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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (“Agreement”) is entered into as of August 13,
2010, by and among Liaison Technologies, Inc., a Delaware corporation, including its wholly-owned
subsidiaries (“Buyer”), Danielle C. Koornwinder and Frank Gott, as Trustees under the
Koornwinder/Gott Family Trust (“Seller”), Softshare, Inc., a Delaware corporation, including its wholly-
owned subsidiaries (“Company”), Danielle C. Koornwinder, an individual resident of California
(“Koornwinder”), and Frank Gott, an individual resident of California (“Gott” and collectively with
Koornwinder, the “Founders”).

BACKGROUND

The Company is in the business of providing Internet-focused electronic commerce software and
network services. The Founders originally purchased a predecessor business in 1988, organized the
Company in 2000, and transferred ownership of the Company to Seller in 2004. Seller currently owns all
of the issued and outstanding shares of Company. This Agreement contemplates a transaction in which
Buyer will purchase from Seller, and Seller will sell to Buyer, all of the issued and outstanding shares of
Company in exchange for cash, at the price and upon the terms and conditions set forth in this Agreement.
The intention of the parties to this Agreement is to combine Buyer and Company in accordance with the
terms of this Agreement, the end result being that Company will become a wholly-owned subsidiary of
Buyer (with the Company’s wholly-owned subsidiary, Softshare B.V., remaining as a subsidiary of
Company).

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and
agreements hereinafter set forth, the receipt and sufficiency of which are and the parties hereto hereby
agree as follows:

1. DEFINITIONS. Unless expressly provided otherwise herein, all capitalized terms used in this
Agreement shall have the meanings set forth in Exhibit A,

2. SALE AND PURCHASE OF STOCK.

2.1.  Sale and Purchase of Stock. In exchange for the Purchase Price specified in
Section 2.2 and the representations, warranties, undertakings, covenants and agreements contained in this
Agreement, and subject to the terms and conditions hereof, Seller agrees to sell to Buyer, and Buyer
agrees to purchase from Seller, 500,000 common shares of Company’s capital stock, and 482,527 Series
A preferred shares of Company’s capital stock, collectively constituting all of Company’s outstanding
shares of capital stock (the “Shares”).

2.2. Purchase Price; Payvment of Purchase Price.

(a) Calculation. The aggregate purchase price (the “Purchase Price™) for Seller’s
Shares shall be determined by applying the formula indicated below (such formula, the “Softshare
Market Value”), potentially adjusted as provided in Section 2.2(a)(iv) and in Article 9 below:

() The Purchase Price will be an amount determined using the following formula:

Purchase Price = 1.25 x [AAR] + [EC — ID + NWC] - TP, where:

AAR = Average Annual Revenue of the Company;
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EC = Excess Cash of the Company as of July 31, 2010;
ID = Included Debt of the Company as of July 31, 2010;

NWC = Net Working Capital of the Company as of July 31, 2010, provided that
NWC is included only if it is a negative number (thereby reducing the total
Purchase Price); and

TP = Tax Payment of the Company, which is, for purposes of this Purchase
Price calculation, three hundred fifty thousand dollars ($350,000.00).

(i1) Definitions. For purposes of applying the formula in Section 2.2(a)(i), the
following terms have the following meanings:

“Accounts Payable” means accounts payable incurred but not vet paid, as
determined on an Accrual Accounting Basis.

“Accrual Accounting Basis” means a standard accrual-based accounting method
under which receipts are recorded consistently during the period in which they are
earned, and expenses are recorded consistently during the period when incurred, as
generally recognized in the United States.

“Accrued Expenses” means Company expenses incurred but not yet paid, as
determined on an Accrual Accounting Basis.

“Adjusted Accounts Receivable” means the net realizable value of accounts
receivable as determined by total value of accounts receivable (determined on an Accrual
Accounting Basis) less any receivable amounts that are more than ninety (90) days
outstanding. For the purposes of this definition, the number of days outstanding is the
number of calendar days that have elapsed since the invoice has been issued and the
payment has not been received by the Company.

“Average Annual Revenue” means the sum of the Company’s cumulative
Revenues over a continuous thirty-six (36) month period, beginning on July 1, 2007 and
ending on June 30, 2010, then divided by three (3). The terms “Average Annual
Revenue” and “Revenues” specifically (a) exclude all Revenue attributable to
OutreachSystems.com, a separate corporate entity from Company, owned and operated
by Seller (“OutreachSystems”), and (b) include all Revenue attributable to the
Company’s Subsidiary, provided that to the extent the Subsidiary uses the euro rather
than the U.S. dollar, the Subsidiary will determine its Revenue and Average Annual
Revenue using the euro, and the parties will convert such amounts to a U.S. dollar
equivalent using a foreign currency exchange rates of one dollar thirty five cents to one
euro ($1.35 to €1).

“Average Net Working Capital” means the Company’s average monthly Net
Working Capital for the twelve (12) month period beginning July 1, 2009 and ending
June 30, 2010, calculated as the sum of the Company’s Net Working Capital on the last
day of each month during such period, divided by twelve.

“Cash Accounting Basis” means a standard cash-based accounting method
under which receipts are recorded consistently during the period in which they are
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received, and expenses are recorded consistently in the period in which they are actually
paid, as generally recognized in the United States,

“Excess Cash” means an amount equal to the sum of all cash and cash
equivalents, including any deposits in transit and excluding any checks that have been
written by Company but not yet cleared the bank, reduced by (1) if the Company’s Net
Working Capital as of July 31, 2010, is negative, the amount by which the Average Net
Working Capital exceeds zero, or (2) if Company’s Net Working Capital as of July 31,
2010, is positive but still less than the Average Net Working Capital, the amount of the
difference between the Net Working Capital as of July 31, 2010, and the Average Net
Working Capital. For the avoidance of doubt, if Company’s Net Working Capital as of
July 31, 2010, is greater than or equal to the Average Net Working Capital, then Excess
Cash shall mean the full amount of all cash and cash equivalents, including any deposits
in transit and excluding any checks that have been written by Company but not yet
cleared the bank. In addition, Excess Cash will not be less than zero (i.e., negative
Excess Cash shall be treated as zero Excess Cash).

“Included Debt” means all outstanding loans and obligations of Company with a
term longer than one (1) year, usually accompanied by interest payments, to the extent
such loans and obligations will not be satisfied and paid in full on or before Closing by
Seller or the Company.

“Net Working Capital” means Company’s Adjusted Accounts Receivable
balance, plus Prepaid Expenses, less any Accounts Payable and Accrued Expenses. For
the avoidance of doubt, “Net Working Capital” will not include any Liability relating to
income taxes payable with respect to the Company’s taxable year ending June 30, 2010
or Taxes payable by Seller or Founders under Section 10.1(c) with respect to changes in
the Company’s accounting methods.

“Prepaid Expenses” means prepaid expenses as determined on an Accrual
Accounting Basis.

“Revenue” means revenue determined on a Cash Accounting Basis, which is
anticipated to be materially equivalent to gross income reported by the Company for U.S.
tax purposes {except for the fiscal year ended June 30, 2010, for which the Company
converted to an Accrual Accounting Basis, and also acknowledging that some differences
may exist from gross income reported for U.S. tax purposes because the parties have
agreed to convert all foreign currency to a U.S. dollar equivalent using a fixed exchange
rate of one dollar thirty five cents to one euro [$1.35 to €1]).

“Tax Payment” means a mutually agreed reserve of the Tax amounts owed by
the Company for the Tax described in Sections 10.1(b) and 10.1(c), which for purposes
of this Purchase Price calculation is three hundred fifty thousand dollars ($350,000.00).

(iii)  Purchase Price Certificate. No later than three (3) days before Closing, Company
shall deliver to Buyer a written estimate of the Purchase Price calculated as provided above, such
calculation to be substantially in the form set forth as Exhibit B (the “Purchase Price
Certificate™). For the purposes of illustration, also attached as part of Exhibit B is a completed
pro forma Purchase Price Certificate showing the calculation of the Purchase Price assuming that
the Closing Date had occurred on June 30, 2010. The Company and Seller shall prepare its
estimate of the Purchase Price for the Purchase Price Certificate in good faith, based on
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information reasonably available prior to Closing, and using the accounting methods specified for
each component.

(iv)  Purchase Price Adjustment. The Purchase Price payable at Closing will be as set
forth in the Purchase Price Certificate. However, the Purchase Price is subject to adjustment after
Closing as provided in this section:

nH Separation Plan Benefits. The Purchase Price may be reduced by all
payments made under the Separation Plan established in accordance with Section 6.10 of
this Agreement, up to a maximum reduction of $800,000 (the “Separation Pay
Maximum”). Any reduction in the Purchase Price for payments made under the
Separation Plan will occur in the following order and priority: (a) first, to offset and
reduce the October Payment, (b) second, to offset and reduce the December Payment, and
(c) third, to offset and reduce the Final Payment. If the reduction to the Purchase Price
under this Section exceeds the sum of the October Payment, December Payment, and
Final Payment, then Seller shall be obligated to return such excess to Buyer from the
portion of the Purchase Price received at Closing no later than five (5) days after
expiration of the period required to resolve any dispute in the Purchase Price adjustment
under Section 12.5 below. If and to the extent payments under the Separation Plan do not
reach the $800,000 Separation Pay Maximum, then Buyer shall be entitled to reduce the
Purchase Price by an amount equal to thirty-five percent (35%) of any unused portion of
the Separation Pay Maximum. For illustration purposes only, if the total payments under
the Separation Plan equaled only $650,000, then Buyer also would be entitled to reduce
the Purchase Price by an additional $52,500 (i.e., 35% times $150,000) as part of the
adjustment under this Section.

2) Differences in Final Amounts. The Purchase Price shall be adjusted for
any difference between (i) the Company’s Average Annual Revenue, together with the
Company’s Excess Cash, Included Debt, Net Working Capital, and Average Net
Working Capital, as calculated by Seller and set forth in the Purchase Price Certificate,
and (ii) the actual results for these items determined after Closing as provided in this
Section.

(a) During the ninety (90) day period beginning the day after the
Closing Date, the parties shall review and determine whether the actual Revenue,
Average Annual Revenue, Excess Cash, Net Working Capital, Average Net Working
Capital and Included Debt as of the Closing Date differ from the amounts set forth in the
Purchase Price Certificate. If the actual amounts for items at Closing differ from the
amounts set forth in the Purchase Price Certificate, then either party (the “Adjusting
Party”) shall have the right, after delivery of written notice to the other party (the
“Receiving Party”) and after expiration of the Objection Period (as defined below), to
either increase or decrease the Purchase Price to equal the Purchase Price determined
using actual amounts received by Buyer at Closing.

(b) Prior to any adjustment of the Purchase Price described in
Section 2.2(a)(iv){(2) above, the Adjusting Party shall deliver written notice to the
Receiving Party of the proposed change in Purchase Price (such notice, a “Purchase
Price Adjustment Notice”). The Purchase Price Adjustment Notice will state in
reasonable detail any adjustment of the Purchase Price, the Adjusting Party’s basis for
such adjustment, and include any supporting documentation reasonably necessary for the
Receiving Party to evaluate such adjustment in the Purchase Price. Upon receipt of the
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Purchase Price Adjustment Notice, the Receiving Party shall have twenty (20) days (the
“Objection Period”) to deliver to the Adjusting Party written notice of any reasonable
objection to the proposed adjustment of the Purchase Price (the “Objection Notice”). If
the Receiving Party fails or elects not to deliver an Objection Notice within the Objection
Period, the Receiving Party shall be deemed to accept the Adjusting Party’s Purchase
Price Adjustment Notice, and the Purchase Price shall be adjusted as provided in Section
2.2(a)(iv)(4) as of the Closing Date. If the Receiving Party delivers an Objection Notice
to the Adjusting Party within the Objection Period, then Buyer and Seller shall resolve
any differences in accordance with Section 12.5 below as if the Objection Notice were a
“Dispute Notice™ as defined in Section 12.5.

(©) Unless otherwise agreed in writing by Buyer and Seller, any
reduction to the Purchase Price under this Section will be applied before any adjustment
required under Section 2.2(a)(iv)(1) in the following order and priority: (a) first, to offset
and reduce the October Payment, {b) second, to offset and reduce the December Payment,
and (c) third, to offset and reduce the Final Payment. If the reduction to the Purchase
Price under this Section exceeds the sum of the October Payment, December Payment,
and Final Payment, then Seller shall be obligated to return such excess to Buyer from the
portion of the Purchase Price received at Closing no later than five (5) days after the later
of (1) expiration of the Objection Period, if no objection is raised or received from Seller,
or (2) expiration of the period required to resolve any dispute in the Purchase Price
adjustment under Section 12.5 below. If the Purchase Price is to be increased under this
Section, then Buyer shall pay Seller seventy percent (70%) of the total increase no later
than five (5) days after the later of (1) expiration of the Objection Period, if no objection
is raised or received from Buyer, or (2) expiration of the period required to resolve any
dispute in the Purchase Price adjustment under Section 12.5 below, with the remaining
thirty percent (30%) of the Purchase Price adjustment divided and payable in equal
installments with the October Payment, the December Payment, and the Final Payment.

3) No Threshold. Any adjustment to the Purchase Price made in
accordance with this Section 2.2(a}(iv) is separate and distinct from, and not subject to,
the threshold provided in Section 9.6(a), below.

(b) Payment. The Purchase Price as determined in Section 2.2(a) will be paid by
Buyer to Seller by wire transfer of immediately available funds denominated in U.S. dollars according to
the instructions provided in Exhibit C (the “Closing Statement”), in accordance with the following
schedule:

(i) Seventy percent (70%}) of the Purchase Price will be paid at Closing;

(ii) Ten percent (10%) of the Purchase Price will be paid on or before October 5,
2010 (*October Payment™);

(iii)  Ten percent (10%) of the Purchase Price will be paid on or before December 31,
2010 (“December Payment™); and

(iv)  The remaining balance of the Purchase Price shall be payable on the date that is
twelve (12) months after Closing (“Final Payment™).

The October Payment, December Payment and Final Payment are subject to adjustment as
provided in Section 2.2(a)(iv) and are subject to reduction or offset in accordance with Article 9.
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2.3.  Ancillary Transactions. At the Closing, Buyer, Seller and Company shall enter
into the agreements and otherwise deliver the items described in Sections 8.2 and 8.3, as applicable.

3. REPRESENTATIONS AND WARRANTIES REGARDING COMPANY. Seller and
Founders jointly and severally represent and warrant to Buyer that the statements contained in this
Section 3 regarding the Company and its Subsidiary are true and correct as of the execution date of this
Agreement, unless otherwise provided in the Company’s disclosure schedules attached hereto (the
“Company Disclosure Schedules™). Company Disclosure Schedules shall be arranged by numbered
Schedules corresponding to the numbered and lettered sections and paragraphs contained in this Section
3. Any disclosure with respect to one Section of this Agreement shall constitute disclosure with respect to
other Sections of this Agreement, even without an explicit cross-reference, to the extent that such
disclosure would reasonably be expected to be pertinent to such other Sections in light of the disclosure
made. Except as otherwise provided in the Company Disclosure Schedules:

3.1. Organization and Standing.

(a) Company is a corporation duly organized, validly existing and in good standing
under the laws of Delaware, and has the full corporate power and authority to (1) own, operate and lease
its Assets, (2) lease, operate, or otherwise use any property other than its Assets necessary for conduct of
the Company’s business, and (3) carry on its Business as currently conducted. Company has all requisite
corporate power and authority, including shareholder approval, to execute and deliver this Agreement and
all other Documents to be executed and delivered by Company as provided herein and to carry out the
transactions contemplated hereby and thereby. Company is duly qualified or licensed to do business and
is in good standing in the jurisdictions listed on Schedule 3.1(a). Company is not qualified to conduct
business in any other jurisdiction, and neither the nature of the business conducted by Company nor the
character of the Assets owned, leased or otherwise held by it makes any such qualification necessary,
except for where the failure to be so qualified would not have a Material Adverse Effect upon the
Business.

(b) Subsidiary is a corporation duly organized, validly existing and in good standing
under the laws of the Netherlands, and has the full corporate power and authority to (1) own, operate and
lease its Assets, (2) lease, operate, or otherwise use any property other than its Assets necessary for
conduct of the Subsidiary’s business, and (3) carry on its Business as currently conducted. Subsidiary is
not qualified to conduct business in any other jurisdiction, and neither the nature of the business
conducted by Subsidiary nor the character of the Assets owned, leased or otherwise held by it makes any
such qualification necessary, except for where the failure to be so qualified would not have a Material
Adverse Effect upon the Business or Buyer

3.2.  No Subsidiaries. Except for ownership of all outstanding securities (and all rights
to acquire additional securities) of Softshare B.V., a Dutch corporation, Company has no direct or indirect
Subsidiaries and no equity investment or other interest in any Person.

3.3.  Articles of Incorporation. Seller has provided to Buyer a true and complete copy
of the Company’s and its Subsidiary’s Certificate of Incorporation and Bylaws, as currently in effect.
Neither Company nor its Subsidiary is in default under or in violation of any provision of its Certificate of
Incorporation.

3.4.  Authorization. The execution, delivery and performance by the Company of this
Agreement and the Documents to be executed, delivered and performed by the Company as provided
herein and therein, the fulfillment of and compliance with the respective terms and provisions hereof and
thereof, and the consummation by the Company of the transactions contemplated hereby and thereby have
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been duly authorized by all necessary corporate action on the part of the Company {which authorization
has not been modified or rescinded and is in full force and effect).

3.5.  Binding Obligation. This Agreement and each Document to be executed and
delivered by Company as provided herein, when executed and delivered in accordance with the

provisions hereof, shall be a valid and binding obligation of Company, enforceable against it in
accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, fraudulent conveyance or transfer, moratorium or similar laws affecting the enforcement
of creditors’ rights generally or by equitable principles relating to enforceability (regardless of whether
considered in a proceeding at law or in equity).

3.6. No Conflicts. Neither the execution, delivery or performance by Company of the
Agreement or the Documents to be executed, delivered and performed by Company as provided for
herein, nor the consummation of the transactions contemplated therein, will, with or without the giving of
notice or the passage of time or both, (a) conflict with or violate any provision of the certificate of
incorporation or bylaws of Company or its Subsidiary, (b) require any filing with, or any permit,
authorization, consent or approval of, any Governmental Authority, (¢) conflict with, result in a breach of,
constitute (with or without notice or lapse of time or both) a default under, result in the acceleration of,
create in any party the right to accelerate, terminate, modify or cancel, or require any notice, consent or
waiver under, any lease, sublease, license, sublicense, franchise, permit, indenture, mortgage, promissory
note or other instrument of indebtedness, security interest or other arrangement or agreement to which
Company or its Subsidiary is a party or by which Company or its Subsidiary is bound or to which any of
the Company or the Subsidiary’s Assets are subject, or (d) violate any Laws, judgments, injunctions,
writs, awards, decrees or orders, applicable to Company or its Subsidiary. There are no Agreements or
Laws applicable to Company or its Subsidiary that reasonably could be interpreted or expected to require
the consent of any Governmental Authority or Person not party to this Agreement with respect to any
aspect of the execution, delivery or performance of this Agreement by Company or its Subsidiary or any
Document to be executed by Company pursuant hereto.

3.7, Capitalization.

(a) The Company’s authorized capital stock consists of ten million (10,000,000)
common shares, $0.001 par value per share (the “Common Stock™), five hundred thousand (500,000) of
which are issued, outstanding and owned by Seller, and five million (5,000,000) preferred shares, $0.001
par value per share (the “Preferred Stock™), one million (1,000,000) of which are designated as “Series
A Preferred” and four hundred eighty-two, five hundred twenty-seven (482,527) of which Series A
Preferred are issued, outstanding and owned by Seller (the “Series A Preferred Stock™) (collectively, the
Common Stock, Preferred Stock and Series A Preferred Stock are referred to as “Company Stock”). All
issued and outstanding shares of Company Stock have been duly authorized, are validly issued, fully paid,
and nonassessable, and are held beneficially and of record by the Seller. All outstanding shares of
Company Stock were issued in compliance with applicable federal and state securities Laws. In addition,
(a) all shares of Company Stock are free of any and all preemptive rights, (b) no Company Stock is held
in the Company’s treasury or reserved for any purpose, (c) other than rights under this Agreement, there
are no outstanding or authorized options, warrants, purchase rights, subscription rights, conversion rights,
exchange rights, or other contracts or commitments pursuant to which any Person could acquire any
Company Stock, (d) Company is not subject to any mandatory obligation (contingent or otherwise) to
repurchase or otherwise acquire or retire any of its Company Stock, (e) there are no outstanding or
authorized stock appreciation, phantom stock, profit participation, or similar rights with respect to
Company Stock or calculated based on the value of Company Stock, and (f) with the exception of this
Agreement, there are no voting trusts, proxies, or other agreements or understandings with respect to the
voting of the Company Stock.
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(b) The Subsidiary’s authorized capital stock consists of nine hundred (900) shares
with a face value of €100 per share for a total capitalization of €90,000 (“Subsidiary Stock™). All issued
and outstanding shares of Subsidiary Stock have been duly authorized, are validly issued, fully paid, and
nonassessable, and are held beneficially and of record by Company. Other than rights under this
Agreement, there are no outstanding or authorized options, warrants, purchase rights, subscription rights,
conversion rights, exchange rights, or other contracts or commitments pursuant to which any Person
could acquire any Subsidiary Stock. All outstanding shares of Subsidiary Stock were issued in

compliance with applicable (1) U.S. federal and state securities Laws and (2) all applicable Dutch
securities Laws,

38. Financial Statements.

(a) Attached as Schedule 3.8 are: (i) unaudited balance sheets and statements of
income for the fiscal years ended June 30, 2008 and June 30, 2009 (*Company Annual Financial
Statements”), and (ii) an unaudited balance sheet and statements of income for the fiscal year ended
June 30, 2010 (the “Company 2010 Financial Statements,” and together with Company Annual
Financial Statements, the “Company Financial Statements”).

b All of Company Financial Statements: (i) have been prepared in good faith and
consistent with the past practices of the Business; and (ii) present fairly Company’s financial condition
and operating results as of the dates and during the periods indicated therein, in all material respects,
subject in the case of Company 2010 Financial Statements to normal fiscal year-end adjustments. The
Company Financial Statements are on an Accrual Accounting Basis. However, the Company Financial
Statements have not been prepared in accordance with generally accepted accounting principles and do
not present certain items, including deferred revenues, that would be required to be presented under
generally accepted accounting principles. Schedule 3.8 sets forth the basis on which Euros have been
converted to U.S. Dollars in the Company Financial Statements.

3.9.  No Liabilities. The Company and its Subsidiary have no material Liabilities other
than (a) the Liabilities reflected in Company Financial Statements, (b) the Liabilities of Company arising
under, or otherwise contemplated by, this Agreement or the other Documents, (c) Liabilities arising in the
Ordinary Course of Business after the date of the Company 2010 Financial Statements, (d) deferred
revenues and (e) obligations to perform under ongoing contracts in the Ordinary Course of Business.

3.10. Accounts Receivable. The Company’s and its Subsidiary’s uncollected accounts
receivable reflected in Company 2010 Financial Statements as of June 30, 2010 have arisen from bona
fide transactions in the Ordinary Course of Business, are valid and genuine, and are not subject to valid
counterclaims or setoffs, other than refunds, waivers, discounts or write-offs of customer receivables in
the Ordinary Course of Business. Substantially all the Company’s and its Subsidiary’s outstanding
accounts receivable should be collected within ninety (90) days after the Closing provided the Company
and its Subsidiary follows historic procedures and practices with respect to their accounts receivable.

3.11. Taxes.

(a) Company and its Subsidiary have filed all federal income Tax Returns and all
other material Tax Returns required to be filed by the Company or its Subsidiary under applicable Law.
All such Tax Returns are true, correct and complete in all respects.

(b) All Taxes due and owing by Company and its Subsidiary (whether or not shown
on any Tax Return of the Company or its Subsidiary) have been paid, or adequate reserve for payment has
been established and reflected on the Company Financial Statements.
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) All Taxes required to have been withheld and paid in connection with amounts
paid by the Company or its Subsidiary to any employee, independent contractor, director, shareholder, or
other Person have been withheld and paid by the Company or its Subsidiary, as the case may be.

(d) No claim has been made, or to Seller’s Knowledge threatened, by any
Governmental Authority or other Person in a jurisdiction where Company or its Subsidiary does not file
Tax Returns that the Company or its Subsidiary is or may be subject to taxation by that jurisdiction.
There is no action, suit, proceeding, audit, examination, investigation, or claim pending or, to Seller’s
Knowledge, threatened in respect of any Tax Return filed by or on behalf of the Company or its
Subsidiary, or for Taxes for which Company or its Subsidiary is or may become liable. No penalties or
other charges are (or to Seller’s Knowledge, will become) due with respect to any Tax Return filed by or
on behalf of the Company or its Subsidiary or any Tax amount paid (or owed) by the Company or its
Subsidiary. No liens for Taxes (other than Taxes not yet due and payable) encumber the Company’s or
its Subsidiary’s Assets,

8 There is no agreement, waiver, or consent providing for an extension of time
with respect to the filing of any Tax Return or the assessment or collection of any Taxes against Company
or its Subsidiary, and no power of attorney granted by Company or its Subsidiary with respect to any Tax
matters is currently in force.

(g) Company and its Subsidiary have delivered to Buyer correct and complete copies
of all their respective income Tax Returns and all written communications relating to any such Tax
Return received from any Governmental Authority, irrespective of the outcome of such matter, but only
1o the extent such items relate to tax years (A) that are subject to an audit, investigation, examination, or
other proceeding, or (B) with respect to which the applicable statute of limitations has not expired.
Company and Subsidiary also have delivered to Buyer a detailed, written explanation of all methods used
in converting non-U.S. currency to the U.S. dollar for all mmcome Tax Returns provided to Buyer,
including a statement of all gains or losses from the exchange of foreign currency to the extent not
included in such income Tax Returns.

h Neither Company nor its Subsidiary are a party to any agreement relating to the
sharing, allocating, payment of, or indemnity for, income Taxes of any other Person. Neither the
Company nor its Subsidiary have been a member of an affiliated group filing a consolidated income Tax
Return. For United States tax purposes, Subsidiary has been treated as a disregarded entity and its
activities combined with those of Company for reporting purposes.

(1) Neither the Company nor its Subsidiary have made any payments or are
obligated to make any payments that would be nondeductible under Section 280G of the Code. No bonus
or other payment of compensation will be paid by Company or its Subsidiary to any individual that is
contingent on the change in ownership of Company contemplated in this Agreement. Company has not
been a United States real property holding corporation within the meaning of Section 897(c) of the Code
during the last five years. The Company does not have any beneficial ownership in, or signature authority
over, any non-U.S. bank account or other non-U.S. financial accounts having an average annual balance
equaling or exceeding ten thousand U.S. dollars ($10,000) that has not been validly disclosed on the
Company’s Tax Returns and in Treasury Department Form TD 90-22.1.

) The Company has never made an election to be treated as an “S corporation”
within the meaning of Section 1361(a) and 1362 of the Code. The Company is not liable for, nor will the
transactions contemplated under this Agreement cause the Company to be liable for, any Tax under
Section 1374 of the Code (relating to net recognized built-in gains).
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k) Except with respect to the Company’s conversion from the Cash Accounting
Basis to the Accrual Accounting Basis for the fiscal year beginning July 1, 2009 and ending June 30,
2010, neither the Company nor any Subsidiary is required to include any item of income in, or exclude
any item of deduction from, Taxable income as a result of any change in method of accounting for a Tax
period (or portion thereof) beginning with July 1, 2005 and ending on or prior to the Closing Date.

3.12.  Conduct of Business; Absence of Material Adverse Change. Since January 1,
2010, there has been no Material Adverse Change affecting the Company or its Subsidiary. Since
January |, 2010, the Company and its Subsidiary have conducted their respective Business in the
Ordinary Course of Business (with the exception of the conduct of the sale process to which this
Agreement relates), and Company and its Subsidiary have not (a) declared or made payment of, or set
aside for payment, any dividends or distributions of any Assets, (b) purchased, redeemed or otherwise
acquired any of the Company Stock, Subsidiary Stock, or any securities convertible into, exercisable for
or exchangeable for Company Stock or Subsidiary Stock, (c) mortgaged, pledged or subjected to any
Encumbrance (other than Permitted Encumbrances) any of their respective Assets, (d) sold, exchanged,
transferred or otherwise disposed of any of their respective Assets, except in each case in the Ordinary
Course of Business, (¢) written down the value of any Assets or written off as uncollectible any notes or
accounts receivable, except write-downs and write-offs in the Ordinary Course of Business, none of
which, individually or in the aggregate, are material, (f) increased the rate of compensation payable, or to
become payable, by it to any of its officers, employees, agents or independent contractors over the rate
being paid to them on December 31, 2009, (g) made any accrual or arrangement for or payment of
bonuses or special compensation of any kind to any director, officer or employee outside of the Ordinary
Course of Business, (h) directly or indirectly paid any severance or termination pay to any officer or
employee, (i) made any change in any method of accounting or accounting practice, (j) entered into any
transaction of the type described in Section 3.26, or (k) made an agreement to do any of the foregoing.

3.13.  Assets. Other than with respect to Assets consisting of or relating to Intellectual
Property, such items being the subject of Section 3.15: (a) Company and its Subsidiary have good, valid
and marketable title to all Assets owned by them, including, without limitation, all Assets reflected in the
balance sheets included in the Company Financial Statements; and (b) all material Company and
Subsidiary Assets are in good operating condition and repair, reasonable wear and tear excepted, and are
suitable and adequate for the uses for which such Asset are being used. The Company’s and its
Subsidiary’s Assets comprise all assets required or necessary for conducting the Company’s or the
Subsidiary’s operations in the Ordinary Course of Business, as conducted as of the date hereof.

3.14. Insurance. Schedule 3.14 lists all policies of title, fire, hazard, casualty, liability,
life, worker’s compensation and other forms of insurance of any kind insuring the Company, its
Subsidiary, or their respective Assets and employees, or otherwise owned or maintained by or on behalf
of Company or its Subsidiary, and provides the following summary information with respect to each (as
applicable): type of policy, policy number and insurer, coverage dates, named insured, limit of liability,
and premium and deductible amounts. All such policies: (a) are in full force and effect, and (b) are
sufficient for compliance by Company or Subsidiary, as the case may be, with all applicable requirements
of Law and all Material Contracts to which Company or Subsidiary is a party.

3.15. Intellectual Property. For the purposes of this Section, the following terms have
the following definitions:

“Intellectual Property” means all of the following, together with any associated rights:
(i) all United States and foreign patents and patent applications and all reissues, divisions, renewals,
extensions, provisionals, continuations and continuations-in-part (“Patents™); (ii) all inventions (whether
patentable or not), invention disclosures, improvements, trade secrets, proprietary information,
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proprietary processes or formulae, franchises, licenses, know how, technology, technical data and
customer lists and all documentation regarding the foregoing; (iii) all copyrights, copyright registrations
and copyright applications; (iv) all industrial designs and any registrations and applications for industrial
designs; (v) all trade names, logos, domain names, URLs, common law trademarks and service marks;
trademark and service mark registrations and applications and all goodwill associated therewith; (vi) all
databases and data collections and all rights therein; (vii) Software (as defined below); (viii) all internet
addresses, sites and domain names; and (ix) any similar, corresponding or equivalent rights to any of the
foregoing.

“Company Intellectual Property” shall mean any Intellectual Property that is owned by
Company or its Subsidiary, licensed to the Company or its Subsidiary, or used by Company or its
Subsidiary in their respective Businesses, including without limitation any Patents, whether or not still
used in or useful to the Business, owned by the Company or its Subsidiary Without in any way limiting
the generality of the foregoing, the Company Intellectual Property includes all Intellectual Property
owned, licensed or used by the Company related to the Company Software Products (as defined below).

“Registered Intellectual Property” shall mean all United States and all foreign: (i)
Patents; (ii) registered trademarks, applications to register trademarks, intent-to-use applications, or other
registrations or applications related to trademarks; (iii) registered copyrights and applications for
copyright registration; and (iv) other Company Intellectual Property that is the subject of an application,
certificate, filing, registration or other document issued by, filed with, or recorded by, any Governmental
Authority or other Person.

“Company Registered Intellectual Property” means all of the Registered Intellectual
Property owned by, or filed in the name of, Company or its Subsidiary, or used in or useful to the
Business, as well as any Patents, whether or not still used in or useful to the Business.

“Software” means all computer software including all source code, object code,
algorithms, display screens, layouts, firmware, development tools, files, records and data, and all
documentation related to the foregoing.

“Company Software Products” means all Software and Software products (1) currently
offered by the Company or its Subsidiary in its Business, (2) offered by the Company or its subsidiary
since January 1, 2000 in its Business, (3) that the Company or its Subsidiary presently intends to offer in
the future, including Software under development, or (4) created or developed by or through the efforts of
the Company (other than Software developed by the Company as a work made for hire for a third party).
Company Software Products includes Software created or developed by a third party only to the extent
that the Company modified or revised the Software such that it is a derivative work.

(a) Schedule 3.15(a) contains a complete and accurate list of all Company Registered
Intellectual Property. The Company does not own any Patents.

by Schedule 3.15 (b) is a complete and accurate list of Company Software Products
(including, for purposes of this Schedule only, general product descriptions and product labels of the
Company Software Products, and excluding lists of source code, object code, algorithms, display screens,
layouts, and related materials).

(© No Company Intellectual Property or Company Software Product is subject to
any proceeding or outstanding decree, order, judgment, contract, license, agreement, or stipulation, other
than written license agreements (including “clickwrap™ agreements) entered into in the Ordinary Course
of Business, restricting in any manner the use, transfer, or licensing thereof by Company or its Subsidiary,
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or which may affect the validity, use or enforceability of such Company Intellectual Property or Company
Software Product. No Company Intellectual Property is based upon, derived from, or uses Open Source
Technology. No Company Software Products available for distribution or use are based upon or derived
from Open Source Technology.,

(d) Each Company Registered Intellectual Property registered within the United
States is valid and subsisting, all necessary registration, maintenance and renewal fees currently due in
connection with such Company Registered Intellectual Property have been made and all necessary
documents, recordations and certificates in connection with such Company Registered Intellectual
Property have been filed with the relevant patent, copyright, trademark or other authorities in the United
States for the purposes of maintaining such Company Registered Intellectual Property. There are no
actions within the United States that must be taken by the Company or its Subsidiary within sixty (60)
days after the Closing Date, including the payment of any registration, maintenance or renewal fees or the
filing of any documents, applications or certificates for the purposes of maintaining, perfecting or
preserving or renewing any material items of Company Registered Inteliectual Property. For the
avoidance of doubt, no representation is made with respect to foregoing items in jurisdictions outside the
United States. In each case in which Company or its Subsidiary has acquired any Intellectual Property
rights from any Person since the effective date of Company’s or such Subsidiary’s incorporation, the
Company or its Subsidiary, as the case may be, has obtained a valid and enforceable assignment sufficient
to irrevocably transfer all rights in such Intellectual Property to Company or its Subsidiary and, to the
extent required by, and in accordance with, applicable Laws, Company and its Subsidiary have recorded
each such assignment with the relevant Governmental Authority, including the U.S. Patent and
Trademark Office or the U.S. Copyright Office.

{(e) The Company Intellectual Property constitutes all Intellectual Property used in,
and to the Seller’s Knowledge necessary to, the conduct of the Company’s and the Subsidiary’s Business
as it currently is conducted, including, without limitation, the design, development, manufacture, use,
sale, distribution, and support of Company Software Products. The Company and its Subsidiary own and
have good and exclusive title to, or have a valid license to use, each item of Company Intellectual
Property free and clear of any lien or encumbrance (excluding non-exclusive licenses and related
restrictions granted in the Ordinary Course of Business) other than Permitted Liens. With respect to any
license of Company Intellectual Property, the Company, the Subsidiary, and (to Seller’s Knowledge) all
other parties to such license have materially complied with terms of such license. Without limiting the
foregoing: (i) Company is the exclusive owner of all registered trademarks used in connection with the
operation or conduct of its Business or the Business of its Subsidiary; (ii) Company owns exclusively, and
has good title to, all copyrighted works that are Company Software Products or which the Company or its
Subsidiary otherwise purport to own; and (iii) Company and its Subsidiary have obtained valid, written
Intellectual Property assignments and releases from its officers, directors, shareholders, employees, and
contractors that have contributed to, or assisted in the design, development, manufacture, modification, or
improvement of, any Company Intellectual Property, except with respect to Intellectual Property
automatically assigned to Company as a work made for hire. A true and accurate copy of each agreement
referenced in the foregoing section 3.15(e)(iii) has been provided to Buyer.

H To the extent any Company Intellectual Property material to the Business has
been developed or created exclusively by another Person or jointly with another Person, Company has a
written agreement with such Person with respect thereto, and Company either (i) has obtained ownership
of, and is the exclusive owner of, or (ii) has obtained a perpetual, royalty-free, transferable license
(sufficient for the conduct of its Business as currently conducted and as proposed to be conducted) to such
Person's Intellectual Property in such work, material or invention by operation of Law (including the
work made for hire doctrine) or by valid assignment. True and accurate copies of all such agreements
have been provided to Buyer.
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(g) The Company and its Subsidiary have not transferred ownership or granted any
exclusive license of any Company Intellectual Property used in the Business to any Person, or permitted
the Company's or the Subsidiary’s rights in any Company Intellectual Property to lapse or enter the public
domain. The Company and its Subsidiary are not in violation of any obligation to escrow the Company
Software Products or any other Company Intellectual Property.

h Schedule 3.15¢h) lists all contracts, licenses and agreements to which the
Company or the Subsidiary is a party that are material to the operation of the Business: (i) with respect to
Company Intellectual Property licensed or transferred to any third party (including without limitation
reseller or distributor agreements, but excluding end-user licenses in the Ordinary Course of Business); or
(ii) pursuant to which a third party has licensed or transferred any Intellectual Property to Company or its
Subsidiary (other than off-the-shelf software products) (collectively, the “Material TP Agreements”).
True and accurate copies of each Material IP Agreement have been provided to Buyer.

(i) Each Material IP Agreement is a valid agreement and in full force and effect,
The consummation of the transactions contemplated by this Agreement will neither violate nor result in
the breach, modification, cancellation, termination or suspension of any Material IP Agreement or cause
the forfeiture, modification or termination or give right of forfeiture, modification or termination of any
Company Intellectual Property or in any way impair the right of the Company or its Subsidiary to use,
sell, license or dispose of or to bring any action for the infringement of any Company Intellectual
Property or portion thereof. The Company and its Subsidiary are in material compliance with, and have
not materially breached any term of any of the Material IP Agreements and, to the Seller’s Knowledge, all
other parties to such contracts, licenses and agreements are in compliance with, and have not materially
breached any term of, such Material [P Agreements. Following the Closing Date, the Company and its
Subsidiary will be permitted to exercise all of the Company's and the Subsidiary’s rights under the
Material IP Agreements to the same extent the Company and Subsidiary would have been able to had the
transactions contemplated by this Agreement not occurred and without the payment of any additional
amounts or consideration other than ongoing fees, royalties or payments which Company or its Subsidiary
otherwise would be required to pay prior to the Closing.

6) With respect to Company Software Products, neither the Company nor its
Subsidiary have infringed upon, misappropriated, or otherwise used without valid permission another
Person’s Intellectual Property. With respect to the Company’s Registered Intellectual Property, neither
the Company nor its Subsidiary have infringed upon, misappropriated, or otherwise used without valid
permission another Person’s Intellectual Property in any of the following jurisdictions: the United States,
Canada, Mexico, the Netherlands, the United Kingdom, Belgium, France, or Australia. Neither the
Company nor its Subsidiary are aware, have received written notice from another Person, nor to Seller’s
Knowledge has any other Person threatened or asserted, that the operation of the Business or any act,
product or service of the Company or its Subsidiary infringes or misappropriates the Intellectual Property
of another Person, constitutes unfair competition or trade practices under the laws of any jurisdiction, or
violates any license or agreement between the Company or the Subsidiary and any other Person.

(k) Neither the development, manufacture, marketing, license, sale nor use of any
product, technology or service currently licensed, sold or used by Company or its Subsidiary violates any
license or agreement with any third party or, to Seller’s Knowledge, infringes any Intellectual Property of
any other Person which would have a Material Adverse Effect on Company or Subsidiary. There is no
pending or threatened claim or litigation contesting the validity, ownership or right to use, sell, license or
dispose of any Company Intellectual Property nor, to the Seller’s Knowledge, is there any basis for any
such claim.
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Q) To the Seller’s Knowledge, no Person has infringed or misappropriated, or is
infringing or misappropriating, any Company Intellectual Property.

{m) The Company and its Subsidiary have taken reasonable steps to protect their
rights in the confidential information and trade secrets that each wishes to protect or any trade secrets or
confidential information of third parties provided to Company or Subsidiary, and, without limiting the
foregoing, both Company and its Subsidiary have and enforce a policy requiring each employee and
contractor to execute a proprietary information/confidentiality agreement substantially in the form set
forth in Schedule 3.15(m) and all current and former employees and contractors of Company and its
Subsidiary have executed such an agreement, except where the failure to do so is not reasonably expected
to have a Material Adverse Effect on the Company and its Subsidiary.

3.16. Debt Instruments/Guarantees. Schedule 3.16 lists all mortgages, indentures,
promissory notes, lines of credit, guarantees and other agreements for or relating to borrowed money
(including, without limitation, conditional sales agreements and capital leases), and all other guarantees
(other than endorsements of negotiable instruments for collection in the Ordinary Course of Business) of
any other liabilities or obligations of any Person, to which Company or its Subsidiary is a party or which
have been assumed by Company or its Subsidiary or to which any Assets of Company or its Subsidiary
are subject. Company and its Subsidiary have performed, in all material respects, all the obligations
required to be performed by it as of the date hereof and are not in material default in any respect under
any of the foregoing, and, to Seller’s Knowledge, there has not occurred any event that (whether with or
without notice, lapse of time or the happening or occurrence of any other event) would constitute such a
default.

3.17. Real Property.

(a) Company and its Subsidiary have not in the five (5) years preceding the date of
this Agreement owned, and do not presently own, any real property.

(b) Schedule 3.17 lists all leases or other agreements under which Company or its
Subsidiary is lessee or lessor of, or occupies, any real property. Company or its Subsidiary has good and
marketable leasehold interests in, and enjoys peaceful and quiet possession of, all of the real property
described in each lease set forth on Schedule 3.17, and, to Seller’s Knowledge, there has been no
threatened cancellations thereof and are no outstanding disputes thereunder. FEach lease and other
agreement set forth on Schedule 3.17 is in full force and effect and constitutes a legal, valid and binding
obligation of, and is legally enforceable against Company or its Subsidiary, and, assuming the due
authorization, execution and delivery thereof by the other party or parties thereto, constitutes a legal, valid
and binding obligation, and is enforceable against such party or parties. Company and its Subsidiary are
not in default in any material respect under any of the foregoing, nor, to Seller’s Knowledge, (a) is any
other party thereto in default in any respect under any of the foregoing, and (b) has any event occurred
which (whether with or without notice, lapse of time or the happening or occurrence of any other event)
would constitute such a default. All necessary approvals of Governmental Authorities with respect to the
foregoing leases have been obtained, all necessary filings or registrations therefore have been made, and,
to Seller’s Knowledge, there have been no threatened cancellations thereof and there are no outstanding
disputes thereunder. Company and its Subsidiary have in all material respects performed all obligations
required to be performed by it under such leases and other agreements as of the date hereof. All of such
leased real property, and all equipment and fixtures on or serving such leased real property, are in good
operating condition and repair, reasonable wear and tear excepted. With respect to the California Office
Lease (as that term is defined in Section 6.7 below), all modifications, changes and improvements made
to the leased premises directly or indirectly by the Company during the term of such lease and prior to
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Closing have been authorized and approved by the landlord and such improvements do not constitute a
default or other violation of the lease agreement.

3.18. Material Contracts and Agreements. For purposes of this Section, a “Material
Contract” means any contract, agreement, arrangement, or obligation (whether written or oral) to which
Company or its Subsidiary is a party or which relates to the Business and that (a) involves an expenditure
by Company or its Subsidiary of Twenty-Five Thousand Dollars ($25,000) or more annually, (b) provides
gross income to Company or its Subsidiary of Twenty-Five Thousand Dollars ($25,000) or more
annually, (¢) is not transferable in connection with sale of all the Company Stock without prior written
consent of the other party or parties to such contract or otherwise requires payment of a fee or other
charge in connection with sale of the Company Stock, (d) is material to operation of the Business, or (¢) is
outside the Ordinary Course of Business (other than this Agreement and the Documents). A list of each
Material Contract, including all parties thereto, is set forth on Schedule 3.18. Complete, up-to-date, true
and accurate copies of all written Material Contracts and a written summary of material terms for all oral
Material Contracts have been made available to Buyer. Schedule 3.18 also includes a list of all forms of
the Company’s end-user license agreements. In addition, Company has provided to Buyer any other
existing agreement or arrangement currently in effect that:

(1) is in the nature of a partnership, joint venture, or other arrangement for the
sharing of Revenues, profits, or commissions (other than sharing of license fees to the extent addressed in
a Material IP Agreements provided under Section 3.15 above);

(ii) is a contract or other agreement of the Company or its Subsidiary that is of a
long-term nature (i.e., unlikely to have been fully performed, in accordance with its terms, more than
twelve (12) months after the date on which it was entered), and for which performance by the Company
or its Subsidiary is still outstanding as of the date of this Agreement;

(iii) is incapable of termination in accordance with its terms by Company or its
Subsidiary on 90 days’ notice or less;

(iv) is of a loss-making nature, i.e., known by Company or its Subsidiary to likely
result in a loss in excess of Twenty-Five Thousand Dollars ($25,000) on completion of performance or
that cannot readily be fulfilled or performed by Company or its Subsidiary in accordance with its terms
without undue or unusual expenditure or effort;

(v) limits or excludes the right of Company or its Subsidiary to do business and/or to
compete in any geographic area, in any field of practice, or with any Person;

(vi)  establishes any agency, distributorship, reseller, marketing, purchasing or
manufacturing agreement or arrangement to which Company or its Subsidiary is a party, or any that
allows any Person to trade or act as an agent of Company, its Subsidiary, or the Business (except to the
extent included as a Material IP Agreement in Section 3.15); or

(vii)  is an agreement or contract pursuant to which an independent contractor has been
or may be engaged to provide services to or on behalf of the Company or its Subsidiary where obligations
remain to be performed as of Closing.

Neither the Company, its Subsidiary, nor to the Seller’s Knowledge, any other party is in
material breach, violation or default under any of the terms or conditions of any Material Contract or of
any other contract, agreement, arrangement, or obligation (whether written or oral) to which the Company
or its Subsidiary is a party in such a manner as would permit any other party to cancel or terminate such
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contract, agreement, arrangement or obligation, or seek damages or other remedies against the Company
or its Subsidiary (for any or all of such breaches, violations or defaults, in the aggregate).

3.19. Certain Payments. Neither the Company, the Subsidiary, the Seller, nor any
director, officer, agent, or employee of the foregoing or any other Person or entity associated with or
acting for or on behalf of the Company or its Subsidiary, has directly or indirectly taken any of the
following actions: (a) made any contribution, gift, bribe, rebate, payoff, influence payment, kickback, or
other payment to any Person or entity, private or public, regardless of form, whether in money, property,
or services (i) to obtain favorable treatment in securing business, (ii) to pay for favorable treatment for
business secured, (iii) to obtain special concessions or for special concessions already obtained, for or in
respect of the Company or its Subsidiary, or (iv) in violation of any federal, state, local, municipal,
foreign or other constitution, ordinance, regulation, statute, treaty, or other law; or (b) established or
maintained any fund or Asset that has not been recorded in the books and records of the Company or its
Subsidiary.

3.20. Books and Records. Company and its Subsidiary have provided Buyer with
access to the Company’s and its Subsidiary’s books of account, stock records, shareholder and Board of
Director minute books and other records, which (a) are correct and complete in all material respects, and
(b) have been maintained in the Ordinary Course of Business.

3.21. Product Warranties. The Company Software Products sold, licensed, or
delivered by the Company have conformed in all material respects with all express and implied warranties
if and to the extent such warranties have not been validly waived under applicable Law or express written
agreement. Neither the Company nor its Subsidiary has any material liability for replacement or repair of
Company Software Products (other than debugging and upgrades incurred in the Ordinary Course of
Business) or for damages in connection therewith.

3.22. Litigation. There are no actions, suits, claims, arbitrations, proceedings or
investigations pending or, to Seller’s Knowledge, threatened against, affecting or involving Company, the
Subsidiary, or their Business or Assets (including without limitation the Company Software Products and
Company Intellectual Property), or the transactions contemplated by this Agreement, at law or in equity,
or before or by any arbitrator or Governmental Authority, domestic or foreign. Company and its
Subsidiary are not operating under, subject to or in default with respect to any order, award, writ,
injunction, decree or judgment of any arbitrator or Governmental Authority.

3.23. Directors, Officers and Employees. Schedule 3.23 lists the Company’s and its
Subsidiary’s current directors, officers and employees (including all full and part time employees),
showing beside each such individual’s name his or her position(s), annual base salary or wages for the
fiscal year beginning July 1, 2009, and any bonuses payable to the extent such bonus is determined on
such Person’s performance, the Company’s performance, or any other measure attributable to all or any
portion of the period beginning on July 1, 2009 and ending on June 30, 2010 (regardless of when such
bonus might be due and payable).

3.24. Labor Relations; Employee Matters. With respect to the Company and its
Subsidiary, (a) there are no disputes, controversies, claims, litigation, actions, suits, arbitrations or
proceedings affecting or involving any current or former employees, officers, independent contractors, or
other agents of the Company or its Subsidiary pending or, to Selier’s Knowledge, threatened against
Company or its Subsidiary, (b) to Seller’s Knowledge, no reasonable grounds exist for any claims,
actions, or damages against the Company or its Subsidiary by any current or former employees, officers,
independent contractors, or other agents of the Company, (c) there are no strikes, work stoppages,
grievance proceedings, union organization efforts or other controversies pending, or to Seller’s

16

TRADEMARK
REEL: 004738 FRAME: 0534



Knowledge, threatened between Company, its Subsidiary, and (i) any current or former employees of
Company or its Subsidiary, or (ii) any union or other collective bargaining unit representing such
employees, (d) Company and its Subsidiary are in material compliance with all Laws relating to
employment or the workplace, including, without limitation, provisions relating to wages, hours, exempt
and non-exempt status, collective bargaining, safety and health, work authorization, equal employment
opportunity, immigration, withholding, unemployment compensation, worker’s compensation and
employee privacy, and (e) there are no collective bargaining agreements, employment agreements, or
professional service agreements that are not terminable at will by Company and its Subsidiary. As of the
date hereof, neither Company nor Subsidiary has received any notice from any employee, other than the
Founders, earning in excess of $80,000 annually (a “Key Employee”), whether oral or written, that such
Key Employee terminated, or will terminate, his or her employment with Company or its Subsidiary, or
has substantially reduced, or intends to substantially reduce, his or her hours of employment or seek any
material change in the terms or conditions of his or her employment.

3.25. Pension and Benefit Plans.

(a) Schedule 3.25 contains a correct and complete list of each Company Benefit

) (i) each of Company Benefit Plans presently complies, and has been
operated in compliance, in each case in all material respects, with its terms and all applicable
Laws, including without limitation Section 409A of the Code;

(i) no Company Benefit Plan, individually or in the aggregate, provides for
any payment by Company to any employee or independent contractor that 1s not Tax deductible
or that, as a result of this transaction (alone or in connection with any subsequent event), is an
“excess parachute payment;” and

(iii)  other than as required by applicable Law, no Company Benefit Plan
promises or provides post-retirement medical or life insurance benefits due now or in the future to
current, former or retired employees of Company.

3.26. Related Party Transactions. Except for employment agreements entered in the
Ordinary Course of Business with full-time employees, neither any present or former shareholder, officer,
director, or employee of Company or its Subsidiary, is currently, or within the last twelve (12) months has
been, a party to any transaction with Company or its Subsidiary, including, without limitation, any
furnishing of services by, rental of Assets from or to, loans from or to, or otherwise requiring payments
to, any such officer, director, or shareholder. Schedule 3.26 describes any ongoing agreements,
transactions or relationships between Seller and any officer of Company or its Subsidiary, including any
related to stock ownership or payment of any bonuses or other forms of remuneration, that will remain in
effect after Closing.

3.27. Environmental Matters. To Seller’s Knowledge, (a) Company and its Subsidiary
are and, at all time since their organization, have been in compliance with all applicable Environmental
Laws in all material respects, (b) there has been no release or threatened release of any pollutant,
contaminant or toxic or hazardous material, substance or waste, or petroleum or any fraction thereof
(each, a “Hazardous Substance”) on, upon, into or from any site currently leased or otherwise used by
Company or its Subsidiary, and (c) there have been no Hazardous Substances generated by Company or
its Subsidiary that have been disposed of or come to rest at any site other than sites permitted under
applicable Environmental Laws.
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3.28. Permits. Schedule 3.28 lists all material Permits required for Company and its
Subsidiary to conduct the Business as presently conducted. Each such Permit is in full force and effect
and, to Seller’s Knowledge, (a) no suspension or cancellation of such Permit is threatened, and (b) there is
no basis for believing that such Permit will not be renewable upon expiration.

3.29. No Brokers. Company and its Subsidiary do not have any liability or obligation to
pay any fees or commissions to any broker, finder or agent with respect to the transactions contemplated
by this Agreement.

3.30. Disclosure. The representations and warranties of Seller and the Founders
contained in Section 3 and Section 4 and in the Company Disclosure Schedules, when taken together as a
whole, do not contain any untrue statement of a material fact or omit any material fact necessary to make
the statements contained herein or therein, in light of the circumstances under which they were made, not
misleading. Anything in this Agreement or the Company Disclosure Schedules to the contrary
notwithstanding, the Seller and Founders make no representations or warranties with respect to any
projections, forecasts or other similar forward-looking statements or the operation of the business of the
Company after the Closing,.

3.31. Legal Compliance. Company and its Subsidiary have complied with all
applicable Laws, and no action, suit, proceeding, hearing, investigation, charge, complaint, claim,
demand, or notice has been filed or commenced against Company or its Subsidiary alleging any failure to
comply with any applicable Law, except where the failure to comply would not have a Material Adverse
Effect on Company, its Subsidiary, or their respective Business. There is no remedial or other corrective
action that Company or its Subsidiary is required to take to remain in compliance with any judgment,
order, writ, injunction, or decree of any Governmental Authority or to maintain any material permits,
approvals, or licenses granted by any Governmental Authority in full force and effect.

4, REPRESENTATIONS AND WARRANTIES REGARDING SELLER. Seller and Founders
jointly and severally represent and warrant to Buyer that the statements contained in this Section 4 are
true and correct as of the execution of this Agreement.

4.1. Title to Common Stock:; Transfer of Title. Seller is, and on the Closing Date
will be, the lawful, beneficial and record owner of the Shares (which Shares collectively are, and on the
Closing Date will be, all of the outstanding shares of Company Stock). Seller has, and on the Closing
Date will have, good, valid and marketable title, free and clear of all Encumbrances, to all the Shares,
with full right and lawful authority to sell and transfer the Shares to Buyer pursuant to this Agreement.
Upon Closing pursuant to the terms of this Agreement, Buyer will acquire good, valid and marketable
title to the Shares free and clear of all Encumbrances.

4.2.  Organization. Seller (a) is a properly-constituted trust in full force and effect, (b)
has the full power and authority to own and manage its own assets, via its Trustees, Danielle C.
Koornwinder and Frank Gott, and (¢) as of the date of this Agreement, is not subject to the order or
direction of a judicial or administrative receiver or trustee, whether as a result of the application of the
laws of bankruptcy or other judicial, administrative, or governmental proceeding.

4.3. Authority. The individuals executing this Agreement and any Documents on
behalf of the Seller are the only duly appointed and currently acting trustees of the Seller and, acting
alone, such individuals have full power and authority to execute and deliver, and perform the Seller’s
obligations under this Agreement and each Document to which it Seller is a party. This Agreement has
been duly executed and delivered by Seller. This Agreement constitutes, and all other Documents to be
entered into and undertaken in connection with the transactions contemplated hereby or thereby to which
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Seller is a party will constitute, the valid and binding obligations of Seller enforceable against Seller in
accordance with their respective terms.

4.4,  Binding Obligation. This Agreement and each Document to be executed and
delivered by Seller as provided herein, when executed and delivered in accordance with the provisions
hereof, shall be a valid and binding obligation of Seller, enforceable against it in accordance with its
terms, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
fraudulent conveyance or transfer, moratorium or similar laws affecting the enforcement of creditors’
rights generally or by equitable principles relating to enforceability (regardless of whether considered in a
proceeding at law or in equity).

4.5. No Conflicts. Neither the execution, delivery or performance by Seller of this
Agreement or any of the Agreements provided for herein, nor the consummation by Seller of the
transactions contemplated hereby or thereby, will, with or without the giving of notice or the passage of
time or both, (a) conflict with or violate any provision of the terms of Seller, (b) require any filing with, or
any permit, authorization, consent or approval of, any Governmental Authority, (¢) except as set forth on
Schedule 4.5, conflict with, result in a breach of, constitute (with or without due notice or lapse of time or
both) a default under, result in the acceleration of, create in any party the right to accelerate, terminate,
modify or cancel, or require any notice, consent or waiver under, any agreement, lease, sublease, license,
sublicense, franchise, permit, indenture, mortgage, instrument of indebtedness, security interest or other
arrangement to which Seller is a party or by which Seller is bound or to which any of its Assets are
subject, (d) result in the imposition of any Encumbrance on the Shares, Company, the Business or any of
Company’s Assets or (e) violate any Laws applicable to the Business, Seller or Company, or any of the
Assets of either Seller or Company.

4.6.  California Office Lease. Neither Seller nor Founders have any interest in, or any
right or claim to, any security deposit held by the landlord in connection with the California Office Lease
(as that term is defined in Section 6.7 below). Neither Seller nor Founders will, directly or indirectly, seck
to recover all or any portion of the security deposit held by the landlord in connection with the California
Office Lease.

5. REPRESENTATIONS AND WARRANTIES OF BUYER. Buyer represents and warrants to
Seller that the statements contained in this Section 5 regarding Buyer are true and correct as of the
execution date of this Agreement.

5.1.  Organization and Standing. Buyer is a corporation duly organized, validly
existing and in good standing under the laws of the State of Delaware, and has the full corporate power
and authority to (a) own, operate and lease its Assets, (b) own or lease the property it operates, and (c)
carry on its Business as currently conducted. Buyer has all requisite corporate power and authority to
execute and deliver this Agreement and all other Documents to be executed and delivered by Buyer as
provided herein and to carry out the transactions contemplated hereby and thereby. Buyer is duly
qualified or licensed to do business and is in good standing under the laws of the jurisdiction of its
incorporation.

5.2.  Authorization. The execution, delivery and performance by Buyer of this
Agreement and the Documents to be executed, delivered and performed by Buyer as provided herein and
therein, the fulfillment of and compliance with the respective terms and provisions hereof and thereof,
and the consummation by Buyer of the transactions contemplated hereby and thereby have been duly
authorized by all necessary corporate action on the part of Buyer (which authorization has not been
modified or rescinded and is in full force and effect).

19

TRADEMARK
REEL: 004738 FRAME: 0537



5.3, Binding Obligation. This Agreement and each Document to be executed and
delivered by Buyer as provided herein, when executed and delivered in accordance with the provisions
hereof, shall be a valid and binding obligation of Buyer, enforceable against it in accordance with its
terms, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
tfraudulent conveyance or transfer, moratorium or similar laws affecting the enforcement of creditors’
rights generally or by equitable principles relating to enforceability (regardless of whether considered in a
proceeding at law or in equity).

5.4. Brokers and Finders All negotiations relating to this Agreement and the
transactions contemplated hereby have been carried on without the intervention of any Person acting on
behalf of Buyer in such manner as to give rise to any valid claim against Company or any Seller for any
brokerage or finder’s commission, fee or similar compensation.

5.5. No_Conflicts. Neither the execution, delivery or performance by Buyer of the
Agreement or the Documents to be executed, delivered and performed by Buyer as provided for herein,
nor the consummation of the transactions contemplated hereby or thereby, will, with or without the giving
of notice or the passage of time or both, {(a) conflict with or violate any provision of the certificate of
incorporation or bylaws of Buyer, (b) require any filing with, or any permit, authorization, consent or
approval of, any Governmental Authority or Person, (¢} conflict with, result in a breach of, constitute
(with or without due notice or lapse of time or both) a default under, result in the acceleration of, create in
any party the right to accelerate, terminate, modify or cancel, or require any notice, consent or waiver
under, any Agreement, lease, sublease, license, sublicense, franchise, permit, indenture, mortgage,
instrument of indebtedness, security interest or other arrangement to which Buyer is a party or by which
Buyer is bound or to which any of its Assets is subject, which conflict, breach or default would have a
Material Adverse Effect on Buyer, or (d) violate any Laws, judgments, injunctions, writs, awards, decrees
or orders, which are applicable to Buyer. There are no Agreements or Laws applicable to Buyer that
reasonably could be interpreted or expected to require the consent of any Governmental Authority or
Person not party to this Agreement with respect to any aspect of the execution, delivery or performance of
this Agreement by Buyer or any Document to be executed by Buyer pursuant hereto.

5.6. Financial Statements.

(a) Attached as Schedule 5.6 are audited balance sheets and statements of income for
the fiscal years ended December 31, 2008 and December 31, 2009 (“Buyer Financial Statements™),

(b) All Buyer Financial Statements: (i) except as noted therein, have been prepared
in accordance with generally accepted accounting principles, consistently applied throughout the periods
indicated; and (ii) present fairly Buyer’s financial condition and operating results as of the dates and
during the periods indicated therein.

5.7.  No_Liabilities. Buyer has no material Liabilities other than (a) the Liabilities
reflected in Buyer Financial Statements, (b) Liabilities arising in the Ordinary Course of Business after
the date of the Buyer Financial Statements, (¢) Liabilities of Buyer arising under, or otherwise
contemplated by, this Agreement or the other Documents, (d) Liabilities relating to Buyer’s financing of
the transactions contemplated by this Agreement, and (e) Liabilities not otherwise required to be reflected
on a balance sheet under generally accepted accounting principles.

5.8. Litigation. There are no actions, suits, claims, arbitrations, proceedings or
investigations pending or, to Buyer’s Knowledge, threatened against, affecting or involving Buyer or its
Business or Assets, or the transactions contemplated by this Agreement, at law or in equity, or before or
by any arbitrator or Governmental Authority, domestic or foreign. Buyer is not operating under, subject
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to or in default with respect to any order, award, writ, injunction, decree or judgment of any arbitrator or
Governmental Authority.

5.9. Disclosure. No representation or warranty by Buyer in this Section 5 contains any
untrue statement of a material fact or omits any material fact necessary to make the statements contained
herein or therein, in light of the circumstances under which they were made and taken as a whole, not
misleading. '

6. ADDITIONAL UNDERTAKINGS AND COVENANTS. Buyer, Seller, and Founders hereby
covenant and agree with each other as follows (it being understood that Founders and Seller shall cause
Company and its Subsidiary to comply with all pre-Closing obligations of Company and its Subsidiary
under this Article 6):

6.1. Consents, Approvals, and Further Cooperation.

(a) Buyer shall use commercially reasonable efforts to secure on or prior to Closing
such consents, authorizations and approvals of Governmental Authorities and of private Persons with
respect to the transactions contemplated herein as may be required by Law or by agreement for the
performance by Buyer of its obligations under this Agreement and the transactions contemplated herein.

(b) Seller and Company shall use commercially reasonable efforts to secure on or
prior to Closing such consents, authorizations and approvals of Governmental Authorities and of private
Persons with respect to the transactions contemplated herein as may be required by Law or by Agreement
for the performance by Seller, Company, or its Subsidiary of their and its obligations under this
Agreement and the transactions contemplated herein.

(c) Prior to Closing, Buyer, Seller. Founders, and Company shall cooperate in good
faith in the filing of all forms, notifications, reports and information, if any, required or reasonably
deemed advisable pursuant to Law or Agreement in connection with the transactions contemplated herein.

Buyer, Seller, and Company shall cooperate in good faith and take commercially reasonable efforts, both
before and after Closing, to provide notice to, and obtain the consent or approval of, any lender set forth
on Schedule 3.16 of Company’s Disclosure Schedules having the right to notice or approval of a change
of control or change of ownership of Company, to confirm that such indebtedness shall be carried on by
Company and its Subsidiary on materially equivalent terms as that held by Company and its Subsidiary
immediately prior to Closing, without acceleration of payment or incurring of additional cost or expense
as a result of consummation of the transactions contemplated by this Agreement.

6.2. Access and Investigations by Buver.

(a) From the date of this Agreement until the earlier of (i) termination of this
Agreement in accordance with Section 11 or the (ii) Closing, Seller shall afford the officers, attorneys,
accountants and other authorized representatives of Buyer access, upon reasonable notice and during
normal business hours, and in such manner as will not interfere with the conduct of the Business, to the
Company, its Subsidiary, and their respective management personnel, offices, properties and books and
records (including, without limitation, Company Tax Returns and correspondence with accountants) of
the Business, so that Buyer may make such reasonable investigation as it shall desire to make of the
management, business, properties and affairs of the Business, and Buyer shall be permitted to make
abstracts from, or copies of, all such books and records. Company and Seller shall furnish to Buyer such
financial and operating data and other information of the Business as Buyer shall reasonably request.
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{b) Between the date of this Agreement and the earlier of (i) termination of this
Agreement in accordance with Section 11 or (i1) the Closing, Buyer shall not contact, communicate with
and/or visit any of the customers of Company, its Subsidiary, or the Business, nor discuss with one or
more officers, directors, employees, stockholders or representatives of such customers, the relationship
such customer has with Company or its Subsidiary, without the prior consent of Seller.

(©) Buyer’s investigation of the financial and operating data, Assets, and other
information with respect to the Business and Assets of Company and its Subsidiary shall in no way affect
the obligations of Seller and Company with respect to the representations, warranties, undertakings,
agreements, covenants and indemnification provisions set forth in this Agreement.

6.3, Operation of Business Prior to Closing.

(a) Until the earlier of (i) termination of this Agreement in accordance with
Section 11 or (ii) the Closing Date, Seller and Company shall take commercially reasonable actions to:
{A) preserve intact Company’s and its Subsidiary’s present relationships with customers, vendors, lessors,
licensors, licensees, suppliers, distributors, consultants, contractors, officers, employees and any other
Persons having business relations with Company or its Subsidiary, as the case may be; and (B) maintain
all of the Company’s Assets and its Subsidiary’s Assets in usual and customary repair and condition.

(b) Except as contemplated by this Agreement or as reasonably required to carry out
its obligations hereunder through the ecarlier of (1) termination of this Agreement in accordance with
Section 11 or (ii) the Closing Date, Company and its Subsidiary shall conduct the Business only in the
Ordinary Course of Business. Notwithstanding the foregoing, Company and its Subsidiary shall not
approve or undertake any of the following actions between June 30, 2010, and the earlier of termination
of this Agreement or Closing without approval of Buyer: (1) issue any Company Stock or Subsidiary
Stock (other than pursuant to the exercise of any options, warrants or purchase rights outstanding prior to
the date of this Agreement) or any options, warrants or other rights to subscribe for or purchase any
Company Stock, Subsidiary Stock, or securities convertible into or exchangeable for Company Stock or
Subsidiary Stock; (2) declare, set aside or pay any dividend or distribution with respect to Company
Stock to shareholders; (3) directly or indirectly redeem, purchase or otherwise acquire any Company
Stock or Subsidiary Stock; (4) effect a split, reclassification or other change in or of any Company Stock
or Subsidiary Stock; (5) make any other change in employment terms for any of its directors, officers,
and employees (except with regard to the promotion and increase in salary of Victoria O’Dean as of July
15, 2010, and other than resignations, voluntary terminations or terminations for cause of Company
employees), including granting any increase in the annual compensation payable or to become payable to
directors, officers, or employees, entering into any bonus, pension, or other benefit plan or arrangements
for or with any such directors, officers, or employees, or paying or agreeing to pay any compensation,
bonus, pension or other benefit to any such directors, officers or employees in excess of their base annual
compensation and ordinary benefit plans in place as of June 30, 2010; (6) borrow or agree to borrow any
funds, or directly or indirectly guarantee or agree to guarantee the obligations of others; (7) enter into any
Agreement which is reasonably likely to have a Material Adverse Effect on the Company’s Business or
that of its Subsidiary; (8) place, or allow to be placed, an Encumbrance on any Assets of Company or its
Subsidiary (except for Permitted Encumbrances); (9) cancel any indebtedness owed to Company or its
Subsidiary, or any claims that Company or its Subsidiary may possess; (10) sell, assign or transfer (other
than license in the Ordinary Course of Business) any Company Intellectual Property; (11) sell or
otherwise dispose of any interest in any Company or Subsidiary Asset (other than in the Ordinary Course
of Business): (12) violate any Law applicable to Company or its Subsidiary; (13) commit any act or omit
to do any act, or engage in any activity or transaction or incur any obligation (by conduct or otherwise),
which (individually or in the aggregate) reasonably could be expected to have a Material Adverse Effect
on Company or its Subsidiary; (14) make any loan or advance to any stockhoelder, director, officer or

22

TRADEMARK
REEL: 004738 FRAME: 0540



employee of Company or its Subsidiary, or to any other Person; (15) pay any attorney’s fees, legal fees
or other expenses associated with this Agreement and/or the sale of Shares by Sellers to Buyer; (16)
make expenditures on new capital assets; or (17) delay or postpone the payment of Accounts Payable and
other Liabilities (outside the Ordinary Course of Business).

(c) From the date of this Agreement until the earlier of (i} termination of this
Agreement in accordance with Section 11 or (ii) the Closing Date, Company shall notify Buyer promptly
of any change in the operations, prospects, condition (financial or otherwise), Assets or liabilities of
Company or its Subsidiary that could reasonably be expected to have a Material Adverse Effect on
Company or its Subsidiary, including, without limitation, information concerning all claims instituted,
threatened or asserted against or affecting Company, its Subsidiary, or their Assets and capital stock at
law or in equity, before or by any Governmental Authority.

(D From the date of this Agreement until the earlier of (i) termination of this
Agreement in accordance with Section 11 or (ii) the Closing Date, Company and its Subsidiary shall pay
as and when due, all Taxes payable by Company or its Subsidiary with respect to the Business for all
periods up to and including the Closing Date.

6.4.  Control of Operations. Nothing in this Agreement gives Buyer, directly or
indirectly, rights to control or direct the operations of Company or its Subsidiary prior to the Closing nor
does anything in this Agreement give Company or its Subsidiary any right, directly or indirectly, to
control or direct the operations of Buyer prior to Closing. Prior to Closing, each party shall exercise,
consistent with the terms and conditions of this Agreement, complete control and supervision of its
Assets, personnel and operations.

0.5. No Inconsistent Negotiations,

(a) Prior to Closing or the termination of this Agreement under Section 11 hereof,
Seller shall not, and shall not cause Company, nor shall either of them permit or authorize any director,
officer, employee, agent, broker or representative of Company or Seller, directly or indirectly, to:

(1) take any action to solicit, initiate or encourage the submission of a
Proposal; or

(i) participate in any conversations, discussions or negotiations regarding a
Proposal, or deliver to any Person (other than Buyer and its representatives) any non-public
information with respect to, or otherwise cooperate in any way with, or assist or participate in,
facilitate or encourage, any effort or attempt by such Person to do or seek any of the foregoing.

(b) Company and Seller shall immediately cease and cause to be terminated any
existing conversations, discussions or negotiations with respect to any Proposal conducted heretofore with
respect to the matters set forth in the foregoing clause 6.4(a). Company and Seller shall notify Buyer
promptly if any Proposal, or any inquiry or contact with any Person with respect thereto, is made and
shall, in any such notice, indicate in reasonable detail the terms and conditions of the Proposal to the
extent available.

6.6. Notification of Subsequent Events Prior to Closing. Seller, Company, and
Buyer shall notify the other parties promptly in writing of the occurrence of any event, or the failure of
any event to occur (a “Subsequent Event”), prior to the Closing that results in an omission from, or
breach of, any of the representations, warranties, covenants, or Agreements made by or on behalf of
Company, Seller, or Buyer in this Agreement. A party may supplement its disclosure schedules to reflect
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a Subsequent Event; provided, however, that any such supplement will not be taken into account for
purposes of Section 7 or Section 11 hereof.

6.7.  Consent to California_Office Lease. With respect the Company’s commercial
office lease for the premises located at 911 Olive Street and 901 Olive Street, Santa Barbara, California
93101 (the “California Office Lease™), on or before Closing the Seller and the Company shall deliver to
Buyer: (1) written consent of the landlord approving sale of the Company to Buyer, confirming the lease
agreement will remain in full force and effect without change or modification after Closing, and
confirming that the lease expires on May 31, 2011 in accordance with the lease terms, and (2) written
consent of the landlord authorizing and approving the Article IV (“Obligations Regarding Sharing of
Premise™) of the OutreachSystems Expense Sharing Agreement (as that term is defined in Section 6.15
below). Buyer shall reasonably cooperate with Seller and Company to obtain the foregoing consents and
approvals. However, Buyer shall have the right, in its sole discretion, to approve any terms or conditions
imposed on Buyer or the Company by landlord solely as a requirement to landlord’s approval of the
Company’s sale to Buyer.

6.8.  Consent to Amsterdam Office Lease. With respect the Company’s and ifs
Subsidiary’s commercial office lease for the premises located at Brouwersgracht 136, 1013 HA
Amsterdam, The Netherlands (the “Amsterdam Office Lease™), on or before Closing the Seller and the
Company shall deliver to Buyer: (1) written consent of the landlord approving transfer and assignment of
the Amsterdam Office Lease from the Subsidiary to either the Seller or the Founders (or any entity
formed by Seller or Founders for this purpose), {2) the landlord’s written release and waiver of all
obligations owed by the Company and its Subsidiary to the landlord (except for those sublease obligations
noted in (3) below), and (3) written consent of the landlord authorizing and approving sublease of the
Amsterdam Office Lease by Seller or Founders (or any entity formed by Seller or Founders for this
purpose) to the Company and its Subsidiary for a period from Closing until January 31, 2011 (the
“Amsterdam Sublease”). The Amsterdam Sublease shall be on such terms and subject to such
conditions as mutually agreed by the Seller, the Company, the Buyer, and the landlord but in no event
will the Amsterdam Sublease be on terms less favorable than the Amsterdam Office Lease. After
Closing, Buyer shall cause the Company to pay or perform the Company’s obligations under the
Amsterdam Sublease.

6.9. Reseller Waivers.

(a) Within sixty (60) calendar days after Closing, Seller and Founders will take
commercially reasonable efforts to obtain from the resellers of the Company Software Products and
related services a written waiver, substantially in the form set forth in Exhibit G (the “Reseller
Waivers™), of such reseller’s right to terminate the reseller agreement solely in connection with sale of
the Company’s Shares to Buyer. After Closing, Buyer and Company shall reasonably cooperate with
Seller and Founders in obtaining the Reseller Waivers.

(b) The parties agree that if Seller and Founders timely deliver to Buyer Reseller
Waivers from resellers representing at least seventy percent {70%) of the total gross revenue earned from
all the Company’s resellers for the fiscal year ended June 30, 2010, net of any commissions retained by
the resellers and/or credits issued to the resellers (“TGRR™), Seller and Founders will have fulfilled their
obligation with respect to Reseller Waivers.

() Otherwise, the parties agree that if Seller and Founder do not deliver timely
Reseller Waivers to Buyer (unless due solely to the Company’s and Buyer’s refusal to cooperate
reasonably after Closing), there shall be a penalty (deemed a “Damage” for purposes of Article 9
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[Indemnification]), entitling Buyer to indemnification. The parties also agree that such penalty will be
calculated using the following formula:

Penalty = (70%- PRWR) x TGRR/3 x 1.25,

where “PRWR?” is the percentage of fiscal year 2010 revenue earned from those resellers
delivering Reseller Waivers, net of any commissions retained by those resellers and/or credits issued to
those resellers, on or before the 60" day after Closing (“Reseller Waiver Revenue” or “RWR”) to
TGRR.

For illustration purposes only, if TGRR is $1,200,0000 and RWR is $600,000 (i.e., Seller and Founders
deliver Reseller Waivers representing $600,000 of gross reseller revenue), then Buyer would be entitled
to indemnification for the shortfall in the amount of $100,000:

PRWR = RWR/TGRR = $600,000/$1,200,000 = 50%
Penalty = (70% - 50%) x (1,200,000/3) x 1.25 = $100,000.

The parties agree that the foregoing formula is a reflection of the importance and value of the reseller
agreements and a reasonable quantification for the inability to deliver all of the Reseller Waivers required
under this Section. Additionally, the parties agree that they will determine and agree to TGRR within
sixty (60) calendar days after Closing and that any dispute regarding TGRR or RWR will be resolved as
part of the indemnification process of Article 9.

6.10. Separation Plan. Subject to Closing of the transactions contemplated by this
Agreement, the Company shall have authorized and implemented a written employee severance plan (the
“Separation Plan™), addressing the benefits payable to any Company employee (other than the Founders)
whose employment is terminated on the Closing Date or at any time within ninety (90) days after the
Closing Date. The Separation Plan will be substantially in the form set forth in Exhibit H and will
include the following minimum requirements:

{a) The Separation Plan will expire on the date ninety (90) after the Closing Date
(the “Plan Termination Date”};

(b) only employees (other than the Founders) whose services for the Company are
terminated prior to expiration of the Plan Termination Date will qualify for benefits under the Separation
Plan;

(c) as a condition to receipt of benefits under the Separation Plan, each participant
must execute and deliver to the Company and Buyer a written separation agreement {(a “Separation
Agreement”) substantially in the form set forth in Exhibit I, which agreement will include customary
restrictions on recruiting or soliciting Company employees, customers and resellers, confidentiality
obligations, a requirement that such participant assign all rights to Intellectual Property created while
working in their capacity as an employee of Company or otherwise derived from any Company
Intellectual Property, and an unconditional release and waiver of all claims against the Company and its
Subsidiaries, shareholders, officers, directors, and employees; and

(d) payment to the terminated employee of a sum equal to (i) two (2) weeks base
pay, plus (ii) three (3) weeks base pay for each full year of service with the Company, payable in
accordance with the Company’s ordinary payroll practices, less all applicable federal and state
withholding taxes.
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In addition, the parties intend that the gross amounts payable under this Separation Plan (without
reduction for applicable Taxes or other withholdings), up to a maximum of $800,000 U.S. dollars, will
reduce the Purchase Price payable to Seller as provided in Section 2.2(a)(iv).

6.11. Integration Services. During the 180 calendar days after the Closing Date, Buyer
may in its sole discretion request that Seller or Founders assist the Company with the knowledge transfer
and integration process until expiration of such 180-day period and Seller or Founders, as the case may
be, will undertake their best efforts to assist the Company with such knowledge transfer and post-closing
integration efforts. To the extent that either or both Founders assist the Company with such knowledge
transfer and post-closing integration efforts, Buyer will pay the Founder(s) providing such services
$75/hour for actual services rendered.

6.12. News Releases. Neither Buyer, on the one hand, nor Company, Seller, or
Founders, on the other hand, shall issue or approve any news release or other public announcement
concerning the transactions contemplated by this Agreement without the prior approval of the other
parties (which approval shall not be unreasonably withheld or delayed after Closing).

6.13. Confidentiality. The parties acknowledge that Buyer and Company previously
executed that certain Liaison Confidential Disclosure Agreement (Mutual) dated February 2, 2010 (the
“Nondisclosure Agreement”), which will continue in full force and effect until Closing in accordance
with its terms, except as modified by this Section 6.13. Buyer and Company subsequently executed a
Preliminary Non-Binding Term Sheet dated as of May 17, 2010 (the “Term Sheet™); the provisions of
Section 9 of the Term Sheet relating to confidentiality will also continue in full force and effect until
Closing in accordance with its terms, except as modified by this Section 6.13. For a period of three years
after the Closing, Seller and Founders agree to hold in strict confidence, and not knowingly use to the
detriment of Buyer or Company, any Confidential Information with respect to Buyer or Company.
Notwithstanding the foregoing, Seller or Founders may disclose or use such information (a) as they may
be compelled to disclose by judicial or administrative process or by other requirements of Law (but
subject to the following provisions of this Section 6.13); (b) as hereafter is in the public domain through
no fault of Seller or Founders; (c) as is later acquired by Seller or Founders from another source and
neither Seller nor Founder is aware that such source is under an obligation to another Person to keep such
information confidential; or (d) in any action or proceeding for the enforcement of this Agreement or any
related Document. If Seller or Founder is requested or required (by oral questions, interrogatories,
requests for information or documents in legal proceedings, subpoena, civil investigative demand or other
similar process) to disclose any such information, Seller or Founder, as the case may be, shall provide
Buyer with prompt written notice of any such request or requirement so that Buyer may seek a protective
order or other appropriate remedy and/or waive compliance with the provisions of this Section 6.13. If, in
the absence of a protective order or other renmiedy or the receipt of a waiver by Buyer, Seller or Founder
nonetheless, based on the advice of counsel, is required to disclose such information to any tribunal or
else stand liable for contempt or suffer other censure or penalty, Seller, without liability hereunder, may
disclose that portion of such information which such counsel advises Seller it is legally required to
disclose.

6.14. Restrictive Covenants. For the period beginning on the Closing Date and ending
on the date five (5) years after the Closing Date (the “Non-Solicitation Period”), Founders and Seller
shall not, directly or indirectly, for their own benefit or for the benefit of any Person other than Buyer:

(a) except as set forth on Schedule 6.14, recruit, induce, solicit, or assist any
Person to recruit, induce or solicit, any then present officer, director, or employee of Buyer,
Company, or their respective subsidiary companies to leave his or her employment with Buyer,
Company, or any of their respective subsidiary companies; or
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(b) hire or cause to be hired, or engage or cause to be engaged, as a
contractor, sub-contractor, employee, partner, shareholder, or consultant, any then present officer,
director, or employee of Buyer, Company, or any of their respective subsidiary companies, for the
purpose of conducting any business activities that are competitive with the Business of Buyer,
Company, or any of their respective subsidiary companies, as then conducted; or

(©) directly or indirectly solicit any customer, reseller, or distributor of the
Buyer, the Company, or their respective subsidiary companies for purposes of providing any
goods or services competitive with the Business of the Buyer, the Company or the Subsidiary
acquired by Buyer as contemplated by this Agreement. For purposes of this Section, “customer”
means any Person to whom the Company or its Subsidiary has sold products or services, or
solicited to sell products or services, during the two (2) year period immediately preceding the
Closing Date (including without limitation resellers and distributors).

Founders and Seller agree that the terms and the time periods contained in this Section are necessary and
reasonable in order to protect Buyer with respect to acquisition and operation of the Company’s Business
and use of its Assets. Nothing herein shall be deemed to prevent the Founders from assisting or
consulting with, on a charitable basis without payment or other remuneration, any non-profit entity or
organization that is not a customer of Buyer, Company, or their respective subsidiaries.

If Buyer fails to make a payment required of it under Section 2.2 of this Agreement (other than (i)
a payment offset permitted by Section 2.2(a)(iv), or (ii) a payment disputed by Buyer, but only to the
extent that, and only so long as, the payment is disputed by Buyer in good faith and with a reasonable
basis), and does not cure such failure within twenty (20) days after written notice thereof by Founders or
Seller, the obligations of Founders and Seller under this Section 6.14 shall terminate.

6.15. Separation of OutreachSvstems.

(a) Expense Sharing Agreement.  On or before Closing, the Buyer and
OutreachSystems shall have entered a written agreement providing for the sharing of certain office space,
equipment, hardware, and services of Company (such agreement, the “QOutreachSystems Expense
Sharing Agreement™), such agreement to be substantially in the form set forth as Exhibit E and to
include mutual non-disclosure obligations with respect to confidential or proprietary information and such
other terms as mutually agreed by Buyer and OutreachSystems.

(b) No Other Liabilities. For the avoidance of doubt, Buyer does not intend to
assume, and expressly excludes from Buyer’s liabilities under this Agreement, any wages, salary, or other
compensation, withholding Taxes or other Taxes, or any other amount or liability payable to any
employee, independent contractor, or other agent of OutreachSystems, any Accounts Payable to
OutreachSystems (other than Accounts Payable incurred by the Company in the Ordinary Course of
Business and in exchange for valid services performed by OutreachSystems), or any other Liability, cost
or expense associated with OutreachSystems. In addition, the Seller and Founders agree that those
individuals set forth on Exhibit F will be employees solely of OutreachSystems from and after the
Closing, and not employees of the Company, whether they may have been employees of the Company, or
co-employees of the Company and OutreachSystems, at any time in the past. OutreachSystems, Seller,
and Founders assume all liability for payment and reporting of Paid Time Off associated with such
individuals.

6.16. Waiver of Paid Time Off. Founders release the Company and Buyer from any
and all liability for payment and reporting of Paid Time Off arising out of or otherwise associated with
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their employment by the Company, and Founders waive any right that may currently exist, or which may
exist in the future, to payment of Paid Time Off either by Company or Buyer.

6.17. Further Assurances. Each party shall, from time to time, both before and after
Closing as applicable, execute and deliver such additional instruments, documents, conveyances or
assurances and take such other actions as shall be necessary, or otherwise reasonably requested by the
other party to confirm and assure the rights and obligations provided for in this Agreement and render
effective the consummation of the transactions contemplated hereby.

7. CONDITIONS PRECEDENT TO CLOSING.

7.1.  Conditions to Each Party’s Obligations. No party to this Agreement shall be
obligated to consummate the transactions contemplated herein it (a) consummation has been restrained,
enjoined or otherwise prohibited by any Law, including any order, injunction, decree or judgment of any
Governmental Authority, or (b) any Governmental Authority shall have determined that any Law makes
illegal the consummation of the transactions contemplated hereby.

7.2.  Conditions_to Seller’s Obligations. The Seller’s obligations under this
Agreement are subject to the fulfillment (or waiver by Seller), at or prior to the Closing, of each of the
following conditions:

(a) Representations and Warranties. The representations and warranties made by
Buyer in Section 5 of this Agreement that are not qualified by materiality or Material Adverse Effect shall
be true, complete and correct in all material respects as of the date hereof and as of the Closing as if made
as of the Closing (except that those representations and warranties which address matters only as of
another particular date shall remain true, complete and correct as of such date), and the representations
and warranties made by Buyer in Section 5 of this Agreement that are qualified by materiality or Material
Adverse Effect shall be true, complete and correct in all respects as so qualified at and as of the Closing
(except that those representations and warranties which address matters only as of another particular date
shall remain true, complete and correct as of such date).

$)) Performance. Buyer shall have performed and complied with all agreements,
covenants, and conditions and made all deliveries required by this Agreement to be performed, provided
or complied with by Buyer on or prior to Closing including delivery all consents and authorizations of
Governmental Authorities, Buyer or other Persons.

(c) Officer’s Certificate. Buyer shall have delivered to Company and to Seller a
certificate dated as of the Closing Date, signed by Buyer’s Chief Executive Officer, and certifying (i) that
the representations and warranties of Buyer are true and correct as set forth above, (ii) that the covenants,
duties, and obligations of Buyer set forth in this Agreement have been performed and complied with in all
respects, and (iii) the conditions to Closing provided in this Agreement have been satisfied or waived.

7.3.  Conditions to Buver’s Obligations. The obligations of Buyer to consummate the
transactions contemplated hereby shall be subject to the fulfillment (or waiver by Buyer), at or prior to the
Closing, of each of the following conditions:

(a) Representations and Warranties. The representations and warranties made by
Seller and Founders in Sections 3 and 4 of this Agreement that are not qualified by materiality or Material
Adverse Effect shall be true, complete and correct in all material respects as of the date hereof and as of
the Closing as if made as of the Closing (except that those representations and warranties which address
matters only as of another particular date shall remain true, complete and correct as of such date), and the
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representations and warranties made by Seller and Founders in Sections 3 and 4 of this Agreement that
are qualified by materiality or Material Adverse Effect shall be true, complete and correct in all respects
as so qualified at and as of the Closing as if made as of the Closing (except that those representations and
warranties which address matters only as of another particular date shall remain true, complete and
correct as of such date).

(b) Performance. Seller, Founders, the Company and its Subsidiary shall have
performed and complied with all agreements, covenants, and conditions and made all deliveries required
by this Agreement to be performed, provided or complied with by it on or prior to Closing including
delivery of all consents or authorizations of Governmental Authorities, Company or other Persons.

(c) Seller’s Certificate. Seller shall deliver to Buyer a certificate dated as of the
Closing Date, signed by the trustees of Seller, and certifying (i) that the representations and warranties of
such Seller under Sections 3 and 4 are true and correct as set forth above, (ii) that the covenants, duties,
and obligations of such Seller set forth in this Agreement have been performed and complied with in all
respects, (iii) that all Assets of the Company and its Subsidiary, including without limitation all Company
Intellectual Property, and all books and records of the Company and its Subsidiary, are located either at
the Company’s principal place of business in Santa Barbara, California or the Subsidiary’s principal place
of business in Amsterdam, The Netherlands, and such Assets, books and records will, upon Closing,
transfer with the Company and the Subsidiary to Buyer by operation of this Agreement; and {(iv) the
conditions to Closing provided in this Agreement have been satisfied or waived.

8. CLOSING.

8.1. Closing of Sale and Purchase, Subject to the terms and conditions of this
Agreement, the Closing shall take place concurrently at the offices of Buyer’s counsel and Seller’s
counsel, with closing deliveries to be made by wire transfer, facsimile or electronic mail, where
appropriate, with originals to follow via overnight courier, or in such other manner as Buyer and Seller
may mutually agree.

8.2. Deliveries by Seller. At the Closing, the Seller, for itself and for Company as
provided in this Agreement, shall deliver to Buyer the following:

(a) the Shares, duly endorsed for transfer to Buyer;

(b) Resignation letters from all directors of Company at the Closing, effective as of
Closing;

(c) an executed certificate as required under Section 7.3(c), above;

(d) an executed legal opinion from Seller’s counsel, in substantially the form set

forth in Exhibit J;

(e) written consent of the landlord for the California Office Lease in accordance with
Section 6.7;

H written consent of the landlord for the Amsterdam Office Lease in accordance
with Section 6.8;

(g) the executed Amsterdam Sublease;
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) a true and correct copy of the Separation Plan to be implemented and in effect as

of Closing;
(1) the executed OutreachSystems Expense Sharing Agreement; and
') such other Documents as Buyer may reasonably request.
8.3.  Deliveries by Buver. At the Closing, Buyer shall deliver to Seller the following:
{(a) the portion of the Purchase Price payable at Closing under Section 2.2(b)(i);
{b) an executed officers’ certificate as required under Section 7.2(¢), above;
{¢) the executed Amsterdam Sublease;
(d) the executed OutreachSystems Expense Sharing Agreement; and
(e) such other Documents as Seller may reasonably request.
9. INDEMNIFICATION; SURVIVAL; REMEDIES.

9.1.  Indemnification by Seller and Founders. After the Closing and subject to the
provisions of this Section 9, Seller and Founders jointly and severally shall indemnify Buyer and its
directors, officers, employees, stockholders, agents and representatives (the “Buyer Indemnified
Persons™) in respect of, and hold the Buyer Indemnified Persons harmless against, any and all actual
damages, costs, amounts paid in settlement, obligations, court costs, and reasonable and necessary
experts’, accountants’, attorneys’ and other professional fees and expenses, but excluding any punitive
damages, consequential damages, incidental damages, lost profits, diminutions in value or other indirect
losses (collectively, “Damages”), incurred or suffered by the Buyer Indemnified Persons resulting from
or arising out of (a) any breach of any representation or warranty of Seller or Founders pursuant to
Sections 3 or 4, (b) any failure by Seller or Founders to perform any covenant or agreement applicable to
such Person contained in this Agreement to be performed after the Closing, and (¢) any liability for
Taxes as provided in Section 10. Seller and Founders shall not be required to indemnify any Buyer
Indemnified Person for any amount to the extent such amount previously reduced the Purchase Price
under Section 2.2{a)(iv).

9.2. Indemnification by Buver. Afier the Closing and subject to the provisions of this
Section 9, Buyer shall indemnify Founders, Seller, and Seller’s employees, agents and representatives
(the “Seller Indemnified Persons,” and together with the Buyer Indemnified Persons, the “Indemnified
Persons™) in respect of, and hold Seller Indemnified Persons harmless against, any and all Damages
incurred or suffered by the Seller Indemnified Persons resulting from or arising out of (a) any breach of
any representation or warranty of Buyer pursuant to Article 5, (b) any failure by Buyer to perform any
covenant or agreement of Buyer contained in this Agreement to be performed after the Closing, and
(c) liability for Taxes as provided in Section 10.

9.3, Method of Asserting Claims.

(a) If an Indemnified Person has incurred or suffered Damages for which it is
entitled to indemnification under this Section 9, such Indemnified Person shall, prior to the expiration of
the representation, warranty, covenant or agreement to which such claim relates, give written notice of
such claim (a “Claim Notice™) to the Person or Persons responsible for indemnification with respect
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thereto (collectively, the “Indemnifying Party™). Each Claim Notice shall state the amount of claimed
Damages (the “Claimed Amount”), if known, and the factual background and basis for such claim in
reasonably sufficient detail so as to enable the Indemnifying Party to understand and respond to the Claim
Notice as provided below.

{b) If the Claims Notice does not relate to a Third-Party Claim, then except as set
forth in clause (iv) herein, within twenty (20) Business Days after delivery of a Claim Notice, the
Indemnifying Party shall provide to the Indemnified Person a written response (the “Response Notice™)
in which the Indemnifying Party shall: (i) agree that all of the Claimed Amount is owed to the
Indemnified Person, (ii) agree that part, but not all. of the Claimed Amount (the “Agreed Amount™) is
owed to the Indemnified Person, (iii) contest that any of the Claimed Amount is owed to the Indemnified
Person, or (iv) request additional information that the Indemnifying Party believes in good faith it needs
to respond to the Claim Notice, which request must be made within ten (10) Business Days after the
Indemnifying Party’s receipt of the Claim Notice. If the Indemnifying Party requests further information
pursuant to the foregoing clause (iv), the Indemnified Person shall provide the additional information, if
any, within ten {10) Business Days, and the Indemnifying Party shall then respond as provided in the
foregoing clauses (i), (i1} or (ii) within ten (10) Business Days after receipt of such additional information
or notice from the Indemnified Person that no further information exists. The Indemnifying Party may
contest the payment of all or a portion of the Claimed Amount only based upon a good faith belief that all
or such portion of the Claimed Amount does not constitute Damages for which the Indemnified Person is
entitled to indemnification under this Section 9. If no Response Notice is delivered by the Indemnifying
Party within such twenty (20) Business Day pericd (extended as provided above for request and receipt of
additional information), the Indemnifying Party shall be deemed to have agreed that all of the Claimed
Amount is owed 1o the Indemnified Person. Buyer agrees to seek recovery of all Claimed Amounts
approved (or deemed approved) under this Section 9.3(b) first by offsetting that portion of the Purchase
Price payable after Closing, and second (to the extent necessary), from that portion of the Purchase Price
paid to Seller at Closing.

© If the Indemnifying Party in the Response Notice agrees (or is deemed to have
agreed) that all of the Claimed Amount is owed to the Indemnified Person, the Indemnifying Party shall
promptly (and in any event within ten (10) Business Days) deliver to the Indemnified Person the Claimed
Amount. If the Indemnifying Party in the Response Notice agrees that part, but not all, of the Claimed
Amount is owed to the Indemnified Person, the Indemnifying Party shall promptly (and in any event
within ten (10) Business Days) deliver to the Indemnified Person the Agreed Amount set forth in such
Response Notice. Acceptance by the Indemnified Person of part payment of any Claimed Amount shall
be without waiver to that Indemnified Person’s right to claim and the Indemnifying Party’s obligation to
pay the balance of any such Claimed Amount that is due the Indemnified Person. If the Indemnifying
Party in the Response Notice contests all or part of the Claimed Amount (the “Contested Amount”), the
Indemnifying Party and the Indemnified Person shall proceed in good faith to negotiate a resolution of
such dispute and, if not resolved through negotiations within twenty (20) days, either may commence
alternative dispute resolution, pursuant to Section 12.5.

) If the Claims Notice relates to any action, suit or proceeding brought by a third
party for which indemnification pursuant to this Section 9 may be sought (a “Third-Party Claim”), the
Indemnified Person shall give prompt written notification to the Indemnifying Party of the
commencement of such Third-Party Claim; provided, however, that no delay on the part of the
Indemnified Person in notifying the Indemnifying Party shall relieve the Indemnifying Party of any
liability for Damages hereunder except to the extent of any Damage or material prejudice caused by or
arising out of such delay. Within ten (10) Business Days after delivery of such Claims Notice, the
Indemnifying Party may, upon written notice thereof to the Indemnified Person, assume control of the
defense of such action, suit or proceeding with counsel reasonably satisfactory to the Indemnified Person,
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provided (i) the Indemnifying Party acknowledges in writing to the Indemnified Person that any Damages
that may be assessed against the Indemnified Person in connection with such action, suit or proceeding
constitute Damages for which the Indemnified Person shall be entitled to indemnification pursuant to this
Section 9 (subject to all limitations contained herein), and (ii}) either (x) the third party seeks monetary
damages only or (y) an adverse resolution of the third party’s claim would not be reasonably likely to
have a Material Adverse Effect on the business, operations or future conduct of the Indemnified Person.
If the Indemnifying Party does not so assume control of such defense, the Indemnified Person shall
control such defense, and shall mount such defense in a commercially reasonable manner. If the
Indemnifying Party assumes the defense notwithstanding that the Indemnified Person believes that the
foregoing conditions have not been satisfied, the Indemnified Person may object in writing within three
(3) Business Days. and in the event of such objection the parties shall negotiate in good faith which party
will control the defense. In the absence of agreement as to which party controls the defense within three
(3) Business Days from the Indemnifying Party’s receipt of an objection, the Indemnified Person shall
assume control of the defense, provided that the Indemnifying Party may reserve all of its rights with
respect to the issue. The party not controlling such defense may participate therein at its own expense;
provided that if the Indemnifying Party assumes control of such defense and the Indemnified Person
reasonably concludes that the Indemnifying Party and the Indemnified Person have conflicting interests or
different defenses available with respect to such Third-Party Claim, the reasonable and necessary fees and
expenses of counsel to the Indemnified Person shall be considered “Damages” for purposes of this
Agreement. The party controlling such defense shall keep the other party advised of the status of such
Third-Party Claim and the defense thereof and shall consider in good faith recommendations made by the
other party with respect thereto. The Indemnified Person shall not agree to any settlement of such Third-
Party Claim without the prior written consent of the Indemnifying Party, which shall not be unreasonably
withheld, conditioned or delayed. The Indemnifying Party shall not agree to any settlement of or the
entry of a judgment in any Third-Party Claim without the prior written consent of the Indemnified Person,
which shall not be unreasonably withheld, conditioned or delayed (it being understood that it is
reasonable to withhold, condition or delay such consent if, among other things, the settlement or the entry
of a judgment (A) lacks a complete release of the Indemnified Person for all liability with respect thereto
or {B) imposes any material liability or obligation on the Indemnified Person).

9.4.  Exclusive Remedy, Each party acknowledges and agrees that, should the Closing
occur, the indemnification provisions of this Section 9 (subject to the limitations set forth herein) shall be
the sole and exclusive remedies for breaches of representations and warranties, the failure or non-
performance by Seller or Buyer of any covenants or agreements, or any other claim in connection with the
transactions contemplated by this Agreement. Notwithstanding the foregoing, nothing in this Section 9
shall be deemed to prohibit or limit any party’s right at any time on or after the Closing Date to seek
injunctive or equitable relief for the failure of any party to perform any covenant or agreement contained
in this Agreement.

9.5. Survival.

(a) Unless otherwise specified in this Section 9.5 or elsewhere in this Agreement, all
obligations in this Agreement which, by their terms, are to be performed after the Closing shall survive
the Closing and the consummation of the transactions contemplated hereby and shall continue in full
force and effect in accordance with their stated terms.

) Except for claims based on fraud (which shall survive in accordance with the
appropriate statute of limitations), the representations and warranties of Seller and Founders set forth in
Articles 3 and 4 shall survive the Closing and the consummation of the transactions contemplated hereby
and continue until twelve (12) months following the Closing, and shall then terminate. Notwithstanding
the foregoing, (1) the representations and warranties contained in Sections 3.4 (Authorization) and 4.1
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(Title to Common Stock; Transfer of Title) shall survive indefinitely, (2) the representations and
warranties contained in Sections 3.11 (Taxes) and 3.27 (Environmental Matters) shall survive until
expiration of the applicable statute of limitations and shall then terminate, and (3) the representations and
warranties contained in Sections 3.15 (Intellectual Property) shall survive until three (3) years after the
Closing Date and shall then terminate.

© Except for claims based on fraud (which shall survive in accordance with the
appropriate statute of limitations) or on Section 5.2 (Authorization) (which shall survive indefinitely), the
representations and warranties of Buyer set forth in Article 5 shall survive the Closing and the
consummation of the transactions contemplated hereby and continue until twelve (12) months following
the Closing, and shall then terminate.

(d) The date on which any particular representation, warranty or obligation of Buyer
or Seller terminates shall be referred to herein as the “Termination Date.” From and after their relevant
Termination Dates, the representations, warranties, and obligations of the parties contained in this
Agreement (including the schedules attached hereto) shall expire for all purposes and shall not provide
the basis for any claim thereafter. If Claims Notice is given in accordance with the notice provisions of
this Agreement before the Termination Date, then (notwithstanding the occurrence of the Termination
Date) the representation, warranty or obligation applicable to such claim shall survive until, but only for
purposes of, the resolution of such claim.

9.6. Limitations on Certain Indemnification Obligations.

(a) Threshold for Indemnification Claims. An Indemnified Person shall not assert
any indemnification claim under Section 9.3(a), and the Indemnifying Party shall have no obligation to
indemnify therefore, until the aggregate amount of all claims for Damages by the Indemnified Person
exceeds $25,000 (the “Threshold™), after which event the Indemnifying Party will be responsible for the
entire amount of the Damages (excluding the Threshold), subject to the Cap.

(b) Indemnification Cap. The (1) Seller’s and Founders’ aggregate liability, and (2)
the Buyer's liability, for any Damages arising in connection with this Agreement including Section 9
shall not exceed seventy percent (70%) of the Purchase Price (the “Cap”). Claims based on fraud or
willful misconduct by either party and for any breaches of representations or warranties of the Seller
related to Sections 3.4 (Authorization), 3.11 (Taxes), 3.27 (Environmental Matters), or 4.1 (Title to
Common Stock; Transfer of Title), or any breaches by the Buyer related to Section 5.2 (Authorization)
shall not be subject to the Cap; provided, however, that in no event will Seller’s and Founders’ aggregate
liability and Buyer’s liability for any Damages arising in connection with this Agreement including
Section 9 exceed one hundred percent (100%) of the Purchase Price.

(©) Insurance Effect. For purposes of determining the amount of any Damages, such
amount shall be reduced by (i) any insurance proceeds received by the Indemnified Person in respect
thereof and (ii) amounts received under indemnities from third parties or in the case of a third-party
action, by any amount actually recovered by the Indemnified Person pursuant to counterclaims made by
the Indemnified Person directly relating to the facts giving rise to such third-party action. Each
[ndemnified Person shall use commercially reasonable efforts to pursue all legal rights and remedies
available in order to mitigate the Damages for which indemnification is provided to it under this
Section 9.

9.7.  Treatment of Indemnification Payments. Seller and Buyer agree to treat (and
cause their Affiliates to treat) any payments received pursuant to Section 9 as adjustments to the Purchase
Price for all Tax purposes, to the maximum extent permitted by applicable Law.
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10. TAX MATTERS. The following provisions shall govern the allocation of responsibility as
between Buyer and Seller for certain Tax matters following the Closing Date:

10.1. Tax Returns and Payments.

(a) Preparation of Tax Returns. Buyer shall cause Company to prepare and timely
file any Tax Returns of Company and its Subsidiary for Tax periods that end on or before the Closing
Date but for which such Tax Returns were not filed (or were not due) until after the Closing Date. The
parties agree that Berti Spechler Sarmiento McKay & Co. LLP shall prepare all such Tax Returns on
behalf of the Company, subject to Buyer’s approval of applicable fees and costs for such Tax Returns,
such approval not to be unreasonably withheld. Such Tax Returns shall be prepared in a manner
consistent with Company’s and its Subsidiary’s prior practice to the extent consistent with applicable
Law. Notwithstanding the foregoing, the parties acknowledge and agree that for the Tax year beginning
July 1. 2009 and ending June 30, 2010, the Company is required under Section 448 of the Code to change
its accounting method from the cash basis method to the accrual method, and such change in accounting
method may result in additional Tax Liability to the Company that differs from prior practice. At least
thirty (30) days prior to the filing of each Tax Return under this Section, Buyer shall cause Company and
its Subsidiary to provide a copy of such Tax Return to Seller for Seller’s review and comment. The copy
of such Tax Return also shall reasonably identify (either in the Tax Return or in a separate written
statement) those Tax amounts incurred solely as a result of the change in accounting method. During the
thirty (30) days prior to filing of each such Tax Return under this Section, Buyer shall cause Company
and its Subsidiary to make such revisions to such Tax Returns as are reasonably requested by Seller and
approved by Buyer.

) Seller’s Payment of Tax for Current Fiscal Year. To the extent not covered and
paid in full by the Tax Payment, Seller and Founders shall remain liable for, and shall pay to Buyer or to
Company within ten (10) days after receipt of any written request from Buyer, the amount of all federal,
state, or local income Taxes owed by Company and its Subsidiary for the fiscal year beginning July 1,
2009 and ending June 30, 2010 as shown on the Tax Return for such period. Upon any failure of Seller or
Founder to pay such Tax, Buyer shall be entitled to seek indemnification under Article 9 of this
Agreement.

(c) Tax Liability Associated with Change in Accounting Method. Notwithstanding
anything to the contrary in this Agreement (including without limitation any applicable survival periods
for Taxes or any Termination Date for Taxes), to the extent not covered and paid in full by the Tax
Payment, Seller and Founders shall remain liable for, and shall pay to Buyer or Company any and all
Taxes associated solely with the change in accounting method resulting from the Company’s conversion
from the Cash Accounting Basis to the Accrual Accounting Basis relating to the 2010 Tax year described
in Section 10.1(a). For the avoidance of doubt, any Taxes associated with the change in accounting
method resulting from the Company’s conversion from the Cash Accounting Basis to the Accrual
Accounting Basis relating to the 2010 Tax year shall be computed using a combined federal and state tax
rate of 40%. Seller and Founders acknowledge and agree that payment of the entire amount of this Tax to
Company and Buyer will be due on the same date that any Taxes payable to Buyer under Section 10.1(b)
above are due. Seller and Founders also acknowledge that the Tax associated with the change in
accounting method shall not be reduced by favorable Tax attributes of Buyer or the Company arising after
Closing, including without limitation, post-Closing net operating losses of either Buyer or Company.
Notwithstanding the foregoing, Seller and Founders shall not be liable to Buyer for any additional Tax,
interest, or penalty imposed solely as a result of Buyer’s election to pay Taxes associated with the change
in accounting method in installments rather than in a single, lump sum payment.
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(d) Adjustment of Tax Payment. The parties acknowledge and agree that the
Company is being credited with, and the Purchase Price has been reduced by, the Tax Payment of three
hundred fifty thousand dollars ($350,000.00), for the Taxes described in Sections 10.1(b) and 10.1(c). To
the extent it is determined that the Taxes owed by the Company, the Seller and the Founders under
Sections 10.1(b) and 10.1(c) exceed the Tax Payment (a “Tax Underpayment”), Seller and Founders
agree to deliver to Buyer the amount of the Tax Underpayment within ten (10) days after receipt of notice
from Buyer of the Tax Underpayment. To the extent it is determined that the Tax Payment exceeded the
Taxes owed by Seller and Founder under Sections 10.1(b) and 10.1(c)}(a “Tax Overpayment”), Buyer
agrees to refund to Seller and Founders the amount of the Tax Overpayment within ten (10) days after
receipt of a demand from Seller or Founders; Buyer agrees to notify Seller and Founders immediately
upon any Tax Overpayment. Upon any failure of Seller or Founders to pay such Tax Underpayment,
Buyer shall be entitled to seek indemnification under Article 9 of this Agreement. Upon any failure of
Buyer to refund such Tax Overpayment, Seller and Founders shall be entitled to seek indemnification
under Article 9 of this Agreement. Promptly after receipt of any written request from Buyer, Seller, or
Founders, the other parties agree to reasonably cooperate in determining any Tax Underpayment or Tax
Overpayment, including without limitation providing financial information reasonably sufficient to verify
accuracy of any Tax Underpayment or Tax Overpayment.

10.2. Cooperation on Tax Matters.

(a) Buyer, Company and Seller shall cooperate fully, as and to the extent reasonably
requested by the other party, in connection with the filing of Tax Returns pursuant to Section 10.1 and
any audit, litigation, or other proceeding with respect to Taxes. Such cooperation shall include the
retention and (upon the other party’s request) the provision of records and information that are reasonably
relevant to any such audit, litigation, or other proceeding and making employees available on a mutually
convenient basis to provide additional information and explanation of any material provided hereunder.
Buyer agrees (i) to retain all books and records with respect to Tax matters pertinent to Company relating
to any taxable period beginning before the Closing Date until the expiration of the statute of limitations
(and, to the extent notified by Seller, any extensions thereof) of the respective taxable periods, and to
abide by all record retention agreements entered into with any taxing authority, and (ii) to give the other
party reasonable written notice prior to transferring, destroying or discarding any such books and records
and, if the other party so requests Buyer, as the case may be, shall allow the other party to take possession
of such books and records prior to such transfer, destruction or discarding.

(b) Buyer and Seller further agree, upon request, to use their reasonable efforts to
obtain any certificate or other document from any Governmental Authority or any other Person as may be
necessary to mitigate, reduce or eliminate any Tax that could be imposed (including, but not limited to,
with respect to the transactions contemplated hereby), provided that it does not increase such party’s own
Tax liability.

10.3. Tax Sharing Agreements. Except for the obligations contemplated by this
Agreement, all Tax sharing agreements or similar agreements with respect to or involving Company shall
be terminated as of the Closing Date and, after the Closing Date, Company and Buyer shall not be bound
thereby or have any liability thereunder.

10.4. Tax Audits. Buyer shall have the sole right to represent the interests of Buyer,
Company, and Subsidiary in all Tax audits or administrative or court proceedings respecting periods
ending on or before Closing or any periods following Closing. Seller shall have the right to participate in
any Tax audit or other proceeding relating to pre-Closing periods that may adversely affect Seller after the
Closing Date. Buyer agrees not to settle any pre-Closing audit or other Tax proceeding that adversely
affects Seller without the prior written consent of Seller, which consent shall not be unreasonably
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withheld.  Seller agrees that it will cooperate fully with Buyer and its counsel in the defense or
compromise of any claims in such Tax audits or other proceedings.

10.5. Refunds and Tax Benefits. Buyer shall promptly notify Seller of any income Tax
refunds that are received by Buyer, and any amounts credited against income Tax to which Buyer
becomes entitled, that relate to income Tax periods or portions thereof ending on or before the Closing
Date. Such refunds shall be for the account of Seller, and Buyer shall pay over to Seller any such refund
or the amount of any such credit within fifteen (15) days after receipt or entitlement thereto.

11. TERMINATION

11.1. Right to Terminate. Anything to the contrary herein notwithstanding, this
Agreement and the transactions contemplated hereby may be terminated at any time prior to the Closing:

(a) by the mutual written consent of Buyer, Company, and Seller;

b) by prompt notice by either of Seller or Buyer if (i) the Closing shall not have
occurred at or before 11:59 p.m. United States Eastern time on August 16, 2010; provided, however, that
the right to terminate this Agreement under this Section 11.1(b} shall not be available to any party whose
failure to fulfill any of its obligations under this Agreement has been the cause of or resulted in the failure
of the Closing to occur on or prior to the aforesaid date; (ii) there shall be a final non-appealable order of
a federal or state court in effect preventing consummation of the transactions contemplated hereby;
(iii) there shall be any statute, rule, regulation or order enacted, promulgated or issued or deemed
applicable to the consummation of the transactions contemplated hereby by any Governmental Authority
that would make consummation of the transactions contemplated hereby illegal; or (iv) any of the
consents or approvals required to be obtained from any Governmental Authority to permit the
consummation of the transactions contemplated hereby shall be denied, or shall be granted with
conditions or requirements that are materially adverse to the terminating party, and any applicable periods
to appeal such decision shall have expired (provided, however, that the right to terminate this Agreement
under this Section 11.1(b)(iv) shall not be available to any party whose willful failure to fulfill any
obligation hereunder has been the cause of, or resulted in, the failure to obtain such consent);

©) by Buyer if there shall be any action taken, or any Law or order enacted,
promulgated or issued or deemed applicable to the consummation of the transactions contemplated
hereby, by any Governmental Authority, which would: (i) prohibit Buyer’s ownership of the Shares or
operation of all or any material portion of the Business of Buyer; (ii) compel Buyer to dispose of or hold
separate all or any portion of the Assets and properties of Buyer as a result of the consummation of the
transactions contemplated hereby, or (iii) prevent or impair Buyer’s ability to operate Buyer and the
Business in a manner substantially similar to the operations of Buyer on the date of this Agreement;

(d) by Buyer if (i) any representation or warranty of Seller, or Seller on behalf of
Company, is not true and correct either on the date of this Agreement or at the Closing such that the
conditions set forth in Section 7.3 would not be satisfied at the time of such breach and, if such breach of
a representation or warranty is capable of being cured, such breach shall not have been fully cured within
ten (10) days following delivery by Buyer to Seller of written notice of such breach, or (ii) Seller or
Company shall not have complied in full with any covenant or agreement contained in this Agreement,
and if such failure to comply is capable of being cured, such non-compliance shall not have been fully
cured within ten (10) days following delivery by Buyer to Seller of written notice of such non-
compliance, or (iii) Company makes a general assignment for the benefit of creditors, or any proceeding
shall be instituted by or against Company seeking to adjudicate it a bankrupt or insolvent, or seeking
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liquidation, winding up or reorganization, arrangement, adjustment, protection, relief or composition of
any indebtedness under any applicable Laws; or

(e) by Seller if (i) any representation or warranty of Buyer is not true and correct
either on the date of this Agreement or at the Closing such that the conditions set forth in Section 7.2
would not be satisfied at the time of such breach and, if such breach of a representation or warranty is
capable of being cured, such breach shall not have been fully cured within ten (10) days following
delivery by Seller to Buyer of written notice of such breach, or (ii) Buyer shall not have complied in full
with any covenant or agreement contained in this Agreement, and, if such failure to comply is capable of
being cured, such non-compliance shall not have been fully cured within ten (10) days following delivery
by Seller to Buyer of written notice of such non-compliance, or (iii) Buyer makes a general assignment
for the benefit of creditors, or any proceeding shall be instituted by or against Buyer seeking to adjudicate
it as bankrupt or insolvent, or seeking liquidation, winding up or reorganization, arrangement, adjustment,
protection, relief or composition of any indebtedness under any applicable Laws.

11.2. Effect of Termination. Each party’s right of termination under Section 11.1 is in
addition to any other rights it may have under this Agreement or otherwise, and the exercise of a right of
termination will not be an election of remedies. If this Agreement is terminated pursuant to Section 11.1,
all further obligations of the parties under this Agreement will terminate, except that the obligations in
Sections 6.8 (Confidentiality) and 12.1 (Expenses) will survive; provided, however, that if this Agreement
is terminated by a party because of a breach of this Agreement by the other party or because one or more
of the conditions to the terminating party’s obligations under this Agreement are not satisfied as a result
of the other party’s failure to comply with its obligations under this Agreement, the terminating party’s
right to pursue all legal remedies will survive such termination unimpaired.

12. MISCELLANEOUS.

12.1. [Expenses. Subject to the provisions of this Agreement, each of Buyer, Seller,
Founders, and Company shall pay its own expenses incident to this Agreement and the transactions
contemplated hereunder, including all legal and accounting fees and disbursements. For the avoidance of
doubt, all such legal fees and related expenses incurred by Company, Seller or Founders after June 30,
2010 through and including Closing will be paid by Seller or Founders, and not by the Company.

12.2. Assignment. Subject to the last sentence of this Section 12.2, Buyer shall have the
right to designate any of its Affiliates (to the extent permitted by Law) to receive directly the Shares to be
purchased hereunder. Except as otherwise expressly permitted by this Section 12.2, neither Buyer nor
Seller shall assign their rights and obligations under this Agreement, in whole or in part, whether by
operation of Law or otherwise, without the prior written consent of the other party hereto, and any such
assignment contrary to the terms hereof shall be null and void and of no force and effect. In no event
shall the assignment by Buyer or Seller of its respective rights or obligations under this Agreement,
whether before or after the Closing, release Buyer or Seller from its or their respective liabilities and
obligations hereunder.

12.3. Entire Agreement; Amendment. This Agreement, including the Schedules and
Exhibits referred to herein, constitutes the entire Agreement among the parties hereto with respect to the
transactions contemplated herein, and (except as set forth in Section 6.8 (Confidentiality)) it supersedes
all prior oral or written Agreements, commitments or understandings with respect to the matters provided
for herein. No amendment, modification or discharge of this Agreement shall be valid or binding unless
set forth in writing and duly executed and delivered by the party against whom enforcement of the
amendment, modification, or discharge is sought.
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12.4.  Waiver. No delay or failure on the part of any party hereto in exercising any right,
power or privilege under this Agreement or under any other Documents Furnished in connection with or
pursuant to this Agreement shall impair any such right, power or privilege or be construed as a waiver of
any default or any acquiescence therein. No single or partial exercise of any such right, power or
privilege shall preclude the further exercise of such right, power or privilege, or the exercise of any other
right, power or privilege. No waiver shall be valid against any party hereto unless made in writing and
signed by the party against whom enforcement of such waiver is sought and then only to the extent
expressly specified therein.

12.5. Dispute Resolution; Consent to Jurisdiction,

(a) Any and all disputes arising out of or relating to this Agreement (a “Dispute”)
shall be subject to the dispute resolution procedures set forth in this Section 12.5.

b Good Faith Negotiation. Any party to this Agreement may invoke a Dispute
through the delivery of a Dispute notice that sets forth in reasonable detail the basis for the Dispute (a
“Dispute Notice”). After initiation of a Dispute, whether by Dispute Notice or Objection Notice, the
parties shall engage in a good faith negotiation to resolve the dispute for a period of not less than twenty
(20) days. For purposes of this Section, a Dispute Notice shall include a Seller Objection Notice as
provided in Section 2.2(a)(iv).

(c) Arbitration. If the parties are unable to resolve a Dispute within twenty-five (25)
days of receipt of a Dispute Notice, the Dispute shall be decided by arbitration. The arbitration shall be
before a single neutral arbitrator appointed by the American Arbitration Association pursuant to its
Commercial Arbitration Rules. If the Dispute relates to Section 2.2 or any other accounting or Tax matter,
either party may require that the arbitrator be a certified public accountant. The arbitration shall be held in
Delaware. The decision of the arbitrator as to the validity and amount of any Dispute shall be final,
binding, and conclusive upon the parties to this Agreement. Such decision shall be written and shall be
supported by written findings of fact and conclusions which shall set forth the award, judgment, decree or
order awarded by the arbitrator. Within thirty (30) days of a decision of the arbitrator requiring payment
by one party to another, such party shall make the payment to such other party. Any action to either
confirm or challenge the arbitration award shall be in a state or federal court with appropriate jurisdiction
over Delaware.

(d) Scope of Discovery. Discovery will be limited to the request for and production
of documents, depositions and interrogatories. Interrogatories will be allowed only as follows: a party
may request the other party to identify by name, last known address and telephone number (i) all persons
having knowledge of facts relevant to the Dispute and a brief description of that person’s knowledge, and
(ii) any experts who may be called as an expert witness, the subject matter about which the expert is
expected to testify, the mental impressions and opinions held by the expert and the facts known by the
expert. All discovery will be guided by the Federal Rules of Civil Procedure. All issues concerning
discovery upon which the parties cannot agree will be submitted to the arbitrator for determination.

(e) Fees and Costs. The arbitrator shall award to the prevailing party on each
material issue that party’s reasonable attorney’s fees and costs. The term “prevailing party” shall mean
the party which shall have substantially prevailed on a material issue in dispute, and the other party shall
be the “losing party” with respect to such issue. As to distinct, severable issues in dispute, the arbitrator
may decide which party is the prevailing party. Accordingly, the arbitrator shall have the discretion to
award attorney’s fees to both parties, in amounts to be determined by the arbitrator, if the arbitrator shall
determine that as to separate and distinct material issues having a bearing on an entitlement to relief each
of the parties shall have been a prevailing party. A party that voluntarily dismisses an action or
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proceeding shall be considered a losing party for all purposes of this provision. Application for cost and
expenses shall be substantiated with documentary verification. The actual cost of the arbitration itself
shall be borne by the losing party or shall be allocated between the parties in such proportions as the
arbitrator decides if there are distinct, severable issues in dispute and the arbitrator determines that each of
the parties has, to some extent, been a losing party.

12.6. Severability. If any part of any provision of this Agreement or any other
Agreement or Document given pursuant to or in connection with this Agreement shall be invalid or
unenforceable in any respect, such part shall be ineffective to the extent of such invalidity or
unenforceability only, without in any way affecting the remaining parts of such provision or the
remaining provisions of this Agreement.

12.7. Governing Law. This Agreement, the rights and obligations of the parties hereto,
and any claims or disputes relating thereto, shall be governed by and construed in accordance with the
laws of the State of Delaware (excluding the choice of law rules thereof).

12.8. Notices. All notices, demands, requests, or other communications which may be or
are required to be given, served, or sent by any party to any other party pursuant to this Agreement shall
be in writing and shall be hand delivered, sent by overnight courier, mailed by first-class, registered or
certified mail, return receipt requested, postage prepaid, or transmitted by telecopy or e-mail, addressed as
follows (provided that a copy of any notice transmitted by telecopy or e-mail shall also be sent by first-
class, registered or certified mail, return receipt requested, postage prepaid):

(i) If to Buyer:

Liaison Technologies, Inc.
2575 Westside Parkway
Suite 400

Alpharetta, Georgia 30004
Attn: Chief Executive Officer
Fax: 770-642-5050

E-mail: Brenner@liaison.com

with a copy at the same time (which shall not constitute notice) to:

Morris, Manning & Martin, LLP
1600 Atlanta Financial Center
3343 Peachtree Road

Atlanta, Georgia 30326-1044
Attn: William M. Winter, Esq.
Fax: (404) 365-9532

E-mail: wwinter@mmlaw.com

(i) If to Seller:

Koornwinder/Gott Family Trust
2241 Stanwood Drive

Santa Barbara, CA 93103

Attn: Trustee

Fax: (805) 963-1964

E-mail: frankg@koogot.com
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with a copy at the same time (which shall not constitute notice) to:

Seed Mackall LLP

1332 Anacapa Street

Suite 200

Santa Barbara, California 93101
Attn: Thomas N. Harding

Fax: (805) 435-1498

E-mail: tharding@seedmackall.com

Each party may designate by notice in writing a new address to which any notice,
demand, request or communication may thereafter be so given, served or sent. Each notice, demand,
request, or communication which shall be hand delivered, sent, mailed, telecopied or e-mailed in the
manner described above, shall be deemed sufficiently given, served, sent, received or delivered for all
purposes at such time as it is delivered to the addressee (with the return receipt, the delivery receipt, or
(with respect to a telecopy or e-mail) the confirmation or return receipt being deemed conclusive, but not
exclusive, evidence of such delivery) or at such time as delivery is refused by the addressee upon
presentation. Any notice required under this Agreement shall refer to this Agreement, including the
specific section under which notice is being given.

12.9. Headings. Section headings contained in this Agreement are inserted for
convenience of reference only, shall not be deemed to be a part of this Agreement for any purpose, and
shall not in any way define or affect the meaning, construction or scope of any of the provisions hereof.

12.10. Execution in Counterparts. To facilitate execution, this Agreement may be
executed in as many counterparts as may be required. It shall not be necessary that the signatures of, or
on behalf of, each party, or that the signatures of all Persons required to bind any party, appear on each
counterpart; but it shall be sufficient that the signature of, or on behalf of, each party, or that the
signatures of the Persons required to bind any party, appear on one or more of the counterparts. All
counterparts shall collectively constitute a single Agreement. It shall not be necessary in making proof of
this Agreement to produce or account for more than a number of counterparts containing the respective
signatures of, or on behalf of, all of the parties hereto. Any signature to a counterpart of the Agreement
may be delivered by facsimile or other electronic means, and any facsimile or other electronic copy shall
be deemed an original signature provided that the document containing the original signature is received
within a reasonable period of time thereafter.

12.11. Limitation on Benefits. The covenants, undertakings and agreements set forth in
this Agreement shall be solely for the benefit of, and shall be enforceable only by, the parties hereto and
their respective successors, heirs, executors, administrators, legal representatives and permitted assigns.

12.12. Binding Effect. Subject to any provisions hereof restricting assignment, this
Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective
successors, heirs, executors, administrators, legal representatives and assigns.

12.13. Foreign Currency Conversion.

The parties agree that for any calculation in which it necessary to convert euros to U.S.
dollars, the parties will convert such amounts to a U.S. dollar equivalent using a foreign currency
exchange rates of one dollar thirty five cents to one euro ($1.35 to €1).
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(Signature page to Stock Purchase Agreement}

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement, or
have caused this Agreement to be duly executed on their behalf, as of the day and year first above written.

BUYER:
LIAISON TECHNOLOGIES, INC.

L T

Name: 'Robert A. Renner
Title:  Chairman and Chief Executive Officer
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(Signature page to Stock Purchase Agreement)

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement, or
have caused this Agreement to be duly executed on their behalf, as of the day and year first above written,

COMPANY:
SOFTSHARE, INC.

By: %7/ -J

Name: Erzile GITT7
Title: . EEO

TRADEMARK
REEL: 004738 FRAME: 0560



(Signature page 1o Stock Purchase Agreement)

IN WITNESS WHEREOF, the parties hereto

have duly executed this Agreement, or

have caused this Agreement to be duly executed on their behalf, as of the day and year first above written,

SELLER: .

KOORNWINDER/G UST
Signature; ) S

Printed Name: Dantele-C.-Koetnwinder, Trustee
Address: 2241 Stanwood Drive

<7 4/ (2
Signature: = 27T NP ]

Printed Name:
Address:

FOUNDERS:

Signature:

Santa Barbara, CA 93103

v

Frédnk Gott, Trusiée
2241 Stanwood Drive
Santa Barbara, CA 93103

4

Printed Name:
Address:

Signature:

Printed Name: ﬁé

Address:

Ddmellg

. Wder, Individually
2241 Stanwood e
Santa Barbara, CA 93103 |

u /'

nk Gott, Individually
2241 Stanwood Drive
Santa Barbara, CA 93103
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EXHIBIT A
DEFINITIONS
“Accounts Payable” has the meaning set forth in Section 2.2(a) of the Agreement.

“Accrual Accounting Basis” has the meaning set forth in Section 2.2(a) of the
Agreement,

“Accrued Expenses” has the meaning set forth in Section 2.2(a) of the Agreement.

“Adjusted Accounts Receivable” has the meaning set forth in Section 2.2(a) of the
Agreement.

“Adjusting Party” has the meaning set forth in Section 2.2(a)(vi)(2) of the Agreement.

“Affiliate” means: (a) with respect to an individual, such individual’s spouse, parent or
child; (b) with respect to an entity, any officer, director, stockholder, partner or investor of or in such
entity or of or in any Affiliate of such entity; and (c) with respect to an individual or entity, any individual
or entity which directly or indirectly, through one or more intermediaries, Controls, is Controlled by, or is
under common Control with such individual or entity.

“Agreed Amount” has the meaning set forth in Section 9.3 of the Agreement.

“Agreement” means this Stock Purchase Agreement, including all Schedules, Exhibits,
and amendments hereto.

“Amsterdam Office Lease” has the meaning set forth in Section 6.8 of the Agreement.
“Amsterdam Sublease” has the meaning set forth in Section 6.8 of the Agreement.

“Assets” means assets of every kind (whether inchoate, tangible or intangible),
including, without limitation, real and personal property.

“Average Annual Revenue” has the meaning set forth in Section 2.2(a) of the

Agreement.

“Average Net Working Capital” has the meaning set forth in Section 2.2(a) of the
Agreement,

“Business” means the business of Buyer or Company as conducted on the date of the
Agreement.

“Business Day” means any day other than a Saturday, Sunday or a day on which national
banks in Delaware are required or permitted to be closed.

“Buyer” means Liaison Technologies, Inc. a Delaware corporation.

“Buyer Financial Statements” has the meaning set forth in Section 5.6 of the
Agreement.
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“Buyer Indemnified Persons” has the meaning set forth in Section 9.1 of the
Agreement.

“Buyer’s Knowledge” means the actual knowledge of the officers and directors of
Buyer, after reasonable consultation with their directly reporting employees.

“California Office Lease” has the meaning set forth in Section 6.7 of the Agreement.
“Cap” has the meaning set forth in Section 9.6(b) of the Agreement.

“Cash Accounting Basis” has the meaning set forth in Section 2.2(a) of the Agreement.
“Claimed Amount” has the meaning set forth in Section 9.3 of the Agreement.
“Claim Notice” has the meaning set forth in Section 9.3 of the Agreement.

“Closing” means the closing of the sale and purchase of shares of Company Stock
pursuant to the Agreement.

“Closing Date” means the date on which Closing occurs, such date to be as soon as
reasonably practicable after execution of this Agreement, but in no event later than three (3) Business
Days following satisfaction or waiver of each of the conditions set forth in Section 7.1, Section 7.2 and
Section 7.3 of the Agreement, or at such other time as may be mutually agreed by Buyer and Seller.

“Closing Statement” has the meaning set forth in Section 2.2 of the Agreement.

“Ceode” means the United States Internal Revenue Code of 1986, as amended from time
to time.

“Company” means Softshare, Inc., a privately held corporation organized under the laws
of Delaware.

“Company Stock” has the meaning set forth in Section 3.7 of the Agreement.

“Company Annual Financial Statements” has the meaning set forth in Section 3.8 of
the Agreement.

“Company 2010 Financial Statements” has the meaning set forth in Section 3.8 of the
Agreement.

“Company Financial Statements” has the meaning set forth in Section 3.8 of the
Agreement.

“Company Benefit Plans™ means employment, bonus, incentive compensation, deferred
compensation, pension, profit sharing, retirement, stock purchase, stock option, stock ownership, stock
appreciation rights, phantom stock, equity (or equity-based), leave of absence, layoff, vacation, day or
dependent care, legal services, cafeteria, life, health, medical, accident, disability, workmen’s
compensation or other insurance, severance, stay bonus, retention bonus, separation, termination, change
of control or other benefit plan, agreement (including any collective bargaining agreement), practice or
policy, whether or not subject to ERISA (including, without limitation, any “employee benefit plan”
within the meaning of Section 3(3) of ERISA), which Company or its Subsidiary sponsors, maintains, has
any obligation to contribute to, has Liability under or is otherwise a party to as of the date hereof, and

TRADEMARK
REEL: 004738 FRAME: 0563



which covers or otherwise provides benefits to any employees or former employees (or their dependants
and beneficiaries) with respect to their relationship with Company or its Subsidiary.

“Company Disclosure Schedules” means those Schedules attached to this Agreement
setting forth exceptions and supplemental information for each representation and warranty of Company
and its Subsidiary given by Seller and Founders under Section 3 of the Agreement.

“Company Financial Statements” has the meaning set forth in Section 3.8 of the

Agreement.

“Company Intellectual Property” has the meaning set forth in Section 3.15 of the
Agreement.

“Company 2010 Financial Statements” has the meaning set forth in Section 3.8 of the
Agreement.

“Company Registered Intellectual Property” has the meaning set forth in Section 3.15
of the Agreement.

“Company Software Products” has the meaning set forth in Section 3.15 of the
Agreement.

“Company Stock™ has the meaning set forth in Section 3.7 of the Agreement.
“Company Tax Returns” means all federal, state, local, foreign and other applicable tax
returns, declarations of estimated tax reports required to be filed by Company or its Subsidiary (without

regard to extensions of time permitted by law or otherwise).

“Confidential Information” means non-public information that is of value by not being
generally known in the marketplace and is treated as confidential.

“Contested Amount” has the meaning set forth in Section 9.3 of the Agreement.

“Control” means possession, directly or indirectly, of power to direct or cause the
direction of management or policies (whether through ownership of voting securities, by Agreement or
otherwise).

“Damages” has the meaning set forth in Section 9.1 of the Agreement.

“December Payment” has the meaning set forth in Section 2.2(b) of the Agreement.

“Dispute” has the meaning set forth in Section 12.5 of the Agreement.

“Dispute Notice” has the meaning set forth in Section 12.5 of the Agreement.

“Documents™ means the ancillary agreements, certificates and similar documents to be
executed by the parties at or in connection with the Closing.

“Encumbrance” means any mortgage, lien, pledge, encumbrance, security interest, deed
of trust, option, encroachment, reservation, order, decree, judgment, condition, restriction, charge, or
adverse claim of any kind (whether arising by agreement or by operation of law).
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“Environmental Laws” means any Laws (including, without limitation, the
Comprehensive Environmental Response, Compensation and Liability Act), including any plans, other
criteria, or guidelines promulgated pursuant to such Laws, in effect on the date of the Agreement relating
to the generation, production, installation, use, storage, treatment, transportation, release, threatened
release, or disposal of Hazardous Materials, or noise control, or the protection of human health, safety,
natural resources, animal health or welfare, or the environment.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended,
and all Laws promulgated pursuant thereto or in connection therewith.

“Excess Cash” has the meaning set forth in Section 2.2(a) of the Agreement.
“Exhibit” means an exhibit attached to the Agreement.
“Final Payment” has the meaning set forth in Section 2.2(b) of the Agreement.

“Founders” means Danielle C. Koornwinder and Frank Gott, in their individual capacity,
as original purchasers and owners of the Company.

“Gott” means Frank Gott, in his individual capacity, as original purchaser and owner of
the Company.

“Governmental Authority” means any court, judicial or quasi-judicial or administrative
agency or body or commission or other governmental or other regulatory authority or agency.

“Hazardous Substances” means any wastes, substances, radiation, or materials (whether
solids, liquids or gases): (i) which are hazardous, toxic, infectious, explosive, radioactive, carcinogenic,
or mutagenic; (ii) which are or become defined as “pollutants,” “contaminants,” “hazardous materials,”
“hazardous wastes,” “hazardous substances,” “toxic substances,” “radioactive materials,” “solid wastes,”
or other similar designations in, or otherwise subject to regulation under, any Environmental Laws; (iii)
the presence of which on the real property cause or threaten to cause a nuisance pursuant to applicable
statutory or common law upon the real property or to adjacent properties; (iv) which contain without
limitation polychlorinated biphenyls (PCBs), asbestos or asbestos-containing materials, lead-based paints,
urea-formaldehyde foam insulation, or petroleum or petroleum products (including, without limitation,
crude oil or any fraction thereof); or (v) which pose a hazard to human health, safety, natural resources,
industrial hygiene, or the environment, or an impediment to working conditions.

“Included Debt” has the meaning set forth in Section 2.2(a) of the Agreement.
“Indemnified Persons” has the meaning set forth in Section 9.2 of the Agreement.
“Indemnifying Party” has the meaning set forth in Section 9.3 of the Agreement.
“Intellectual Property” has the meaning set forth in Section 3.15 of the Agreement.
“Key Employee” has the meaning set forth in Section 3.24 of the Agreement.

“Koornwinder” means Danielle C. Koornwinder, in her individual capacity, as original
purchaser and owner of the Company.
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“Laws” means all U.S. federal, state, and local, and all non-U.S. statutes, laws,
ordinances, regulations, rules, resolutions, orders, determinations, writs, injunctions, awards (including,
without limitation, awards of any arbitrator), judgments and decrees applicable to the specified Persons
and to the businesses and Assets thereof (including, without limitation, Laws relating to securities
registration and regulation; the sale, leasing, ownership or management of real property; employment
practices, terms and conditions, and wages and hours; building standards, land use and zoning; safety,
health and fire prevention; and environmental protection, including Environmental Laws).

“Liability” means any liability (whether known or unknown, whether asserted or
unasserted, whether absolute or contingent, whether accrued or unaccrued, whether matured or
unmatured, whether liquidated or unliquidated, and whether due or to become due), including any liability
for Taxes.

“Material Adverse Change” or “Material Adverse Effect” means with respect to any
Person, any change or effect (or any development that, insofar as can reasonably be foreseen, is
reasonably likely to result in any change or effect) that is materially adverse to the business, Assets,
Liabilities, operations, results of operations or condition (financial or otherwise) of that Person; provided,
however, that a “Material Adverse Change” or a “Material Adverse Effect” shall not include any adverse
effect resulting from any change, circumstance or effect relating to (i) the economy or financial, banking
or securitics markets in general, (ii) the industries in which the Person operates and not specifically
relating to the Person, including, without limitation, legal, accounting or regulatory changes or conditions,
(iii) national or international political or social conditions including engagement by the United States in
hostilities, (iv) the execution and delivery of the Agreement, the announcement and performance
hereunder (including, without limitation, any cancellations or delays in contract awards and any impact on
relationships with customers, prime contractors, subcontractors, suppliers or employees), or (v) any
material adverse effect or change on the Person that is cured by the Person before Closing.

“Material Contract” has the meaning set forth in Section 3.18 of the Agreement.

“Material IP Agreement” has the meaning set forth in Section 3.15(h) of the
Agreement.

“Net Working Capital” has the meaning set forth in Section 2.2(a) of the Agreement.

“Non-Solicitation Period” has the meaning set forth in Section 6.14 of the Agreement.

“Objection Notice” has the meaning set forth in Section 2.2(a)(iv) of the Agreement.

“QObjection Period” has the meaning set forth in Section 2.2(a)(iv) of the Agreement.

“October Payment” has the meaning set forth in Section 2.20f the Agreement.

“Open Source Technology” means any technology that requires, as a condition of use,
modification and/or distribution, that any Intellectual Property incorporated into, derived from, combined
with or distributed with such technology be: (i) made accessible, disclosed or distributed in source code
form; (ii) be licensed for the purposes of making derivative works; or (iii) be redistributable at no charge.

“Ordinary Course of Business” means, with respect to any Person, the ordinary and

usual course of business consistent in nature, scope and magnitude with past practices and customs of
such Person.
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“OutreachSystems Expense Sharing Agreement” has the meaning set forth in Section
6.15 of the Agreement.

“Paid Time Off’ means the cash value of all unused vacation days, holidays, or other
paid time off accrued by an employee under applicable Law.

“Patents” has the meaning set forth in Section 3.15 of the Agreement.

“Permits” means any and all permits, licenses, registrations, certificates, orders or
approvals from any Governmental Authority applicable to the ownership or operation of Company’s
Business (including without limitation those issued or required under Environmental Laws, export laws,
and those relating to the occupancy or use of owned or leased real property).

“Permitted Encumbrance” means (i) Encumbrances for current taxes, assessments or
governmental charges or levies not yet due and payable, (ii) Encumbrances of carriers, warchousemen,
mechanics, materialmen, landlords and similar Encumbrances incurred in the Ordinary Course of
Business for sums not yet due and payable, (iii) Encumbrances incurred in the Ordinary Course of
Business in connection with workers’ compensation, unemployment insurance or other forms of
governmental insurance or benefits or to secure performance of statutory obligations, leases and contracts,
(iv) any restrictions on transfer generally arising under applicable federal or state securities law, or
(v) any Encumbrance that arises in the Ordinary Course of Business and does not materially impair the
ownership or use of properties or assets.

“Person” means an individual, a partnership, a corporation, an association, a joint stock
company, a trust, a joint venture, an unincorporated organization, a limited or unlimited liability company
or a Governmental Authority.

“Plan Termination Date” has the meaning set forth in Section 6.10 of the Agreement.

“Preferred Stock” has the meaning set forth in Section 3.7 of the Agreement.

“Proposal” means any proposal, offer or indication of interest from any Person or group
(other than in the Ordinary Course of Business) relating to any acquisition or purchase of all or
substantially all the Assets of, or any equity in, Company, including any merger, consolidation or other
business combination with Company, other than the transactions contemplated by the Agreement.

“Prepaid Expenses” has the meaning set forth in Section 2.2(a) of the Agreement.

“PRWR?” has the meaning set forth in Section 6.9 of the Agreement.

“Purchase Price” has the meaning set forth in Section 2.2 of the Agreement.

“Purchase Price Adjustment Notice” has the meaning set forth in Section 2.2(a)(iv) of
the Agreement.

“Purchase Price Certificate” has the meaning set forth in Section 2.20f the Agreement .
“Receiving Party” has the meaning set forth in Section 2.2(a)(vi)(2) of the Agreement.

“Registered Intellectual Property” has the meaning set forth in Section 3.15 of the
Agreement.
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“Reseller Waivers” has the meaning set forth in Section 6.9 of this Agreement.

“Reseller Waiver Revenue or RWR” has the meaning set forth in Section 6.9 of the
Agreement.

“Response Notice” has the meaning set forth in Section 9.3 of the Agreement.

“Revenue” has the meaning set forth in Section 2.2(a) of the Agreement.

“Schedule” means a schedule attached to the Agreement.

“Section” means a Section (or a subsection) of the Agreement.

“Seller” means the Koornwinder/Gott Family Trust.

“Seller Indemnified Persons” has the meaning set forth in Section 9.2 of the Agreement.

“Seller’s Knowledge” means the actual knowledge of Danielle C, Koormwinder or Frank
Gott and the knowledge that should have been known by such individuals after reasonable consultation
with their directly reporting employees.

“Separation Agreement” has the meaning set forth in Section 6.10 of the Agreement.

“Separation Pay Maximum™ has the meaning set forth in Section 2.2(a){iv) of the
Agreement.

“Separation Plan” has the meaning set forth in Section 6.10 of the Agreement.

“Series A Preferred Stock” has the meaning set forth in Section 3.7 of the Agreement.

“Shares” has the meaning set forth in Section 2.1 of the Agreement.

“Softshare Market Value” has the meaning set forth in Section 2.2 of the Agreement.

“Software” means all computer software including all source code, object code,
algorithms, display screens, layouts, firmware, development tools, files, records and data, and all
documentation related to the foregoing.

“Subsequent Event” has the meaning set forth in Section 6.6 of the Agreement.

“Subsidiary” means Softshare, B.V., a corporation organized under the laws of the
Netherlands and wholly-owned by the Company.

“Subsidiary Stock” has the meaning set forth in Section 3.7 of the Agreement.

“Tax Returns” means, with respect to any Person, all federal, state, local, foreign and
other applicable returns, declarations, reports, claim for refund, information return, or other statement
relating to Taxes, including any schedule, exhibit, or attachment thereto and amendments thereof, filed or

required to be filed by such Person (without regard to extensions of time permitted by Law or otherwise).

“Tax” or “Taxes” means all federal, state, local and foreign taxes (including, without
limitation, income, profit, gross receipts, franchise, sales, use, real property, personal property, ad
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valorem, value added, excise, employment, payroll, social security and wage withholding taxes) and
installments of estimated taxes, assessments, deficiencies, levies, imports, duties, withholdings, or other
similar charges of every kind, character or description imposed by any governmental or quasi-
governmental authorities, and any interest, penalties or additions to tax imposed thereon or in connection
therewith.

“Tax Payment” has the meaning set forth in Section 2.2 of the Agreement.

“Tax Underpayment” has the meaning set forth in Section 10.1 of the Agreement.

“Tax Overpayment” has the meaning set forth in Section 10.1 of the Agreement.

“Termination Date” has the meaning set forth in Section 9.5 of the Agreement.

“TGRR” has the meaning set forth in Section 6.9 of the Agreement.

“Threshold” has the meaning set forth in Section 9.6(a) of the Agreement.

“Third-Party Claim” has the meaning set forth in Section 9.3(d).
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EXHIBIT B

FORM OF PURCHASE PRICE CERTIFICATE
OF
SOFTSHARE, INC.,
a Delaware corporation

In accordance with Section 2.2(a)(iii) of that certain Stock Purchase Agreement dated August
13, 2010 (the “Agreement”) by and between Danielle C. Koornwinder and Frank Gott, as Trustees under
the Koornwinder/Gott Family Trust (“Seller”), Softshare, Inc., a Delaware corporation, including its
wholly-owned subsidiaries (“Company”), Danielle C. Koornwinder, an individual resident of California
(“Koornwinder”), and Frank Gott, an individual resident of California (“Gott” and collectively with
Koornwinder, the “Founders™), and Liaison Technologies, Inc., a Delaware corporation (“Buyer”), the
undersigned, Frank Gott, in my capacity as Chief Executive Officer of Company, hereby states:

1. All capitalized terms used and not otherwise defined herein shall have the meanings
ascribed to them in the Agreement.

2.  The following terms, each as defined in Section 2.2(a)(ii) of the Agreement, have an
estimated value equal to the amount specified below:

Abbreviation | Full Name Amount (in U.S. dollars)
AAR Average Annual Revenue of Company $5,074,946
EC Excess Cash of Company $402,769
1D Included Debt of Company 0
NWC Net Working Capital of Company 0
TP Tax Payment $350,000

3. The values indicated above are based on the computation attached hereto and
incorporated herein by this reference.

4. After applying the formula set forth in Section 2.2(a)(i) of the Agreement:
Purchase Price = 1.25 x [AAR] + [EC - ID + NWC] - TP

using the amounts for AAR, EC, ID, NWC and TP stated above, the aggregate “Purchase Price” (as that
term is defined in Section 2.2(a) of the Agreement) payable by Buyer to Seller equals $6,396,451.50 of
which $4,477,516.05 (70%) shall be due and payable by Buyer to Seller at Closing after satisfaction

(or waiver) by Buyer and Seller of all outstanding conditions to Closing, as further provided in Section
2.2(b) of the Agreement.
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[Signature to the Purchase Price Certificate]

IN WITNESS WHEREOF, the undersigned has executed this Purchase Price Certificate as of
the date first written above.

SOFTSHARE, INC.
Signature:

Printed Name:
Chief Executive Officer

2783385 v18
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SOFTSHARE, INC.

PURCHASE PRICE CALCULATION COMPUTED AS IF CLOSING HAD OCCURRED ON JUNE 30, 2010

Average Annual Revenues {AAR) 5,074,946
Factor 125
6,343,682

Excess Cash (EC)
Cash at 6/30/10 - US Softshare 399,426
Cash at 6/30/10 - Softshare 8V 60,527
Excess Cash before Potential Working Capital Adjust 459,953

Adjustment for Working Capital (if any)

Net Warking Capital-6/30/10 - See Tab 652,379
Average Net Working Capital - See Tab 709,563
Excess (Shartage) of 6/30/10 Net Working Capital
Over Average Net Working Capital - {57184}
Adjustment per Section 2.2 (57,184
Excess Cash 402,769
Included Debt (D) 0
Negative Net Working Capital (NNWC) 0
Tax Payment 350,000}

6,396,451
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SUPPORTING INFORMATION

— m—

T —_—
e

— ——

Average Annual Revenues (AAR)

Total receipts per FYE 6/30/08
Total receipts per FYE 6/30/09
Total receipts per FYE 6/30/10

Less: QutreachSystems.com receipts included above
FYE 6/30/08
FYE 6/30/09

Total Revenue - 3 years

Average Annual Revenues (AAR)

Cash at 6/30/10

Us Bv Total

BY-inUSDat135
BV-in USDat 1.35
BV -in USD at 1.35

4,870,270 553860 542,130
5073,251 624,283 5,697,534
4,848,526 870,129 5,718,655

14792047 2,053,272 16,845,319

841,865 0 841,865
778,617 0 778,617
1,620,482 0 1620482

Bank Accounts

Morgan Stanley

Petty Cash

Cash Equivalent - 0SC Transfer Account

NET WORKING CAPITAL

13171565 2053272 15204831

5,074,946 Total divided by 3

Us BV Total

{200,557) 60,527 {140,050

300,017 300,017
120 120
299,846 299,346 This payment cleared in early Ju

399,426 60,527 459,953

See Separate Tab
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Ay P

ot Avg Sep Oct Nov Dec Jan Feb Mar  Apr May Jun Total Avg  Cobined Combined  Diff
Ings
Accounts Receivable BB72368 692641 708218 BBA26T 795151 660816 957589 EI6815 7IBI6 TAIGA6  TSAT3L 756N 9,156,225
Prepaid Expenses 8 1416 2766 2487 4437 10 A01L 14T 1781 204683
Security Depasit BAUL 8210 W0 28210 W0 B0 W20 WO W0 B0 WA WAL BESN
Accounts Pavable

Accounts Payeble g

Credit Cards Payable (3285
Accrued Expenses

Expenses to be paid 10,554

OR WBF to be paid 5 S v O O v

Sales Tax Arizon - ad] per WTB 0 0

Sales Tax Calfornia e e R RN P Y R0 S5

£E HAS Expense

Payrol IO EIE

P10~ notincluding D & F aromany o«

NetWorking Capital 511536 511,594 523470 664827 621975 471626 7SBS66 654738 545833 SSIRN 548,314 655372 6916677 576390
Crossfoot ]
V- inUSD
Accounts Receivable 106,507 101,664 129137 135508 161,250 261564 251793 221508 159893 153608 159887 106,631 1949954
Prepaid Expenses:

Deposit Reat/Waarborgsom 300 4300 24300 24300 24300 24300 24300 24300 24300 24300 24300 24300 291600
Accounts Payable QAR Onh g ns g b At [ X EEIEEEC S SR
Prepaid Expenses. 0 ] 0 0 0 0 0 ] 0 0 0 0
Accrued Expenses

Expenses 1 be paid

Vacation to be paid

Sales Tax Payable

Taxes & Soc. Sec.

Wage Taxes RS (ee ARSI SN VYIRS

NetWorking Capital 99,261 83,850 105,291 119147 130,063 21084 216282 183631 100844 109269 126587 97007 1598079 133173 09563 651319 57,184
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Crossfoot 0

BY - in EUR - Exchange Rate 135000 13%000 135000 135000 135000 135000 135000 135000 135000 135000 135000 135000
Accounts Recelvable 18894 75307 95857 100376 119446 194492 186513 164081 118439 113784 118435 78986 1444410
Prepaid Expenses;

Depasit Rent/Waarborgsom 18000 18000 18000 18000 18000 18,000
Accounts Payable BB REY QI 3L A
Prepaid Expenses - as adj per wib 0 0 0 0 ] 0
Accrued Expenses

Expenses to be paid - per WTB

Vacation to be paid

Sales Tax Payable

Taves & Soc. Sec.

Wage Taxes

18000 18000 18000 18000 8000 1BOOC 216,000

" : A L e o or At
G HI } [YET LT R 5t B 6

=1

=3
<
=

0 ¢ 0

NetWorking Capltal 73507 66557 71893 88257 100269 156166 160,209 136023 76181 80955 93768 71857 1183782 38,647
Crossfoat 0

Tast of Calculations:

NWCinEURconvioUSD 93,261 89852 105291 119,147 138063 210824 216282 183631 102844 109289 126567 90007

Difference of NWC EUR vs NWC USD ] 0 ¢ 0 0 0 0 0 0 0 0 0

NOTES:

1 Payroll accrual above includes accrued salary for Frank Gott and Danielle Koornwinder
4 AfRis just trade AfR from customers.

5 Qutreach transfer account is not included in the above, At 6/30/10 the balance, the payoff of which cleared in early fuly 2010, Is included in excess cash as a cash equivalent.
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Softshare, Inc.
Average Annual Revenues
FYE June 30, 2010

Accrual Basis Sales per Books - 6/30/08
Add A/R at June 30, 2007
Less A/R at june 30, 2008

Accrual Basis Sales per Books - 6/30/09
Add A/R at June 30, 2008
Less A/R at June 30, 2009

Accrual Basis Sales per Books - 6/30/10
Add A/R at June 30, 2009
Less A/R at June 30, 2010

BV
EUR

Conv Rate
07/30/10

BV
UsD

411,696
74,471
(72,197

413,970

464,028
72,197
{73,793)

462,432

646,733
73,793
(75,986)

644,540

1.35 558,860

1.35 624,283

1.35 870,129
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EXHIBIT €
CLOSING STATEMENT AND FLOW OF FUNDS

FOR THAT CERTAIN STOCK PURCHASE AGREEMENT DATED AUGUST 13, 2010
BY AND BETWEEN LIAISON TECHNOLOGIES, INC, AND SOFTSHARE, INC.

Amountto  AmounttoBe  Amountto  AmounttoBe
BeReccived  Receivedin ~ BeReceived  Received in
in Cash at Cash on inCashon  Cash Twelve
(losing October5,  December3l,  Months after
Payee 2010 2010 Closing Payor Wiring Instructions
Danielle C.  $4,542.25450  $648893.50  $648.893.50  §648,893.50 Liaison TO:  (Beneficiary Bank)
Koomwinder Technologies
and Frank fnc Northern Trust
Gott, as
Trustees Beneficiary Bank ABA Routing #:
under the 066009650
Koornwinder
[Gott Family Beneficiary Acct. #:10114025
Trust

FOR CREDIT OF;
Danielle C. Koornwinder and Frank
Gott, as Trustees under the
Koornwinder/Gott Family Trust
BY ORDER OF:

Liaison Technologies Inc.

Pursuant to the Stock Purchase Agreement between Buyer and Seller, dated August 13, 2010, Seller has directed Purchaser to
distribute the aggregate Purchase Price, as determined by Section 2.2(a)(i) of the Stock Purchase Agreement, as provided above on the
Closing Date of August 13, 2010. This Closing Statement and Flow of Funds may be executed in counterparts, each of which shall
constitute an original, and all of which together shall constitute the same document.
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[N WITNESS WHEREOF, the parties have executed this Closing Statement and Flow of Funds as of August 13, 2010,

SELLER:

DANIELLE C. KOORNWINDER AND FRANK GOTT, AS
TRUSTEES UNDER THE KOORNWINDER/GOTT FAMILY TRUST

Its:

BUYER:

LIAISON TECHNOLOGIES, INC.
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EXHIBIT D

FORM OF LEGAL OPINION TO BE DELIVERED BY SELLER’S COUNSEL

DRAFT
, 2010
Liaison Technologies, Inc.
2575 Westside Parkway
Suite 400
Alpharetta, Georgia 30004
Re: Stock Purchase Agreement dated as of , 2010

Ladies and Gentlemen:

We have acted as special counsel to Sofishare, Inc., a Delaware corporation (the “Company™),
Danielle C. Koornwinder and Frank Gott, as Trustees under the Koornwinder/Gott Family Trust
(“Seller™), and Danielle C. Koornwinder (also known as Colette Williams) and Frank Gott, individually
(the “Founders”) in connection with the acquisition by Liaison Technologies, Inc., a Delaware
corporation (“Buyer”), of the outstanding capital stock of the Company pursuant to that certain Stock
Purchase Agreement among Buyer, the Company, Seller, and the Founders dated as of
, 2010, including the schedules thereto (the “Agreement™). This opinion is rendered
to you pursuant to Section 8.2(d) of the Agreement. Capitalized terms used herein and not otherwise
defined shall have the meanings given to them in the Agreement.

1. Documents Reviewed. In connection with this opinion, we have examined and relied upon the
following documents:

1.1 The Certificate of Incorporation of the Company filed with the Secretary of State of
Delaware (the “Certificate of Incorporation™);

1.2 The Bylaws of the Company, as amended (the “Bylaws”);

1.3 The First Amendment to and Complete Restatement of Declaration of Trust dated June 9,
2006, and the Second Amendment to Complete Restatement of Declaration of Trust dated July 31, 2009,
with respect to the Seller (the “Seller Trust Documents™);

1.4 The Agreement;

1.5 The documents which are exhibits to the Agreement (each an “Ancillary Document” and,
together, the “Ancillary Documents™); and

1.6 Such other documents, records and certificates of public officials, the Company and
others as we have deemed necessary for the purpose of this opinion.
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Our relationship with the Company, Seller and the Founders is such that we have no familiarity
with their day-to-day operations, business, or financial affairs. We have relied upon their representations
and statements with respect to the factual determinations underlying the legal conclusions set forth herein.
However, we have not attempted to verify the factual determinations in such representations and
statements (rather than the legal conclusions set forth therein) independently, and we have not conducted
any investigation, nor do we intend to undertake for purposes of this opinion any investigation of any
such matters.

2. Opinions. Subject to the assumptions and limitations set forth below, it is our opinion that:

2.1 The Company has been duly incorporated and is validly existing and in good standing
under the laws of the State of Delaware. The Company has qualified to do business and is in good
standing in the State of California. The Company has the corporate power and authority to enter into and
perform its obligations under the Agreement, to own its properties and assets, and to carry on its business.

22 The authorized capital stock of the Company consists of (a) 10,000,000 shares of
Common Stock, par value $0.001 per share, of which 500,000 shares are issued and outstanding, and
10,000,000 shares of Preferred Stock, par value $0.001 per share, of which 482,527 shares of Series A
Preferred Stock are issued and outstanding.

23 The Agreement and each Ancillary Document to which the Company is a party has been
duly authorized by all necessary corporate action on the part of the Company. The Agreement and each
Ancillary Document to which the Company is a party has been duly executed and delivered by the
Company.

24 Seller has powers adequate for the execution and delivery of the Agreement and each
Ancillary Document to which Seller is a party and the performance of its obligations thereunder.

2.5 The Agreement and each Ancillary Document to which Seller is a party has been duly
authorized by all necessary action on the part of Seller and has been duly executed and delivered by
Seller.

2.6 Neither the execution and delivery of the Agreement by the Company, Seller or the
Founders nor the performance by any of them of the terms of the Agreement conflicts with or would
result in a violation of (i) the Certificate of Incorporation or the Bylaws, or (ii) the Seller Trust
Documents.

We hereby confirm to you that we have no knowledge of any litigation pending against the
Company. The limitation of the foregoing confirmation to our “knowledge” means that during the course
of our representation of the Company no information that would give us current actual knowledge of the
inaccuracy of such statement has come to the attention of those attorneys currently in our firm who have
rendered legal services to the Company in connection with the transaction contemplated by the
Agreement. However, except to the extent expressly set forth herein, we have not undertaken any
independent investigation to determine the accuracy of such statement, and any limited inquiry
undertaken by us during the preparation of this opinion letter should not be regarded as such an
investigation; no inference as to our knowledge of any matters bearing on the accuracy of any statement
should be drawn from the fact of our representation of the Company.

3. Assumptions. In delivering the opinions expressed in Section 2 above, we have assumed, with
your permission and without any independent inquiry, the following:
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3.1 All terms and conditions of, or relating to, the transactions contemplated by the
Agreement are correctly and completely embodied therein.

32 All signatures on all documents are genuine, all documents submitted to us as originals
are authentic, and all documents submitted to us as copies are true and correct reproductions of the
originals of such documents.

33 The individuals executing the Agreement have sufficient legal capacity to execute such
documents.
4. Limitations. This opinion letter is issued subject to the following limitations:

4.1 We are licensed to practice law only in the State of California, and we express no opinion

with respect to the effect of any laws other than the laws of the State of California and the Delaware
General Corporation Law.

4.2 We undertake no obligation to advise you of facts or changes in law occurring after the
date of this opinion letter that might affect the opinions expressed herein.

4.3 This opinion is limited to the matters expressly stated herein and no opinion or other
statement may be inferred or implied beyond the matters expressly stated herein.

4.4 The captions in this opinion are for convenience of reference only and shall not limit,
amplify, or otherwise modify the provisions hereof.

4.5 This opinion is solely for Buyer’s benefit in connection with the transaction contemplated
by the Agreement and may not be relied upon by, nor may copies be delivered to, any other person or

entity for any purpose without our prior written consent.

Very truly yours,
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EXHIBIT E
(OUTREACHSYSTEMS EXPENSE SHARING AGREEMENT)
EXPENSE SHARING AGREEMENT
THIS EXPENSE SHARING AGREEMENT (the “Agreement”) is entered into as of August
13, 2010 (the “Effective Date”), by and among Softshare, Inc., a Delaware corporation (“Softshare™),

and OutreachSystems.com, a California corporation (“Outreach™).

BACKGROUND INFORMATION

Softshare leases approximately 14,404 rentable square feet (the “Premises”™) of that certain office
building located at 911 Olive Street and 901 Olive Street, Santa Barbara, California, 93101 under that
certain Standard Multi-Tenant Office Lease - Gross by and between 433 ECP, L.P., a California limited
partnership (“Landlord”) and Softshare dated September 6, 2005 (the “Lease”™).

Softshare and Outreach are in the business of providing information technology and computer
software products and services. On the Effective Date, Softshare was purchased by Liaison
Technologies, Inc. (“Liaison™), and became part of the Liaison group of companies. Prior to this
acquisition, Softshare and Outreach were entities related by common ownership, and both Softshare and
Outreach shared the Premises and certain furniture, fixtures, equipment, and supplies. To maintain the
efficiency and reduced cost of these shared expenses, Softshare and Outreach have agreed to continue
sharing the Premises and certain furniture, fixtures, equipment, and supplies. Softshare and Outreach
desire to set forth the terms and conditions of such sharing in this Agreement.

NOW THEREFORE, in consideration of the mutual covenants and agreements contained
herein, the parties hereby agree as follows:

ARTICLE L
RELATIONSHIP OF THE PARTIES

Each party hereto intends to act and perform the duties, obligations and services contemplated
herein as an independent contractor. Nothing contained herein is intended, nor shall be construed, to
create a partnership, joint venture or other similar association between or among any of the parties hereto
for U.S. federal income tax or any other purposes.

ARTICLE II.
SHARING

2.1 Premises. Subject to the terms and conditions of this Agreement, Outreach shall have the
right to use the Premises.

2.2 FF&E. Subject to the terms and conditions of this Agreement, Outreach shall have the
right to use the following furniture, fixtures and equipment of Softshare (the “FF&E”):
. local area network
telephone lines and equipment (including server)
fax machines (2)
copier
scanner
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. refrigerator and soda refrigerators (3)

. toasters (2)

. microwave

. coffee maker

. TVs (2)

. computer lab (which consists of 9 student workstations, 1 instructor workstation,
an LCD projector and large screen)

o conference room workstations (2)

. LCD and screen in the conference room

. shredder

. typewriter

. ADT security system

None of the FF&E may be removed from the Premises without the prior written consent of both parties.
Softshare owns or is a valid lessee, and upon termination of this Agreement, will retain ownership or
status as primary lessee, of all of the FF&E. Softshare shall maintain and repair the FF&E, as reasonably
necessary to keep it in good working order. Notwithstanding the foregoing, Softshare shall not be
required to replace obsolete FF&E, nor is Softshare required to undertake maintenance or repairs required
to be performed by a third party (whether under a manufacturer’s warranty or other program).

23 Supplies. Subject to the terms and conditions of this Agreement, Qutreach shall have the
right to use a reasonable amount of all supplies relating to the FF&E, such as copier toner, paper, coffee,
soda, paper plates, utensils, etc. (the “Supplies”). “Supplies” shall include only supplies that are jointly
used and specifically exclude Softshare and Liaison letterhead, marketing materials, and the like.

ARTICLE III.
SHARED EXPENSES

3.1 In_General. In consideration for the right to use the Premises, the FF&E and the
Supplies, Outreach shall pay to Softshare the following amounts: rent of $3,370.00 per month (“Rent”)
and the other amounts set forth on Exhibit A (collectively, the “Shared Expenses”). The Shared
Expenses shall be payable monthly in arrears by Outreach.

3.2 Monthly Statement. Softshare shall pay timely all of the Shared Expenses as they
become due. Outreach shall not be responsible or obligated to pay any portion of any cost or expense,
including, without limitation, any interest, charge or fee, which is attributable to Softshare’s failure to
promptly pay the Shared Expenses. On or before the 15th day of each month that this Agreement is in
effect and on or before the 15th day of the first month following the termination of this Agreement,
Softshare or its parent company, Liaison, shall present Outreach with a written statement which reflects
all amounts owed by Outreach to Softshare under this Agreement for the prior calendar month (the
“Monthly Statement”). Outreach shall promptly pay its required amount set forth on the Monthly
Statement within thirty (30) days after the date of such Monthly Statement. Notwithstanding anything to
the contrary in this Agreement, the failure by Softshare or Liaison to timely deliver any statement of
Shared Expenses does not release or relieve Outreach from the obligation to pay its Shared Expenses
under this Agreement.

3.3 Proration. If the Effective Date falls on a day that is not the first day of a calendar month,
or if Qutreach’s obligation to pay a Shared Expenses terminates on a day other than the last day of a
calendar month, the Shared Expenses shall be prorated accordingly based on the number of days in the
month.
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ARTICLE 1V,
OBLIGATIONS REGARDING SHARING OF PREMISES

4.1 Subordination to Lease. This Agreement and all of the rights of the parties hereunder are
subject and subordinate to the Lease. Each party agrees that it will not, by its act or omission to act, cause
a default under the Lease. In furtherance of the foregoing, the parties hereby confirm, each to the other,
that it is not practical in this Agreement to enumerate all of the rights and obligations of the various
parties under the Lease and specifically to allocate those rights and obligations in this Agreement.
Accordingly, in order to afford to Outreach the benefits of this Agreement and of those provisions of the
Lease which by their nature are intended to benefit the party in possession of the Premises, and in order to
protect Softshare against a default by Outreach which might cause a default or event of default by
Softshare under the Lease:

(a) Provided Outreach shall timely pay all Rent when and as due under this
Agreement, Softshare shall pay, when and as due, all Base Rent and Operating Expenses (as such terms
are defined in the Lease) and other charges payable by Softshare to Landlord under the Lease.

b Softshare shall perform its covenants and obligations under the Lease which are
not otherwise to be performed hereunder by Outreach on behalf of Softshare.

©) Outreach shall refrain from performing any act which is prohibited by the Lease
and Outreach shall comply with the rules and regulations contained in the Lease.

4.2 Benefits and obligations under lease. Softshare hereby grants to Outreach the right to
share in the receipt all of the services and benefits with respect to the Premises that are to be provided by
Landlord under the Lease. Softshare shall have no duty to perform any obligations of Landlord that are,
by their nature, the obligation of an owner or manager of real property. For example, Softshare shall not
be required to provide the services or repairs that the Landlord is required to provide under the Lease.
Softshare shall have no responsibility for or be liable to Outreach for any default, failure or delay on the
part of Landlord in the performance or observance by Landlord of any of its obligations under the Lease,
nor shall such default by Landlord affect this agreement or waive or defer the performance of any of
Outreach’s obligations hereunder except to the extent that such default by Landlord excuses performance
by Softshare under the Lease. Notwithstanding the foregoing in the event of any default or failure of
performance by Landlord of its obligations under the Lease, Softshare agrees that it will, upon notice
from Outreach, make reasonable demand upon Landlord to perform its obligations under the Lease,
provided that Softshare shall not be required to take appropriate legal action to enforce the Lease.

ARTICLE V.
CONFIDENTIALITY AND OTHER RESTRICTIVE COVENANTS

5.1 Mutual Confidentiality Obligations.

(a) Each of Outreach and Softshare acknowledge and agree that during the course of
this Agreement, a party (the “Recipient”) may receive or be exposed to certain Proprietary Information
(as defined below) of the other party (the “Disclosing Party”). Except as noted below, Recipient shall
hold in confidence and shall not disclose or use for any purpose the Proprietary Information or any
portion thereof. Recipient’s obligations under this Agreement with regard to the Trade Secrets remain in
effect for as long as such information shall remain a trade secret under applicable law. Recipient’s
obligations with regard to the Confidential Information shall remain in effect for three (3) years after the
execution of this Agreement. The obligations in this Agreement shall not apply if and to the extent that
Recipient can evidence that:
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(i) Recipient has received the prior written approval of the Disclosing Party, in each
instance, to use or disclose the information in a manner not already expressly authorized by the
terms of this Agreement;

(ii) the information communicated was received by Recipient in good faith from a third

party lawfully in possession thereof and having no obligation to keep such information
confidential;

(iti) the information is independently developed by the Recipient without access to or any
use the Proprietary Information;

(iv) the information communicated was publicly known at the time of its receipt by

Recipient or has become publicly known other than by a breach of this Agreement or other action
by Recipient; or

(v) the information is disclosed by Recipient pursuant to a requirement of a governmental
agency or by operation of law; provided however, that, with respect to clause (v), Recipient shall
first notify Disclosing Party prior to disclosure in order to give Disclosing Party a reasonable
opportunity to seek an appropriate protective order and/or waive compliance with the terms of
this Agreement and shall disclose only that part of the Proprietary Information which Recipient is
required to disclose.

®) For purposes of this Article V, the following terms have the meanings indicated
below:

@) "Trade Secrets" means information of a Disclosing Party or provided by
Disclosing Party on behalf of a third party that is a trade secret as defined by applicable law.

(ii) "Confidential Information" means information of or provided by Disclosing
Party, other than Trade Secrets, that is of value to its owner and is treated as confidential.

(iiiy  “Proprietary Information” means the Trade Secrets and Confidential
Information of or provided by the Disclosing Party. Proprietary Information includes, without
limitation, business plans, product plans, designs, algorithms, inventions (whether or not
patentable), models, test results, costs, prices, finances, marketing and advertising plans,
software, and information regarding customers, executives and employees.

52 Non-Solicitation of Customers.

(a) During the term of this Agreement and for a period of one (1) year thereafter,
Outreach, its stockholders, employees, officers, and directors will not, directly or indirectly, offer, solicit,
or attempt to offer or solicit from any individual or entity that was a customer of Softshare during the
term of this Agreement for the purpose of selling or providing any products or services competitive with
Liaison’s and/or Softshare’s business through the use of any Trade Secrets or Confidential Information of
Softshare or its subsidiary.

b) During the term of this Agreement and for a period of one (1) year thereafter,
Softshare, its stockholders, employees, officers, and directors will not, directly or indirectly, offer, solicit,
or attempt to offer or solicit from any individual or entity that was a customer of Outreach or Outreach’s
subsidiaries during the term of this Agreement for the purpose of selling or providing any products or
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services competitive with Outreach’s business through the use of any Trade Secrets or Confidential
Information of Outreach.

(©) The parties acknowledge that Softshare and Outreach currently have
approximately 150 customers in common. Nothing in this Article V is intended to limit Softshare’s or
Outreach’s ability to serve, offer, solicit, or attempt to offer or solicit any such customers, so long as such

party is not using any Trade Secrets or Confidential Information of the other party in connection
therewith,

53 Non-Solicitation of Employees. During the term of this Agreement and for a period of
one (1) year thereafter, unless otherwise agreed in writing, neither party will, directly or indirectly, solicit
or hire, or attempt to solicit or hire, any individual who was an employee of the other party during the
term of this Agreement.

ARTICLE VL
INDEMNIFICATION

6.1 Indemnification by Softshare. Sofishare agrees that it shall reimburse and hold Qutreach
harmless from and against any and all damage, loss, liability, claim or deficiency incurred by Outreach
(including, without limitation, reasonable attorney’s fees) arising out of or related to any liability or
obligation of Softshare or from any negligent action or omission of Softshare.

6.2 Indemnification by Qutreach. Outreach agrees that it shall reimburse and hold Softshare
harmless from and against any and all damage, loss, liability, claim or deficiency incurred by Softshare
(including, without limitation, reasonable attorney’s fees) arising out of or related to the following (a) any
liability or obligation of Outreach or from any negligent action or omission of Outreach (b) any action of
Outreach which results in liability to Softshare under the Lease.

ARTICLE VII.
DEFAULT AND TERMINATION
7.1 Term. Unless sooner terminated, the term of this Agreement shall expire on May 31,
2011.
7.2 Termination. This Agreement may be terminated at any time prior to its expiration as

follows and in no other manner: (i) by the mutual written consent of the parties or (ii) by either party if
there has been a material breach by the other party of any of its obligations herein; provided, however,
that if such breach is susceptible to cure, the breaching party shall have ten (10) business days in which to
cure such breach after receipt of notice from the other party of its intention to terminate this Agreement if
such breach continues.

ARTICLE VIIL
GENERAL PROVISIONS

8.1 Assignment. No rights arising under this Agreement shall be assignable by any party
hereto without the prior written consent of the other party hereto and any attempt to assign this
Agreement without such consent shall be void.

8.2 Notices. All notices of objections, other notices or other communications required or
permitted hereunder must be in writing and shall be deemed effectively given (i) upon delivery, when
delivered personally against receipt therefore, (ii) three (3) days after depositing such notice with the
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United States Postal Service when sent by certified mail, postage prepaid and return receipt requested,
(iii) upon transmission, when transmitted by telecopier, facsimile, telex or other electronic transmission
method, provided that receipt is confirmed and notice is sent by certified mail, postage prepaid and return
receipt requested, or (iv) upon delivery, when sent by United Parcel Service or other nationally
recognized overnight delivery service.

(a) if to Softshare:

Softshare, Inc.

C/O Liaison Technologies, Inc.
2575 Westside Parkway, Suite 400
Alpharetta, Georgia 30004

Attn: Chief Executive Officer

Fax: 770-642-5050

E-mail: Brenner@liaison.com

with a copy at the same time (which shall not constitute notice) to:

Morris, Manning & Martin, LLP
1600 Atlanta Financial Center
3343 Peachtree Road, N.E.
Atlanta, Georgia 30326-1044
Attn: William M. Winter, Esq.
Fax: (404) 365-9532

E-mail: wwinter@mmlaw.com

(b) If to Outreach:

Frank Gott or Danielle Koornwinder
2241 Stanwood Drive

Santa Barbara, CA 93103

Fax: (805) 963-1964

E-mail: frankg@koogot.com

with a copy at the same time (which shall not constitute notice) to:

Seed Mackall LLP

1332 Anacapa Street, Suite 200
Santa Barbara, California 93101
Attn: Thomas N. Harding

Fax: (805)435-1498

E-mail: tharding@seedmackall.com

8.3 Binding on Successors. This Agreement shall inure to the benefit of and be binding upon
each of the successors and permitted assigns of the parties hereto.

8.4 No Waiver. No delay on the part of any party hereto in exercising any right, power or
privilege hereunder shall operate as a waiver thereof; nor shall any waiver on the part of any party hereto
of any such right, power, or privilege, or any single or partial exercise of any such right, power or
privilege, preclude any further exercise thereof or the exercise of any other such right, power or privilege.
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8.5 Governing Law. This Agreement, and the rights and obligations of the parties hereto,
shall be governed by and construed in accordance with the laws of the State of California without regard
to its applicable principles of conflicts of laws.

86 Severability. The provisions of this Agreement shall be deemed severable and if any
portion shall be held invalid, illegal or unenforceable for any reason, the remainder of this Agreement
shall be effective and binding upon the parties.

8.7 Additional Documents. Each of the parties hereto agrees to execute any document or
documents that may be reasonably requested from time to time by the other party to implement or
complete such party’s obligations pursuant to this Agreement.

8.8 Attorney’s Fees. If legal action is commenced by any party to enforce or defend its rights
under this Agreement, the prevailing party in such action shall be entitled to recover its costs and
reasonable attorneys’ fees in addition to any other relief granted.

8.9 Time is of the Essence. Time is hereby expressly declared to be of the essence in this
Agreement.

8.10  Remedies Cumulative. No remedy set forth in this Agreement or otherwise conferred
upon or reserved to any party shall be considered exclusive of any other remedy available to any party,
but the same shall be distinct, separate and cumulative and may be exercised from time to time as often as
occasion may arise or as may be deemed expedient.

8.11  No Obligation to Third Parties. None of the obligations and duties of any party under
this Agreement shall in any way or in any manner be deemed to create any obligation of such party to, or
any rights in, any person or entity not a party to this Agreement.

8.12 Amendments. This Agreement may be amended at any time only by the mutual
agreement of the parties hereto. Any such amendment must be in writing and signed by the duly
authorized representatives of Softshare and Outreach.

8.13  Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original as against any party whose signature appears thereon, and all of
which shall together constitute one in the same instrument.

[SIGNATURE PAGES FOLLOW]
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[SIGNATURE PAGE TO EXPENSE SHARING AGREEMENT]

IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.

SOFTSHARE, INC.

By:
Name:
Title:
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[SIGNATURE PAGE TO EXPENSE SHARING AGREEMENT]

IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.

OUTREACHSYSTEMS.COM
By:
Name:
Title:
TRADEMARK
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EXHIBIT A

SHARED EXPENSES
EXPENSES OUTREACH’S MONTHLY FEE
Rent $3,370.00
Other Costs (e.g., FF&E, Supplies, Local Area | $3,960.00
Network Expenses, utilities, premises
maintenance costs [including cleaning services],
etc.)
TOTAL $7,330.00
Agreed to as of the Effective Date.
SOFTSHARE, INC. OUTREACHSYSTEMS.COM
By: By:
Name: Name:
Title: Title:
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EXHIBIT F

OUTREACHSYSTEMS EMPLOYEES

Tom Martin, Manager

Len Price, Sales Executive

James Escareno, Support Executive
Stan Taylor, Senior Developer
Karen Loban, Search Specialist
Joop Koornwinder

Diane Koormwinder

Tracey Martin

Allison Eller

Emily O'Dean
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EXHIBIT G

FORM OF RESELLER WAIVER

[Softshare, Inc. Letterhead]

, 2010

[Reseller Name]
[Reseller Address]
[Reseller Address]

Dear

Softshare, Inc. is pleased to announce that it has been acquired by Liaison Technologies, Inc.
Liaison is a leading international provider of data management and integration solutions, and by joining
forces with Liaison we will be able to significantly expand our product and service offerings. You may
find more information about Liaison at: www.liaison.com.

As a technical matter, under Article 8 of the Value Added Reseller Agreement between you and
Softshare, the acquisition of Softshare gives you a right to terminate the Reseller Agreement. Softshare
and Liaison have no intention of terminating the agreement as a result of the acquisition, and we are
writing to ask that you waive your right to do so as well.

Please confirm your waiver of the right to terminate the Value Added Reseller Agreement as a
result of Liaison’s acquisition of Softshare by signing where indicated below and returning a signed copy
of this letter to me either by fax (fax number 805-882-2599) or by email at . We look
forward to continuing our valued relationship with you, and we thank you in advance for your attention to
this matter.

If you have any questions, please do not hesitate to contact us.

Sincerely,

Softshare, Inc.

By:
Name:
Title:

AGREED TO BY:

[Reseller Name]

By:

Name:

Title:
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EXHIBIT H

FORM OF SEPARATION PLAN

Softshare, Inc.
Employee Separation Plan

This Employee Separation Plan (this “Plan™) is adopted by Softshare, Inc., a Delaware
corporation (the “Company”), pursuant to Section 6.10 of that certain Stock Purchase Agreement (the
“SPA™) dated as of August 13, 2010 among Liaison Technologies, Inc., a Delaware corporation, the
Company, Danielle C. Koornwinder and Frank Gott, as Trustees under the Koornwinder/Gott Family
Trust (“Seller”) and Danielle C. Koornwinder and Frank Gott, individually (the “Founders™). Capitalized
terms used but not defined herein shall have the meanings ascribed to them in the SPA.

1. Eligibility. The following individuals are eligible for participation in the Plan:

(a)  Company employees (other than Founders) whose employment is terminated involuntarily
and without cause by the Company at Closing or at any time within ninety (90) days after the Closing
Date; and

(b) Company employees (other than Founders) who are offered continued employment subject
to a Material Change of Employment (as defined below) by the Company at Closing or at any time within
ninety (90) days after the Closing Date that do not accept such Material Change of Employment.

For purposes of this provision, if the employee accepts continued employment with a Material Change of
Employment, (s)he is not eligible for benefits under this Plan. If the employee notifies Buyer that (s)he
rejects the offer for continued employment on the basis of a Material Change of Employment before the
earlier of the effective date of such Material Change of Employment or ninety (90) days after the Closing
Date, the Company will offer such employee the benefits under this Plan in exchange for immediate
termination of all employment with the Company and subject to the terms of the Plan. Company agrees
to provide any employee at least five (5) days advance notice before the effective date of any Material
Change of Employment. For purposes of this Section, a “Material Change of Employment” means:

(i) If any employee is required to move or otherwise change their primary worksite to a
location more than fifty (50) miles from such worksite;

(1) change of the employee’s employment status from fulitime to part-time or part-time to
fulltime; or

(iii)  reduction of the employee’s compensation by more than ten percent (10%) (excluding for
this purpose any change in medical, dental, or other employee benefit plans generally
applicable to all employees of the Company).

2. Benefits. Subject to Section 3 below, the Company shall pay each Eligible Employee a sum
equal to (i) two (2) weeks base pay, plus (ii) three (3) weeks base pay for each full year of service with
the Company, such sum being payable in accordance with the Company’s then current payroll practices,
less all applicable federal and state withholding taxes. For the avoidance of doubt, no benefits shall be
payable in a single lump sum.
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3. Separation Agreement. As a condition to an Eligible Employee receiving benefits under this Plan,
such Eligible Employee must first execute and deliver to the Company and Buyer a written separation
agreement substantially in the form attached to the SPA as Exhibit I.

4. Nature of Benefits. The benefits provided for in this Plan shall be in addition to, and not in lieu
of, any and all other payments and benefits otherwise due to an Eligible Employee under applicable law.
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EXHIBIT I

FORM OF SEPARATION AGREEMENT

This Agreement and General Release (this “Agreement”) is made this day of 2010
between Softshare, Inc., (the “Company™), and (“Employee”),

WHEREAS, Employee is an employee of the Company with knowledge unique to the
Company’s business and has access to trade secrets and confidential information of the Company, and

WHEREAS, the Company and Employee desire to effect a severance of Employee’s employment
with the Company on the terms and conditions set forth in this Agreement.

NOW, THEREFORE, the parties agree as follows:

1. Definitions. The following terms as used in this Agreement will have the meanings as
identified in this Paragraph 1:

(a) “Softshare, Inc.,” or “Softshare” means Softshare, Inc., its parents,
subsidiaries and affiliated corporations, successors, assigns or transferees, and each of
their respective past or present owners, stockholders, officers, directors, employees,
agents and legal representatives.

(b “Confidential Information” means any data or information other than
Trade Secrets (as hereinafter defined) that is material to the Company and is not generally
known to its competitors or the public. Confidential Information includes, but is not
limited to, information relating to the Company’s financial affairs, products, product
development, processes, procedures, services, pricing, customers, customer lists and
profiles, data relating to sales and licenses, employees, employee compensation, research
and development, manuals, inventions, computer parameters and output, manufacturing,
purchasing, accounting, engineering, future business plans, and licensing strategies.

() “Trade Secrets” means information, without regard to form, including,
but not limited to, technical or non-technical data, a formula, a pattern, a compilation, a
program, a device, a method, a technique, a drawing, a process, financial data, financial
plans, product plans, or a list of actual or potential customers or suppliers which is not
commonly known by or available to the public and which information: (A) derives
economic value, actual or potential, from not being generally known to, and not being
readily ascertainable by proper means by, other persons who can obtain economic value
from its disclosure or use; and (B) is the subject of efforts that are reasonable under the
circumstances to maintain its secrecy. To the extent consistent with the foregoing, Trade
Secrets include, but are not limited to the specified information and technology embodied
in computer program material, including source and object code, system and user
documentation and program and system designs that provide the Company with an
advantage over its competitors.

2. Severance. By executing this Agreement, Employee acknowledges that Employee’s
employment with the Company will terminate as of , 2010 (the “Severance Date”).
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3. Severance Arrangement. In full consideration and as material inducement for
Employee’s signing of this Agreement, the Company agrees to provide Employee with the following
severance compensation, all of which Employee is not otherwise entitled to receive:

. The Company will pay Employee a severance payment (“Severance Payment”)
equal to (a) two (2) weeks of Employee’s regular base rate of pay in effect at the time of
Employee’s termination (“Base Pay™), plus (b) three (3) weeks Base Pay for each full
year of service with the Company. Employee’s Severance Payment shall begin on

and end on (the time period of the Severance Payment being
known as “Salary Continuation™).

Employee authorizes Company to deduct from the Severance Payment any monies owed to
Company by Employee or any indebtedness of Employee for which Company may be liable. Employee’s
right to receive or accrue any Company benefits, other than his/her Severance Payment, will cease as of
Employee’s Severance Date. The Severance Payment will be payable in accordance with the Company’s
ordinary payroll practices, less all applicable federal and state withholding taxes. Otherwise, however,
Employee is and shall be solely responsible for all federal, state and local taxes that Employee may owe
by virtue of receipt of the Severance Payment. Employee agrees to indemnify and hold the Company
harmless from any and all liability, including without limitation, all penalties, interest, and other costs that
may be imposed by the Internal Revenue Service or other government agencies regarding Employee’s tax
obligation arising out of the Severance Payment in this Agreement.

4. General Release. Employee forever waives, releases, dismisses and discharges (a) the
Company, its parent, its subsidiaries and affiliated corporations, and their respective owners,
stockholders, officers, directors, employees, agents, legal representatives, successors and assigns, and (b)
Frank Gott, Danielle C. Koornwinder, and the Koormwinder/Gott Family Trust (those individuals and
entities in (a) and (b) collectively referred to as the “Released Parties”), from all claims of monetary
entittement of whatever kind and nature, whether base pay, bonus, commissions, vacation pay or
otherwise, any and all now or hereafter existing actions, causes of action, suits, damages, debts, claims,
counterclaims, obligations and liabilities of whatever nature, known or unknown, including, but not
limited to those arising out of, directly or indirectly, Employee’s employment relationship with the
Company or the termination of Employee’s employment relationship with the Company, including but
not limited to, any federal or state causes of action for breach of express or implied contract, negligence,
intentional or negligent infliction of emotional distress, negligent supervision, negligent retention, libel,
slander, wrongful termination, disability discrimination in violation of any local, state, or federal law,
including, but not limited to claims under the Americans with Disabilities Act, Family and Medical Leave
Act violations, age discrimination in violation of any local, state, or federal law, including, but not limited
to claims under the Age Discrimination in Employment Act, 29 U.S.C. § 621, et seq., the Older Workers
Benefit Protection Act, sex discrimination, race discrimination, religious discrimination or national origin
discrimination in violation of any local, state, or federal law, including, but not limited to claims under
Title VII of the Civil Rights Act of 1964, as amended, 42 U.S.C. § 2000e et seq., Civil Rights Act of
1866 violations, violations of 42 U.S.C. § 1981, violations of the City of Atlanta Human Rights
Ordinance (if applicable), worker’s compensation violations, employee health, life, or disability benefit
compensation violations, Consolidated Omnibus Budget Reconciliation Act or Employee Retirement
Income Security Act of 1974 violations, loss of consortium, mental anguish, pain and suffering, punitive
exemplary damages, attorney’s fees, pre- or post-judgment interest, or violation of any other statutory,
contractual or legal duty arising under any federal, state, or local law or regulation. The foregoing release
shall not be deemed to be a release of any claim Employee may have against Company arising out of
Company’s breach of this Agreement.
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Employee acknowledges that Employee has read and fully understands Section 1542 of the Civil
Code of the State of California which states:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER, MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.

Employee acknowledges that Section 1542 gives you the right not to release existing claims of
which you are not now aware, unless you voluntarily choose to waive this right. Having been so
apprised, you nevertheless hereby voluntarily waive the rights deseribed in Section 1542, and elect to
assume all risks for claims that now exist in your favor known or unknown, arising from the subject
matter of this Agreement.

You further agree that if any such claim is prosecuted in your name, or on your behalf, before any
court, administrative agency, arbitrator, or mediator and against any of the Released Parties, you waive
and agree not to take any award of money or other damages from such suit.

5. Litigation. Employee agrees that neither Employee nor any person or organization on
Employee’s behalf will file, or permit to be filed, any action for legal or equitable relief, including
damages and injunctive, declaratory, monetary or other relief, including attorneys’ fees and costs against
any Released Parties involving any matter occurring at any time, including, but not limited to any action
or related in any way to Employee’s employment relationship or the termination of Employee’s
employment relationship with the Company or involving any continuing effects of any acts or practices
that may have arisen or occurred during Employee’s employment relationship or the termination of
Employee’s employment relationship with the Company.

(a) Employee represents and warrants that as of the effective date of this
Agreement that Employee has not assigned or transferred to any person, firm, or entity
whatsoever any claim released by this Agreement. Employee agrees to indemnify and
hold the Company harmless without limitation, against any and all rights, claims,
warranties, demands, debts, obligations, liabilities, costs, court costs, expenses, attorneys’
fees, judgments based on arising out of any such assignment or transfer.

(b) Employee represents that no other charges, actions or claims are pending
on employee’s behalf relating to Employee’s employment relationship or the termination
of Employee’s employment relationship with the Company or involving any continuing
effects of any acts or practices that may have arisen or occurred during Employee’s
employment relationship or the termination of Employee’s employment relationship with
the Company.

(c) Nothing in this agreement shall interfere with Employee’s right to file a
charge or cooperate or participate in an investigation or proceeding conducted by the
Equal Employment Opportunity Commission (“EEOC”) or other government agency.
However, the consideration provided by this Agreement shall be the sole relief provided
to Employee.

6. Confidential Information, Trade Secrets, and Professionalism. Employee acknowledges
that during the course of Employee’s employment with the Company, Employee has received or was
exposed to certain Trade Secrets and Confidential Information of the Company. Employee acknowledges
that the Company has taken reasonable steps to protect its Trade Secrets and Confidential Information.
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Employee acknowledges that this information may be protected by trade secret and copyright law and
Employee acknowledges that Employee has not published, disclosed, or used any of this Confidential
Information or Trade Secrets, except in accordance with Employee’s duties for the Company. Employee
agrees that Employee will not use or disclose any Trade Secret or Confidential Information in violation of
these laws. Employee further agrees to maintain the confidentiality of (i) Trade Secrets for so long as that
information is a Trade Secret, and (ii) Confidential Information for thirty-six (36) months following the
Severance Date. Employee also agrees to exercise strict professional judgment with regard to non-Trade
Secret and non-Confidential Information.

7. Confidentiality. Employee further agrees to keep the terms, amount and fact of this
Agreement completely confidential, unless Employee is required by law to disclose this Agreement.
Employee agrees not to hereafter disclose any information concerning this Agreement to anyone other
than Employee’s professional representatives and family members, who will be informed of and likewise
bound by this confidentiality clause. If Employee violates this, or any other material clause of this
Agreement, in addition to any other rights and remedies Company may have, the Severance Payment set
forth in Paragraph 3 above will immediately cease and Employee will not be entitled to receive any
further payment under this Agreement. If a person not a party to this Agreement requests or demands, by
subpoena or otherwise, that the Employee disclose or produce this Agreement, Employee shall
immediately provide written notice to Softshare and shall give the Company an opportunity to respond to
such notice before taking any action or making any decision in connection with such request or subpoena.

8. Non-Disparagement. Employee agrees that he will not make or cause to be made any
statements that disparage or damage the reputation of the Company to anyone, including, but not limited
to the media, internet blogs, and public interest groups.

9. Cooperation.  During Salary Continuation, Employee agrees to cooperate with the
Company regarding any information the Company may need from Employee relating to Employee’s
employment with the Company.

10. Return_of Company Property. Immediately following Employee’s execution of this
Agreement, Employee shall return all Company property to Company. During Salary Continuation,
Employee agrees to cooperate with the Company with respect to any work project Employee was engaged
in prior to the Severance Date. Employee agrees to use Employee’s best efforts to assist the Company in
completing any of said work projects during Salary Continuation. The Company agrees to reimburse
Employee for any reasonable expenses incurred by Employee in complying with this Paragraph.
Employee understands and agrees that the failure to cooperate with the Company with respect to any of
said work projects will result in the immediate cessation of the Severance Payment set forth in Paragraph
3 of this Agreement and that Employee will not be entitled to receive any further compensation under this
Agreement.

11. Return of Confidential Information. Employee acknowledges that as a result of
Employee’s employment with the Company, Employee may have in Employee’s possession and control
Trade Secrets and Confidential Information, such as proprietary documents, drawings, specifications,
manuals, notes, computer programs, or other Trade Secrets or Confidential Information. Employee
acknowledges, warrants and agrees that Employee will promptly return to the Company all such items
and any copies or excerpts thereof and any other properties, files or documents obtained as a result of
Employee’s employment with the Company, except those items the Company specifically agrees to
permit Employee to keep.

12. Non-Solicitation of Clients Covenant. During the Salary Continuation and for a period of
one year thereafter, Employee shall not, directly or indirectly, solicit any customer of the Company for
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the purpose of selling or providing any products or services competitive with the Company’s business
through the use of any Trade Secrets or Confidential Information. The restrictions in this Section apply
only to the customers with whom the Employee had contact during the term of employment.

13. Non-Solicitation of Employees Covenant. During Salary Continuation and for a period of
one (1) year thereafter, Employee will not, directly or indirectly, on Employee’s own behalf or in the
service of, or on behalf of any other individual or entity, divert, solicit or hire away, or attempt to divert,
solicit or hire away, to or for any individual or entity which is engaged in providing services or products
substantially similar to those provided by the Company, any person employed by the Company, whether
or not such employee is a full-time employee or temporary employee of the Company, whether or not
such employee is employed pursuant to a written agreement and whether or not such employee is
employed for a determined period or at-will.

14. Work Made for Hire. Employee, during the course of Employee’s employment with the
Company, may have made, developed or conceived of inventions, discoveries, ideas, concepts,
information, materials and improvements, whether or not subject to copyright or patent protection, which
relate to or are useful in the business activities of the Company and which may be a Trade Secret or
Confidential Information (the “Works”). Employee acknowledges that all such Works are works made
for hire under United States copyright law and are and will remain the property of the Company. In the
event any such Works are not considered works made for hire, Employee hereby expressly assigns, and
agrees to assign, to the Company all of Employee’s right, title and interest in and to such Works and
agrees to execute any and all documents necessary to convey the Works, and the Employee’s right, title
and interest in and to such Works, to the Company. Notwithstanding the foregoing, and in compliance
with California Labor Code Section 2870, Employee’s assignment of Works to the Company shall not
apply to any invention that Employee developed entirely on his or her own time without using the
Company's equipment, supplies, facilities, or Trade Secrets, except for those inventions that either: (1)
relate, at the time of conception or reduction to practice, to the Company’s business, or actual or
demonstrably anticipated research or development of the Company; or (2) result from any work
performed by Employee for the Company.

15. Remedies for Breach. Employee acknowledges that great loss and irreparable damage
would be suffered by the Company if Employee should breach or violate the terms of this Agreement
because of the competitive nature of the Company’s industry and Employee’s special knowledge of the
affairs and operations of the Company. In the event Employee breaches or violates any of the provisions
of this Agreement, the parties agree that the Company would not have an adequate remedy at law and
that, therefore, the Company will be entitled to a temporary restraining order and a permanent injunction
to prevent a breach of any of the terms or provisions contained in this Agreement, in addition to any other
available remedies.
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17. Severability. In case one or more of the provisions contained in this Agreement shall for
any reason be held to be invalid, illegal or unenforceable in any respect, the same shall not affect any
other provisions in this Agreement, but this Agreement shall be construed as if such invalid or illegal or
unenforceable provisions had never been contained herein. It is the intent of the parties that this
Agreement be enforced to the maximum extent permitted by law.

18. Entire Agreement. This Agreement embodies the entire agreement of the parties hereto
relating to the subject matter hereof. No amendment or modification of this Agreement shall be valid or
binding upon the parties unless made in writing and signed by the parties hereto.

19. Binding Effect. As used in this Agreement, all references to “Company” will also be
construed to refer to the Company’s parent corporation, subsidiaries, affiliates and controlling parties.
This Agreement will inure to and be binding upon the parties hereto and their respective heirs,
representatives, successors, transferees and assigns.
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20. Governing Law. This Agreement shall be governed by and interpreted in
accordance with the laws of the State of California.

EMPLOYEE ACKNOWLEDGES THAT EMPLOYEE HAS CAREFULLY READ THIS
AGREEMENT AND HAS BEEN ADVISED OF EMPLOYEE’'S RIGHT TO CONSULT AN
ATTORNEY BEFORE SIGNING THIS AGREEMENT.

In the event that Employee does not execute this Agreement according to the deadlines outlined
above, the offers contained herein shall be automatically revoked.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first
above written.

Employee: SOFTSHARE, INC,
Name:
Signature: By:
Catherine N. Chandler
Chief Financial Officer

Liaison Technologies Inc.,
parent of Softshare, Inc.

Date: Date:

2783385 v19
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