all upon the tetms and condmons set forth in this Agreement.

C. Capltahzed tcrms used in this Agreement are deﬁned in Article VTIIL.
Now, THEREFORE, the partles hereto agree as follows:

ARTICLE 1

N TECHNOLOGY BUSINESS ASSETS; ASSUMED LIABILITIES

1.1  Assets. Except as exptmsly oontemplated in Section 1.2, upon the terms and
subject to the conditions set forth in this Agreement, at the Closing, the Seller shall sell, transfer,
convey, assign and deliver to the Buyer, and the Buyer shall purchase or acquire from the Seller,
free and clear of all Liens except for Permitted Liens, for the consideration set forth herein, all of
the right, title and interest in, and. to all of the following . properties and assets (tangible and
intangible, whether real,. personal or rmxed} of the Seller and its Subsidiaries existing on the
Closing Date (collectively, the “Technology Business Assets”) including:

(@ al nghmlogy Business Ingellectugl Px;operty;

) qllj‘ifjl’cchndlogy Business Equipment listed on Schedule 1.1(b);

(c) the full benefit of (but 1 none of the Liabilities of, unless expressly assumed)
all Technology Business Contracts listed on Schedule 1. l(c), including without limitation all of
Seller’s rights and interests therein; ,

@ all other assets and _properties, including Eligible Accounts Receivable,

which are reflected on the Closmg Date Balance Sheet, other than any Excluded Assets reflected
on the Closing Date Balance Sheet; .
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(&) all other accounts receivable and funds collected by the Seller after the

. Closing Date for services performed under the Techmology Business Contracts, it being

—/  understood that if the Seller receives such funds, the Seller shall deliver them to the Buyer within
five (5) business days of receipt; '

()] all Technology Business Books and Records;

(g) all rights in and to products sold, leaséd or licensed by the Technology
Business; and

(h)  all goodwill of the Technology Business.

1.2  Excluded Assets. The assets to be acquired hereunder exclude the following
assets (collectively, the “Excluded Assets™): (i) cash and cash equivalents; (ii) prepaid insurance
of Seller, which totals $3,607; (iii) Seller’s office lease security deposit or deposits for its offices
in Alexandria, Virginia and its prior office in Atlants, ‘Georgia, which totals $20,021 in the
aggregate; (iv) the Corpordte Books and Records; and (v) three Dell notebook computers held by
Seller employees. EERE Lo

13  Excluded Liabilities. Except as specifically set forth in Section 1.4 herein or the
attached schedule hereunder, Buyer shall, at the Closing, neither assume nor become responsible
for any liabilities, obligations, warranties or commitments of Seller of any kind or character
whatsoever, whether or not any such liability, obligation, warranty or commitment arises out of a
matter disclosed to Buyer, and whether or not such liability, obligation, warranty or commitment
is liquidated or unliquidated, known or unknown, actual or inchoate, accrued, contingent or

~ otherwise, or for any claims or demands based thereon or attributable thereto and any liabilities
or obligations of Seller (the “Excluded Liabilities™”), and all such Excluded Liabilities shail
remain the sole obligation and responsibility of the Seller. Excluded Liabilities shall include
without limitation the following:

(@) Exmr €s. Any legal, a;:counﬁng,‘transactional, consultant, brokerage or
other expense relating to the negotiation and consummation of the transactions contemplated by
this Agreement by or on behalf of the Seller; and :

() Liabilities. Any liabilities of Seller for acts or omissions of Seller or for
services provided by or on behalf of Seller, without regard to (i) the basis or theory of claim
(negligence, strict tort, breach of express or implied warranty, fraud or failure to wam, test,
inspect, instruct or otherwise); (ii) the nature of the damages sought (property damage, economic
loss, personal injury, wrongful death or other); or (iii) whether the claim arose or is asserted
before or after the Closing Date. . S S .

()  Environmental. Any liabilities arising out of or attributable to the release,
transport, recycling or storage of any hazardous materials, within the meaning of federal or state
environmental laws and regulations, at ur on any reai property now or previously owned, leased
or occupied by Seller, or arising out of or aftributable to Seller’s arrangements for any of the
foregoing, or any violation by Seller of any federal or state environmental laws or regulations;

188903 v2/RE R Co
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(@) Claims. Any liabilities of Seller arising out of acts or omissions of the
Seller including, but not limited to, any pending, threatened or unasserted litigation, claims,
~ demands, investigations or proceedings, with respect thereto;

(¢0 Emplovees. Any liabilities of Seller arising out of the employment
relationship between Seller and any of its employees or former employees existing at any time,
whether before or after the Closing Date and whether or not snch employees are hired by Buyer,
including, but not limited to (i) any liabilities of Seller relating to payroll expenses (including
salaries, fringe benefits, bonuses, vacation and pension liabilities and federal and/or state
withholding and payroll taxes) with respect to services performed on or prior to the Closing
Date, unless set forth on the Closing Date Balance Sheet; (ii) any liabilities of Seller relating to
or arising out of the severance of employment of any of Seller’s employees, unless set forth on
the Closing Date Balance Sheet or as provided in Sections 5.4, 5.7(b) and 5.7(c) hereof; (iii) any
liabilities of Seller relating to any plan sponsored or maintained by the Seller or any affiliate of
Seller or to which Seller has made contributions (“Plan™); and (iv) liabilities of Seller relating to
or arising out of workers compensation claims and medical or life insurance claims based on
occurrences on or prior thr the Closing Date and any other liabilities of Seller arising out of the
employment relauonshlp Betwéen Seller and any of i ns employees or former employees existing
at any time; ;

® Debt Obligations:- Any liabilities of Seller with respect to any long-term
bank or other debt, current or- otherwxse, except for the repaymmt of Seller’s debt to Comenca
Bank, as described herein;y .

i

~ (g Tax Llﬂblhtles Any hablhtxes of Seller for Tax (as hereinafter defined);

(h) Sharcholders Any liabilities owed or to be owed by Seller to any past,
present or future shareholder(s) of Seller; and : -

@) Othg[ anbﬂmes Except to the extent expressly assumed by the Buyer
pursuant to Section 1.4 hetenn, any liability, obhgauon or commitment caused by or arising from
the conduct or operatnon of t the Technology Business; or thc-ownmshlp or use of the Technology
Business Assets, prior to the Closmg Date. .

14 AMQQ Upon the terms and subject to the conditions set forth in this
Agreement, at the Closing, Buyer shall assume and agree to pay honor and discharge the
following liabilities, oblxgatmns and oommummts of Seller (thc “Assumed Liabilities”).

(a) alance Sheet L:Q:htxw Those ba.lance sheet liabilities reflected on the

Closing Date Balance Sheet, comprised of accounts payable, accrued expenses, short-term
portion of bank debt, deferred revenue, and the long-term portion of bank debt (the “Balance
Sheet Liabilities”). The Closing Date Balance Sheet, and a detailed listing of such accounts
payable, accrued expenses, deferred revenue, and bank debt will be attached hereto as Exhibit
1.4(a). Any changes in Assumed Liabilities, versus Eligible Accounts Receivable, as compared
to the calculations in the letter of intent signed by the parties may result in a downward
adjustment in the Cash Amount of the Purchase Price as set forth in Section 2.2(c). In this
respect, the Closing Date Balance Sheet-shall explicitly set out in detail:

\\_/' ] ' - e e T . T
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(i) " (hose Balance Sheet Liabilities which are to be assumed by Buycr
and satisfied by Buyer following the Closing Date; and

@) . those Balance Sheet Liabilities which are to be paid at Closing
(and in this respect, Buyer shall pay such amounts to Seller at Closing and Seller shall undertake
to immediately satisfy such obligations, it being understood that, upon such payment, Buyer shall
have no further obligations with respect to such liabilities). In the event Seller does not pay such
liabilities required to be paid by Seller according to Schedule 1.4(a), Seller shall reimburse Buyer
for such amounts. .

®) Other Assumed Liabilities. The liabilities of the Seller under (i) Seller’s
contract with Right Now Technologies, of a value of no more than $6,000, (ii) Seller’s xerox
service contract, of a value of no more than $617, (iii) Seller’s contract with Merlin Leasing, of
a value of no more than $704 and (iv) the Technology Business Contracts, but only to the extent
that such obligations arise after the Closing Date (“Other Assumed Liabilities™).

© Certain Employee Obligations Reflected on Closing Date Balance Sheet.
The Balance Sheet Liabilities described in Section 1.4(a) include certain obligations with respect
to fringe benefits (including accrued retention bonuses) and vacation, as well as certain expenses
relating to severance, -to the extent ‘that such obllgatlons are reflected on the Closing Date
Balance Sheet. RO

(d) Cm i Otheg Emp.ldvyﬁéelﬂbiigh atighs. The following other employee
obligations (collectively, “Other Employee Liabilities™):

~ ()  Intentionally Omitted.
! (i) Buyer agrm to teunburse the Seller for Seller’s actual payroll
expenses incurred between. October 13, 2003 and October 15, 2003 in respect of Seller’s
Technology Business Employe&s who are hxred by Buyer...

(ui) Buyer agrees to ‘assume responsibxhty for any hablhty that might
be incurred in respect of post-employment payment obligations to Benjamin Battle (under the
terms of Mr. Battle’s employment relationship with the Seller as of the date hereof), which shall
be up to a maximum amount of $11,666.67. per month for. three months, payable semi-monthly
directly by Buyer, plus_ (ennbursemmt far health insurance benefits paid by Mr. Battle during
such three month period, in the event that, following the 60-day period described in Section 5.4
below, the Buyer does not hire Mr. Battle at substantially the same compensation arrangements
as he has with the SelletontheClosngate,pmwded, however, that Buyer shall get a dollar for
dollar credit against such maximum amount for amounts earned by Mr. Battle in connection with
any part-time work or consulting for anyone other than Buyer. Notwithstanding the foregoing,
if Buyer makes such an offer but Mr. Battle elects to accept an offer to work or consnlt on a full-
time basis for someone other than Buyer at the end of this 60-day period, Buyer shall have no
obligation to pay Mr. Battle in rwpect of such: obhgahons

(® y m Asmnn];uon. Other than as expressly assumed hereunder, Buyer
shall not assume, contractually, by operation of law or otherwise, or have, any liabilities or
— obligations with respect to the Technology Buszness Assets Seller acknowledges that Buyer is
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() The Buyer and the Seller shall deliver such deeds of assumption or
transfer, and such other agreements and instruments, as are necessary or appropriate for the
S Buyer to assume, and be responsible to pay, honor and discharge, the Assumed Liabilities;

()  The Seller shall deliver to the Buyer all the certificates, instruments and
other documents required‘to;be delivered pursuant to S‘ec‘tipn 6.2; and

(d)  The Buyer shall deliver to the Seller all the certificates, instruments and
other documents requlred to be delivered pursuant to Sectlon 6.3.

2.2 Purchase Pnce

(@) Upon the terms and subJect to the conditions set forth in this Agreement,
at the Closing, the Buyer shall pay the following for the Technology Business Assets
(collectively, the “Purchdse Price”):

(@ By delivering $1,500000 in cash to the Seller, subject to a ten
percent holdback and the other ESCTOW provxsxons set forth in this Section 2.2 (the “Cash
Amount’); and

‘ (ii). By assuming, ‘and. agre_eing_f_ to pay, honor and discharge, the
Assumed Liabilities. : L o

(b) The. Cash Amount. is snbject 0. a: ten percent holdback, $150,000 (the

“Holdback Amount”),, whlch amount shall be deposited with M&T Bank (the “Escrow Agent”),

N in an interest bearing account. The Holdback Amount shall be held by the Escrow Agent in
accordance with the terms of and Escrow Agreement, in the form attached hereto as Exhibit A.

(c) The Cash Amount of the. Purchase Price will be adjusted, if necessary,
based on the calculation.set forth below. Such adjustment will be done in accordance with
GAAP. Seller shall cooperate with Buyer and Buyer’s accountants in conducting such a review.
Two days prior to Closing, the Seller will prepare and deliver to Buyer an unaudited balance
sheet with transaction level detail. as of the Closing Date, prepared in accordance with GAAP,
which will include accounts receivable that are less than sixty days past due and that in the
reasonable opinion of Buyer are collectible (“Eligible Accounts Receivable”), and Assumed
Liabilities, as of such date (the “Preliminary Closing Date Balance Sheet”). Buyer will review
the Preliminary Closing Date -Balance Sheet promptly; and if Buyer disagrees with the
calculation of Seller’s Eligible Accounts Receivable or ‘Assumed Liabilities, it will promptly
(and in any event within one business day) notify the Seller, and will give the Seller an
opportunity to review thé'work papers, if any, related to dny proposed adjustments. If there are
any disputes as to the Eligible ‘Accounts'Receivable and Assumed Liabilities, an independent
accounting firm or other party, as selected by mutual agreement of Seller and Buyer and at the
parties’ equal, mutual expense; will attempt to mediate the dispute. If the dispute is not mediated
to the mutual satisfaction of the Buyer and Seller by the Closing Date, the disputed amount
based on the calculation in the followmg sentence shall be placed into escrow until resolved, in
accordance with procedures set forth in the Escrow Agreement attached as Exhibit A hereto.
Specifically, the Cash Amount of the Purchase Price will be reduced on a dollar-for-dollar basis

V\J by the amount, if any, by’ wh1ch Ehgible Accounw Recewable less the Assumed Liabilities
183903 v2/RE
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(excluding (i) deferred revenue, (ii) Other Employee Liabilities and (iii) payments made in
g respect of the transitional services under Section 5.4 below) are less than $54,219, as of the
~— C‘,losmg Date, however in the event the difference is less than $25,000, there will be no reduction
in the Cash Amount of the Purchase Price. , ,

2.3 Allocation of thase Pnce

(8 The partles shall allocaté the Purchase Price (including the Assumed
Liabilities) and other relevant items (including amounts attributable to the covenants contained in
Section 5.3) in accordance with an allocation schedule (the “Tax Allocation Schedule™).

®) No later than ten days after the Closing Date, the Seller shall propose,
after consultation with Buyer, a Tax Allocation Schedule prepared in accordance with Section
1060 of the Code. If the Buyer does not object to this schedule within 10 days after delivery, the
Tax Allocation Schedule shall be treated as the agreed final allocation. If Buyer objects in
writing to the Seller with respect to any item set forth in the Tax Allocation Schedule within 10
days after delivery, any dispute shiall be resolved by the partics in good faith and in a timely -
fashion within thirty (30) days of the Closing Date.. Notwithstanding the foregoing, Buyer has
the right to modify the proposed Tax Allocation Schedule in its reasonable discretion, and in the
case of a reasonable difference of opinion on Buyer’s part, Seller must agree to Buyer’s proposed
Tax Allocation Schedule. Following the resolution of any such dispute, the Tax Allocation
Schedule shall be revised: to-reflect such resolution and, upon revision, shall be final and binding
on the parties. The parties shall cooperate with each other and to provide each other with such
information as the other may reasonably request in connection with the determination of the Tax
Allocation Schedule. Any dispute as to the Tax Allocation Schedule may be resolved in
accordance with the provisions of ﬂ'llS Agreement and the Escrow Agreement.

(¢)  Each of the parties shall report the federal, state and local and other Tax
consequences of the purchase and sale contemplated by this Agreement (including the filing of
IRS Form 8594) in a manner consistent with the Tax Allocation Schedule and shall not take any
inconsistent position with respect to the Tax Allocation Schedule unless otherwise required by
Applicable Law, in which case the party taking such inconsistent position shall make reasonable
efforts to notify such other-party in advance of taking such inconsistent position. If any such
allocation is audited by a-taxing authority,- the' party receiving notice thereof shall promptly
notify and consult with themthe.r party and- shall keep sach mher party informed of the status of
such audit.

(@ The Buyerand the Seller agree and achowledge that any allocation of the
Purchase Price under this.Section 2.3 shall be adjusted in the event of any adjustment to the
Purchase Price pursuant to Sectmn 2.2(c) or 7.7.

. T o ARTICLE 3
- REPRESENTATIONS AND WARRANTIES OF THE SELLER
The Seller represené-énd w#rrants to the ‘Bﬁyer: as i‘oﬁows:
.v, 31  Corporate Statys and Due Authorization.
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(a) The Seller is a corporation duly organized, validly existing and in good
. standing under the laws of the State of Delaware, with full corporate power and authority to
S~ carry on its business and’ to own or lease and to operate its properties as such business is
conducted and such properties are owned, leased or operated. The Seller has the corporate
power and authority to execute and deliver this Agreement and each Ancillary Document to
which it is a party, to perform fully its obligations herexmder and thereunder, and to consummate
the transactlons contemplated heteby and thereby :

(b) The execution and delivery by the Seller of this Agreement, and the
consummation of the transactions contemplated hereby, have been duly authorized by all
requisite corporate action of the Seller. The Seller has duly executed and delivered this
Agreement, and this Agreem-t constitutes a legal, valid and binding agreement of the Seller,
enforceable against the Seller in accordance with its terms.

: (c) The execution and delivery by the Seller of the Ancillary Documents to
which it is a party, and the consummation of the transactions contemplated thereby, have been
duly authorized by all tequisité corporate action of the Seller. Upon the execution and delivery
by the Seller of each Ancillary Document to- which it is a-party, sach Ancillary Document will
constitute a legal, valid and bmdmg agreemem of the Seuer enforceable against the Seller in
accordance with its terms.*

32  Authority; No Conﬂicts. .The .execution,: delivery and performance by the Seller
of this Agreement and the Aricillary Documents to which it is a party, and the consummation of
the transactions contetnplated hereby and thereby, do not and will not conflict with, result in a
breach or violation of, or constitute a default under, (i) the certificate of incorporation or by-laws
or other organizational documents of the Seller, (ii) any Applicable Law applicable to the Seller,
the Technology Business or any of the Technology: Business Assets, or (iii) except as set forth on
Schedule 3.2, any contract, license, lease, commitment or other agreement to which the Seller is
a party or by which the Technology Business or any of the Technology Business Assets may be
bound or affected.

3.3  Required Apgrovals, Cousents and Notxces Except as set forth on Schedule 3.3,
no Governmental Approval or’dther' Consent or notice ig required to be obtained or made by the
Seller in connection with ‘the exccution and delivery of this Agreement or the Ancillary
Documents to which it is 4 paxty, or the consnmmatmn ofﬂ:e transactions contemplated hereby
or thereby.

34  Compliance with Laws Governmental Approvals. Except as set forth on
Schedule 3.4, the Seller has.complied in all material respeets with all Applicable Laws applicable
to the Technology Businéss or by which any of the Technology Business Assets may be bound
or affected. The Seller has- all Governmental Approvals:and other Consents necessary for, or
otherwise material to, the: conduct of the Technology Business as presently conducted or the
ownership or use of any of the Technology Business Assets; and to the Seller’s knowledge, the
Seller and its Subsidiaries. ate m matenal comphanoe thh each of such Governmental Approvals
and Consents. .

.
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3.5 Litigation. There is no claim, litigation or investigation pending or (to the Seller’s
knowledge) threatened against or involving the Seller before any court or other Governmental
~— Authority; in particular, and without limiting the generality of the foregoing, there is no
proceeding that (i) questions the validity of, or the obligations of the Seller under, this
Agreement or any Ancillary Document, (ii) seeks to impede, enjoin or invalidate the transactions
contemplated by this Agreement or any Ancillary Document, or (iii) to the Seller’s knowledge,
would have or remlt, in any case or in the aggregate 'in an adverse effect on the Technology
Business.

3.6 Business Aggg‘ d ~. |

o ., (8)  Subject to the last sentence in this Section 3.6(a) regarding Comerica
Bank, the Seller has, or as of the Closing Date will have, gpod and marketable title to, or
otherwise have full and legally enforceable rights to use or hold for use, all of the Technology
Business Assets, fiee and clear of any and all Liens except Pemmitted Liens. Upon the
consummation of the transactions contemplated by the Closing, the Buyer will acquire good and
marketable title to, or 6therwise have full and-legally enforceable right to use or hold for use, the
Technology Business Assets, free and clear of any and all Liens, other than Permitted Liens and
Liens created by the Buyer or its Affiliates. - -Seller discloses that Comerica Bank has a Lien on
certain assets based on an'outstanding balance due to Comerica Bank of less than $50,000 under
a loan agreement with Seller (the “Comeriea Lien”).: ‘Seller understands that Buyer will satisfy
that obligation as of the Closing, and agrees to'¢ooperate -fully with Buyer to take appropriate
and necessary steps to release such Comenca Lien as of the Closing.

.

() To the Seller’s knowledge, all Technology Business Equipment which is
part of the Technology Business Assets is in good operating condition, ordmary wear and tear
excepted, and is fully adequatc and smtable for ﬂlc purposm for which it is currently used or is
held for use by the Seller. :

(¢) The: Technology Busmess Assets compnse all the assets and properties
necessary for the continued conduct of, or otherwise material to, the Technology Business as
currently conducted by the Seller R

3.7 Contracts Nl »Technology Busmess Comracts are in full force and effect in all
material respects, and - enforceable against cach party thereto, and there does not exist any
violation, breach or default, or any event or condition that would constitute a violation or breach
of or a default under, any Technology Business Contract.on the part of the Seller. Except as set
forth on Schedule 3.3, no Consent of any third party is required under any Technology Business
Contract as a result of or-in connection.with, and the enforceability of any Technology Business
Contract will not be affected in any manner by, (x) the execution, delivery and performance of
this Agreement and the Ancillary Documents and (y) the consummation of the transactions
contemplated hereby and thereby. i

3.8 Intellectual Pmpgg.

(@)  Set forth on Schedlﬂe..3 B8(a) is a. ccmp]ete and correct list or description,
- as of the date hereof, of (i) trademarks, service marks; trade names, copyrights and patents,

PN

183903 V2/RE R
3Iwf21.DOC S TP *

e TRADEMARK
REEL: 003105 FRAME: 0244



01/22/2004 11:51 FAX 7038345718 EPLUS - , o > MIKE GELTNER o1t

including registrations and applications to register any of: the foregoing that are owned by the
Seller (“Owned Intellectual Property”), (ii) the Transferred Software, and (iii) all Intellectual

~ Property Licenses (the Owned Intellectual Property, the Transferred Software and the Intellectual
Property Licenses together the “Technalogy Buﬁnm Intelleeaml Property”).

(b) The Seller (1) owns or as of the Closmg Date will own, the Owned
Intellectual Property and: the' Transferred Software owned by the Seller, free and clear of all
Liens except for the Comerica Lien and Permitted Liens, and (ii) has the full and legally
enforceable right to use all other Technology Business Intellectual Property in accordance with
the terms of any licenses to the Seller of such other Technology Business Intellectual Property.
Upon the consummation of the transactions contemplated by the Closing (and assuming the
repayment of the Comerich Bank debt as’ provided in Section 3.6), the Buyer will own and
acquire good and marketable title to, or otherwise have full and legally enforceable right to use
or hold for use, the Technology Business Intellectual Property, free and clear of any and all Liens
except for Permitted Liens, Liens created by the Buyer or its Affiliates and Liens contemplated
by this Agreement or the Anc:llary Documents _

A oy e

(¢) The Sella has rece:ved ho notice of claim that the rights of the Seller or
any of its Subsidiaries in‘‘the Technology Buisiness Iritellectual Property are not valid or
enforceable. To the Seller’s kiiowledge, ‘the-coridict of Hie Technology Business as currently
conducted does not mﬁmge the trademarks, service marks, trade names, copyrights or patents
owned by any Person. T the Seller’s knowledge, there is no infringement by any Person of any
of the Technology Busmess*lntellectual Property. - Seller'lias not taken or omitted to take any act
that would waive, or resuit in-the waiver of: any of its rights with respect to the Technology
Business Intellectual Property mcludmg the due registration or filing of all applicable Owned
Intellectual Property and- ﬂle mmntemmce of the secrecy of all confidential Technology Business
Intellectual Property. o

@ Al tmregistered copyri'ghts which are part of the Technology Business
Intellectual Property are cither works for hire or are copyrights for which Seller possesses a valid
assignment of all rights ﬁ'om fhe copynght holder

. 39 Emplovee Beneﬁj Plans and gelatgg Matter

@ Set forth on;Schedule 3.9 is:a true amd complete list or description of each
“employee benefit plan”, as such:term is defined in section 3(3) of ERISA, whether or not
subject to ERISA, and each bonus, incentive or deferred .compensation, severance, retention,
change of control, stock:ioption, stock appreciation, stoek: purchase, phantom stock or other
equity-based, performance-ior- other plan, --program, - ‘arrangement, agreement, policy or
understanding, whether wiitten or oral; that provides bexicfits in respect of any employee or
former employee of the Technolegy Business .(such employees, or former employees, the
“Technology Business Employees”).to which Seller or the Technology Business may have any
liability or obligation (collectively, the “Plans”). Neither the Seller nor any of its Subsidiaries is
a party to or bound by any collective bargaining agreement and there are no labor unions or other
orgamizations representing, purporting to represent or attemphng to represent any employees
employed in the Opa-ahon of the Technology Bumnws
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’ (b) Each Plan mtended to be quahﬁed under section 401(a) of the Code, and
the trust (if any) forming a .part thereof, has received a favorable determination letter from the
~ IRS as to its qualification under the Code and to the effect that each such trust is exempt from
taxation under section 501(a) of the Code, and to the Seller’s knowledge, nothing has occurred
since the date of such determination letter that would, individually or in the aggregate, materially
adversely affect such quahﬁcatlon or tax-exempt status.

@) No Plan is sub_]ect to sectxon 412 of the Code or section 302 or
Title IV of ERISA. No: Technology Business Asset is subject to any lien (including a pledge of
such assets as security to satisfy an obligation) under section 401(a)(29) of the Code, section
412(n) of the Code, sech?n 302(1) of ERISA or sectlon 4068 of ERISA.

@@ No hablhty has been or is expected to be incurred by Seller or any
entity required to be aggregated with Seller under section 4001 of ERISA (either directly or
indirectly, including as a result of an indemnification obligation), under or pursuant to Title I or
IV of ERISA or the penalty, excise tax or joint and several liability provisions of the Code
relating to employee benefit’ plans: that would, following the Closing, become or remain a
liability of the Technology Business or become a habllity of the Buyer or of any employee
benefit plan established or conlnbuted to by the Buyer

(ni) Each Qf the Plans has been operated and administered in all
respects in compliance with all Applicable Laws, except for any failure so to comply that,
individually and in the aggregate, would not have or resultin a material liability or obligation on
the part of the Technology Business, or, following the Closing, the Buyer. To the Seller’s

, knowledge, there are no thaterial pending or threatened ‘claims by or on behalf of any of the
Plans, by any Technology Business Employee or otherwise involving any such Plan or the assets
of any Plan (other than routine‘claims for benefits). = =

(iv)  All contributions required to-have been made to any Plan under the
terms of any such Plan:or-pursuant to any .applicable. .collective bargaining agreement or
Applicable Law have been made w1thm the time prescmbed by any such Plan, agreement or
Applicable Law. f.:!c; o E e S

3.10 Bankruptcy. : Seller is: not mvolved in any proceedlngs by or against it in any
bankruptcy court or any:other insolvency or debtors’ relief act or for the appointment of a
trustee, receiver, liquidator,. assxgnee sequestrator or other snm]ar official of it or of a substantial
part of its property.  ° ,.;; S : g

3.11 Brokers, m, All negouatxons relanng to this Agreement and the
Ancillary Documents, and the : tanaacnons contemplated-hereby and thereby, have been catried
oh without the participation of any, Person acting on behalf of the Seller in such manner as to
give rise to any valid claim.against the Buyer for any hrokerage or finder’s commission, fee or
similar compensation, or forany bonus payable to any officer, director, employee, agent or sales
representative of or consultant to the Seller upon consummation of the transactions contemplated
by this Agreement and the AncﬂIury Documents.. -

—
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312 Accuracy of @rmgtxon meshg. Seller hereby represents and warrants to
Buyer that, to the Seller’s lmowledge, no statement by Seller set forth herein or in the exhibits or
~~ the schedules hereto, and no statement set forth in ‘any certificate or other instrument or
document required to be delivered by or on behalf of Seller pursuant hereto or in connection with
the consummation of the transactions contemplated hereby, contained, contains or will contain
any untrue statement of a material fact, or omits, omitted or will omit to state any material fact,
in each case, which is necessary to make the statements contained herein or therein, in light of
the circumstances under which they were made, not misleading.

ARTICLE 4

REPRESENTATIONS AND'WARBANTIES OF THE BUYER

S

The Buyer represents and warrants to the Seller as foHOWS

4.1 Corporate Status ggd Authonzatro

@ The anyer 1s a Ool’pOmtmm duly orgamzed validly existing and in good
standing under the laws-of ‘the Commonwealth of Virginia, with full corporate power and
authority to carry on its buginess and to own or lease and to operate its properties as and in the
places where such business;is condueted.and such properties are owned, leased or operated. The
Buyer has the corporate power and_authority to,execute, and deliver this Agreement and each
Ancillary Document to-which.it is-a party, to perfonn its obligations hereunder and thereunder
and to consummate the transactions-contemplated hereby and thereby.

~ (b) The execution and delivery by the Buyer of this Agreement, and the
consummation by the Buyer of the transactions contemplated hereby, have been duly authorized
by all requisite corporate agtion of the Buyer. ' The Buyer has duly executed and delivered this
Agreement, and this Agreement constitutes a legal, valid and bmdmg agreement of the Buyer,
enforceable against the Buyer in accordance with its terms. .

() The execution ang, delivery by the Buyer of the Ancillary Documents to
which it is a party, and the consummatron of the transactions contemplated thereby, will have
been duly authorized by all - requlsrte corporate action of the Buyer Upon the execution and
delivery by the Buyer of:each Ancillary .Document :to'. which it is a party, such Ancillary
Document will constitute a:legal, valid and. bmdmg obhgatmns of the Buyer, enforceable against
theBuyermaccordancewrthatsterms S

42  Authority;: No igonﬂlgtj The execunon «dehvery and performance by the Buyer
of this Agreement and each Ancillary Document to which it is a party, and the consummation of
the transactions contemplated hereby and thereby, do not and will not conflict with, result in a
breach or violation of, or constitute a default under, (i) the certificate of incorporation or by-laws
or other ozrganizational documents of the Buyer, (ii) any.Applicable Law applicable to the Buyer
or to any of their assets or propertres, or. (iii) ‘any: contract, license, lease, commitment or other
agreement to which the Buyer is a party or by which it or its:business may be bound or affected,
except in the case of clause (iii) for conflicts, breaches, violations or defaults that, individually

— and in the aggregate, would not have or result in an adverse effect on the ability of the Buyer to
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consummate the transact:on oontemplated by this Agreement or any Ancillary Document to
which it is a party or to, perform its obligations hereunder or thereunder.

Required Govemmental Approvals and Consents. No Governmental Approval or

43
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other Consent is required to be obtained or made by the Buyer in connection with the execution
and delivery of this Agreemmt or the Ancillary Documents, the performance by the Buyer of its

obligations hercunder or thercunder, or the consummation of the transactions contemplated

hereby or thereby, except for any compliance with the Exchange Act.

44

Litigation. There is no claim, action, litigation or proceeding pending or (to the
Buyer’s knowledge) threatenod against or invelving the Buyer before any Governmental

Authority that (i) questions the validity of, or the obligations of the Buyer under, this Agreement
or any Ancillary Document, (i) seeks to impede, enjoin or imvalidate the transactions
contemplated by this Agreement or any Ancillary Document, or (iii) to the Buyer’s knowledge
would have or result, in any case or in the aggregate, in an adverse effect on the ability of the
Buyer to consummate the transaction contemplated by . this Agreement or any Ancillary
Document to which it is a pa!tyor to perform its’ obhgatlonsahereunder or thereunder.

4.5 rokers, Emm, et

All negotxatxons relatmg to this Agreement and the
Ancillary Documents, and thié. transactions-contemplatéd.hereby and thereby, have been carried

on without the participation of any Person acting on behalf of the Buyer or its Affiliates in such

manner as to give rise toi'anyvalid elaim against the Seller for any brokerage or finder’s

vroasdta S

commission, fee or similar oompmsatmn .
. . ARTICLE s
COVENANTS O

NP TN
PRSI A A

5.1 Conduct of Eus:ges

From the date. hereof to the Closing Date, except as
consented to by the Buyer:in writing or expressly permxttpd by this Agreement, the Seller shall

operate and conduct the Technology Business and maintain the Technology Business Assets only
in the ordinary course consistent with past practice. The Seller shall promptly notify the Buyer
of any event, condition ox:cn;cmnstanpe 1hat, mdmdually or'in the aggregate, has or would have

a Material Adverse Eﬁ'ect.

5.2  Access ang Ii;formatm Lr;gv r.to.Closin g. ﬁ.ffrom the date hereof to the Closing

Date, the Seller shall, and shall: cause its' Subsidiaries; accountants, counsel, consultanis,
employees and agents to, () -afford, the ‘Buyer- and its representatives, during normal business

hours and upon reasonable request of the Buyer, full and complete access to all the facilities of

the Technology Business, (b) furnish the Buyer and its representatives with all their financial and
operating data and other information with respect to the Technology Business and the

Technology Business Assets, (c) cooperate with the Buyer and its representatives with their
review of the Technology Business and the Technology Business Assets, and (d) keep the Buyer
generally informed as to the busmess and operahons of the Technology Business.

L

5.3 NonComgggg.;gg‘ ;

o L ] e . KRR

syl . .
% [P S T Lk e

3xwf021.D0OC s 13.

SRS O A

183903 v2/RE gk e TR n T g e

TRADEMARK

REEL: 003105 FRAME:

0248



01/22/2004 11:52 FAX 7038345718 | EPLUS » MIKE GELTNER @o1s

(a) From the Closing Date until the first anniversary thereof, the Seller may
not, without the prior wnthen consent of the Buyer, host, sell or attempt to sell any of the
~— Technology Business Intellectual Property, or related products that compete directly with
products using such Technology Business Intellectual Property, for or to (i) any counterparty to
any Technology Business Contract or (ii) any customer of the Technology Business during the
two-year period ending on the Closing. For avoidance of doubt, the parties agree and
acknowledge that the Seller may not, at any time after the Closing Date, license, sublicense,
resell or distribute any of the Technology Business Intellectual Property to any Person. Seller
speclﬁeally confirms that as part of its assignment of all of its right, title and interest to assets,
Seller assigns to Buyer the full benefit of -any Employee Assignment of Invention and
Confidentiality Agreement to. Buyer, mcludmg wrthout limitation all confidentiality and non-
competition provisions. |

(b) Until the ﬁrst anniversary of the Closing Date, the Seller may not, without
the prior written consent. of the Buyer, directly or indirectly, have or engage, or solicit for
employment or other serueeg_,vwhether as an employee, officer, director, agent, consultant or

independent contractor, any employee of the ‘Buyer; ptov:ded that this Section 5.3(b) shall not
prevent the Seller from sohcmng employment pursuant to a general advertisement.

(c)  The:parties. ‘hereto agree and- aclmawledge that if any prov:smn of this

Section 5.3 is held to be invalid or-unenforceable for ‘any reason, such provision shall to the

extent permitted by law be adjusted (rather than voided) to-achieve the intent of the parties hereto

to have the widest possihile non-eompete covenant with respect to the matters covered by such
provision. oot L v ki

~ . @ In the,event of any contmversy or dlspute involving the covenants in this

Section 5.3, the Buyer ang the Seller shall-meet and negotiate in good faith to resolve any such

controversy or dispute.

54 Transitional Semc_g_s

(a) Sub_]ect to Sgctmn 5.4(b), for a penod of 30 days following the Closing
Date (60 days, as provided.in. Section 5.4(¢));. the Seller -shall assist the Buyer, as and when
reasonably requested by the Buyer, with the collectlon of. Eligible Accounts Recejvable, with
accounting questions and issues including accounting support services and with the orderly
transfer of the Technology -Business- Assegs .to the Buyer including without limitation issues
relating to transfer of customers;at reasonable serw;:e levels (the “Transitional Services™).

® If ;he Buyer requwts Transmonal Seruws the Buyer shall reimburse the
Seller for its reasonable oyt of pocket expenses incurred in providing such Transitional Services;
provided, however, that to be eligible for reimbursement for anything not otherwise specifically
provided for in this Agreetnent, #ny expense greater-than $1,000 (or series of related expenses
greater than $1,000 in the:aggregate); :must have the.prior written consent of the Buyer.
Notwithstanding the foregoing, nothing contained herein shall be construed as giving Seller
authority to act as Buyer’s agent for any purpose. In addition, Buyer shall reimburse Seller afier
the Closing Date for reasonsble monthly costs and expenses incurred by Seller in winding down
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Seller’s business, up to 2 maximum amount of $2,000 per month and $12,000 in the aggregate,
payable promptly upon Buyer’s receipt of a monthly invoice. from Seller.

(c) In: thxs respect, the Buyer spemﬁcally requests that the Seller provide
Transitional Services as follows: Seller shall make Christopher Fountain available for consulting
to the Buyer for a period of 30 days after Closing, and Benjamin Battle available for consulting
to the Buyer for a period of 60 days after Closing. Seller shall be reimbursed for its expenses as
provided in Section 5:4(p) above with respect to these services (which shall be $15,000 per
month for Christopher Fountain and $11,666.67 per month for Benjamin Battle, plus benefits,
based on Seller’s compensation: zumngqments with sych employees as of the Closing Date).

(d) Sellcr shall mamtam ‘its current oﬂice space at 201 North Union Street in
Alexandria, Virginia until. October 31, 2003. Seller agrees to maintain in good operating
condition, ordinary wear and tear excepted, and reasonably secure, the Technology Business
Equipment in such office space until October 31, 2003; however, assuming that Seller maintains
the Technology Business Equipment in such condition and keeps such office space reasonably
secure, all risk of loss with réspect ‘to-the Technology Business Equipment passes to Buyer on
the Closing Date and thé’Buyer is résponsible for-insuring sach Technology Business Equipment
effective as of the Closing Date. As soon as practicable, but in any event within five (5) business
days following the Closwg Date, Buyer agrees to provide Séller a list of all Technology Business
Equipment it intends to refnove: ﬁom‘SeIler’s current office-space. Buyer agrees to remove such
listed Technology BusmeSSAEqmpmem prior -to ‘October 3T::2003 and Seller agrees to remove or
otherwise dispose of all Technology Business Equipment,‘if any, not identified on such list. In
addition, Buyer agrees t‘hﬁ after the Closmg Date; Seller m:iy use one Dell accournting server and
L one printer in connection thh the aperatton and/or wmdmg‘ down of Seller’s business.
RER I i 4
5.5  Transfer Taxes The Buyer shall be rwponsﬂ)]e for and shall pay all federal, state,
local or foreign sales, use, excise; documtntary stainp”duty, registration, transfer, conveyance
and other similar taxes (incleding ‘any mortgage tax or other similar governmental charges but
excluding any income, gdins or similar taxes ‘(such"included taxes, collectively, “Transfer
Taxes™)) arising in conneckiefi with' the transactions contemplated by this Agreement, and the
Buyer shall timely prepare Tax Returns in-respect of suéh Transfer Taxes with the applicable
' taxing authority and shall deliver a: copy of such Tax Refurns to the Seller for review prior to the
filing and shall not file ‘With&t the Seller’s-prior writtén¢onsent, which consent shall not be
unreasonably withheld. - Each party shall exetuté and-deliver to the other party at Closing all
applicable and properly completed Transfer Tax exemptxon certificates as either the Buyer or the
Seller may reasonably requist (including; but not limited to; Sale for resale exemption certificates
for the transfer of any Tedhnology Business Assets' purchased by Buyers for resale). Such
ceruﬁcat&nshaﬂbemtheform andshalrbemgnedbytﬁeproperparty as provided under
applicable Tax law. ~ “"#. .
‘fi“* hego e o R

5.6 Tax Matters

(@ The: pnn:les agnee that for mcome‘fTax purposes they shall report the
transactions contemplated.:by-this Agreement : as a taxable sale of the Technology Business
Intellectual Property by the-Seller to. the Buyer: No party.shall take a position for tax purposes

—"  contrary to the precedmg smtmce mthout the wmten consent of the other party. Any dispute
S’ N . SRR R
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regardmg the Tax Allocatxon Schedule descnbed in, Sectxon 2.3 shall be resolved in accordance
with the procedures set forﬂ) in the.Escrow Agreement

() The Buyer ;md the Seller shall oooperate in good faith with each other
following the Closing with respect to all official Tax. inquiries, the preparation of Tax Returns
and all other legitimate Tax matters relating to the Business Assets or the Technology Business.
Such cooperation shall mclude (without limitation) making available, as reasonably requested,
knowledgeable Tax personnel and books, records and files relating to the Technology Business
Assets or the Technology Business; provxded that the foregoing shall be done in a manner so as
not to interfere mreasonabfy with the conduct of the busmess of the other party or its affiliated
entities. .

5.7 Emplomenf bf Trgsfen'ed Emplolrses

(a) Immediately prior f to the Closing Date, to the extent that such employees
have not previously resigned their employment with.the: Seller, the Seller shall terminate the
employment of each of thexTeclmology Business:Employees. Seller will use its reasonable best
efforts to assist Buyer ut.;Buyer 8..efforts -to-hire: one or more of Seller’s employees for
employment or consulting arrangements with Buyer fo]lowing the Closing. These arrangements
shall-include standard non-solicitation -or non-competition agreements. Buyer shall agree to
provide- all employees of the :Company:.who are-hired by Buyer with employee benefits under
Buyer’s employee benefit-plans on terms. and eonditions:which when taken as a whole are
substantially similar to benefits provided to similarly sitnated employees of Buyer, with length of
service with the Seller up to-the Closing Date to be recogmzed by Buyer for purposes of Buyer’s

- benefit plans as service w1th thc Buyer v TN u} Sl

(b) Nelther the Buyer nor any of 1ts afﬁhates shall have any liability with
respect to any Technology Business Employee or Plan or any claim thereof or related thereto,
except to the extent expressly. provided in Section1.4(c) and 1.4(d) and this Section 5.7. Except
as expressly provided herein, the Seller shall remain solely responsible for any and all liabilities
in respect of the Plan incliading without limitation the termination thereof, and shall be solely
responsible for Technology Business Employees thirough their termination and as of the Closing.
As noted in Section 1.4(c)"above, the Buyer shall assume and be responsible for those accrued
payroll expenses, vacation ‘arid’ bonirs amounts: that are éxplicitly reflected on the Closing Date
Balance Sheet. As noted in Section 1:4(d) above, the-Buyer shall assume and be responsible for
(i) reimbursing SeHer for ¢eftain payroll expenses; as noted in Section 1.4(d)(ii) and (ii) certain
severance labilities to W Bhttlc 1f~t1m condiiions smfcd m Sectxon 1.4(d)(iii) are satisfied.

(c) Seller shall also sahsfy those severance liabilities of the Company that are
explicitly reflected on the Closmg Date Balance Sheet. i -+ W

5.8 Benefit Li abilities. From and aﬂer the Closmg Date, except as set forth in
Sections 5.7(b) and 5.7(c) above, the Seller shall remain solely responsible for any and all benefit
liabilities relating to or arising .in: connection with the: requircments of COBRA to provide
continuation of health care:coverage under any Plan in respect of the Technology Business
Employeces and their dependents (i) ‘to. the extent not hired by Buyer, and (ii) to the extent related

— 10 a qualifying event occumng before the Closmg Date' i
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] r Seller shall arrange as soon as practicable
. followmg the Closing Date and within five (5) business days thereof, to the extent not previously
~— delivered in connection with the Closing, for delivery, at Seller’s cost, to Buyer of the original
records in the possession of Seller which are part of or relate to (a) the Technology Business
Assets, (b) all written records relal:lng to those items set forth on Schedule 3.8(a), (b) those
customer contracts listed on Schedule 1.4, and (c) all contracts listed on Schedule 1.1(c), as well
as copies of all agreements, filings with Governmental Entities relating to the Technology
Business Assets and all files of Seller containing inforination concerning the clients and their
accounts. Delivery of all such documents shall be aooon1pamed by a certification of a corporate
officer of Seller that all.of such documents are true, complete and accurate in all respects. In
addition, to the extent that Seller delivers original copies of such documents to Buyer, Seller may
retain copies of such documents for its own purposes. . Seller shall make available to the Buyer
and its representatives access to Seller’ sw,books and records, employees and auditors to the extent
necessary or useful for the Buyer in connection with any audit, investigation, dispute or litigation
(other than in connection with any dispute or litigation between Seller and Buyer) or any other
reasonable business purpose relating to the Technology Busmess and the Technology Business
Assets.  Seller will ooopetate with Buyer and its aocountants in efforts to obtain audited
financial statements related to the ‘Seller 4s may be required by Commission regulations, with
such audits to be performed at Buyer’s expenSe Seller Speclﬁcally agrees that, at Buyer's
expense, it will provide copies of “accounting systems ‘data in machine-readable format if
reasonably needed by Buy’er in connectlon w1th such audlts 1f any, of Buyer.

5.10 Closing Dste' Balance Sheet: As soon as prachcable but in any event within five
(5) days following the Closing Date; the Seller shall deliver to the Buyer an unaudited balance -
- sheet with transaction level detail, as of the Closmg Date (the “Final Closing Date Balance
Sheet”) prepared in acconiance with-GAAP on a basis (in¢luding as to form) consistent with the
Prehmmary Closing DafeBa]ance Sheet prepared for Buyer. ‘The Buyer shall (1) assist the Seller
in the preparation of the’ Final Closing ‘Date Balance Sheet and (ii) provide the Seller and its
independent auditors’ on-site: access at all reasonable times to the personnel, properties, books
and records of the Buyer in connection with matters contemplated by this Section 5.10. The
Final Closing Date Balance Sheet is referred :to herein as the “Closing Date Balance Sheet’
Upon finalization of the Closmg ‘Date Balance Sheet, -if required, the Cash Amount of the
Purchase Price shall be adjnsted in accordance wnth thc parameters set forth in Section 2.2(c).

. ing ' to* ; i . Upon
termination of the Trahsitional Sennm period. in Section 5.4, the Seller shall, to the extent
commercially practicable; (a). remove copies: of the Technology Business Intellectual Property
from its operating systems, and (®) deliver to the Buyer all documentation, notes, computer files
or other similar media relating to the Technology Business Intellectual Property in the possession
of the Seller or its Subsidiaries, ‘and"the- Seller may Hot reverse engineer any Technology
Business Intellectual Property. -Notwithstanding the foregomg, Seller may retain in its archives
otie copy of each release of the Technology Business Intéllectual Property solely for reference
purposes with respect té'any claims that may be asserted against Scller after Closing with respect
to such intellectual property; 5o long as the Seller does not license or otherwise make use of the
Technology Business Intellectual Property for any other purpose.
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ctions. Each of the parties shall use its best efforts to take or cause to be
] taken all actions, and to do or caise tq&‘&nehll other things, necessary, proper or advisable to

— consummate the transactions conterplated by this Agrecment, including the satisfaction by the
Seller of all the conditions contained in Sections 6.1 and 6.2 and the satisfaction by the Buyer of

all of the conditions contained in Sections 6.1and 6.3.

5.13  Further Assurances. Following the Closing, each of the parties shall, and shall
cause its Affiliates to, at its own expense, execute and deliver, or cause to be executed and
delivered, such additional instruments, documents, conveyances or assurances and take such
qther actions as may be necessary, or otherwise reasonshly requested by the other party, to
render effective the consummation of the transactions contemplated by this Agreement and the
Ancillary Documents or otherwise carry out the intent and purposes of this Agreement and the
Ancillary Documents. . . ;

512 Purther Actioiis. Each

ARTICLE 6

. CONDFTIONS PRECEDENT

6.1 Conditionshg};"(‘) Obhggggg jons. of Each Pe_lgy - The obligations of the parties to
consummate the transactions. contemplated by. the Closing shall be subject to the fulfillment, or
waiver by the parties, on of prior to the. Closing:Date of each of the following conditions:

(a) All actions:. by or..in ‘yespect ;of; .or filings with or notices to, any
Governmental Authority:or ether persons. necessary.to. effect the transactions contemplated by
- the Closing shall bave been taken ormade_‘ s

(b)  Thege shall not-be-in. ¢ffect any injunction or restraining order or other

similar order issued by any Governmental Autharity restraining or prohibiting the consummation
of the transactions contemplated by the Closing. -
’ 62  Conditions to Obligations of the Buyer. The obligation of the Buyer to
consummate the transactions contemplated by this Agreement shall be subject to the fulfillment,
or waiver by the Buyer, on or priar to, the Closing Date; of each of the following additional
conditions: o ,

(@  The,representations and- .warranties: of the Seller contained in this
Agreement shall be true and correct in all material respects as of the date of this Agreement and
as of the Closing Date, with the same effect as if made on and as of the Closing Date.

‘ () The Seller shall have duly, performed and complied in all material respects
with all agreements and conditions required by this Agreement and each of the Ancillary
Documents to be performed or complied with by it on or prior to the Closing Date.

,"* ERSC IR N 5ot Y e i,
()  TheBuyer. shall have received aﬁpgt)_iiﬁcate of an executive officer of the
Seller, dated the Closing Date, certjfying that the conditions specified in paragraphs (a) and (b)
of this Section 6.2, as the case may be, have been fulfilled, and including certified copies of

resolutions authorizing the transaction, ; -
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4

@ The'f"Bﬁyéi' shall have received an .“o‘pinion of Cooley Godward LLP,
o special counsel to the Seller, substantially in the form of Exhibit B or with such changes thereto
~ as are reasonably satisfactory to the Buyer.

(¢  The Seller shall have delivered to the Buyer a certificate of the Seller,
dated the Closing Date, setting forth the name, address and federal tax identification number of
the Seller and stating that the Seller is not a “foreign person” within the meaning of section 1445
of the Code, such certificate to be in the form set forth in the Treasury Regulations thereunder.

()  The Seller shall have delivered to the Buyer (i) certified copies of the
certificate of incorporation and the by-laws of the Seller, (ii) certified copies of resolutions of the
board of directors of the-Seller approving the: entering into and completion of the transactions
contemplated by this Agreement and the Ancillary Documents to which the Seller is a party and
(iii) an incumbency certificate of the Seller containing a certified list of the officers of the Seller
authorized to sign this Agreement or the Ancillary Documents, together with their specimen
signatures; it being understood that all such documents shall be certified as of the Closing Date
by the Secretary or an Assistint Sectetary of the:Sellers. - - ”

6.3  Conditions :to ~Obligations of the Seller. The obligation of the Seller to
consummate the transactions contemplated by the Closing shall be subject to the fulfillment, or
waiver by the Seller, on or prio? to the:Closing Date of cach of the following. additional
conditions: B PRV U e ORI

(a) Thezau:répr.esemétin.hs and wartanm:s “of the Buyer contained in this
Agreement shall be true and correct in all material respects as of the date of this Agreement and
as of the Closing Date, with'thé same effect as if madeon and as of the Closing Date.

(b) - 'IfheBuyer .sliall ha&e dulyperfomned‘and complied in all material respects
with all agreements and conditions required by this Agreement and the Ancillary Documents to
be performed or complied;with by them prior.to.or.on the Closing Date.

(c) The Seller shallhave .r“t_icé‘i;\){ed é"ﬁfé“f_uiiicate of an executive officer of the
Buyer, dated the Closing Dgte, ecrtifying that the, conditions specified in paragraphs (a) and (b)
of this Section 6.3, as the case may be, have been fulfilled.

stk D TR

i ""“ o, LTI an i w r‘\‘ﬁi'l.
o INDEMNIFICATION

7.1  Indemnification by Seller. . The,Seller shall defend, indemnify and hold harmless
the Buyer and its officers, ditectors, employees, agents; advisers, representatives and Affiliates
(collectively, the “Buyer Indempitees”). from, against and with respect to any and all claims,
liabilities, losses, damages,. costs and expenses (including interest, penalties and reasonable
attorneys’ and accoumntants’, fees. and. disbursements: incurred in investigating or defending any of
the foregoing or in asserting, preserving or enforeing any. rights under this Agreement), whether
or not resulting from third-party elaims. (each of the-foregoing, a “Loss”, and collectively,
“Losses™), resulting from or arising out of: e
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(i) any breach of any representanon or warranty made by the Seller in
this Agreement or any Ancﬂlary Document; . = . ...

(u) any failure of the Seller to perform or fulfill any of its covenants,
agreements or other obhgatlons in this Agreement or any Ancillary Document;

. @ii) any Excluded Llablhty, and

(iv)  any failure of the Seller to comply with apphcable bulk sales laws
(in consideration of which indemnification obligation the Buyer hereby waives compliance by
the Seller with any applicable bulk sales laws) or, subject to Section 5.7, any determination by
any taxing authority that,ﬂae u'ansactlons mntanplated by this Agreement are not a bulk sale.

(v) The Holdback Amount shall be placed into escrow at Closing, in
accordance with the Escrow Agreement attached as Exhiblt A and Section 2 herein. Any
liability of Seller for bren;ch of any repmentatlons and warranties shall be limited to the
Holdback Amount. o e

. 1"’“«/‘ SA Y By “\"‘%’4 w-

7.2  Indemnificatic TheBuyer shall defend, indemnify and hold
harmless the Seller andyits officers, directors, employegs, agents, advisers, representatives,
stockholders and Aﬂihatgq. (collectively; the ‘‘Seller Indemnities”) from, against and with
respect to any and all Loss&s resultxng ﬁ'om or ansmg out of:

(i) any breach in any representatlon or warranty made by the Buyer in
- this Agreement or any Anmllax:y Document, R

(1i) any fzulure of the Buyer to perform or fulfill any of its covenants,
agreements or other obli gatgpns in tms Agrgement or any Anclllary Document; and

(m') ’ any Assum«:d L1ab111ty,

7.3 ‘ ranties, etc. The representations and
warranties contained in thls Agreemnent shall’ ‘survive the execution and delivery of this
Agreement and the compleuon of the tmnsachons contemplated by the Closing, but only until
180 calendar days from the Closmg Date o

74

(@)  The Seller shall not be requifed to make any indemnification payment
pursuant to Section 7.1 untll the total amount of all Losses incurred by the Buyer Indemnitees
exceeds $25,000 in the agguc@te Jprovided, that if the total amount of such Losses exceeds
$25,000 in the aggregate, the Buyer Indemmtces shall be entitled to be indemnified against and
compensated and reimbursed for, the entire amount of such Losses, and not merely the portion of
such Losses exceeding $25,000. "The Buyer. s];a,ll not be required to make any indemnification
payment pursuant to Section 7.2 until such time as the total amount of all Losses incurred by the
Seller Indemnitees exceeds $25,000-in.the aggregate; provided, that if the total amount of such
Lossm exceeds $25,000 m the aggregate the Seller Indemnitees shall be entitled to be

oo
. b

k,
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indemnified against and‘compcmsated and reimbursed for the entire amount of such Losses, and
not merely the portion of such Losses exceeding $25,000.

(b)  The aggregate amount the Seller shall be obligated to indemnify and hold
harmless the Buyer Indemnitees. pursuant to- Section 7.1 for breach of any of Seller’s
representations and warranties shall not exceed the Holdback Amount. The aggregate amount
that the Buyer shall be obligated to indemnify and hold harmless the Seller Indemnitees pursuant
to,Section 7.2 shall not exceed the Holdback Ameunt. :

()  Nothing in Section 7.4(a) or Section 7.4(b) shall limit in any way any
party’s remedies in respect of intentional misrepresentation or omission or fraud by the other
party in connection with this Agreement and the Ancillary Documents and the transactions
contemplated hereby and thereby. -

(d)  Except with respect to claims contemplated by Section 7.4(c), the
indemnification rights provided in this Section 7 and the rights to specific performance
contemplated under Section-9.11. are the exclusive remedies:available to the parties with respect
to the transactions contemplated hereby. K

(e Any party. entitled: to_ indernification .under this shall use commerciallj
reasonable efforts to mitigate any Loss for which indemnifi¢ation is sought hereunder.

FRERRRE P LT P I 0

7.5 hdermﬁﬁcat:ion:P;b@Qf ures

J (a For the purposesof this Séction 7.§, the party seeking indemnification
~~  shall be known as the “Indgmnified Party” and the party from whom indemnification is sought

shall be known as the “Indemnifying Paryy”, - |
© (b)  As promptly as practicable after receipt by the Indemnified Party of notice
of any Loss in respect of which the Indemnifying Party may be liable under this Article VII, the
Indemnified Party shall give written notice thereof (the “Indemnification Notice”) to the
Indemnifying Party. The failure of any Indemnified Party to give such notice shall not relieve
the Indemnifying Party of its indemnification obligations under this Article VII, except to the
extent such failure results in a lack of actual notice to the Indemnifying Party and the
Indemnifying Party is materially prejudiced as a result of failure to receive such notice.

() In the case of any claim. asserted: by a third party (including any

Governmental Authority) against any party or its Affiliates which would result in a claim under

this Asticle VII, the Indemnified Party shall (i) notify the Indemnifying Party of such claim

within 30 days of receipt of such claim (and at least 15 days prior to the expiration of the period

during which the defendant may assert its defense, if such period expires earlier), and (ii) permit

the Indemmifying Party, atits-option and expense, to' assume the defense of any such claim by

counse] satisfactory to the Indemnified Party and to settle or otherwise dispose of the same;

provided that if the Indemnifying Party does so take over and assume the defense, (A) the

Indemnified Party may at its discretion at all times participate (at its own expense) in sach

defense by counsel of its own choice, and (B) the Indemnifying Party shall, at all times and to the

: extent reasqnably possible; keep the Indemnified Party informed of the status of such claim and

.  the proceedings related thereto, The Indemnifying Party shall not, in defense of any such claim,
183903 VZ/RE T I e S SRS L :
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except thh the prior written consent of the Indemmﬁed Party (which consent shall not be
unreasonably withheld), enter into any settlement that doés not include as an unconditional term

~ thereof the giving by the claimant or plamtlﬂ' in question to the Indemnified Party and its
Affiliates a release of all liabilities in respect of such claims. If the Indemnifying Party does not
accept the defense of any claim within 30 days of delivery of the Indemnification Notice (or 15
days prior to the expiration of the period during which the defendant may assert its defense, if
such period expires earlier), the Indemnified Party shall have the right to defend against such
claim by counsel of its own choice and shall be entitled to settle or agree to pay in full such claim
or demand; provided that if the Indemnified Party shall, at all times and to the maximum extent
possible, keep the Indemmfymg Party mfonned of the status of such claim and the proceedings
related thereto. f

76  Access To MMW The Buyer Indemnitees shall provide the Seller and its
representatives access to the books and records of the Biiyer Indemnitees, at the Seller’s expense
and during normal business hours and so'long as it does not unreasonably interfere with the
Qusiness and operations of the Buyer Indemnitees, with respect to the matter for which any
payment is sought under thts Section 7. Prior to being ‘provided such access, upon the reasonable
request of the Buyer: the™ SeIler and -the “relevant . Buyer Indemnitees shall enter into an
appropriate confidentiality - agreement w:th respeet to the mfonnatxon to be provided to the Seller
and its authorized reprecentahves & o

7.7 Treatment of Indemnity . Pam_lg . The partxw agree to treat any indemnity
payment made pursuant to Sections. 7.1 and 7.2:as an adjustment to the Cash Amount of the
Purchase Price, unless othetmse tequlred by Appheahle Law

~ N ARTICLE 8
“ . DEFINITIONS
The following terms, as used in thxs Agreemem, heVe the following meanings:

Affiliate: with respect to any Person, any other Person directly or indirectly controlling,
controlled by, or under common control with, such Pexeon. “Control” of any Person shall consist
of the power to direct the management and policies: of. such Person (whether through the
ownership of voting sectmtles,tby contract, as trustee or othemnse) and shall be deemed to exist
upon the ownetshlp of securities entitling the holder thereof to exercise more than 50% of the
voting power in the eleet:on of the dnectors of such Person. (or other persons performing similar
functions). .‘z_ WL e

Ancillary Documentr Schedules of the Buyes mlpprate Secretary s certificates, and all
Zther agreements, cemﬁcatm and other mstruments dehvered or given pursuant to this

Applicable Law: all applicable provisions of all (i) constitutions, treaties, statutes, laws
(including the common law), rules, regulations, ordinances, codes or orders of any Governmental
Authority, (ii) Govemmental. Approvals..and. (iif) orders, decisions, injunctions, judgments,

. awards and decrees of or agreements with any Govemmental Authonty
‘\___J A i . Lo
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Assumed Liabilities: as defiried in Section 1.2. * ~

— Buyer: as defined in the Introduction.

Buyer Indemnitiesi;:b as deﬁned mSectxon 7.1.

Cash Amount: as d¢fined in Section 2.2(a).

Closing: as defined 'in S“ecﬁon 2.1 ‘

Closing Date: the date of the Closmg

COBRA: the Consohdated Omnibus budget Reconmhatlon Act.
Code: the Internal Revenue Code of 1986 as amended

) Consent. any consent, apprqval authonzanon, waiver, permit, concession, decree,
licerise, exemption or ordet of; registration, declaration or filing with, or report or notice to, any
Person, including any Govemmental _Authonty

Corporate Books and Records: the certificate of incorporation and bylaws of the Seller,
including all amendments thereto; the stock records of the Seller; the minutes and other records
of the meetings and other pr ceedmgs (mcludmg any .actions taken by written consent or
otherwise without a meetmg') of the stockholders of the Seller, the board of directors of the Seller
and ail committees of the hpard of directors of the Seller; and the tax retums filed by the Seller.

ERISA: the Employeg Retirement Income Security Act of 1974, as amended.
Excluded Liabilidies: as defined in Section 13.. .

ik

Excluded Seller Emplayees ‘Benjamin Battle ‘Christopher Fountain, Stewart Curley and
Steven Sincavage.

Final Closing Daye Balance Sheet: as defined in Section 5.10.

GAAP: the accountmg pnnclples ‘and’ practices generally accepted from time to time in
the United States. “ .

TR

Governmental Approva[ any Conscnt of w1th or to any Governmental Authority.

Governmental Auihomy any nauon or govemment, any state or other political
subdivision thereof, any “ehtlfy e.ken:lsing executive, legislative, judicial, regulatory or
administrative functions of or pertaxmng fo government (including any government authority,
agency, department, bddrd; ‘comrhission or instrurnentality of the United States, any State of the
United States or any pohucal subdivision thexeot) and any court, tribunal or arbitrator(s) of
competent jurisdiction, and any sclfregulatory’c orgamzatxon

Holdback Amount‘ as defined in Section 2. 2(a)
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Indemnification Notice: as defined in Section 755(‘)).7
~ Indemnified Party: as defined in Section 7.5(8).
. Indemnifying Party: as defined in Section 7.5(a).

Intellectual Property. Licenses: all licenses listed or described on Schedule 3.8. Such
licenses are licenses pursuant to which (i) the Company or such Subsidiary permits any person or
entity to use any of the Technology Business Intellectual Property, or (ii) any person or entity
permits the Company or such-Subsidiary to use any trademarks, service marks, trade names,
copyrights, patents or other intellectual property owned by such person or entity or a third person
orcntity' LR L SR

IRS: the Internal Revenue Servxce

Lien: any mortgage,;\v]i’en,} plédge, charge,: encumbrance, or other security interest.

Loss: as defined gét'é'ééﬁdn’7.l; .

Material Adverse E_t_‘)“ecrx any h}ma'térif;\l"advefse change to or effect on (i) the condition
(financial or otherwise), properties, business or,results of operations of the Technology Business

ot the Technology Business Assets or (ii) the ability of the Seller to consummate the transactions
contemplated by this Agreement or any Ancillary Document to which it is a party or to perform

its obligations hereunder or thereunder. .. .
Y "+ Permitted Liens: ngnsforTaxesnot ygffdue. and p‘lma‘yable, or which are being contested

in good faith and by appropnate proceedings.

Person: any natural‘“person, partneréhip, assodaﬁdn, corporation, company, trust, limited
liability company or other entity, including any Governmental Authority.

Plan: as defined in Section 1.3.

Pre-Closing Period: any taxable period (or a portion thereof) ending on or prior to the
Closing Date. Taxes with respect to any period that begins on or before and ends after the
Closing Date shall be allocated to the Pre-Closing Period (i) on a per diem basis in the case of
real and personal property Taxes and (ii).on the basis of an. interim closing of the books at the
end of the Closing Date in the case of all other Taxes. :

Preliminary Closing Date Balance Sheet: 83 defiried in Section 2.2

Purchase Price: the consideration payable by the Buyer for the Technology Business

Assets set forth in Section 2.2, as.adjusted therein.
Seller: as defined in«fl;g Introductlon

" Seller Indemnitee: a5 définéd in Section 7.2.
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Seller’s knowledge:' the actual ﬁioWlMge, after due inquiry, of Christopher E. Fountain,
Stewart D. Curley, and Steve Sincavage.

Tax: any federal, state, provincial, local, foreign or other income, alternative, minimum,
accumulated earnings, personal holding company, franchise, capital stock, net worth, capital,
profits, windfall profits, gross receipts, value added, sales, use, goods and services, excise,
customs duties, transfer, conveyance, mortgage, registration, stamp, documentary, recording,
premium, severance, environmental (including taxes under section 59A of the Code), real
property, personal property, ad valorem, intangibles, rent, occupancy, license, occupational,
employment, unemployment insurance, social security, disability, workers’ compensation,
payroil, health care, withholding, estimated or other similar tax, duty or other governmental
charge or assessment or’déficiencies thereof (including all interest and penalties thereon and
additions thereto whether disputed.or not):

Tax Allocation sche}dule: as defined in Section 2.3.

Tax Return: any retutn, rq":ort,‘-declaratjont, form;, claim for refund or information retumn
or statement relating to Taxes; .including any schedule or attachment thereto, and including any
amendment thereof,

1

Technology Busmass as dcﬁned lchmtal Ai 1,
e . R S
Technology Business,Assets:-as defined in Section 1.1.
Technology BmegsBmiSﬂnd ”R’;éarfds: h allbooks, records, manuals and other

—’  materials (in any form or.medium) of fhé'séﬂéf principally related to the Technology Business

and the other Technology: Bpsiness Assets, including adyertising material, catalogues, lists of
past and present customers,. Photographs, sales and’ promotional materials and records,

purchasing materials and records, personnel records, manufacturing and quality control records
and procedures, blueprints, research and development files, data and laboratory books, and media
materials and plates; provided. that the Corporate Books and Records shall not be considered part

of the Technology Business Books and Records.

Technology Buszngsigonnam “all contracts, licenses, leases, commitments and other
agreements listed or described on Schedule 1.1(c).

Technology Busingss Employees: . all. of, Seller’s employees other than the Excluded
Seller Employees. ’ e

B, s D a0 PRRAT ~.Al;,
Technology Business Equipment. all machinery, equipment, fumniture, furnishings,

automobiles, trucks, velnclas,cam,haqdhng equipment; computer hardware, tools and simijlar
property listed or described on S‘chgdulci’l;lv(b).u Do

Technology Busiriess };’:telleduagprﬁperty. as deﬁned in Section 3.8.
L I B -,
Transfer Taxes: as defified in Section 5.5,

_ Ve
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. Iﬁ'ansferred Saﬁware the softwarc lmown as docQuest (also known as docQuest ES),
- DigitalPaper XE (also known as docQuest XE), and Intranet Docs (also known as iDocs),
N including: source code, object code, modifications, upgrades, derivative works, enhancements
and improvements thereto; copyrights thereto; and manuals, documentation, prior releases,
works-in-progress, schemas, related tools and mtegmtxon tools related thereto; in each case as in
existence on the Closing Date

Transitional Services: as defined in Section 5.4(a).
Treasury Regutatidnsﬁ the regulations prescribed pursuant to the Code.

Virginia Court: as déﬁnéd in Sectiorl:é.i& ‘

B ARTICLE 9 ’
’ ‘GENERAL PROVIS IONS
9.1 Tenmnatlor;}‘ : ‘ y g_v.; ki
. (a) This Agreement mayﬁ be termmated at,any time prior to the Closing Date:

Q) by the wntten agreement of the Buyer and the Seller;

(ii) by elther the Seller or the Buycr upon written notice to the other
“—/  party if the Closing has not occurred pnor to October 17, 2003

(3ii) by either the Seller or the Buyer upon written notice to the other
party if the consummation of thie tratisactions ¢ontemplated by this Agreement would violate, in
whole or in part, any non-appealable final order, decree or judgment of any Governmental
Authority having competent jurisdicﬁon;

(iv) . by the Buyer upon written potice to the Seller if any of the
conditions set forth i in Sectlon 6.1 0t'6:2 have not been fulfilled or waived on or prior to the
Closing Date, unless such ﬁnlure is. due to the fallute of the Buyer or the Buyer Designee to
perform or comply with any gf the covenants, agreements. or conditionis of this Agreement
required to be performed or comphed thh by the Buyer prior to the Closing; or

() by the Seller upon, written notice to the Buyer if any of the
conditions set forth in Section 6.1 or 6.3 have not been fulfilled or waived on or prior to the
Closing Date, unless such, failure is due to the failure of the Sellet to perform or comply with any
of the covenants, agreemqnts or- conditions’ of, this Agreement required to be performed or
complied with by the Seller| pnor to the C]osmg

(®) The fellomng prbvxsmns shall survxve any termination of this Agreement:
Sections 9.5 through 9. l&(mcluswe) Cen
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9.2  Expenses.:;Except as specifically provided: in this Agreement, the Seller, on the
= one hand, and the Buyer and the Buyer Designee, on the other hand, shall bear their respective
~— costs and expenses incident to this Agreement and the transactions contemplated hereby,
including fees and disbursements of legal, accounting and financial advisors.

93  Amendments, Waivers, etc. Neither this Agreement nor any term hereof may be
amended or otherwise modified other ﬂmn by an_instrument in writing signed by the Buyer and
the Seller. No provnnon of this Agreement may be waived, discharged or terminated other than
by an instrument in writing signed by the party. against whom the eaforcement of such waiver,
dischiarge or termination is sought.

9.4  Assi ‘»*No ird Part eﬁﬁciaﬁ&s

(a) Exoept as oontemplated by Sechon 9 4(c), this Agreement shall not be
assignable or otherwise transferable by a party without the prior consent of the other party, and
any attempt to assign or oﬂ:ermse transfer thls Agreement thhout such consent shall be void
and of no effect. S ,:w: SATELST Y A

& i

(b) 'I’h;.s Agrqemmt shall be bmdxng ugon the respective heirs, successors,
legal representatives and permitted assxgns of the parties-hereto. Except as contemplated by
Section 9.4(c), nothing in this Agreement shall be construed as giving any Pemon, other than the
parties hereto and their heirs, successors, legal representatives and pennitted assigns, any right,
remedy or claim under or m;;«:spect«apf ﬂus Agreementﬂmny provision hereof.

~ (© The Buyﬂ:, may, by wntten nolme to ‘the Sellers no later than one day

—~  prior to the Closing Date, ‘designate any direct or indirect wholly-owned Subsidiaries of the
Buyer organized under the laws of any state of the United States as the Persons to whom all or
any portion of the Technology Business Assets are t0_be transferred at the Closing. No such
designation shall affect any of the rights, obhgatlons or liabilities of the Buyer under this
Agreement and the Buyer:shall be jointly.and severaily, ligble with all such designees for the
performance of all of the Buyer s ohhgatmns unader this Agreement.

9.5 Gow gg msAg:mcntshallbegovemedbyandconstmedm
accordance with the laws of the Commonwea]th of Vn'guna, without regard to the conflict of

laws principles or rules thﬂ'enﬁ ‘»1».,,, L b
9.6 Noticeof T@gmggg g, Any tex:mmtlon of thls Agreement under Section 9.1 will

be effective by the delivery.of written.notice (in- acoordance with the provisions of Section 9.9)
bythetcnnmatmgpartytotbﬁ@therpattl,eshereto Y

9.7  Effect of Tgw g. I, the case of any ‘termination of this Agreement as
provided in this Section 9.1, except as prov:ldﬁd n Scctlon 9. l(b) above, all further obligations of
the parties under this Agremmt shall telmmate i

(a) Each. of the pamgs hereto nrevm:abl and unconditionally (i) agrees that
any legal suit, action or proceedmg brought by any party hereto anslng out of or based upon this
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Agreement or the transactions contemplated hereby may be brought in the United States District
. Court for the Eastern District of Virginia or in the Circuit Court for Fairfax County, Virginia (a
~— “Virginia Court”), (ii) waives, to the fullest extent it may. eﬁ‘ectwely do so, any objection which
it may now or hereafter have to the laying of venue of any such proceeding brought in any
Virginia Court, and any claim that any such action or proceeding brought in any Virginia Court
has been brought in an inconvenient forum, (iii) submits to the non-exclusive jurisdiction of
Virginia Courts in any suit, action or proceeding, and (iv) agrees that the losing party shall pay to
the prevailing party the attomeys® fees and expenses incurred by the prevailing party in such
action. Each of the parties agrees that a  judgment in any suit, action or proceeding brought in a
Virginia Court shall be coqclus;ve aqd binding upon it and may be enforced in any other courts
to whose jurisdiction it is or may be subject, by suxt upon such judgment.

®) Each of the partxes agrees and acknowledges that any controversy that
may arise under this Agreement is likely to involve complicated and difficult issues, and
therefore cach such party hereby irrevocably and unconditionally waives any rxght such party
may have to a trial by j jury. in respect of any | lxtlgauon directly or indirectly arising out of or
relating to this Agreement, or the breachi, termmatlon or- vahdlty of this Agreement.

99  Notices. All _notices; “consents; eets, mstructlons approvals and other
commumications provided for in"this. Agreement shall be in.writing and shall be deemed validly
given (i) on the date of delivery if delivered personally, or by telecopy (so long as for netices or
other communications sent by telecopy, the transmitting machine records electronic confirmation
of due transmission or the recipient acknowledges due receipt), or (ii) on the first business day
following the date of dispatch.if delivered by a nationally-recognized overnight courier service,
,  at the following address or telecopy: number, oF at such other address or telecopy number as a
" party may designate to the oflier. party: St e

(@ ifto the Buyer at

ePlus Capltal, Inq -

400 Herndon Parkway

Suite B - ..

Hemdon, VlrgIma 20}70

Telécopy: 703-834-5618 L

Attenuon Kley Parkhurst RN
‘. with: a*copy to

* i . R

Geltner-& Associates . . - n

Number-Ten E Street, S.E.. - . %

Washington, D.C. .20003-.. -, '

Telecopy:- 1-202-547-1138

Attentxon Mlchael E. Geltner

®) ifto tbe Seller, at

- Dlgltal Paper Corporanon
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Attention: Secretary
201 N. Union Street, Suite 140
— Alexandria, VA 22314

. wit‘h‘a4copy to:

Mark Spoto, Esq.
Cooley Godward LLP
One Freedom Square
Reston Town Center
11951 Freedom Drive.
Reston, VA 20190~ -
Telecopy: (703) 456-8100

9.10 Remedies. No failure or-delay by any party in exercising any right, power or
privilege under this Agreement shall operate as a waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. The rights and remedies provided herein shall be cumulative and not
exclusive of any rights or remeédies provided by law.

9.11 Specific Performance. Each of the parties hereto acknowledges that there may be
no adequate remedy at law for the failure by such party to comply with the provisions of this
Agreement and that such failure would cause immediate harm that would not be adequately
compensable in damages. ‘Accordingly, edch of the parties hereto agrees that its agreement
. cohtained herein may be spetifically enforced without the requirement of posting a bond or other
~~  security, in addition to all other remedies available to the parties hercto under this Agreement.

9.12 Severability:. If any:provision of this Agreement is held to be unenforceable for
any reason, it shall be adjusted rather than-voided, if possible, in order to achieve the intent of the
parties to this Agreement to the extent possible. In any event, the invalidity or unenforceability
of any provision of this Agreement in -any jurisdiction shall not affect the validity or
enforceability of the remainder. of this- Agreement: in that jurisdiction or the validity or
enforceability of this Agreein;én‘t‘,..inthdiﬂg that provision, in'any other jurisdiction.

9.13 Integration. ‘This Agreement, including the Schedules hereto, and the Ancillary
Documents constitute the full and entire understanding and agreement of the partics with respect
to the subject matter hereof and _thereof -and - supersede -any amd all prior agreements or
understandings relating to the subject matter hereof. = . - '

ok aumg

9.14  Section Headings. The section headings of this.Agreement are for convenience of

reference only and are not to:he considered in construing this Agreement.

":f,.-:. . . SR P AU SR
9.15  Counterparts: This Agreement may be executed in one or more counterparts, each
of which shall be an original, -but_all. of which together shall constitute one and the same
instrument. T
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IN WITNESS WHEREOF ffhe pa.rtxes have duly executed this Agreement as of the date first
. above written. W _
’ FEOES R ”*EPLUS CAPFI‘AL, INc.

Ty N
S [ e - " .
- Al d B L - P,
R S .
BRI S .
” TR T S

. Name: Kleyta (. Warsr

| - Title: - ‘,(!Sldlv"‘ Aest. Secre rj oo TreasV0
o e DIGITAL PAPER CO ON ’
,: £
- By: /
Name: Christopher E. Efuntain
o Title: President and Chief Executive Officer
L
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§ SCHEDULES AND EXHIBITS

— Schedule 1.1(b):
Schedule 1.1(c):
Schedule 1.4:

Schedule 3.2:

. Schedule3.3:
Schedule 3.4:
Schedule 3.8(a):

Schedule 3.9:
Exhibit A:
Exhibit B:
\..»__/'
58888_1
183903 v2/RE
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Technology Business Equipment
Technology Business Cont‘racts‘

Assumed Liabilities (including Preliminary Closing Date Balance
Sheet and details)

Consents/Conflicts

_Required Governmental Approvals and Consents

Compliance with Law

Technology Business Intellectual Property

SellerPlans

Form of Opinion of Special Counsel to the Seller

TRADEMARK
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Ohio Department of Transportaion — Digital Paper Software License Agreement

Notices:
Snowbound: RasterMaster Platinum License Agreement-Server Processing between Digital Paper and Snowbound
Software

Schedule 3.3: Required Governmental Approvals and Consents

Consents:
Letterkenny Army Depot — Solicitation/Contract/Order for Commercial Items

Ohio Department of Transportaion — aper Software License Agreement

Schedule 3.4: Compliance with Law
N

Schedule 3.8(a): Technology Business Intellectua)/Property

(i) Patent & Trademarks

Patents
Patent Report by Invention
COUNTRY REFERENCE# TYP FILED SERIAL# ISSUED  PATENT STATUS
Next Action Due

NETWORK IMAGE VIEW SERVER
inventors Cecl V. Hombaker, Ii; John C. Cronin
UNITED STATES 1182-P-99 NEW 2/12/1997  60/037,702 PENDING

UNITED STATES 1182-R-88 FCA 2112/1988  (089/022.665 1/30/2001  6.182,127 ISSUED
7/30/2004  1ST MAINT FEE DUE

NETWORK IMAGE VIEW SERVER USING EFFICIENT CLIENT-SERVER TTLING AND CACHING
ARCHITECTURE

Inventors Cecil V. Hombaker, I1i; John C. Cronin
BRAZIL 1182-PCT-BR-09 DCA 2/12/1908  P19815320-3 PENDING
2/12/2004  ANNUITY DUE (Tth)

CANADA 1182-PCT-CA-99 DCA 21121998 2,327,867 PENDING
2/12/2004  ANNUITY DUE

CHINA 1182-PCT-CN-99 DCA  2/112/1998  98813575.2 PENDING
9/18/2003  RESPONSE TO OA

EUROPEAN PATENT 1182 PCT EP 00 DCA  2M2/1008  98008484.5 PLNDING
2/12/2004  ANNUITY DUE

HONG KONG 1182-PCT-+K-99 OCA 21211996  01105799.1 PENDING
2122007  ANNUITY DUE

ISRAEL 1182-PCT-1L-99 DCA  2/1211998 137815 PENDING
2/12/2004  ANNUITY DUE .

INDIA 1182-PCT-IN-99 DCA 211211988 N/A ABANDONED

JAPAN 1182-PCT-JP-99 DCA  2/12/1998  2000-531791 PENDING

2/12/2005  REQUEST EXAMINATION

183900 v3/RE
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MEXICO 1182-PCT-MX-99 DCA 2/12/1998 007868 PENDING
WIPO 1182-PCT-00 NEW 2/12/1998 PCTAUS08/03017 PENDING

Title: "Network image View Server Using Efficient Client-Server, Tlling and Caching Architecture™

U.S. Patent 6,182,127 fled on February 12, 1998, issued on Jenuary 30, 2001;

U.S. Patent 6,510,459 filed on January 29, 2001, issued on January 21, 2003;

Application serial number 10/346,359, continuation application of U.S. Patent 6,510,459, filed on January 17, 2003, pending;
Titte: "A System and Process for Network Collaboration Through Embedded Annotation and Rendering Instructions”
Application serial number 09/804,074, filed on March 13, 2001, published, pending;

PCT Application PCT?US02/07524 filed on March 13, 2001, published. pending;

Canadlan ;ppﬁmﬁon filed on September 12, 2003, pending.

Trademarks

Tredemark Report by Mark Printed: 91572003 Page 1

COUNTRY REFERENCE# FILED APPLY REGDT REG# STATUS CLASSES
Next Action Due

DIGITAL PAPER

UNITED STATES 0193292-0003/11US  2/1/2001 76/203,693 6/18/2002 2,581,570 REGISTERE k)
6/18/2007 Use Aff 12 Mo Remind

38-

* DIRECTSIGHT

UNITED STATES 0103292-0003/12US  7/18/2002  76/432,611 PENDING 42
2/5/2004  Status Chk Reg Cert

42-

DOCPAK
UNITED STATES 0193292-0003/08US  3/13/2000 75/942,284 8/68/2002 2,605,425 REGISTERE 38
8/6/2007  Use Aff 12 Mo Remind
a8-
INTERNETDOCS
UNITED STATES 0193202-0003/04US  12/9/1997  75/402,305 PENDING 9
'
SIMPLY FASTER
UNITED STATEGQ 0193282-0003/00U3 3/13/2000 75/942,427 8/2002 2,008,420 REGISTERE 38
8/6/2007  Use AIf 12 Mo Remind
38.
VIEWMARK
UNITED STATES 0193292-0003/08US 11712001 761195,010 8/6/2002 2,604,025 REGISTERE 38
8/6/2007 Use Aff 12 Mo Remind
38 -
END OF REPORT TOTAL ITEMS SELECTED 6
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