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Mercer Global Advisors Inc.

April 29,2008
Doc. Attachment 3(d)

EXECUTION COPY

ASSET PURCHASE AGREEMENT
Dated as of March 27, 2008
Among

LOVELL MINNICK MERCER HOLDINGS LLC,

MERCER ADVISORS INC.,,
MERCER GLOBAL ADVISORS INC.
and
MERCER MASTERY INC.,

as Buyers,

MERCER GLOBAL ADVISORS, INC.,
VIGILANCE INC.,
EXPERDENT CONSULTANTS, INC.
and
EXPERDENT CONSULTANTS USA INC,,

as Sellers,
and

IMTIAZ MANJI,
GLEN WYSEL,
HOWARD M. ROCHESTIE,
GENE L. DONGIEUX, JR.
and
DAVID H. BARTON,

as Stockholders

#828954.9
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to the extent permissible by law, waives any and all claims and objections that any such court is
an inconvenient forum.

14.17 Other Matters.

(a) The Stockholders are in the process of organizing an Arizona limited
liability company (the “Selling LLC”) which may join as a party to the Purchase Agreements and
the Seller Ancillary Agreements, as appropriate, after the date hereof, The Purchase Agreements
and the Seller Ancillary Agreements will be effective with respect to the other parties without
participation of Selling LLC. If Selling LLC executes the Purchase Agreements and the Seller
Ancillary Agreements, as appropriate, and joins as a party hereto and thereto, the parties shall
amend, as appropriate, the Purchase Agreements and any Seller Ancillary Agreement, to provide
that (i) the definition of “Stockholders” (and any similar definition) in each such Agreement
includes the Selling LLC, if appropriate, and (ii) the Selling LLC shall be entitled to receive its
share, if any, of the MA Preferred Stock, the Purchase Price at Closing, any Earn-Out
Consideration, payments in respect of any working capital adjustment or payments in respect of
Buyers’ indemnification obligations in Section 12.3. If the Selling LLC joins as a party to the
Purchase Agreements and the Seller Ancillary Agreements, as appropriate, the Stockholders will
continue to be bound by such Agreements fully and will assume on a pro-rata basis (in
accordance with the percentages set forth on Exhibit C) all of the representations, warranties, and
obligations of the Selling LLC.

(b)  Newco. After the date hereof, MM may form a wholly owned subsidiary
(“Newco”), which would purchase the assets of ECI pursuant to the ECI Asset Purchase ’
Agreement. If MM elects to form Newco, then Newco would join as a party to the Purchase
Agreements and the Buyer Ancillary Agreements, as appropriate, after the date hereof. The
Purchase Agreements and the Buyer Ancillary Agreements will be effective with respect to the
other parties without participation of Newco. If Newco executes the Purchase Agreements and
the Buyer Ancillary Agreements, as appropriate, and joins as a party hereto and thereto, the
parties shall amend, as appropriate, the Purchase Agreements and any Buyer Ancillary
Agreement to provide that Newco would purchase the ECI Purchased Assets and assume the ECI
Assumed Liabilities pursuant to the ECI Asset Purchase Agreement. If Newco joins as a party to
the Purchase Agreements and the Buyer Ancillary Agreements, as appropriate, MM will
continue to be bound by such Agreements fully and will assume all of the representations,
warranties, and obligations of Newco.

[SIGNATURE PAGES FOLLOW)]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed the day and year first above written.

LOVELL MINNICK MERCER
HOLDINGS, LLC

By: Lovell Minnick Equity Partners II LP
Its: Manager

By: Lovell Minnick Equity Advisors II
LIC
Its:  General Partner

By: Lovell Minnick Partners LLC
Its: Managing Member

. - SO

Name: v A_’éudcea
Title: MAM]U-“T

BUYERS:

MERCER ADVISORS INC.
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MERCER MASTERY INC.

By: M%}W

Name: (jemu%({ T Neroecsm
Tlﬂ.e g%‘-—c’(‘A—’h] A (e v

SELLERS:

MERCER GLOBAL ADVISORS, INC.

BYQHZ}

Name: pPewr d BT ON
Title: Pre/s/

VIGILANCE INC.

BQ%F}'

Name: Dorvi L Bes TN
Title: /ofe/} t

EXPERDENT CONSULTANTS USA
INC.

) L

Name: Poc v A BL
Title: f/@; ¢ M

EXPERDENT CONSULTANTS INC.

D7, S -t
\Name
Tidle: /res (dLQ,N‘"
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STOCKHOLDERS:

WL

Imti% Manji

en Sel

e

Howard M. Rochestie

GeneL-Dongiewcr———

—D fa/

David H. Barton -
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