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PART I. FINANCIAL INFORMATION

ITEM 1.                          FINANCIAL STATEMENTS

Roper Industries, Inc. and Subsidiaries
Condensed Consolidated Statements of Earnings (unaudited)
(in thousands, except per share data)

 
  Three months ended September 30,  Nine months ended September 30,  
  2012  2011  2012  2011  
              
Net sales  $ 747,641  $ 712,705  $ 2,183,579 $ 2,057,885 
Cost of sales   331,086   330,149   978,223  948,170 
Gross profit   416,555   382,556   1,205,356  1,109,715 
              
Selling, general and administrative expenses   233,298   215,341   673,011  636,530 
Income from operations   183,257   167,215   532,345  473,185 
              
Interest expense   16,456   15,373   47,016  48,265 
Loss on extinguishment of debt   1,043   -   1,043  - 
Other expense/(income), net   1,380   (690 )  2,444  (8,644)
              
Earnings before income taxes   164,378   152,532   481,842  433,564 
              
Income taxes   47,670   42,251   142,012  127,993 
              
Net earnings  $ 116,708  $ 110,281  $ 339,830 $ 305,571 
              
              
Net earnings per share:              

Basic  $ 1.19  $ 1.15  $ 3.49 $ 3.19 
Diluted   1.17   1.12   3.41  3.11 

              
Weighted average common shares outstanding:              

Basic   97,876   96,083   97,460  95,792 
Diluted   99,757   98,308   99,543  98,285 

              
Dividends declared per common share  $ 0.1375  $ 0.1100  $ 0.4125 $ 0.3300 
              

See accompanying notes to condensed consolidated financial statements.



Roper Industries, Inc. and Subsidiaries
Condensed Consolidated Statements of Comprehensive Income (unaudited)
(in thousands)

 

  
Three months ended

September 30,  
Nine months ended

September 30,  
  2012  2011  2012  2011  
              
Net earnings     $ 116,708  $ 110,281  $ 339,830 $ 305,571 
              
Other comprehensive income, net of tax:              

Foreign currency translation adjustments   36,395   (27,746 )  22,348  1,703 
              
Total other comprehensive income/(loss), net of tax   36,395   (27,746 )  22,348  1,703 
              
Comprehensive income  $ 153,103  $ 82,535  $ 362,178 $ 307,274 

See accompanying notes to condensed consolidated financial statements.



Roper Industries, Inc. and Subsidiaries
Condensed Consolidated Balance Sheets (unaudited)
(in thousands)
 
  September 30, 2012  December 31, 2011  
ASSETS:        
        
Cash and cash equivalents  $ 355,109 $ 338,101 
Accounts receivable, net   490,260  439,134 
Inventories, net   210,426  204,758 
Deferred taxes      40,776  38,004 
Unbilled receivables   69,785  63,829 
Other current assets   51,308  31,647 

Total current assets   1,217,664  1,115,473 
        
Property, plant and equipment, net   110,348  108,775 
Goodwill   3,868,256  2,866,426 
Other intangible assets, net   1,712,686  1,094,142 
Deferred taxes   78,203  63,006 
Other assets   62,481  71,595 
        
Total assets  $ 7,049,638 $ 5,319,417 
        
LIABILITIES AND STOCKHOLDERS' EQUITY:           
        
Accounts payable  $ 151,159 $ 141,943 
Accrued liabilities   405,606  322,904 
Income taxes payable   -  8,895 
Deferred taxes   3,508  10,548 
Current portion of long-term debt, net   551,803  69,906 

Total current liabilities   1,112,076  554,196 
        
Long-term debt, net of current portion   1,552,976  1,015,110 
Deferred taxes   708,412  482,603 
Other liabilities   89,556  72,412 

Total liabilities   3,463,020  2,124,321 
        
Commitments and contingencies        
        
Common stock   1,003  987 
Additional paid-in capital   1,186,591  1,117,093 
Retained earnings   2,362,606  2,063,110 
Accumulated other comprehensive earnings   56,148  33,800 
Treasury stock   (19,730)  (19,894)

Total stockholders' equity   3,586,618  3,195,096 
        
Total liabilities and stockholders' equity  $ 7,049,638 $ 5,319,417 

See accompanying notes to condensed consolidated financial statements.



Roper Industries, Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows (unaudited)
(in thousands)

 
  Nine months ended September 30,  
  2012  2011  
Cash flows from operating activities:        
Net earnings  $ 339,830 $ 305,571 
Adjustments to reconcile net earnings to cash flows from operating activities:        

Depreciation and amortization of property, plant and equipment   28,402  27,669 
Amortization of intangible assets   82,398  77,056 
Amortization of deferred financing costs   1,750  1,772 
Non-cash stock compensation   30,143  23,466 

Changes in operating assets and liabilities, net of acquired businesses:        
Accounts receivable   6,685  (19,521)
Unbilled receivables   (2,698)  2,990 
Inventories   (2,985)  (28,422)
Accounts payable and accrued liabilities   (8,617)  16,716 
Income taxes   (14,258)  5,888 
Other, net   5,564  (4,111)

Cash provided by operating activities   466,214  409,074 
        
Cash flows from investing activities:        

Acquisitions of businesses, net of cash acquired   (1,445,549)  (227,197)
Capital expenditures   (29,236)  (29,143)
Proceeds from sale of assets   1,196  1,553 
Other, net   (542)  (1,685)

Cash used in investing activities   (1,474,131)  (256,472)
        
Cash flows from financing activities:        

Borrowings/(payments) under revolving line of credit, net   1,050,000  (145,000)
Principal payments on convertible notes   (26,826)  (25,057)
Debt issuance costs   (4,551)  - 
Cash dividends to stockholders   (40,102)  (31,529)
Proceeds from stock option exercises   40,105  14,479 
Stock award tax excess windfall benefit   19,873  4,101 
Treasury stock sales   1,623  1,589 
Redemption premium on convertible debt   (19,149)  - 
Other   (979)  (537)

Cash provided by/(used in) financing activities   1,019,994  (181,954)
        
Effect of foreign currency exchange rate changes on cash   4,931  5,412 
        
Net increase/(decrease) in cash and cash equivalents   17,008  (23,940)
        
Cash and cash equivalents, beginning of period   338,101  270,394 
        
Cash and cash equivalents, end of period  $ 355,109 $ 246,454 

See accompanying notes to condensed consolidated financial statements.



Roper Industries, Inc. and Subsidiaries
Condensed Consolidated Statements of Changes in Stockholders' Equity (unaudited)
(in thousands)

  
Common

stock  
Additional paid-in

capital  
Retained
earnings  

Accumulated
other

comprehensive
earnings  

Treasury
stock  Total  

Balances at December 31, 2011  $ 987 $ 1,117,093 $ 2,063,110 $ 33,800  $ (19,894) $ 3,195,096 
                    
Net earnings      -  -  339,830  -   -  339,830 
Stock option exercises      10  40,095  -  -   -  40,105 
Treasury stock sold   -  1,459  -  -   164  1,623 
Currency translation adjustments, net of $3,050 tax   -  -  -  22,348   -  22,348  
Stock based compensation   -  29,344  -  -   -  29,344 
Restricted stock activity   4  (5,909)  -  -   -  (5,905)
Stock option tax benefit, net of shortfalls   -  19,975  -  -   -  19,975 
Conversion of senior subordinated convertible notes,

net of $3,680 tax   2  (15,466)  -  -   -  (15,464)
Dividends declared   -  -  (40,334)  -   -  (40,334)
                    
Balances at September 30, 2012  $ 1,003 $ 1,186,591 $ 2,362,606 $ 56,148  $ (19,730) $ 3,586,618 

See accompanying notes to condensed consolidated financial statements.



Roper Industries, Inc. and Subsidiaries
Notes to Condensed Consolidated Financial Statements (unaudited)
September 30, 2012

1. Basis of Presentation

The accompanying condensed consolidated financial statements for the three and nine month periods ended September 30, 2012 and 2011
are unaudited. In the opinion of management, the accompanying unaudited condensed consolidated financial statements reflect all
adjustments, which include only normal recurring adjustments, necessary to state fairly the financial position, results of operations and cash
flows of Roper Industries, Inc. and its subsidiaries ("Roper" or the "Company") for all periods presented.  The December 31, 2011 financial
position data included herein was derived from the audited consolidated financial statements included in the 2011 Annual Report on Form 10-K
("Annual Report") but does not include all disclosures required by U.S. generally accepted accounting principles ("GAAP").

Roper's management has made a number of estimates and assumptions relating to the reporting of assets and liabilities and the disclosure of
contingent assets and liabilities to prepare these condensed consolidated financial statements in conformity with GAAP. Actual results could
differ from those estimates.

The results of operations for the three and nine month periods ended September 30, 2012 are not necessarily indicative of the results to be
expected for the full year. You should read these unaudited condensed consolidated financial statements in conjunction with Roper's
consolidated financial statements and the notes thereto included in its 2011 Annual Report filed on February 24, 2012 with the Securities and
Exchange Commission ("SEC").

2. Recent Accounting Pronouncements

In July 2012, the Financial Accounting Standards Board ("FASB") issued an amendment to accounting rules related to the testing of indefinite-
lived intangibles.  The new accounting rules permit an entity to first assess qualitative factors to determine if it is more likely than not that an
indefinite-lived asset is impaired as a basis for determining whether it is necessary to perform the quantitative impairment test prescribed under
current accounting rules.  The guidance is effective for annual and interim tests performed for fiscal years beginning after September 15, 2012;
however, early adoption is permitted. The Company does not expect these rules to have a material effect on its results of operations, financial
position or cash flows.

In May 2011, the FASB issued an amendment to accounting and disclosures related to fair value measurement. This amendment results in
common principles and requirements for measuring fair value and for disclosing information about fair value measurements in accordance with
GAAP and International Financial Reporting Standards. Roper adopted this guidance on January 1, 2012.  The guidance did not have a
material impact on the Company's results of operations, financial position or cash flows.

In June 2011, the FASB issued an amendment to the disclosure of comprehensive income. This amendment requires the presentation of total
comprehensive income, the components of net income, and the components of other comprehensive income either in a single continuous
statement of comprehensive income or in two separate but consecutive statements. Roper adopted this guidance on January 1, 2012.  The
guidance did not have an impact on the Company's results of operations, financial position or cash flows as it is disclosure only in nature.

In September 2011, the FASB issued new accounting rules related to testing goodwill for impairment.  The new accounting rules permit an
entity to first assess qualitative factors to determine if it is more likely than not that the fair value of a reporting unit is less than its carrying
value.  If it is concluded that this is the case, it is necessary to perform the two-step goodwill impairment test prescribed under current
accounting rules.  Otherwise, the two-step goodwill impairment test is not required.  Roper adopted this guidance on January 1, 2012.  The
Company does not expect these rules to have a material effect on its results of operations, financial position or cash flows.

3. Earnings Per Share

Basic earnings per share were calculated using net earnings and the weighted average number of shares of common stock outstanding during
the respective period. Diluted earnings per share were calculated using net earnings and the weighted average number of shares of common
stock and potential common stock outstanding during the respective period. Potentially dilutive common stock consisted of stock options and
the premium over the conversion price on Roper's senior subordinated convertible notes based upon the trading price of Roper's common
stock. The effects of potential common stock were determined using the treasury stock method.  Weighted average shares outstanding are as
shown below (in thousands):

 Three months ended September 30, Nine months ended September 30,
 2012 2011 2012 2011
Basic shares outstanding 97,876 96,083 97,460 95,792
Effect of potential common stock:     

Common stock awards 1,017 1,157 1,077 1,242
Senior subordinated convertible notes 864 1,068 1,006 1,251

Diluted shares outstanding 99,757 98,308 99,543 98,285

For the three and nine month periods ended September 30, 2012 there were 540,266 and 589,666 outstanding stock options, respectively, that
were not included in the determination of diluted earnings per share because doing so would have been antidilutive; this compares to 773,500
and 763,500 outstanding stock options, respectively, that would have been antidilutive for the three and nine month periods ended September
30, 2011.

4. Business Acquisitions

On August 22, 2012, Roper acquired 100% of the shares of Sunquest Information Systems, Inc. ("Sunquest"), a leading provider of diagnostic
and laboratory software solutions to healthcare providers, in a $1.416 billion all-cash transaction. The Company acquired Sunquest in order to
complement and expand its medical platform.  Sunquest is reported in the Medical & Scientific Imaging segment.



The Company expensed transaction costs of $6.4 million related to the acquisition as corporate general and administrative expenses, as
incurred.

The following table (in thousands) summarizes the fair values of the assets acquired and liabilities assumed at the date of acquisition.  The
allocation of the purchase price is considered preliminary pending final intangible asset valuations and tax adjustments.

Current assets $          96,883 
Identifiable intangibles 669,000 
Goodwill 991,162 
Other assets 2,694 
Total assets acquired 1,759,739 
Deferred revenue (83,065)
Other current liabilities (18,762)
Long-term deferred tax liability (241,932)
Net assets acquired $    1,415,980 

The majority of the goodwill is not expected to be deductible for tax purposes.  Of the $669 million of acquired intangible assets acquired, $98
million was assigned to trade names that are not subject to amortization. The remaining $571 million of acquired intangible assets have a
weighted-average useful life of approximately 18 years. The intangible assets that make up that amount include customer relationships of $460
million (20 year weighted-average useful life) and software of $111 million (12 year weighted-average useful life).

Roper's results for the quarter ended September 30, 2012 included results from Sunquest between August 22, 2012 and September 30, 2012.
 In that period, Sunquest contributed $21.0 million in revenue and $0.2 million of earnings (inclusive of deal-related costs) to Roper's results.
 The following unaudited pro forma summary presents consolidated information as if the acquisition of Sunquest had occurred on January 1,
2011 (amounts in thousands, except per share data):
 

Pro forma
 

 
Three months ended

September 30,   
Nine months ended

September 30,  
  2012   2011   2012   2011  
Sales  $ 780,278  $ 752,172  $ 2,320,497  $ 2,177,821 
Net income   128,226   118,862   380,046   320,991 
Earnings per share, basic   1.31   1.24   3.90   3.35 
Earnings per share, diluted   1.29   1.21   3.82   3.27 

 
 
 
Pro forma earnings for the nine months ended September 30, 2012 and 2011 were adjusted by $50.6 million and $7.1 million, respectively, for
non-recurring acquisition and other costs. Pro forma earnings for the three months ended September 30, 2012 and 2011 were adjusted by
$41.3 million and $3.0 million, respectively, for non-recurring acquisition and other costs. Adjustments were also made to pro forma earnings for
the three months and nine months ended September 30, 2012 and 2011 for recurring changes in amortization, interest expense and taxes
related to the acquisition.

During the nine months ended September 30, 2012, Roper also acquired the assets of Shanghai Hao Ying Measurement & Control Technology
Co, Ltd. ("Hao Ying") on January 5, 2012, the shares of Cambridge Viscosity, Inc. ("Cambridge") on February 27, 2012 and the assets of
Ascension Technology Corporation ("Ascension") on May 31, 2012.  Hao Ying and Cambridge are reported in the Energy Systems & Controls
segment.  Ascension is reported in the Medical & Scientific Imaging segment.  These acquisitions were immaterial.

5. Stock Based Compensation

The Roper Industries, Inc. Amended and Restated 2006 Incentive Plan is a stock based compensation plan used to grant incentive stock
options, nonqualified stock options, restricted stock, stock appreciation rights or equivalent instruments to Roper's employees, officers and
directors.

Roper's stock purchase plan allows employees in the U.S. and Canada to designate up to 10% of eligible earnings to purchase Roper's
common stock at a 5% discount to the average closing price of the stock at the beginning and end of a quarterly offering period. The common
stock sold to the employees may be either treasury stock, stock purchased on the open market, or newly issued shares.

 



The following table provides information regarding the Company's stock based compensation expense (in thousands):

 

 Three months ended
September 30,

Nine months ended
September 30,

 2012 2011 2012 2011

Stock based compensation $ 10,439 $ 7,660 $ 30,143 $ 23,466
Tax effect recognized in net income 3,654 2,681 10,550 8,216
Windfall tax benefit, net 9,009 372 19,975 3,999

Stock Options - In the nine month period ended September 30, 2012, 531,100 options were granted with a weighted average fair value of
$30.19 per option. During the same period in 2011, 753,500 options were granted with a weighted average fair value per share of $24.45. All
options were issued at grant date fair value, which is defined by the Plan as the closing price of Roper's common stock on the date of grant.

Roper records compensation expense for employee stock options based on the estimated fair value of the options on the date of grant using
the Black-Scholes option-pricing model. Historical data, among other factors, is used to estimate the expected price volatility, the expected
dividend yield, the expected option life and the expected forfeiture rate. The risk-free rate is based on the U.S. Treasury yield curve in effect at
the time of grant for the estimated life of the option. The following weighted average assumptions were used to estimate the fair value of
options granted during current and prior year periods using the Black-Scholes option-pricing model:

 Nine months ended September 30,
 2012  2011
Fair value per share ($) 30.19  24.45
Risk-free interest rate (%) 0.77  1.91
Expected option life (years) 5.24  5.34
Expected volatility (%) 36.51  35.26
Expected dividend yield (%) 0.58  0.60

Cash received from option exercises for the nine months ended September 30, 2012 and 2011 was $40.1 million and $14.5 million,
respectively.

Restricted Stock Awards - During the nine months ended September 30, 2012, 358,807 restricted stock awards were granted with a weighted
average fair value per share of $95.10. During the same period in 2011, 339,330 awards were granted with a weighted average fair value per
share of $74.27. All grants were issued at grant date fair value.

During the nine months ended September 30, 2012, 205,405 restricted awards vested with a weighted average grant date fair value per share
of $55.98, at a weighted average vest date fair value per share of $94.57.

Employee Stock Purchase Plan - During the nine month periods ended September 30, 2012 and 2011, participants of the employee stock
purchase plan purchased 17,410 and 20,628 shares, respectively, of Roper's common stock for total consideration of $1.6 million and $1.6
million, respectively. All shares were purchased from Roper's treasury shares.

6. Inventories

  
September 30,

2012  
December 31,

2011  
  (in thousands)  

Raw materials and supplies $ 128,791 $ 119,550 
Work in process   34,576  31,085 
Finished products   87,211  89,334 
Inventory reserves   (40,152)  (35,211)

  $ 210,426 $ 204,758 

7. Goodwill

  
Industrial

Technology  
Energy Systems &

Controls  
Medical &

Scientific  Imaging  
RF

Technology  Total  
  (in thousands)  
Balances at December 31, 2011  $ 419,053 $ 393,967 $ 768,228 $ 1,285,178 $ 2,866,426 

Additions   -  8,670  998,028  -  1,006,698 
Other   -  -  -  (17,930)  (17,930)
Currency translation adjustments   265  1,027  7,706  4,064  13,062 

Balances at September 30, 2012  $ 419,318 $ 403,664 $ 1,773,962 $ 1,271,312 $ 3,868,256 

Other relates to an immaterial correction of tax adjustments for iTradeNetwork, Inc., acquired in 2010.  This adjustment only impacts goodwill
and had no impact on debt covenants.
 
 
8. Other Intangible Assets, net
 

  Cost  
Accumulated
amortization  

Net book
value  



  (in thousands)  
Assets subject to amortization:           

Customer related intangibles  $ 1,022,134 $ (302,156) $ 719,978 
Unpatented technology   193,915  (72,358)  121,557 
Software   49,395  (35,833)  13,562 
Patents and other protective rights   25,398  (17,699)  7,699 
Trade secrets   1,500  (1,361)  139 

Assets not subject to amortization:           
Trade names   231,207  -  231,207 

Balances at December 31, 2011  $ 1,523,549 $ (429,407) $ 1,094,142 
           
Assets subject to amortization:           

Customer related intangibles  $ 1,502,947 $ (358,525) $ 1,144,422 
Unpatented technology   199,112  (89,504)  109,608 
Software   160,542  (40,500)  120,042 
Patents and other protective rights   27,679  (19,661)  8,018 
Trade secrets   1,500  (1,465)  35 

Assets not subject to amortization:           
Trade names   330,561  -  330,561 

Balances at September 30, 2012  $ 2,222,341 $ (509,655) $ 1,712,686 

Amortization expense of other intangible assets was $79,335 and $73,466 during the nine months ended September 30, 2012 and 2011,
respectively.

9. Debt

On July 27, 2012, the Company entered into a new $1.5 billion unsecured credit facility (the "2012 Facility") with JPMorgan Chase Bank, N.A.,
as administrative agent, and a syndicate of lenders, which replaced its existing unsecured credit facility, composed of a $750 million revolving
credit facility, dated as of July 7, 2008 (the "2008 Facility"). The 2012 Facility is composed of a five year $1.5 billion revolving credit facility. The
Company recorded a $1.0 million non-cash debt extinguishment charge in the third quarter of 2012 related to the early termination of the 2008
Facility. This charge reflects the unamortized fees associated with the 2008 Facility and was reported as other expense.  The Company may
also, subject to compliance with specified conditions, request term loans or additional revolving credit commitments in an aggregate amount not
to exceed $350 million.  
 
The interest rate on the borrowings under the credit facility is calculated based upon various recognized indices plus a margin as defined in the
credit agreement.  At September 30, 2012, there were $1.05 billion of outstanding borrowings under the 2012 Facility, with an interest rate of
1.29%.
 
The facility contains various affirmative and negative covenants which, among other things, limit Roper's ability to incur new debt, prepay
subordinated debt, make certain investments and acquisitions, sell assets and grant liens, make restricted payments (including the payment of
dividends on its common stock) and capital expenditures, or change its line of business. Roper is also subject to financial covenants which
require the Company to limit its consolidated total leverage ratio and to maintain a consolidated interest coverage ratio. The most restrictive
covenant is the consolidated total leverage ratio which is limited to 3.5.
 
Roper's 3.75% senior subordinated convertible notes due 2034 became convertible on January 15, 2009.  During the nine month period ended
September 30, 2012, 59,978 notes were converted for $46.0 million in cash and 284,967 shares of common stock at a weighted average share
price of $99.61.  No gain or loss was recorded upon these conversions.  In addition, a related $3.7 million deferred tax liability associated with
excess deductions recorded for tax purposes was relieved to additional paid-in capital upon the conversions.

At September 30, 2012, conversions of 4,938 notes were pending with settlement dates of October 9 and October 11, 2012.  The conversions
resulted in the payment of $2.2 million in cash and the issuance of 41,541 shares of common stock at a weighted average share price of
$109.60.

At September 30, 2012, the conversion price on the outstanding notes was $453.39.  If converted at September 30, 2012, the value would
exceed the $40 million principal amount of the outstanding notes by $81 million and could result in the issuance of 738,612 shares of Roper's
common stock.

10. Fair Value of Financial Instruments

Roper's long-term debt at September 30, 2012 included $500 million of fixed-rate senior notes due 2019, with a fair value of approximately
$610 million.  Short-term debt included $500 million of fixed-rate senior notes due 2013, with a fair value of approximately $526 million, based
on the trading prices of the notes, which is a Level 2 measurement in the FASB fair value hierarchy, and $42 million of fixed-rate convertible
notes that were reported at fair value due to the ability of note holders to exercise the conversion option of the notes.

The Company manages interest rate risk by maintaining a combination of fixed- and variable-rate debt, which may include interest rate swaps
to convert fixed-rate debt to variable-rate debt, or to convert variable-rate debt to fixed-rate debt.   At September 30, 2012 an aggregate
notional amount of $500 million in interest rate swaps designated as fair value hedges effectively changed Roper's $500 million senior notes
due 2013 with a fixed interest rate of 6.625% to a variable-rate obligation at a weighted average spread of 4.377% plus the 3 month London
Interbank Offered Rate ("LIBOR").

The swaps are recorded at fair value in the balance sheet as an asset or liability, and the changes in fair value of both the interest rate swap
and the hedged senior notes due 2013 are recorded as interest expense. At September 30, 2012, the fair value of the swap was an asset
balance of $8.0 million and was reported in other current assets, with a corresponding increase of $7.7 million in the notes being hedged, which
was reported as current portion of long-term debt.  The impact on earnings for the three and nine month periods ended September 30, 2012



was immaterial. The Company has determined the swaps to be Level 2 in the FASB fair value hierarchy, and uses inputs other than quoted
prices that are observable for the asset or liability, including interest rates, yield curves and credit risks in order to value the instruments.

11. Contingencies

Roper, in the ordinary course of business, is the subject of, or a party to, various pending or threatened legal actions, including product liability
and employment practices. The Company is vigorously contesting all lawsuits that, in general, are based upon claims of the kind that have
been customary over the past several years. After analyzing the Company's contingent liabilities on a gross basis and, based upon past
experience with resolution of its product liability and employment practices claims and the limits of the primary, excess, and umbrella liability
insurance coverages that are available with respect to pending claims, management believes that adequate provision has been made to cover
any potential liability not covered by insurance, and that the ultimate liability, if any, arising from these actions should not have a material
adverse effect on Roper's consolidated financial position, results of operations or cash flows.

Over recent years there has been an increase in certain U.S. states in asbestos-related litigation claims against numerous industrial
companies. Roper or its subsidiaries have been named defendants in some such cases. No significant resources have been required by Roper
to respond to these cases and the Company believes it has valid defenses to such claims and, if required, intends to defend them vigorously.
Given the state of these claims it is not possible to determine the potential liability, if any.

Roper's financial statements include accruals for potential product liability and warranty claims based on its claims experience. Such costs are
accrued at the time revenue is recognized. A summary of the warranty accrual activity for the nine months ended September 30, 2012 is
presented below (in thousands):

Balance at December 31, 2011  $ 8,147 
Additions charged to costs and expenses   9,216 
Deductions   (7,806)
Other   54 

Balance at September 30, 2012  $ 9,611 



12. Business Segments

Sales and operating profit by industry segment are set forth in the following table (dollars in thousands):
 

 
Three months ended

September 30,   
Nine months ended

September 30,   
 2012  2011 Change  2012  2011 Change  
Net sales:               

Industrial Technology $ 199,008 $ 185,258 7.4% $ 598,088 $ 538,695 11.0%
Energy Systems & Controls  158,169  150,385 5.2  461,508  425,768 8.4 
Medical & Scientific Imaging  172,475  156,470 10.2  486,207  452,835 7.4 
RF Technology  217,989  220,592 (1.2)  637,776  640,587 (0.4)

Total $ 747,641 $ 712,705 4.9% $ 2,183,579 $ 2,057,885 6.1%
Gross profit:               

Industrial Technology $ 102,569 $ 91,238 12.4% $ 304,002 $ 269,020 13.0%
Energy Systems & Controls  87,782  81,832 7.3  254,325  232,390 9.4 
Medical & Scientific Imaging  112,013  99,035 13.1  314,411  285,295 10.2 
RF Technology  114,191  110,451 3.4  332,618  323,010 3.0 

Total $ 416,555 $ 382,556 8.9% $ 1,205,356 $ 1,109,715 8.6%
Operating profit*:               

Industrial Technology $ 60,628 $ 52,238 16.1% $ 180,211 $ 150,156 20.0%
Energy Systems & Controls  42,890  38,675 10.9  118,749  105,423 12.6 
Medical & Scientific Imaging  46,190  38,610 19.6  125,231  108,999 14.9 
RF Technology  58,002  52,552 10.4  166,516  150,413 10.7 

Total $ 207,710 $ 182,075 14.1% $ 590,707 $ 514,991 14.7%
Long-lived assets:               

Industrial Technology $ 42,970 $ 41,070 4.6%        
Energy Systems & Controls  19,016  17,784 6.9        
Medical & Scientific Imaging  44,784  46,940 (4.6)        
RF Technology  29,230  29,879 (2.2)        

Total $ 136,000 $ 135,673 0.2%        

*Segment operating profit is before unallocated corporate general and administrative expenses. These expenses were $24,453 and $14,860 for the three
months ended September 30, 2012 and 2011, respectively, and $58,362 and $41,806 for the nine months ended September 30, 2012 and 2011, respectively.

 

 

ITEM 2.                                        MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

You should read the following discussion in conjunction with Management's Discussion and Analysis of Financial Conditions and Results of
Operations included in our Annual Report on Form 10-K for the year ended December 31, 2011 as filed on February 24, 2012 with the SEC
and the notes to our Condensed Consolidated Financial Statements included elsewhere in this report.

Information About Forward-Looking Statements

This report includes "forward-looking statements" within the meaning of the federal securities laws. In addition, we, or our executive officers on
our behalf, may from time to time make forward-looking statements in reports and other documents we file with the SEC or in connection with
oral statements made to the press, potential investors or others. All statements that are not historical facts are "forward-looking statements."
 The words "estimate," "plan," "project," "intend," "expect," "believe," "anticipate," and similar expressions identify forward-looking statements.
These forward-looking statements include statements regarding our expected financial position, business, financing plans, business strategy,
business prospects, revenues, working capital, liquidity, capital needs, interest costs and income, in each case relating to our company as a
whole, as well as statements regarding acquisitions, potential acquisitions and the benefits of acquisitions.

Forward-looking statements are estimates and projections reflecting our best judgment and involve a number of risks and uncertainties that
could cause actual results to differ materially from those suggested by the forward-looking statements. These statements are based on our
management's beliefs and assumptions, which in turn are based on currently available information. Examples of forward-looking statements in
this report include but are not limited to our expectations regarding our ability to generate operating cash flows and reduce debt and associated
interest expense and our expectations regarding growth through acquisitions. Important assumptions relating to the forward-looking statements
include, among others, assumptions regarding demand for our products, the cost, timing and success of product upgrades and new product
introductions, raw materials costs, expected pricing levels, the timing and cost of expected capital expenditures, expected outcomes of pending
litigation, competitive conditions, general economic conditions and expected synergies relating to acquisitions, joint ventures and alliances.
These assumptions could prove inaccurate. Although we believe that the estimates and projections reflected in the forward-looking statements
are reasonable, our expectations may prove to be incorrect. Important factors that could cause actual results to differ materially from estimates
or projections contained in the forward-looking statements include, but are not limited to the following:

· general economic conditions;
· difficulty making acquisitions and successfully integrating acquired businesses;
· any unforeseen liabilities associated with future acquisitions;
· limitations on our business imposed by our indebtedness;
· unfavorable changes in foreign exchange rates;
· difficulties associated with exports;
· risks and costs associated with our international sales and operations;



· increased directors' and officers' liability and other insurance costs;
· risk of rising interest rates;
· product liability and insurance risks;
· increased warranty exposure;
· future competition;
· the cyclical nature of some of our markets;
· reduction of business with large customers;
· risks associated with government contracts;
· changes in the supply of, or price for, raw materials, parts and components;
· environmental compliance costs and liabilities;
· risks and costs associated with asbestos-related litigation;
· potential write-offs of our substantial intangible assets;
· our ability to successfully develop new products;
· failure to protect our intellectual property;
· economic disruption caused by terrorist attacks, health crises or other unforeseen events; and
· the factors discussed in other reports filed with the SEC.

We believe these forward-looking statements are reasonable; however, you should not place undue reliance on any forward-looking
statements, which are based on current expectations. Further, forward-looking statements speak only as of the date they are made, and we
undertake no obligation to publicly update any of these statements in light of new information or future events.

Overview

Roper Industries, Inc. ("Roper," "we" or "us") is a diversified growth company that designs, manufactures and distributes energy systems and
controls, medical and scientific imaging products and software, industrial technology products and radio frequency ("RF") products and
services. We market these products and services to selected segments of a broad range of markets, including RF applications, medical, water,
energy, research, education, software-as-a-service ("SaaS")-based information networks, security and other niche markets.

We pursue consistent and sustainable growth in earnings by emphasizing continuous improvement in the operating performance of our existing
businesses and by acquiring other carefully selected businesses that offer high value-added, engineered products and solutions and are
capable of achieving growth and maintaining high margins. Our acquisitions have represented both bolt-ons to existing businesses and new
strategic platforms. We strive for high cash and earnings returns from our investments.

 

 
Application of Critical Accounting Policies

Our consolidated financial statements are prepared in conformity with accounting principles generally accepted in the United States ("GAAP").
A discussion of our significant accounting policies can be found in the notes to our consolidated financial statements for the year ended
December 31, 2011 included in our Annual Report.

GAAP offers acceptable alternative methods for accounting for certain issues affecting our financial results, such as determining inventory cost,
depreciating long-lived assets and recognizing revenue. We have not changed the application of acceptable accounting methods or the
significant estimates affecting the application of these principles in the last three years in a manner that had a material effect on our financial
statements.

The preparation of financial statements in accordance with GAAP requires the use of estimates, assumptions, judgments and interpretations
that can affect the reported amounts of assets, liabilities, revenues and expenses, the disclosure of contingent assets and liabilities and other
supplemental disclosures.

The development of accounting estimates is the responsibility of our management. Our management discusses those areas that require
significant judgments with the audit committee of our board of directors. The audit committee reviews all financial disclosures to be included in
our filings with the SEC. Although we believe the positions we have taken with regard to uncertainties are reasonable, others might reach
different conclusions and our positions can change over time as more information becomes available. If an accounting estimate changes, its
effects are accounted for prospectively or through a cumulative catch up adjustment.

Our most significant accounting uncertainties are encountered in the areas of accounts receivable collectibility, inventory valuation and
utilization, future warranty obligations, revenue recognition, including percentage-of-completion, income taxes and goodwill and indefinite-lived
asset impairment analyses. These issues, except for income taxes (which are not allocated to our business segments), affect each of our
business segments. These issues are evaluated primarily using a combination of historical experience, current conditions and relatively short-
term forecasting.

Accounts receivable collectability is based on the economic circumstances of customers and credits given to customers after shipment of
products, including in certain cases, credits for returned products. Accounts receivable are regularly reviewed to determine customers who
have not paid within agreed upon terms, whether these amounts are consistent with past experiences, what historical experience has been with
amounts deemed uncollectible and the impact that current and near-term forecast economic conditions might have on collection efforts in
general and with specific customers. The returns and other sales credit allowance is an estimate of customer returns, exchanges, discounts or
other forms of anticipated concessions and is treated as a reduction in revenue. The returns and other sales credit histories are analyzed to
determine likely future rates for such credits. Our allowance for doubtful accounts receivable, sales returns and sales credits was $14.4 million,
or 2.9% of total gross accounts receivable at September 30, 2012, as compared to $10.6 million, or 2.4% of total gross accounts receivable at
December 31, 2011. The allowance will fluctuate as a percentage of sales based on specific identification of allowances needed due to
changes in our business as well as the write-off of uncollectible receivables.

We regularly compare inventory quantities on hand against anticipated future usage, which we determine as a function of historical usage or
forecasts related to specific items in order to evaluate obsolescence and excessive quantities. When we use historical usage, this information is



also qualitatively compared to business trends to evaluate the reasonableness of using historical information as an estimate of future usage.
Business trends can change rapidly and these events can affect the evaluation of inventory balances. At September 30, 2012, inventory
reserves for excess and obsolete inventory were $40.2 million, or 16.0% of gross inventory cost, as compared to $35.2 million, or 14.7% of
gross inventory cost, at December 31, 2011. The inventory reserve as a percent of gross inventory cost will fluctuate based upon specific
identification of reserves needed based upon changes in our business as well as the physical disposal of obsolete inventory.

Most of our sales are covered by warranty provisions that generally provide for the repair or replacement of qualifying defective items for a
specified period after the time of sale, typically 12 months. Future warranty obligations are evaluated using, among other factors, historical cost
experience, product evolution and customer feedback. At September 30, 2012, the accrual for future warranty obligations was $9.6 million or
0.3% of annualized third quarter sales and was consistent with prior quarters.

Revenues related to the use of the percentage-of-completion method of accounting are dependent on a comparison of total costs incurred to
date to total estimated costs for a project. During the nine month period ended September 30, 2012, we recognized $89.8 million of net sales
using this method. In addition, $106.7 million of net sales related to unfinished percentage-of-completion contracts had yet to be recognized at
September 30, 2012. Contracts accounted for under this method are generally not significantly different in profitability from revenues accounted
for under other methods.

Income taxes can be affected by estimates of whether, and within which jurisdictions, future earnings will occur and if, how and when cash is
repatriated to the U.S., combined with other aspects of an overall income tax strategy. Additionally, taxing jurisdictions could retroactively
disagree with our tax treatment of certain items, and some historical transactions have income tax effects going forward. GAAP requires these
future effects to be evaluated using current laws, rules and regulations, each of which can change at any time and in an unpredictable manner.
Our third quarter effective income tax rate was 29.0% and was higher than the prior year rate of 27.7%. The increase is due to a decrease in
research and development ("R&D") deductions.

The evaluation of the carrying value of goodwill and indefinite-lived intangibles is required to be performed on an annual basis and on an
interim basis if an event occurs or circumstances change that would more likely than not reduce the fair value of a reporting unit below its
carrying value. We perform the annual analysis during our fourth quarter.

 



Results of Operations

General

The following tables set forth selected information for the periods indicated. Dollar amounts are in thousands and percentages are the particular
line item shown as a percentage of net sales. Percentages may not foot due to rounding.
 

  
Three months ended

September 30,  
Nine months ended

September 30,  
  2012  2011  2012  2011  
Net sales              

Industrial Technology  $ 199,008 $ 185,258 $ 598,088 $ 538,695 
Energy Systems & Controls   158,169  150,385  461,508  425,768 
Medical & Scientific Imaging   172,475  156,470  486,207  452,835 
RF Technology   217,989  220,592  637,776  640,587 

Total  $ 747,641 $ 712,705 $ 2,183,579 $ 2,057,885 
Gross profit:              

Industrial Technology   51.5%  49.2%  50.8%  49.9%
Energy Systems & Controls   55.5  54.4  55.1  54.6 
Medical & Scientific Imaging   64.9  63.3  64.7  63.0 
RF Technology   52.4  50.1  52.2  50.4 

Total   55.7  53.7  55.2  53.9 
Selling, general & administrative expenses:              

Industrial Technology   21.1%  21.1%  20.7%  22.1%
Energy Systems & Controls   28.4  28.7  29.4  29.8 
Medical & Scientific Imaging   38.2  38.6  38.9  38.9 
RF Technology   25.8  26.2  26.0  26.9 

Total   27.9  28.1  28.1  28.9 
Segment operating profit:              

Industrial Technology   30.5%  28.2%  30.1%  27.9%
Energy Systems & Controls   27.1  25.7  25.7  24.8 
Medical & Scientific Imaging   26.8  24.7  25.8  24.1 
RF Technology   26.6  23.8  26.1  23.5 

Total   27.8  25.5  27.1  25.0 
Corporate administrative expenses   (3.3)  (2.1)  (2.7)  (2.0)
   24.5  23.5  24.4  23.0 

Interest expense   (2.2)  (2.2)  (2.2)  (2.3)
Other income/(expense)   (0.3)  0.1  (0.2)  0.4 

Earnings before income taxes   22.0  21.4  22.1  21.1 
Income taxes   (6.4)  (5.9)  (6.5)  (6.2)

Net earnings   15.6%  15.5%  15.6%  14.8%

Three months ended September 30, 2012 compared to three months ended September 30, 2011

Net sales for the quarter ended September 30, 2012 were $747.6 million as compared to $712.7 million in the prior year quarter, an increase of
5%. The increase was the result of organic growth of 2% and a 4% increase in sales from acquisitions, partially offset by a negative 1% foreign
exchange impact.

In our Industrial Technology segment, net sales were up 7% to $199.0 million in the third quarter of 2012 as compared to $185.3 million in the
third quarter of 2011.  Organic growth accounted for 10% of the increase in sales and was partially offset by a 3% decrease from foreign
exchange.  The increase in organic sales was due to increased sales in our materials testing and fluid handling businesses.  Gross margins
increased to 51.5% in the third quarter of 2012 as compared to 49.2% in the third quarter of 2011 due to operating leverage on higher sales
volume. Selling, general and administrative ("SG&A") expenses as a percentage of net sales remained constant at 21.1% in the both the
current and prior year quarters. The resulting operating profit margins were 30.5% in the third quarter of 2012 as compared to 28.2% in the
third quarter of 2011.

Net sales in our Energy Systems & Controls segment increased by 5% to $158.2 million during the third quarter of 2012 compared to $150.4
million in the third quarter of 2011. Organic sales increased by 3% while acquisitions added $6 million, or 4%, offset partially by a negative 2%
foreign exchange impact.    The increase in organic sales was due to increased demand in industrial process and nuclear plant inspection end
markets.  Gross margins increased to 55.5% in the third quarter of 2012 compared to 54.4% in the third quarter of 2011 due to operating
leverage on higher sales volume. SG&A expenses as a percentage of net sales were 28.4% in the third quarter of 2012, compared to 28.7% in
the prior year quarter due to operating leverage on higher sales volume. As a result, operating margins were 27.1% in the third quarter of 2012
as compared to 25.7% in the third quarter of 2011.

In our Medical & Scientific Imaging segment net sales increased by 10% to $172.5 million in the third quarter of 2012 as compared to $156.5
million in the third quarter of 2011.  The change was comprised of negative organic growth of 3%, a 14% increase from acquisitions, and
negative 1% from foreign exchange.  We experienced continued growth in our medical businesses, which was more than offset by weakness in
camera sales into research markets.  Gross margins increased to 64.9% in the third quarter of 2012 from 63.3% in the third quarter of 2011 due
to the higher gross margin profile of our acquired businesses. SG&A as a percentage of net sales decreased to 38.2% in the third quarter of
2012 as compared to 38.6% in the third quarter of 2011. As a result, operating margins were 26.8% in the third quarter of 2012 as compared to
24.7% in the third quarter of 2011.



In our RF Technology segment, net sales were $218.0 million in the third quarter of 2012 as compared to $220.6 million in the third quarter of
2011, a decrease of 1%.  The decrease was due to large installation projects in gas network monitoring and university card systems during
2011 that have since been completed. Gross margins increased to 52.4% in the third quarter of 2012, as compared to 50.1% in the prior year
quarter due to a more favorable mix between products and software in the current year quarter. SG&A as a percentage of sales in the third
quarter of 2012 was 25.8% as compared to 26.2% in the prior year due to cost control initiatives. As a result, operating profit margins were
26.6% in the third quarter of 2012 as compared to 23.8% in the third quarter of 2011.

Corporate expenses were $24.5 million, or 3.3% of sales, in the third quarter of 2012 as compared to $14.9 million, or 2.1% of sales, in the third
quarter of 2011. The increase was due to $6.3 million of acquisition expense related to the Sunquest acquisition, higher equity compensation
(as a result of higher stock prices) and other compensation related costs.

Interest expense in the third quarter of 2012 was $16.5 million as compared to $15.4 million in the third quarter of 2011, due to higher average
debt balances which were offset in part by lower average interest rates.

Other expense in the third quarter of 2012 was $1.4 million as compared to other income of $0.7 million in the third quarter of 2011.  Other
expense and income in both 2012 and 2011 were due primarily to foreign exchange losses and gains at our non-U.S. based companies.

Our third quarter effective income tax rate was 29.0% as compared to the prior year rate of 27.7%. The increase is due to a decrease in R&D
deductions.
 
At September 30, 2012, the functional currencies of our European and Canadian subsidiaries were stronger against the U.S. dollar compared
to currency exchange rates at June 30, 2012. The currency changes resulted in a pre-tax decrease of $40.3 million in the foreign exchange
component of comprehensive earnings for the current year quarter. Approximately $22 million of the total adjustment is related to goodwill and
does not directly affect our expected future cash flows. During the quarter ended September 30, 2012 the functional currencies of our
European and Canadian subsidiaries were weaker against the U.S. dollar as compared to the quarter ended September 30, 2011.  The
difference between the operating profits for these companies for the third quarter of 2012 compared to the prior year quarter, translated into
U.S. dollars, was approximately 1%.

Net orders were $719.7 million for the quarter, $1.2 million higher than the third quarter 2011 net order intake of $718.6 million.  Acquisitions
contributed 4% to the current quarter orders, offsetting declines in organic growth of 2% and a negative 2% foreign exchange impact. Overall,
our order backlog at September 30, 2012 was up 12% as compared to September 30, 2011.

 
 

Net orders booked for the
three months ended

September 30,  
Order backlog as of

September 30,  
  2012  2011  2012  2011  
Industrial Technology  $ 191,955 $ 192,905 $ 143,808 $ 157,723 
Energy Systems & Controls   147,304  151,294  118,510  121,151 
Medical & Scientific Imaging   177,528  159,140  243,749  123,687 
RF Technology   202,959  215,244  472,342  472,977 
  $ 719,746 $ 718,583 $ 978,409 $ 875,538 

Nine months ended September 30, 2012 compared to nine months ended September 30, 2011

Net sales for the nine months ended September 30, 2012 were $2.2 billion as compared to $2.1 billion in the prior year nine month period, an
increase of 6%. The increase is comprised of a 4% increase in organic sales, an increase of 3% from acquisitions and a negative impact of 1%
from foreign currency.

In our Industrial Technology segment, net sales increased by 11% to $598.1 million in the first nine months of 2012 as compared to $538.7
million in the first nine months of 2011.  The increase was due to increased sales in our materials testing and fluid handling businesses.  Gross
margins were 50.8% for the first nine months of 2012 as compared to 49.9% in the first nine months of 2011 due primarily to operating leverage
on higher sales volume.  SG&A expenses as a percentage of net sales were 20.7%, as compared to 22.1% in the prior year nine month period,
due primarily to operating leverage on higher sales volume.  The resulting operating profit margins were 30.1% in the first nine months of 2012
as compared to 27.9% in the first nine months of 2011.

Net sales in our Energy Systems & Controls segment increased by 8% to $461.5 million during the first nine months of 2012 compared to
$425.8 million in the first nine months of 2011.  The increase was comprised of organic growth of 6%, a 4% increase from acquisitions and a
negative 2% foreign exchange impact. The increase in organic sales was due to increased demand in industrial process and nuclear plant
inspection end markets. Gross margins were 55.1% in the first nine months of 2012, compared to 54.6% in the first nine months of 2011, due to
operating leverage from higher sales volume. SG&A expenses as a percentage of net sales were 29.4% as compared to 29.8% in the prior
year nine month period due to operating leverage from higher sales volume. Operating margins were 25.7% in the first nine months of 2012 as
compared to 24.8% in first nine months of 2011.

In our Medical & Scientific Imaging segment, net sales increased 7% to $486.2 million in the first nine months of 2012 as compared to $452.8
million in the first nine months of 2011.  The change was comprised of negative organic growth of 1%, a 9% increase from acquisitions, and
negative 1% from foreign exchange.  We experienced continued growth in our medical businesses, which was more than offset by weakness in
camera sales into research markets.  Gross margins increased to 64.7% in the first nine months of 2012 from 63.0% in the first nine months of
2011, due primarily to product mix. SG&A as a percentage of net sales was unchanged at 38.9% in the nine month periods ended September
30, 2012 and 2011. Operating margins were 25.8% in the first nine months of 2012 as compared to 24.1% in the first nine months of 2011.

In our RF Technology segment, net sales were $637.8 million in the first nine months of 2012 compared to $640.6 million in the first nine
months of 2011, a decrease of 1%. The decrease in sales was due primarily to a large installation project in water and gas network monitoring
during 2011 that has since been completed. Gross margins were 52.2% as compared to 50.4% in the prior year nine month period due to
product mix.  SG&A as a percentage of sales in the first nine months of 2011 was 26.0%, a decrease from 26.9% in the prior year due to
product mix.  Operating profit margins were 26.1% in 2012 as compared to 23.5% in 2011.



Corporate expenses increased by $16.6 million to $58.4 million, or 2.7% of sales, in the first nine months of 2012 as compared to $41.8 million,
or 2.0% of sales, in the first nine months of 2011. The increase was due to $6.4 million of acquisition expense related to the Sunquest
acquisition, higher equity compensation (as a result of higher stock prices) and other compensation related costs.

Interest expense of $47.0 million for the first nine months of 2012 was relatively unchanged as compared to $48.3 million in the first nine
months of 2011.

Other expense in the nine months ended September 30, 2012 was $2.4 million, due primarily to foreign exchange losses at our non-U.S. based
companies, as compared to other income of $8.6 million in the nine months ended September 30, 2011, due primarily to a $6.9 million foreign
currency remeasurement gain on an intercompany note.

Income taxes were 29.5% of pretax earnings in the first nine months of both 2012 and 2011.

Financial Condition, Liquidity and Capital Resources

On July 27, 2012, we entered into a new $1.5 billion unsecured credit facility (the "2012 Facility") with JPMorgan Chase Bank, N.A., as
administrative agent, and a syndicate of lenders, which replaced our existing unsecured credit facility, composed of a $750 million revolving
credit facility, dated as of July 7, 2008 (the "2008 Facility"). The 2012 Facility is composed of a five year $1.5 billion revolving credit facility. We
recorded a $1.0 million non-cash debt extinguishment charge in the third quarter of 2012 related to the early termination of the 2008 Facility.
 This charge reflects the unamortized fees associated with the 2008 Facility and was reported as other expense. We may also, subject to
compliance with specified conditions, request term loans or additional revolving credit commitments in an aggregate amount not to exceed
$350 million.  At September 30, 2012, there were $1.05 billion of outstanding borrowings under the 2012 Facility.

The facility contains various affirmative and negative covenants which, among other things, limit our ability to incur new debt, prepay
subordinated debt, make certain investments and acquisitions, sell assets and grant liens, make restricted payments (including the payment of
dividends on our common stock) and capital expenditures, or change our line of business. We also are subject to financial covenants which
require us to limit our consolidated total leverage ratio and to maintain a consolidated interest coverage ratio. The most restrictive covenant is
the consolidated total leverage ratio which is limited to 3.5.

Selected cash flows for the three and nine month periods ended September 30, 2012 and 2011 were as follows (in millions):
 

 
 

Three months ended
September 30,   

Nine months ended
September 30,  

  2012   2011   2012   2011  
Cash provided by/(used in):         

Operating activities  $ 205.4  $ 166.6  $ 466.2  $ 409.1 
Investing activities   (1,417.3)   (32.2)   (1,474.1)   (256.5)
Financing activities   1,039.6   (80.0)   1,020.0   (182.0)

 

 
Operating activities - Net cash provided by operating activities in the third quarter of 2012 was $38.9 million higher than the third quarter of
2011, due primarily to higher net earnings and amortization in the current quarter, improved receivables collections and increases in accrued
liabilities related to the timing of payables.   In the nine month period ending September 30, 2012, operating cash flow increased $57.1 million
over the prior year nine month period due to higher net income and amortization as well as decreased inventory levels and improved
receivables collections.
Investing activities - Cash used in investing activities during the three and nine month periods ended September 30, 2012 and 2011 was
primarily for business acquisitions and capital expenditures.

Financing activities - Cash provided by financing activities in the third quarter of 2012 was for revolver borrowings offset partially by dividends
and principal debt payments.  Cash used in financing activities in the third quarter of 2011 was primarily for debt payments and dividends.

Cash provided by financing activities in the nine month period ended September 30, 2012 was for revolver borrowings offset partially by
dividends and principal debt payments.  Cash used in financing activities in the nine month period ended September 30, 2011 was primarily for
debt payments and dividends.
 
 
 
Total debt at September 30, 2012 consisted of the following (amounts in thousands):

Senior Notes due 2013* $ 507,651 
Senior Notes due 2019  500,000 
Senior Subordinated Convertible Notes  41,954 
Revolving Facility  1,050,000 
Other  5,174 
Total debt  2,104,779 
Less current portion  551,803 

Long-term debt $ 1,552,976 

* Shown including fair value swap adjustment of $7,651.

Our principal unsecured credit facility, $500 million senior notes due 2013, $500 million senior notes due 2019 and senior subordinated
convertible notes provide substantially all of our daily external financing requirements. The interest rate on the borrowings under the credit



facility is calculated based upon various recognized indices plus a margin as defined in the credit agreement.  At September 30, 2012, the
interest rate on the revolver loans was 1.29%.  At September 30, 2012, there were $1.05 billion of outstanding borrowings under the facility,
$5.2 million of other debt in the form of capital leases and several smaller facilities that allow for borrowings or the issuance of letters of credit in
various foreign locations to support our non-U.S. businesses and $39 million of outstanding letters of credit.

The cash and short-term investments at our foreign subsidiaries at September 30, 2012 totaled $260 million.  Repatriation of these funds for
use in domestic operations would expose us to a potential additional tax impact.  We consider this cash to be permanently reinvested and have
no plans to repatriate these funds.  We expect that our available borrowing capacity combined with cash flows expected from existing business
will be sufficient to fund operating requirements in the U.S.

We were in compliance with all debt covenants related to our credit facilities throughout the nine months ended September 30, 2012.

Net working capital (total current assets, excluding cash, less total current liabilities, excluding debt) was $302.3 million at September 30, 2012
compared to $293.1 million at December 31, 2011 reflecting increases in working capital due primarily to increases in receivables partially
offset by an increase in deferred revenue. Total debt increased to $2.10 billion at September 30, 2012 compared to $1.09 billion at December
31, 2011 due to revolver borrowings for the Sunquest acquisition, offset in part by revolver and convertible debt principal payments. Our
leverage is shown in the following table:
 

  
September 30,

2012    
December 31,

2011  
Total debt  $ 2,104,779   $ 1,085,016 
Cash   (355,109)    (338,101)
Net debt   1,749,670    746,915 
Stockholders' equity   3,586,618    3,195,096 
Total net capital  $ 5,336,288   $ 3,942,011 
          
Net debt / Total net capital   32.8%    18.9%
 
At September 30, 2012, we did not have any relationships with unconsolidated entities or financial partnerships, such as entities often referred
to as structured finance or special purpose entities, which would have been established for the purpose of facilitating off-balance sheet
arrangements or other contractually narrow or limited purposes.

Capital expenditures of $29.2 million and $29.1 million were incurred during the nine months ended September 30, 2012 and 2011,
respectively. We expect capital expenditures for the balance of the year to be comparable to prior years as a percentage of sales.

Recently Issued Accounting Standards

Information regarding new accounting pronouncements is included in Note 2 of the Notes to Condensed Consolidated Financial Statements.

Outlook

Current geopolitical uncertainties could adversely affect our business prospects. A significant terrorist attack or other global conflict could cause
changes in world economies that would adversely affect us. It is impossible to isolate each of these factor's effects on current economic
conditions. It is also impossible to predict with any reasonable degree of certainty what or when any additional events may occur that also will
similarly disrupt the economy.

We maintain an active acquisition program; however, future acquisitions will be dependent on numerous factors and it is not feasible to
reasonably estimate if or when any such acquisitions will occur and what the impact will be on our business, financial condition and results of
operations. Such acquisitions may be financed by the use of existing credit lines, future cash flows from operations, the proceeds from the
issuance of new debt or equity securities or some combination of these methods.

We anticipate that our recently acquired companies as well as our other companies will generate positive cash flows from operating activities,
and that these cash flows will permit the reduction of currently outstanding debt. However, the rate at which we can reduce our debt during
2012 (and reduce the associated interest expense) will be affected by, among other things, the financing and operating requirements of any
new acquisitions and the financial performance of our existing companies; and none of these factors can be predicted with certainty.

ITEM 3.           QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to interest rate risks on our outstanding borrowings, and to foreign currency exchange risks on our transactions denominated
in currencies other than the U.S. dollar. We are also exposed to equity market risks pertaining to the traded price of our common stock.

We manage interest rate risk by maintaining a combination of fixed- and variable-rate debt, which may include interest rate swaps to convert
fixed-rate debt to variable-rate debt, or to convert variable-rate debt to fixed-rate debt.  At September 30, 2012, an aggregate notional amount
of $500 million in interest rate swaps effectively converted our $500 million senior notes due 2013 with a fixed interest rate of 6.625% to a
variable-rate obligation at a weighted average spread of 4.377% plus 3 month LIBOR.

At September 30, 2012, we had $542 million of fixed-rate borrowings.  Our $500 million senior notes due 2019 have a fixed interest rate of
6.25%, and our senior unsecured convertible notes due 2034 have a fixed interest rate of 3.75%. At September 30, 2012, the prevailing market
rates for long-term notes similarly rated to our $500 million senior notes due 2013 and $500 million senior notes due 2019 were 4.5% to 2.8%
lower, respectively, than the fixed rates on our senior notes.  At September 30, 2012, outstanding variable-rate borrowings consisted of $1.05
billion in revolver borrowings and $500 million in interest rate swaps. An increase in interest rates of 1% would increase our annualized pretax
interest costs by approximately $15.5 million.



Several of our companies have transactions and balances denominated in currencies other than the U.S. dollar. Most of these transactions or
balances are denominated in Euros, Canadian dollars, British pounds, or Danish krone. Sales by companies whose functional currency was not
the U.S. dollar were 24% of our total sales in the third quarter of 2012 and 57% of these sales were by companies with European functional
currencies. The U.S. dollar strengthened against the functional currencies of our European subsidiaries and the Canadian dollar during the
third quarter of 2012 versus the third quarter of 2011.  If these currency exchange rates had been 10% different throughout the third quarter of
2012 compared to currency exchange rates actually experienced, the impact on our net earnings would have been approximately $2.7 million.

At September 30, 2012, the functional currencies of most of our European subsidiaries were weaker and the Canadian dollar was stronger
against the U.S. dollar compared to currency exchange rates at December 31, 2011. The changes in these currency exchange rates resulted in
a pretax decrease in net assets of $25 million that was reported as a component of comprehensive earnings, $13 million of which was
attributed to goodwill. Goodwill changes from currency exchange rate changes do not directly affect our reported earnings or cash flows.

The trading price of our common stock influences the valuation of stock option grants and the effects these grants have on net income. The
stock price also influences the computation of potentially dilutive common stock which includes both stock awards and the premium over the
conversion price on our senior subordinated convertible notes to determine diluted earnings per share. The stock price also affects our
employees' perceptions of various programs that involve our common stock. We believe the quantification of the effects of these changing
prices on our future earnings and cash flows is not readily determinable.

ITEM 4.           CONTROLS AND PROCEDURES

As required by SEC rules, we have evaluated the effectiveness of the design and operation of our disclosure controls and procedures as of the
end of the period covered by this quarterly report ("Evaluation Date"). This evaluation was carried out under the supervision and with the
participation of our management, including our principal executive officer and principal financial officer. Based on this evaluation as of the
Evaluation Date, these officers have concluded that the design and operation of our disclosure controls and procedures are effective.

Our disclosure controls and procedures are designed to ensure that information required to be disclosed by us in the reports that we file or
submit under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), is recorded, processed, summarized and reported,
within the time periods specified in the SEC's rules and forms. Disclosure controls and procedures include, without limitation, controls and
procedures designed to ensure that information required to be disclosed by us in the reports that we file or submit under the Exchange Act are
accumulated and communicated to our management, including our principal executive officer and principal financial officer, as appropriate, to
allow timely decisions regarding required disclosure.

There were no changes to our internal controls during the period covered by this quarterly report that materially affected, or are reasonably
likely to materially affect, our internal controls over financial reporting.



Part II.                                        OTHER INFORMATION

Item 1.                                        Legal Proceedings

Information pertaining to legal proceedings can be found in Note 11 of the Notes to Condensed Consolidated Financial Statements included
elsewhere in this report, and is incorporated by reference herein.

Item 1A.                                   Risk Factors

For information regarding factors that could affect our results of operations, financial condition and liquidity, see the risk factors discussion in
Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2011 as filed on February 24, 2012 with the SEC. See also,
"Information about Forward-Looking Statements" included in Part I, Item 2 of this Quarterly Report on Form 10-Q.

Item 6.                                        Exhibits

2.1 Stock Purchase Agreement, dated as of July 28, 2012 among and Sunquest Holdings, Inc., the selling shareholders named
therein, and Roper Industries Inc., filed herewith.

  
31.1 Rule 13a-14(a)/15d-14(a), Certification of the Chief Executive Officer, filed herewith.

  
31.2 Rule 13a-14(a)/15d-14(a), Certification of the Chief Financial Officer, filed herewith.

  
32.1 Section 1350 Certification of the Chief Executive and Chief Financial Officers, filed herewith.

  
101.INS XBRL Instance Document, furnished herewith.

  
101.SCH XBRL Taxonomy Extension Schema Document, furnished herewith.
  
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document, furnished herewith.
  
101.DEF XBRL Taxonomy Extension Definition Linkbase Document, furnished herewith.
  
101.LAB XBRL Taxonomy Extension Label Linkbase Document, furnished herewith.

  
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document, furnished herewith.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned thereunto duly authorized.

Roper Industries, Inc.

/s/ Brian D. Jellison  Chairman of the Board, President, November 5, 2012
Brian D. Jellison  and Chief Executive Officer  

  (Principal Executive Officer)  

/s/ John Humphrey  Chief Financial Officer and Vice President November 5, 2012
John Humphrey  (Principal Financial Officer)  

/s/ Paul J. Soni   Vice President and Controller November 5, 2012
Paul J. Soni   (Principal Accounting Officer)  
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100% of the Common Stock

of
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AGREEMENT (this "Agreement") dated as of July 28, 2012 between Roper Industries, Inc., a Delaware corporation
("Buyer"), Sunquest Sponsor Holdings, LLC ("Sponsor Holdings"), the persons set forth on Exhibit A hereto (the "Individual
Shareholders"), Vista Equity Partners Fund III, L.P., Vista Equity Partners Fund III (Parallel), L.P., VEPF III FAF, L.P., Vista
Equity Partners Associates III, LLC, (collectively with Sponsor Holdings and the Individual Shareholders, "Sellers"), Sunquest
Holdings, Inc., a Delaware corporation (the "Company"), and the Persons set forth on Exhibit B.

W I T N E S S E T H:

WHEREAS, Sellers are the record and beneficial owner of the Shares (as defined below) and desire to sell the Shares to
Buyer, and Buyer desires to purchase the Shares from Sellers, upon the terms and subject to the conditions hereinafter set forth;

WHEREAS, as an inducement and condition to Buyer's willingness to enter into this Agreement, the employees of the
Company set forth on Exhibit C (the "Select Key Employees") have accepted an offer to continue employment with the Company
following the Closing and have entered into certain arrangements with Buyer or an Affiliate thereof (the "Key Employee
Arrangements");

WHEREAS, as an inducement and condition to Buyer's willingness to enter into this Agreement, each of the Vista Entities
and the Huntsman Gay Entities have entered into a non-solicitation agreement in the form attached hereto as Exhibit D (the "Non-
Solicitation Agreements");

WHEREAS, as an inducement and condition to Buyer's willingness to enter into this Agreement, each of the Select Key
Employees has entered into a non-compete agreement in the form attached hereto as Exhibit E (the "Non-Compete Agreements").

The parties hereto agree as follows:

ARTICLE 1

DEFINITIONS

 

Section 1.01 Definitions

(a) The following terms, as used herein, have the following meanings:

"1934 Act" means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

"1934 Act" means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

"Affiliate" means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under
common control with such Person; provided that neither the Company nor any Subsidiary shall be considered an Affiliate of
Sellers.  For purposes of this definition, "control" when used with respect to any Person means the power to direct the management
and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise, and
the terms "controlling" and "controlled" have correlative meanings.

"Aggregate Option Closing Amount" means an amount equal to (i) the Aggregate Option Consideration minus (ii) the
Aggregate Option Escrow Amount minus (iii) the Optionholder Withholding Amounts.

"Aggregate Option Escrow Amount" means the amount of the Aggregate Option Consideration that is required to be
deposited in escrow in accordance with the terms of the agreements governing the Options.

"Applicable Law" means, with respect to any Person, any transnational, domestic or foreign federal, state or local law
(statutory, common or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction, judgment,
decree, ruling or other similar requirement enacted, adopted, promulgated or applied by a Governmental Authority that is binding
upon or applicable to such Person, as amended unless expressly specified otherwise.

"Balance Sheet" means the audited consolidated balance sheet of the Company and the Subsidiaries as of May 31, 2012.

"Balance Sheet Date" means May 31, 2012.

"Business Day" means a day, other than Saturday, Sunday or other day on which commercial banks in New York, New
York are authorized or required by Applicable Law to close.

"Buyer Indemnified Party" means an Indemnified Party that is Buyer, any of its Affiliates and their respective successors
and assigns, and effective at the Closing, without duplication, the Company, each Subsidiary and their respective successors and
assigns.

"Cash" means all cash and cash equivalents.



"Closing Cash" means all Cash of the Company and its Subsidiaries as of 11:59 pm on the day immediately prior to the
Closing Date.

"Closing Date" means the date of the Closing.

"Closing Indebtedness" means all amounts necessary to discharge fully the then-outstanding balance of all Indebtedness at
the Closing.

"Closing Working Capital" means the Working Capital of the Company and the Subsidiaries calculated as of 11:59 pm on
the day immediately prior to the Closing Date.

"Code" means the Internal Revenue Code of 1986, as amended, and the rules and regulations thereunder.

"Collective Bargaining Agreement" means any written or oral agreement, memorandum of understanding or other
contractual obligation between the Company or any of the Subsidiaries and any labor organization or other authorized employee
representative representing Service Providers.

"Common Stock" means the Class 1 Common Shares and Class 2 Common Shares, each par value $0.001 per share, of the
Company.

"Company Pre-Closing Taxes Payable" means the hypothetical aggregate income Taxes that would be payable by the
Company and its Subsidiaries after the Closing Date for all Pre-Closing Tax Periods for which a Tax Return is filed after the
Closing Date had the transactions contemplated by this Agreement never occurred.  In determining Company Pre-Closing Taxes
Payable, (i) items of income, gain, deduction, loss or credit recognized by the Company or any Subsidiary as a result of (x) the
transactions contemplated by this Agreement, (y) the exercise of Options after the date of this Agreement and prior to the Closing
and (z) amounts paid or incurred by the Company or any Subsidiary prior to the Closing Date that would be Transaction Expenses
if unpaid as of the Closing Date, shall not be taken into account, (ii) Company Pre-Closing Taxes Payable shall be net of any
estimated Taxes and credits for Tax overpayments or refunds from prior Tax periods paid or applied by the Company or any
Subsidiary to any Governmental Authority prior to the Closing Date, and (iii) any Pre-Closing Tax Period that ended on the Closing
Date as a result of the transactions contemplated by this Agreement shall be treated as ending on the Closing Date.

"Company Products and Services" means all material products and services that are currently marketed, sold, licensed,
leased or provided to third parties by the Company or any of its Subsidiaries.

"Company Return" means any Tax Return of, with respect to or that includes the Company or any of the Subsidiaries.

"Covered Tax" means any (A) Tax of the Company or any of its Subsidiaries described in clause (i) of the definition of
Tax imposed with respect to a Pre-Closing Tax Period, (B) Tax described in clause (ii) or (iii) of the definition of Tax, (C) matter
set forth on Section 1.01, "Covered Tax" of the Company Disclosure Schedule and (D) liability incurred or suffered by Buyer, any
Affiliate of Buyer, the Company, and Subsidiary and any of their respective successors or assignees arising out of any
misrepresentation or breach of warranty set forth in Section 9.01 to the extent such liability is with respect to a Pre-Closing Tax
Period.

"Credit Suisse Entities" means Credit Spirit Fund, L.P., CSFB Emerging Opportunities Fund, L.P., Credit Suisse NC
Innovation Fund, L.P., CS Middle Market Investment Fund, L.P., CS NYCERS Emerging Manager Co-Investment Fund, L.P., CS
Pacific, L.P., CS Peloton Fund, L.P., CSG Fund Investment Program V, L.P., CS TRSCNY Emerging Manager Co-Investment
Fund, L.P., CS NYCPPF Emerging Manager Co-Investment Fund, L.P., CS NYCFDPF Emerging Manager Co-Investment Fund,
L.P., and CFIG Co-Investors, L.P.

"Dollars" or "$", when used in this Agreement or any other agreement or document contemplated hereby, means United
States dollars unless otherwise stated.

"Elekta Payment" means $100,000, payable by the Company pursuant to the Software and Trademark License Agreement,
dated September 30, 2011, among IMPAC Medical Systems, Inc., Elekta, Inc  and Sunquest Information Systems, Inc.

"Employee Plan" means any (i) "employee benefit plan" as defined in Section 3(3) of ERISA, (ii) equity or equity based
compensation, employment, consulting, severance, termination protection, change in control, transaction bonus, retention or similar
plan, agreement, arrangement, program or policy or (iii) other material plan, agreement, arrangement, program or policy providing
for compensation, bonuses, profit-sharing, incentive or deferred compensation, vacation benefits, insurance (including any self-
insured arrangement), medical, dental, vision, prescription or fringe benefits, life insurance, relocation or expatriate benefits,
perquisites, disability or sick leave benefits, employee assistance program, workers' compensation, supplemental unemployment
benefits or post-employment or retirement benefits (including compensation, pension, health, medical or insurance benefits), in
each case whether or not written (x) that is sponsored, maintained, administered, contributed to or entered into by the Company or
any of the Subsidiaries for the current or future benefit of any current or former Service Provider or (y) for which the Company or
any of the Subsidiaries has any direct or indirect liability, but excluding any statutorily-required arrangements to the extent that the
Company's and its Subsidiaries' only obligations are to make contributions on an ongoing basis in the ordinary course of business.
 For the avoidance of doubt, a Collective Bargaining Agreement shall constitute an agreement for purposes of clauses (ii) and (iii).



"Environmental Laws" means any Applicable Law relating to human health and safety (with respect to the exposure to
Hazardous Substances), pollution or protection of the environment, including all such Applicable Laws relating to the emission,
discharge, release or threatened release of, or exposure to, any Hazardous Substances into ambient air, surface water, groundwater
or lands or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of
any Hazardous Substances the foregoing are enacted and in effect on or prior to the Closing Date.

"Environmental Permits" means all permits, licenses, franchises, certificates, approvals and other similar authorizations of
Governmental Authorities required by Environmental Laws for the business of the Company or any of the Subsidiaries as currently
conducted.

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended and the rules and regulations
promulgated thereunder.

"ERISA Affiliate" of any entity means any other entity which, together with such entity, would be treated as a single
employer under Section 414 of the Code.

"Escrow Agreement" means the agreement among Buyer, Sellers' Representative and Escrow Agent in substantially the
form of Exhibit F hereto.

"Federal Health Care Program" has the meaning specified in Section 1128B(f) of the Social Security Act and includes the
Medicare, Medicaid and TRICARE programs.

"Final Cash" means Cash as set forth on (i) the Closing Statement, if Sellers' Representative does not deliver a Closing
Statement Objection to Buyer in accordance with Section 2.06(b), (ii) the Closing Statement as adjusted by written agreement of
Buyer and Sellers' Representative, if so adjusted in accordance with Section 2.06(c) or (iii) the Closing Statement as adjusted by the
Accounting Referee, if so adjusted in accordance with Section 2.06(c).

"Final Working Capital" means Closing Working Capital as set forth on (i) the Closing Statement, if Sellers'
Representative does not deliver a Closing Statement Objection to Buyer in accordance with Section 2.06(b), (ii) the Closing
Statement as adjusted by written agreement of Buyer and Sellers' Representative, if so adjusted in accordance with Section 2.06(c)
or (iii) the Closing Statement as adjusted by the Accounting Referee, if so adjusted in accordance with Section 2.06(c).

"GAAP" means generally accepted accounting principles in the United States, consistently applied.

"Governmental Authority" means any transnational, domestic or foreign federal, state or local governmental, regulatory or
administrative authority, department, court, agency or official, including any political subdivision thereof.

"Hazardous Substances" means any chemicals, petroleum, pollutants, contaminants or hazardous or toxic materials,
substances or waste including any such materials, substances or waste that are regulated under any Environmental Law.

"HSR Act" means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

"Huntsman Gay Entities" means Huntsman Gay Capital Partners Fund, L.P., HGIP Associates, L.P., HGCP, L.P., HGIP
Trust Associates, L.P., HG Affiliate Investors, L.P., Huntsman Gay Capital Partners Parallel Fund A, L.P. and Huntsman Gay
Capital Partners Parallel Fund B, L.P., which entities shall be treated as a single entity for purposes of the definition of Seller
Indemnifying Party, Articles 9 and 12 (including any several but not joint liability thereunder and in determining responsibility for
any breach of this Agreement, including breach of any representation, warranty, covenant or agreement of or by each Huntsman
Gay Entity) and determination of the Pro Rata Share, and shall be jointly and severally liable among themselves for the obligations
of the Huntsman Gay Entities and each Huntsman Gay Entity, including any obligation to indemnify and hold harmless the Buyer
Indemnified Parties pursuant to Article 9 and Article 12.

"Indebtedness" means, without duplication and excluding any trade payables, accounts payable and any other current
liabilities included in the calculation of Closing Working Capital, with respect to the Company and the Subsidiaries, (i) the
principal amount of all indebtedness for borrowed money (a) owed by the Company or any of the Subsidiaries under a credit
facility or (b) evidenced by any note, bond, debenture or other debt security, (ii) any liability, whether or not contingent, for
deferred purchase price for past acquisitions (which for the avoidance of doubt, shall not include the Elekta Payment), (iii) any
capital leases (but not operating leases) recorded by the Company and its Subsidiaries as capital leases, (iv) any liability, whether or
not contingent, relating to guarantees, direct or indirect, in any manner, of all or any part of indebtedness of any other Person, in
each such case as set forth in (i), (ii), (iii) and (iv) including any interest accrued thereon and prepayment or similar penalties and
expenses which would be payable if such liability were paid in full as of the Closing Date.  Notwithstanding the foregoing,
Indebtedness does not include (A) any intercompany obligations (including guarantees) between or among the Company or any of
the Subsidiaries and (B) any letters of credit, performance bonds, bankers acceptances or similar obligations.  Section 1.01,
"Indebtedness," of the Company Disclosure Schedule sets forth an example of the calculation of Indebtedness as of the date hereof.

"Intellectual Property Rights" means any and all of the following, whether or not registered, and all rights therein, arising
in the United States or any other jurisdiction throughout the world: (i) inventions and improvements thereto, whether or not
patentable, invention disclosures, statutory invention registrations, design rights, patents and patent applications (including all
reissues, divisions, continuations, continuations-in-part, extensions and reexaminations thereof); (ii) trademarks, service marks,
trade dress, logos, domain names, Internet account names (including social networking and media names), rights of publicity, trade



names, corporate names and all other source identifiers, and all goodwill associated with any of the foregoing in this clause (ii);
(iii) copyrights, including all derivative works, moral rights, renewals, extensions, reversions and restorations associated with such
copyrights, now or hereafter provided by law, regardless of the medium of fixation or means of expression; (iv) mask works;
(v) Software; (vi) trade secrets and, whether or not confidential, business information (including pricing and cost information,
business and marketing plans and customer and supplier lists) and know-how (including manufacturing and production processes
and techniques and research and development information); (vii) any other type of intellectual property or intellectual property
right; (viii) registrations and applications for registration of any of the foregoing; (ix) copies and tangible embodiments of any of
the foregoing; and (x) rights to sue or recover and retain damages, costs and attorneys' fees for past, present or future infringement,
misappropriation or violation of any of the foregoing.

"International Plan" means any Employee Plan that is not a U.S. Plan.

"IRS" means the United States Internal Revenue Service.

"IT Assets" means computers, software, firmware, middleware, servers, workstations, routers, hubs, switches, data
communications lines and all other information technology equipment, and all associated documentation, owned, licensed or leased
by the Company or any Subsidiary.

"knowledge of the Company," "Company's knowledge" has the meaning set forth on Exhibit G.

"Licensed Intellectual Property Rights" means all Intellectual Property Rights owned by a third party and licensed or
sublicensed to either the Company and/or any Subsidiary.

"Lien" means, with respect to any property or asset, any mortgage, lien, license, pledge, charge, security interest,
encumbrance or other adverse claim of any kind in respect of such property or asset.  For the purposes of this Agreement, a Person
shall be deemed to own subject to a Lien any property or asset which it has acquired or holds subject to the interest of a vendor or
lessor under any conditional sale agreement, capital lease or other title retention agreement relating to such property or asset.

"Lower Target Working Capital" means negative $47,000,000.

"Material Adverse Effect" means a material adverse effect on (i) the condition (financial or otherwise, business, assets,
results of operations of the Company and the Subsidiaries, taken as a whole, excluding any effect resulting from (A) changes in the
general economic or political conditions in the United States not having a materially disproportionate effect on the Company and
the Subsidiaries, taken as a whole, relative to other participants in the healthcare software industry generally, (B) changes
(including changes of Applicable Law) or conditions affecting the healthcare software industry generally and not specifically
relating to or having a materially disproportionate effect on the Company and the Subsidiaries, taken as a whole, (C) acts of war,
sabotage or terrorism or natural disasters not having a materially disproportionate effect on the Company and the Subsidiaries,
taken as a whole, relative to other businesses in the healthcare software industry generally, (D) any failure by the Company or any
of its Subsidiaries to meet its internal financial projections (provided that, except as otherwise provided in this definition, the
underlying causes of such failure may be considered in determining whether there has occurred or would be reasonably likely to
occur a Material Adverse Effect), (E) changes in GAAP after the date hereof so long as there is not a disproportionate effect on the
Company and the Subsidiaries, taken as a whole, when compared to other businesses in the healthcare software industry generally,
(F) the capital markets generally in the United States so long as there is not a disproportionate effect on the Company and its
Subsidiaries, taken as a whole, when compared to other businesses in the healthcare software industry generally, (G)  the taking of
any action required by this Agreement and the other agreements contemplated hereby, or (H) changes resulting from the
announcement of the execution of this Agreement or the transactions contemplated hereunder or (ii) the Company's ability to
consummate the transactions contemplated by this Agreement.

"Neuberger Entities" means NB Co-Investment Partners, LP, NB Co-Investment Group LP, Co-Investment Capital
Partners LP, and Northbound Emerging Manager Custom Fund LP.

"Open Source Software" means any Software that contains, or is derived in any manner (in whole or in part) from, any
Software that is distributed as "free software" or "open source software" or under any similar licensing or distribution model
whereby such Software is distributed publicly in source code form under terms that permit modification and redistribution of such
Software.  For the avoidance of doubt, Open Source Software includes any Software that is licensed or distributed under any
version of any of the following licenses or distribution models: the GNU General Public License (GPL), the GNU Lesser General
Public License (LGPL), the Mozilla Public License, the Common Public License, the Apache License, the BSD License, the
Artistic License (e.g., PERL), the Netscape Public License, the Sun Community Source License and the Sun Industry Standards
License.

"Option Escrow Agreement" means the agreement among Buyer, Sellers' Representative, the Optionholders and the
Option Escrow Agent in a form to be agreed between Sellers' Representative and Buyer prior to the Closing.

"Optionholder" means a holder of Options immediately prior to the Closing.

"Options" means options to purchase Class 2 Common Shares granted pursuant to the Company's 2011 Stock Option Plan.

"Owned Intellectual Property Rights" means all Intellectual Property Rights owned by either the Company or any
Subsidiary.



"Permitted Liens" means (i) mechanics', materialmens', carriers', workmens', repairmens', contractors' and warehousemens'
Liens arising or incurred in the ordinary course of business and for amounts which are not delinquent, (ii) easements, rights‑of‑way,
restrictions and other similar charges and encumbrances of record not interfering materially with the ordinary conduct of the
business of the Company or detracting materially from the use, occupancy, value or marketability of title of the assets subject
thereto, (iii) statutory Liens for Taxes not yet due and payable or for Taxes that are being contested in good faith by appropriate
proceedings by the Company or the Subsidiaries and for which appropriate reserves have been accrued on the Balance Sheet in
accordance with GAAP,(iv) applicable zoning and land use Applicable Laws imposed by Governmental Authorities having
jurisdiction over the Leased Real Property which are not violated by the current use and operation of the Leased Real Property, and
(v) non-exclusive licenses of Owned Intellectual Property granted in the ordinary course of business, and (v) any other Liens set
forth on Section 1.01, "Permitted Liens," of the Company Disclosure Schedule.

"Person" means an individual, corporation, partnership, limited liability company, association, trust or other entity or
organization, including a Governmental Authority.

"Post‑Closing Tax Period" means any Tax period beginning after the Closing Date; and, with respect to a Straddle Tax
Period, the portion of such Tax period beginning after the Closing Date.

"Pre-Closing Tax Period" means any Tax period ending on or before the Closing Date; and, with respect to a Straddle Tax
Period, the portion of such Tax period ending on the Closing Date.

"Pro Rata Share" means, for each Seller, Optionholder, and Sponsor Holdings Owner, the percentage set forth on Exhibit I.

"Section 199 Refunds" means refunds (including any interest thereon) of U.S. federal income Taxes paid by the Company
and its Subsidiaries that are attributable to deductions claimed under Section 199 of the Code on the Company's amended
consolidated U.S. federal income Tax Returns filed for the taxable years ending May 31, 2008, May 31, 2009 and May 31, 2010, in
an aggregate amount not to exceed $2,800,000.

"Seller Indemnifying Party" means (i) each of the Individual Shareholders, (ii) each of the Optionholders, (iii) the Vista
Entities (iv) the Huntsman Gay Entities, (v) the Credit Suisse Entities, (vi) the Neuberger Entities, and (vii) Atariv Investments I,
LLC.

"Seller Group" means each of (i) the Vista Entities, (ii) the Huntsman Gay Entities, (ii) the Neuberger Entities and (iv) the
Credit Suisse Entities (in the case of each of (i) through (iv), taken individually).

"Service Provider" means any director, officer, employee or individual independent contractor of the Company or any of
the Subsidiaries.

"Shares" means the shares of Common Stock and any shares of Common Stock resulting from the exercise of Options prior
to the Closing.

"Sponsor Holdings Owners" means (i) the Huntsman Gay Entities, (ii) the Credit Suisse Entities, (iii) the Neuberger
Entities and (iv) Atariv Investments I, LLC.

"Software" means any and all (i) computer programs and other software including any and all software implementations of
algorithms, models and, methodologies, assemblers, applets, compilers, development tools, design tools and user interfaces,
whether in source code or object code form, and (ii) databases and compilations, including any and all data and collections of data,
whether machine readable or otherwise.

"Straddle Tax Period" means a Tax period that begins on or before the Closing Date and ends thereafter.

"Subsidiary" means any entity of which securities or other ownership interests having ordinary voting power to elect a
majority of the board of directors or other Persons performing similar functions are at the time directly or indirectly owned by the
Company.

"Tax" means (i) any tax, governmental fee or other like assessment or charge of any kind whatsoever (including, but not
limited to, withholding on amounts paid to or by any Person), together with any interest, penalty, addition to tax or additional
amount, and any liability for any of the foregoing as transferee, (ii) in the case of the Company or any of the Subsidiaries, any
liability for the payment of any amount of the type described in clause (i) as a result of being or having been before the Closing a
member of an affiliated, consolidated, combined or unitary group, as a result of which liability of the Company or any of the
Subsidiaries to a Taxing Authority is determined or taken into account with reference to the activities of any other Person and (iii)
any liability of the Company or any of the Subsidiaries for the payment of any amount with respect to a Pre-Closing Tax Period as a
result of being party to any Tax Sharing Agreement.

"Tax Asset" means any net operating loss, net capital loss, investment tax credit, foreign tax credit, charitable deduction or
any other credit or tax attribute that could be carried forward or back to reduce Taxes (including without limitation deductions and
credits related to alternative minimum Taxes).

"Tax Return" means any Tax return, statement, report, election, declaration, disclosure, schedule or form (including any
estimated tax or information return or report) filed or required to be filed with any Taxing Authority.



"Tax Sharing Agreement" means any agreement entered into prior to the Closing binding the Company or any of the
Subsidiaries that provides for the allocation, apportionment, sharing or assignment of any Tax liability or benefit, or the transfer or
assignment of income, revenues, receipts, or gains for the purpose of determining any Person's Tax liability, in each case excluding
any agreements entered into in the ordinary course of business and not primarily related to Taxes.

"Taxing Authority" means any governmental authority (domestic or foreign) responsible for the imposition or collection of
any Tax.

"Transaction Documents" means this Agreement, the Key Employee Arrangements, the Non-Solicitation Agreements, the
Non-Compete Agreements, the Escrow Agreement and the Option Escrow Agreement.

"Transaction Expenses" means, in each case, to the extent unpaid as of the Closing Date (i) all fees and expenses incurred
by or on behalf of the Company or any Subsidiary on or prior to the Closing (whether billed or payable prior to, on or after the
Closing and whether retained, held back or otherwise payable upon the occurrence of any contingency), in connection with this
Agreement and the transactions contemplated hereby, including for professional services rendered by Kirkland & Ellis LLP,
Jefferies & Company, Inc., and other Persons to the Company or any Subsidiary for professional services, (ii) cash transaction
bonuses or similar cash payments that are due to any employee, officer or director directly as a result of and in connection with the
consummation of the transactions contemplated hereby pursuant to any agreement entered into by the Company or any Subsidiary
prior to Closing and (iii) the payment by the Company for the irrevocable "tail" insurance policies described in Section 7.03.

"Transfer Tax" means any transfer, documentary, sales, use, stamp, registration, value added or other similar Tax (including
any penalties and interest), but excluding any Tax described in clause (C) of the definition of "Covered Tax".

"U.S. Plan" means any Employee Plan that covers Service Providers located primarily within the United States.

"Upper Target Working Capital" means negative $43,000,000.

"Vista Entities" means Vista Equity Partners Fund III, L.P., Vista Equity Partners Fund III (Parallel), L.P., VEPF III FAF,
L.P., Vista Equity Partners Associates III, LLC, which entities shall be treated as a single entity for purposes of the definition of
Seller Indemnifying Party, Articles 9 and 12 (including any several but not joint liability thereunder and in determining
responsibility for any breach of this Agreement, including breach of any representation, warranty, covenant or agreement of or by
each Vista Entity) and determination of the Pro Rata Share, and shall be jointly and severally liable among themselves for the
obligations of the Vista Entities and each Vista Entity, including any obligation to indemnify and hold harmless the Buyer
Indemnified Parties pursuant to Article 9 and Article 12.

"WARN" means the Worker Adjustment and Retraining Notification Act and any comparable foreign, state or local law.

"Working Capital" has the meaning set forth in, and shall be calculated in accordance with, Exhibit J.

"Working Capital Overage" means the amount, if any, by which Estimated Working Capital exceeds Upper Target
Working Capital.

"Working Capital Underage" means the amount, if any, by which Lower Target Working Capital exceeds Estimated
Working Capital.

(b)            Each of the following terms is defined in the Section set forth opposite such term:
Term Section
280G Representations 12.01
280G Shareholder Approval Requirements 10.01(a)
401(k) Plan 10.02
Accounting Referee 2.06(c)
Agreement Preamble
Aggregate Option Consideration 2.03
Alternative Arrangements 12.05(a)
ARRA 3.25(a)
Buyer Preamble
Buyer 401(k) Plan 10.02
Buyer Fundamental Representations 11.03(b)
Buyer Warranty Breach 12.02(e)(i)
Cap 12.02(d)
Closing 2.02
Closing Payment 2.01(b)
Closing Repaid Indebtedness 2.05
Closing Statement 2.06(a)
Closing Statement Objection 2.06(b)
Company Preamble
Company Marks 6.06
Company Securities 3.05(b)
Company Warranty Breach 12.02(a)(i)



Confidential Information 6.02(b)
Confidentiality Agreement 7.01
Credit Suisse Supplemental Escrow Account 2.02(a)(iv)
Credit Suisse Supplemental Escrow Amount 2.02(a)(iv)
D&O Indemnitees 7.03(b)
Damages 12.02(a)
Deductible 12.02(d)
e-mail 14.01
Escrow Account 2.02(a)(iii)
Escrow Agent 2.02(a)(iii)
Escrow Amount 2.02(a)(iii)
Estimate Statement 2.05
Estimated Cash 2.05
Estimated Transaction Expenses 2.05
Estimated Working Capital 2.05
Excess Parachute Payments 10.01(a)
FCPA 3.27
FDA 3.15(a)
FDA Permits 3.15(f)
Financial Statements 3.07(a)
Health Information Laws 3.26(a)
HIPAA 3.26(a)
HIPAA Regulations 3.26(a)
Indemnified Party 12.03(a)
Indemnifying Party 12.03(a)
Individual Shareholders Preamble
Key Employee Arrangements Recitals
Leased Real Property 3.14(b)
Leases 3.14(b)
Material Contracts 3.11(a)
Neuberger Supplemental Escrow Account 2.02(a)(v)
Neuberger Supplemental Escrow Amount 2.02(a)(v)
Non-Compete Agreements Recitals
Non-Solicitation Agreements Recitals
Option Escrow Agent 2.02(b)(ii)
Optionholders Withholding Amounts 2.04(b)
Owned Software 3.17(a)
Permits 3.19
Per Share Price 2.01(c)
Pre-Closing Tax Accrual 2.05
Privacy Commitments 3.26(b)
Protected Health Information 3.26(a)
Referee 9.06
Related Party Agreements 3.11(a)(xii)
Release 3.25(e)
Represented Parties 14.13(a)
Revised Working Capital Adjustment Amount 2.07(a)
Select Key Employees Recitals
Seller/Company Fundamental Representations 11.02(b)
Seller Indemnitees 12.02(e)
Seller Warranty Breach 12.02(b)
Sellers Preamble
Sellers' Representative 14.13(a)
Sellers' Representative Expense Fund 14.13(b)
Shareholders 10.01(a)
Sponsor Holdings Preamble
Subsidiary Securities 3.06(b)
Tax Benefit 12.05(a)
Tax Loss 9.05(a)
Third Party Claim 12.03(a)
Working Capital Adjustment Amount 2.01(b)

Section 1.02 Other Definitional and Interpretative Provisions

.  The words "hereof", "herein" and "hereunder" and words of like import used in this Agreement shall refer to this
Agreement as a whole and not to any particular provision of this Agreement.  The captions herein are included for convenience of



reference only and shall be ignored in the construction or interpretation hereof.  References to Articles, Sections, Exhibits and
Schedules are to Articles, Sections, Exhibits and Schedules of this Agreement unless otherwise specified.  All Exhibits and
Schedules annexed hereto or referred to herein are hereby incorporated in and made a part of this Agreement as if set forth in full
herein.  Any capitalized terms used in any Exhibit or Schedule but not otherwise defined therein, shall have the meaning as defined
in this Agreement.  Any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular.
 Whenever the words "include", "includes" or "including" are used in this Agreement, they shall be deemed to be followed by the
words "without limitation", whether or not they are in fact followed by those words or words of like import.  "Writing", "written"
and comparable terms refer to printing, typing and other means of reproducing words (including electronic media) in a visible form.
 References to any statute shall be deemed to refer to such statute as amended from time to time and to any rules or regulations
promulgated thereunder.  References to any agreement or contract are to that agreement or contract as amended, modified or
supplemented from time to time on or prior to the Closing in accordance with the terms hereof and thereof; provided that with
respect to any agreement or contract listed on the schedules hereto, no reference to an agreement or contract shall include a
reference to any amendments, modifications or supplements thereto unless such amendments, modifications or supplements are
specifically listed.  References to any Person include the successors and permitted assigns of that Person.  References from or
through any date mean, unless otherwise specified, from and including or through and including, respectively.  References to "law",
"laws" or to a particular statute or law shall be deemed also to include any and all Applicable Law.

ARTICLE 2

PURCHASE AND SALE

Section 2.01 Purchase and Sale

.  (a) Upon the terms and subject to the conditions of this Agreement, each Seller agrees to sell to Buyer, and Buyer agrees
to purchase from each Seller, the Shares owned by such Seller at the Closing at the Per Share Price.

(b)            The "Closing Payment" shall be (i) $1,415,000,000, minus (ii) the Escrow Amount, minus (iii) the amount of the
Closing Indebtedness, minus (iv) the amount of the Estimated Transaction Expenses, minus (v) the amount, if any, of any Working
Capital Underage, plus (vi) the amount, if any, of any Working Capital Overage (the items in (iv) and (v), the "Working Capital
Adjustment Amount") plus (vii) the amount of the Estimated Cash, minus (viii) the Sellers' Representative Expense Fund plus (ix)
the amount of the HSR filing fee paid by the Company pursuant to Section 8.01 minus (x) the Elekta Payment minus (xi) the Pre-
Closing Tax Accrual.

(c)            The "Per Share Price" shall be an amount equal to the quotient obtained by dividing (a) the excess of (i) the Closing
Payment over (ii) the Aggregate Option Consideration by (b) the number of Shares outstanding as of the Closing.

 
Section 2.02 Closing

.  The closing (the "Closing") of the purchase and sale of the Shares hereunder shall take place at the offices of Davis
Polk & Wardwell LLP, 450 Lexington Avenue, New York, New York, as soon as possible, but in no event later than two Business
Days, after satisfaction or, to the extent permissible, waiver by the party or parties entitled to the benefit of the conditions set forth
in Article 11 (other than conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or, to the
extent permissible, waiver of those conditions at the Closing), or at such other time or place as Buyer and Sellers' Representative
may agree.  At the Closing:

(a)            Buyer shall:
(i) deliver to each Seller an amount equal to (A) the number of Shares held by such Seller at the

Closing multiplied by (B) the Per Share Price by wire transfer in immediately available funds to an account of
such Seller designated by such Seller, by notice to Buyer, which notice shall be delivered not later than three
Business Days prior to the Closing Date (or if not so designated, then by certified or official bank check payable
in immediately available funds to the order of such Seller in such amount) less, (C) solely in the case of Sponsor
Holdings, the sum of the Credit Suisse Supplemental Escrow Amount and the Neuberger Supplemental Escrow
Amount.

(ii) deliver to the Company an amount equal to the Aggregate Option Consideration by wire transfer
of immediately available funds to an account of the Company designated by the Company, by notice to Buyer,
which notice shall be delivered not later than three Business Days prior to the Closing Date (or if not so
designated, then by certified or official bank check payable in immediately available funds to the order of the
Company in such amount);

(iii) deliver $35,000,000 (the "Escrow Amount") by wire transfer in immediately available funds to
Suntrust Bank (the "Escrow Agent") on behalf of the Sellers and Optionholders for deposit into a separate
account (the "Escrow Account") in accordance with the terms of the Escrow Agreement;

(iv) deliver $2,836,263 (the "Credit Suisse Supplemental Escrow Amount") by wire transfer in



immediately available funds to the Escrow Agent on behalf of the Credit Suisse Entities for deposit into a
separate account (the "Credit Suisse Supplemental Escrow Account") in accordance with the terms of the
Escrow Agreement;

(v) deliver $634,951 (the "Neuberger Supplemental Escrow Amount") by wire transfer in
immediately available funds to the Escrow Agent on behalf of the Neuberger Entities for deposit into a separate
account (the "Neuberger Supplemental Escrow Account") in accordance with the terms of the Escrow
Agreement;

(vi) repay, or cause to be repaid, on behalf of the Company and the Subsidiaries, the Closing Repaid
Indebtedness by wire transfer in immediately available funds;

(vii) deliver the amount of the Sellers' Representative Expense Fund to Sellers' Representative
pursuant to Section 14.13(b); and

(viii) pay, or cause to be paid, on behalf of the Company, the Estimated Transaction Expenses by wire
transfer in immediately available funds.

(b)            Following delivery to the Company of the payment described in Section 2.02(a)(ii) above, the Company shall:
(i) pay or cause to be paid to each Optionholder (at the Company's option, by wire transfer of

immediately available funds, check or direct deposit) an amount equal to such Optionholder's allocable portion of
each of the Aggregate Option Closing Amount and the Aggregate Option Escrow Amount; and

(ii) cause each Optionholder to deliver such Optionholder's allocable portion of the Aggregate Option
Escrow Amount by wire transfer in immediately available funds to Suntrust Bank (the "Option Escrow Agent")
in accordance with the terms of the Option Escrow Agreement.

(c)            Sellers shall deliver to Buyer certificates for the Shares duly endorsed or accompanied by stock powers duly endorsed
in blank with any required transfer stamps affixed thereto.

(d)            The Company shall deliver to Buyer payoff and termination letters, including Lien releases (in each case, in a form
reasonably satisfactory to Buyer) from all holders of Closing Repaid Indebtedness and the payment of all associated fees and
penalties.

 
Section 2.03 Treatment of Options

.  Prior to the Closing, the Company shall take all actions necessary such that all Options outstanding as of immediately
prior to the Closing (whether or not then exercisable) shall be cancelled in exchange for the right to receive the payment described
in the following sentence, subject to the conditions set forth therein (the aggregate amount of such payments, the "Aggregate
Option Consideration") and each Optionholder shall agree in writing to be bound by the terms hereof, including the provisions of
Article 12, and shall be, to the extent of any Option exercises after the date hereof and prior to the Closing, an Individual
Shareholder.  Subject to Section 2.04 and the terms of the Option Escrow Agreement, each holder of an Option that is cancelled
pursuant to the preceding sentence shall, in respect of such Option, be entitled to a cash payment in an amount equal to the product
of (a) the excess of (i) the quotient obtained by dividing (A) the sum of the Closing Payment plus the aggregate exercise price of all
Options outstanding as of the time of cancellation by (B) the sum of the total number of Shares outstanding as of the Closing (after
giving effect to the cancellation of the Options pursuant to this Section 2.03) plus the number of shares of Common Stock subject
to all Options outstanding as of the time of cancellation over (ii) the applicable exercise price of such Option, multiplied by (b) the
number of shares of Common Stock underlying such Option.  In the event that any portion of the Aggregate Option Escrow
Amount is forfeited by any Optionholder pursuant to the terms of such Optionholder's option agreement or the Option Escrow
Agreement, any such forfeited amounts shall be paid to the Shareholders' Representative (for the benefit of the Sellers and
Optionholders (other than the Optionholder that forfeited such amount)).

Section 2.04 Withholding

.  (a) Notwithstanding anything to the contrary herein, Buyer shall be entitled to deduct and withhold from amounts otherwise
payable to any Person hereunder such amounts as it is required to deduct and withhold with respect to the making of such payment
under any provision of federal, state, local or foreign Tax law.  If Buyer so withholds, such amounts withheld shall be treated for all
purposes of this Agreement as having been paid to the Person in respect of which Buyer made such deduction and withholding.
 Buyer shall notify Sellers' Representative as soon as practicable (but in any event no less than three Business Days prior to the
Closing) if, after the date of this Agreement, the Buyer shall determine that any deduction or withholding will be required (other
than in the case of Optionholder Withholding Amounts which shall be treated as described in Section 2.04(b)).



(b)            The Company shall be entitled to deduct and withhold from the amounts otherwise payable pursuant to Section 2.03
to any Optionholder such amounts (the "Optionholder Withholding Amounts") as the Company is required to deduct and
withhold (or such greater amount requested in writing by the applicable Optionholder) in connection with the exercise of the
underlying Option or with respect to the making of such payment under the Code, or any provision of state, local or foreign tax law
and to properly remit such amount to the appropriate tax authority.

 
Section 2.05 Pre-closing Estimates

.  No later than three Business Days prior to the date on which the Closing is scheduled to occur, the Company shall furnish
to Buyer a statement (the "Estimate Statement"), prepared in reasonable detail, reflecting the Company's good faith estimate of (a)
Closing Working Capital ("Estimated Working Capital"), (b) Transaction Expenses ("Estimated Transaction Expenses") (which
estimate shall specify the payees for each Transaction Expense and include valid wire transfer information for such payees),
(c) Closing Cash ("Estimated Cash"), (d) all amounts necessary to discharge fully the then-outstanding balance of all Indebtedness
outstanding at the Closing ("Closing Repaid Indebtedness") (which estimate shall specify the payees for such Indebtedness and
include valid wire transfer information for such payees) and (e) Company Pre-Closing Taxes Payable (the "Pre-Closing Tax
Accrual").  The Estimate Statement shall be signed by the chief financial officer of the Company and shall fairly present the
amounts calculated thereon in accordance with the definitions thereof.  The Company shall permit Buyer and its attorneys,
accountants and other advisors and representatives reasonable access to the books and records of the Company used in preparing
the Estimate Statement, and to the Company's employees, advisors and representatives responsible for and knowledgeable about
the information used in, and the preparation or calculation of, the Estimate Statement and the amounts set forth thereon.  No later
than three Business Days prior to the Closing, the Company shall furnish to Buyer (i) an updated version of Section 3.05 of the
Company Disclosure Schedule, (ii) an updated version of Exhibit H, in each case for (i) and (ii) as of such date and solely to reflect
any exercises of Options after the date hereof.

Section 2.06 Closing Statement

.  (a) As promptly as practicable, but no later than 60 days after the Closing, Buyer shall prepare and deliver to Sellers'
Representative a statement (including reasonably detailed supporting calculations) setting forth Buyer's calculation of Closing
Working Capital and Closing Cash (the "Closing Statement").

(b)            If Sellers' Representative disagrees with Buyer's calculation of Closing Working Capital or Closing Cash set forth in
the Closing Statement, Sellers' Representative may, within 30 days after receipt of the Closing Statement (including reasonably
detailed supporting calculations), deliver a written notice to Buyer disagreeing with such calculation(s) and setting forth Sellers'
Representative's calculation(s) of such amount(s) (the "Closing Statement Objection").  The Closing Statement Objection shall
specify those items or amounts as to which Sellers' Representative disagrees, and Sellers' Representative shall be deemed to have
agreed with all other items and amounts contained in the Closing Statement.  If Sellers' Representative fails to deliver such a
written notice within such 30 day period, Buyer's calculation of Closing Working Capital and/or Closing Cash, as applicable, set
forth in the Closing Statement shall be binding upon the parties.

(c)            If the Closing Statement Objection shall be duly delivered pursuant to Section 2.06(b), Sellers' Representative and
Buyer shall, during the 30 days following such delivery, use reasonable efforts to reach agreement on the disputed items or amounts
in order to determine the amount of Closing Working Capital and/or Closing Cash, as applicable.  If, during such period or any
mutually agreed extension thereof, Sellers' Representative and Buyer are unable to reach such agreement, they shall promptly
thereafter cause independent accountants of nationally recognized standing mutually agreed upon by Buyer and the Stockholders'
Representative (the "Accounting Referee") to review this Section 2.06, the definition of Closing Working Capital and/or Closing
Cash, as applicable, the disputed items or amounts and any supporting materials related thereto for the purpose of calculating
Closing Working Capital and/or Closing Cash, as applicable.  In making such calculation, the Accounting Referee shall consider
only those items or amounts in Buyer's calculation of Closing Working Capital and/or Closing Cash, as applicable, as to which
Sellers' Representative has disagreed.  In no event shall the Accounting Referee assign a value to any disputed item or amount that
is less than the minimum value for any item claimed by either party or greater than the maximum value for any item or amount
claimed by either party.  The Accounting Referee shall deliver to Sellers' Representative and Buyer, as promptly as practicable, a
report setting forth such calculation.  Such report shall be final and binding upon Sellers' Representative and Buyer.

(d)            Buyer shall pay the proportion (expressed as a percentage) of the fees and expenses of the Accounting Referee
determined by dividing (i) the difference between (A) Buyer's calculation of the contested portion of Working Capital and/or
Closing Cash, as applicable, set forth on the Closing Statement and (B) the calculation of the contested portion of Working Capital
and/or Closing Cash, as applicable determined by the Accounting Referee by (ii) the difference between (A) Buyer's calculation of
the contested portion of Working Capital and/or Closing Cash, as applicable, set forth on the Closing Statement and (B) Sellers'
Representative's calculation of the contested portion of Working Capital and/or Closing Cash, as applicable, set forth on the Closing
Statement Objection.  Sellers' Representative shall pay the remaining proportion of the fees and expenses of the Accounting
Referee from the Sellers' Representative Expense Fund.  For example, if Buyer claims in the Closing Statement that the total
contested portion of Closing Working Capital is $1,000, Sellers' Representative claims in a Closing Working Capital Objection that
the total contested portion is $2,000 and the Accounting Referee ultimately determines that such total contested portion is $1,300,
then Buyer shall pay 30% of the fees and expenses of the Accounting Referee (($1,000 - $1,300) ÷ ($1,000 - $2,000) = 0.3 = 30%)
and Sellers' Representative shall pay the remaining 70% from the Sellers' Representative Expense Fund.

(e)            Buyer shall cooperate with Sellers' Representative's preparation of a Closing Statement Objection, including by
providing Sellers' Representative and its representatives with reasonable access during normal business hours to the books, records



(including work papers, schedules, memoranda and other documents ), facilities and employees of Buyer pertaining to the
calculation of Closing Working Capital and/or Closing Cash, as applicable.

 
Section 2.07 Adjustment Of Purchase Price

.  (a) Upon determination of the Final Working Capital, a calculation shall be made as to the Working Capital Adjustment
Amount that would have been made, if any, at Closing had Final Working Capital been used in lieu of Estimated Working Closing
Amount to determine Working Capital Underage and Working Capital Overage (the "Revised Working Capital Adjustment
Amount").  Within ten days after the Final Working Capital has been determined:

(i) Buyer shall pay Sellers' Representative (for the benefit of Sellers and Optionholders in accordance
with their Pro Rata Shares), as an adjustment to the purchase price, the amount (with interest as provided in
Section 2.07(d)), if any, by which the Closing Payment calculated pursuant to pursuant to Section 2.01(b) would
have increased had the Revised Working Capital Adjustment Amount been used in lieu of the Working Capital
Adjustment Amount for the calculation of the Closing Payment; and

(ii) Sellers' Representative and Buyer shall issue joint instructions to the Escrow Agent to distribute to
Buyer from the Escrow Account the amount (with interest as provided in Section 2.07(d)), if any, by which the
Closing Payment calculated pursuant to Section 2.01(b) would have decreased had the Revised Working Capital
Adjustment Amount been used in lieu of the Working Capital Adjustment Amount for the calculation of the
Closing Payment.

(b)            Within ten days after Final Cash has been determined:
(i) if Estimated Cash exceeds Final Cash, Sellers' Representative and Buyer shall issue joint

instructions to the Escrow Agent to distribute to Buyer from the Escrow Account, as an adjustment to the
purchase price, with interest as provided in Section 2.07(d), the amount of such excess; and

(ii) if Final Cash exceeds Estimated Cash, within ten days after Final Cash has been determined Buyer shall
pay Sellers' Representative (for the benefit of Sellers and Optionholders in accordance with their Pro Rata
Shares), with interest as provided in Section 2.07(d), the amount of such excess.

(c)            If payments pursuant to Section 2.07(a) and Section 2.07(b) are payable simultaneously, Buyer may elect to make a
single net payment to the Sellers' Representative.  All payments to the Sellers' Representative pursuant to Section 2.07(a) and
Section 2.07(b) shall be by wire transfer in immediately available funds to such account as may be designated by Sellers'
Representative.

(d)            The amount of any payment or distribution pursuant to Section 2.07(a) shall bear interest from and including the
Closing Date to but excluding the date of payment at a rate per annum equal to the prime rate as published in the Wall Street
Journal, Eastern Edition in effect from time to time during the period from the Closing Date to the date of payment.  Such interest
shall be payable at the same time as the payment to which it relates and shall be calculated daily on the basis of a year of 365 days
and the actual number of days elapsed.

 
Section 2.08 Additional Post-Closing Adjustment.

  (a) No later than the date that is thirty (30) days prior to the date that the U.S. federal income Tax Return of the Company and its
consolidated Subsidiaries for the Pre-Closing Tax Period ending on the Closing Date is due (giving effect to any extensions), Buyer
shall deliver to Sellers' Representative a statement (including reasonably detailed supporting calculations) setting forth Company
Pre-Closing Taxes Payable.  If Sellers' Representative disagrees with Buyer's calculation, Sellers' Representative may, within 30
days after receipt of the Buyer's statement (including reasonably detailed supporting calculations), deliver a written notice to Buyer
setting forth Sellers' Representative's calculation of Company Pre-Closing Taxes Payable.  Such notice shall specify those items or
amounts as to which Sellers' Representative disagrees, and Sellers' Representative shall be deemed to have agreed with all other
items and amounts contained in the Buyer's calculation.  If Sellers' Representative fails to deliver such written notice within such
30 day period, Buyer's statement of Company Pre-Closing Taxes Payable shall be binding upon the parties.  Any disputes between
Buyer and Sellers' Representative regarding the calculation of Company Pre-Closing Taxes Payable that are not resolved by mutual
agreement within 30 days shall be resolved by a Referee as provided in Section 9.06.

(b)            If Company Pre-Closing Taxes Payable exceeds the Pre-Closing Tax Accrual, within ten (10) days after Company
Pre-Closing Taxes Payable has been determined, the Sellers' Representative and Buyer shall issue joint instructions to the Escrow
Agent to distribute to Buyer from the Escrow Account, as an adjustment to the purchase price, with interest calculated in the
manner provided in Section 2.07(d), the amount of such excess.  If the Pre-Closing Tax Accrual exceeds Company Pre-Closing
Taxes Payable, within ten (10) days after Company Pre-Closing Taxes Payable has been determined, the Buyer shall pay the
Sellers' Representative (for the benefit of the Sellers and the Optionholders in accordance with their Pro Rata Shares) the amount of
such excess, as an adjustment to the purchase price, with interest calculated in the manner provided in Section 2.07(d), by wire
transfer in immediately available funds to such account as may be designated by the Sellers' Representative.



 
 

ARTICLE 3

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the Company Disclosure Schedule, the Company represents and warrants to Buyer as of the date
hereof and as of the Closing Date that:

Section 3.01 Corporate Existence and Power

.  The Company is duly incorporated, validly existing and in good standing under the laws of its jurisdiction of
incorporation and has all corporate powers required to carry on its business as now conducted.  The Company is duly qualified to
do business as a foreign corporation and is in good standing in each jurisdiction where such qualification is necessary, except for
those jurisdictions where failure to be so qualified would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect.  The Company has heretofore delivered to Buyer true and complete copies of the certificate of
incorporation and bylaws of the Company as currently in effect.  The Company is not in violation of any of the provisions of its
certificate of incorporation or bylaws in any material respect.

Section 3.02 Corporate Authorization

.  The execution, delivery and performance by the Company of the Transaction Documents and the consummation of the
transactions contemplated hereby and thereby are within the Company's corporate powers and have been duly authorized by (i) all
necessary corporate action on the part of the Company and (ii) all necessary action on the part of the holders of Company Securities
in their capacities as such.  Assuming the due execution and delivery the Transaction Documents by the other parties hereto and
thereto, the Transaction Documents constitute valid and binding agreements of the Company enforceable against the Company in
accordance with their terms (subject to applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other
laws affecting creditors' rights generally and as limited by the availability of specific performance and other equitable remedies or
general principles of equity).  The Company has heretofore delivered to Buyer true and complete copies of all shareholder
agreements and other agreements among the Company or the Subsidiaries, on the one hand, and the holders of Company Securities
in their capacities as such, on the other.

Section 3.03 Governmental Authorization

.  The execution, delivery and performance by the Company of the Transaction Documents and the consummation of the
transactions contemplated hereby and thereby require no action by or in respect of, or registration or filing with, any Governmental
Authority other than compliance with any applicable requirements of the HSR Act.

Section 3.04 Noncontravention

.  The execution, delivery and performance by the Company of the Transaction Documents and the consummation of the
transactions contemplated hereby and thereby do not and will not (i) violate the certificate of incorporation or bylaws of the
Company or any Subsidiary, (ii) assuming compliance with the matters referred to in Section 3.03, violate any Applicable Law, (iii)
require any consent or other action by any Person under, constitute a default or an event that, with or without notice or lapse of time
or both, would constitute a default under, or give rise to any right of termination, cancellation or acceleration of any right or
obligation of the Company or any Subsidiary, require the release of, or give rise to any right to request or receive, any Owned
Software in source code form, or give rise to a loss of any material benefit to which the Company or any Subsidiary is entitled, in
each case for this clause (iii) under any provision of any MATERIAL Contract or (iv) result in the creation or imposition of any
Lien on any asset of the Company or any Subsidiary.

Section 3.05 Capitalization

.  (a) The authorized capital stock of the Company consists of (i) 208,310 shares of Class 1 Common Stock, (ii) 500,000 shares of
Class 2 Common Stock and (iii) 16,998.2752 Options.  There are outstanding (i) 208,309.5 shares of Class 1 Common Stock, (ii)
199,649.1059 shares of Class 2 Common Stock and (iii) 15,133.3333 Options.  Section 3.05 of the Company Disclosure Schedule
sets forth the name of each Optionholder, a listing of the agreement underlying each Option held by such Optionholder and the
number of shares of Common Stock underlying each such Option. The Company has furnished to Buyer the agreement underlying
each such Option.

(b)            All outstanding shares of capital stock of the Company have been duly authorized and validly issued and are fully
paid and non-assessable.  Except as set forth in this Section 3.05, there are no outstanding (i) shares of capital stock or voting
securities of the Company, (ii) securities of the Company convertible into or exchangeable for shares of capital stock or voting
securities of the Company, (iii) options or other rights to acquire from the Company, or other obligation of the Company to issue,
any capital stock, voting securities or securities convertible into or exchangeable for capital stock or voting securities of the
Company or (iv) restricted shares, restricted share units, stock appreciation rights, performance shares, contingent value rights,



"phantom" stock or similar securities or rights that are derivative of or provide economic benefits based, directly or indirectly, on
the value or price of, any capital stock or other voting securities or ownership interests in the Company (the items in Sections
3.05(b)(i), 3.05(b)(ii), 3.05(b)(iii) and 3.05(b)(iv) being referred to collectively as the "Company Securities").  There are no
outstanding obligations of the Company or any Subsidiary to repurchase, redeem or otherwise acquire any Company Securities.
 Other than the Subsidiaries of the Company, neither the Company nor any of the Subsidiaries owns or holds the right to acquire or
is bound by any commitment or obligation to acquire, directly or indirectly, any shares of capital stock of, partnership interest or
joint venture interest of, other securities or equity ownership interest of, or investments in, any other Person.

 
Section 3.06 Subsidiaries

.  (a) Each Subsidiary is duly incorporated or formed, validly existing and in good standing under the laws of its jurisdiction
of incorporation or formation, has all corporate (or equivalent) powers required to carry on its business as now conducted, is duly
qualified to do business as a foreign corporation and is in good standing in each jurisdiction where such qualification is necessary,
except for those jurisdictions where failure to be so qualified would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect.  All Subsidiaries and their respective jurisdictions of incorporation or formation are identified
on Section 3.06 of the Company Disclosure Schedule.

(b)            All of the outstanding capital stock or other voting securities of each Subsidiary is owned by the Company, directly or
indirectly, free and clear of any Lien (other than Liens listed on Section 1.01 "Permitted Liens," of the Company Disclosure
Schedule) and free of any other limitation or restriction (including any restriction on the right to vote, sell or otherwise dispose of
such capital stock or other voting securities).  There are no outstanding (i) securities of the Company or any Subsidiary convertible
into or exchangeable for shares of capital stock or voting securities of any Subsidiary, (ii) options or other rights to acquire from the
Company or any Subsidiary, or other obligation of the Company or any Subsidiary to issue, any capital stock, voting securities or
securities convertible into or exchangeable for capital stock or voting securities of any Subsidiary or (iii) restricted shares, restricted
share units, stock appreciation rights, performance shares, contingent value rights, "phantom" stock or similar securities or rights
that are derivative of or provide economic benefits based, directly or indirectly, on the value or price of, any capital stock or other
voting securities or ownership interests in the Subsidiaries (the items in Sections 3.06(b)(i), 3.06(b)(ii) and 3.06(b)(iii) being
referred to collectively as the "Subsidiary Securities").  There are no outstanding obligations of the Company or any Subsidiary to
repurchase, redeem or otherwise acquire any outstanding Subsidiary Securities.

 
Section 3.07 Financial Statements

.  (a) The audited consolidated balance sheets as of May 31, 2010, 2011 and 2012 and the related audited consolidated
statements of income and cash flows for each of the years ended May 31, 2010, 2011 and 2012 of the Company and the
Subsidiaries fairly present, in all MATERIAL respects, the consolidated financial position, assets and liabilities of the Company
and the Subsidiaries (taken as a whole) as of the dates thereof and their consolidated results of operations and cash flows for the
periods referred to therein (collectively, the "Financial Statements") and such Financial Statements have been prepared in
accordance with GAAP consistently applied throughout the periods indicated (except as may be indicated in the notes thereto).

(b)            To the Company's knowledge, the Company and the Subsidiaries have in place systems and processes to (i) provide
reasonable assurances regarding the reliability of the Financial Statements, and (ii) in a timely manner accumulate and
communicate to the Company's principal executive officer and principal financial officer the type of information that would be
required to be disclosed in the Financial Statements. To the Company's knowledge, there have been no instances of fraud by the
Company or the Subsidiaries that occurred during the periods covered by the Financial Statements.

(c)            To the Company's knowledge, during the periods covered by the Financial Statements none of its or the Subsidiaries'
directors, officers, employees, financial advisors, attorneys, accountants, consultants, agents and other authorized representatives
has self-reported to any Governmental Authority the commission of any crime or the violation of any Law by the Company or any
of its Subsidiaries.

(d)            During the periods covered by the Financial Statements, the Company's external auditor was independent of the
Company and its management.  Section 3.07(d) of the Company Disclosure Schedule sets forth each written report by the
Company's external auditors to the Company's Board of Directors, or any committee thereof, or the Company's management
concerning any period covered by the Financial Statements.  The Company's revenue recognition policy is consistent with GAAP.

(e)            The minutes of the Company previously provided to Buyer contain materially accurate records of all MATERIAL
actions taken, and summaries of all meetings held, by the Company's stockholders and by the Company's Board of Directors (and
any committees thereof) since January 1, 2008 until the date hereof.

 
Section 3.08 Absence of Certain Changes

.  (a) Since the Balance Sheet Date, the business of the Company and the Subsidiaries has been conducted in the ordinary
course consistent with past practices and there has not been any event, occurrence, development or state of circumstances or facts
that has had or would reasonably be expected to have, individually or in the aggregate, a MATERIAL ADVERSE EFFECT.

(b)            From the Balance Sheet Date until the date hereof, there has not been any action taken by the Company or any of the
Subsidiaries that, if taken during the period from the date of this Agreement through the Closing Date without Buyer's consent,
would constitute a breach of Section 6.01.

 



Section 3.09 No Undisclosed Material Liabilities

.  (a) The Company and its Subsidiaries have no liabilities of the type required by GAAP to be reflected on the face of a
consolidated balance sheet of the Company and the Subsidiaries, except (i) liabilities set forth on the Balance Sheet, (ii) liabilities
that were incurred after the date of the Balance Sheet in the ordinary course of business, (iii) liabilities arising under the executory
portion of any contract (other than liabilities for breach of contract, breach of warranty, tort, infringement, violation of law, claim or
lawsuit), and (iv) liabilities specifically disclosed in the Company Disclosure Schedules.

(b)            Neither the Company nor any Subsidiaries have any "off-balance sheet arrangements" (as such term is defined in Item
303(a)(4) of Regulation S-K promulgated under the 1934 Act).

 
Section 3.10 Intercompany Accounts; Affiliate Transactions

.  (a) Section 3.10 of the Company Disclosure Schedule contains a complete list of all intercompany balances as of the
Balance Sheet Date between any Seller (other than amounts payable to, or benefits provided by the Company and its Subsidiaries
to, the Individual Sellers in respect of their employment by the Company and its Subsidiaries), Sponsor Holdings Owner or their
respective Affiliates, on the one hand, and the Company and the Subsidiaries, on the other hand.  As of the date hereof, since the
Balance Sheet Date there has not been any accrual of liability by the Company or any Subsidiary to any Seller (other than amounts
payable to, or benefits provided by the Company and its Subsidiaries to, the Individual Sellers in respect of their employment by
the Company and its Subsidiaries), Sponsor Holdings Owner or any of their respective Affiliates or other transaction between the
Company or any Subsidiary and any Seller, Sponsor Holdings Owner or any of their respective Affiliates, except as provided in
Section 3.10 of the Company Disclosure Schedule.

(b)            No Seller, Sponsor Holdings Owner or Affiliate thereof, nor any director or officer of the Company or any Subsidiary
or any "associate" or any member of the "immediate family" (as such terms are respectively defined in Rules 12b-2 and 16a-1 of
the 1934 Act) of any such director or officer directly or indirectly owns, or otherwise has any right, title or interest in, to or under,
any material property or right, tangible or intangible, that is used by the Company or any of its Subsidiaries.

 
Section 3.11 Material Contracts.

  (a) Section 3.11 of the Company Disclosure Schedule lists all of the following agreements to which the Company or any
Subsidiary is a party to or bound by and which are currently in effect (collectively, the agreements required to be disclosed pursuant
to Sections 3.11(a)(i) to 3.11(a)(xvii), the "MATERIAL Contracts"):

(i) any lease for personal property providing for annual rentals of $100,000 or more;

(ii) any agreement for the future purchase or license of technology, materials, supplies, goods,
services, equipment or other assets providing for either (A)  annual payments per fiscal year by the Company and
the Subsidiaries of $250,000 or more or (B) aggregate payments by the Company and the Subsidiaries of
$1,000,000 or more;

(iii) with respect to the Company's 20 most significant customers and maintenance customers listed in
Section 3.11(d) of the Company Disclosure Schedule, the underlying master agreements, maintenance
agreements, license subscription agreements, license agreements, professional services agreements, joint
development agreements, or substantially similar agreements between such customers and the Company or its
Subsidiaries;

(iv) with respect to the Company's 20 most significant vendors listed in Section 3.11(d) of the
Company Disclosure Schedule, the underlying vendor agreements, purchase agreements, license agreements,
sales agreements, or substantially similar agreements between such vendors and the Company or its Subsidiaries;

(v) any commission, sales, agency, dealer, marketing, value-added re-seller, remarketer, distribution or
other similar agreement (A) with any current employee that would require the payment to any employee under
any such contract of an amount in excess of $200,000 during any fiscal year, (B) with any individual consultant,
contractor or salesperson that is not an employee that would require the payment to any Person under any such
contract of an amount in excess of $100,000 during any fiscal year, (C) with any partner of the Company or any
Subsidiaries or providing for the payment of any commissions or other sales compensation to any employees or
agents of such partner that would require the payment to any Person under any such contract of an amount in
excess of $100,000 during any fiscal year, or (D) relating to the distribution of the Company Products and
Services, or the products or services of any other Person that would require the payment to any Person under any
such contract of an amount in excess of $250,000 during any fiscal year;



(vi) any partnership, joint venture or other similar agreement or arrangement;

(vii) the transaction agreements (it being understood that ministerial closing documents, agreements,
certificates and statements need not be disclosed) relating to the acquisition or disposition of any business
(whether by merger, sale of stock, sale of assets or otherwise, but excluding acquisitions solely of inventory)
and any agreement containing an earn-out or similar provision, in any case either (x) entered into on or after
October 10, 2007 or (y) pursuant to which the Company or any of the Subsidiaries has any outstanding
obligations;

(viii) any guaranty of any obligation for Indebtedness or other material guaranty;

(ix) and agreement relating to Indebtedness, whether incurred, assumed, guaranteed or secured by any
asset;

(x) any option or franchise agreement;

(xi) any agreement that (A) expressly restricts the freedom of the Company or any Subsidiary or any
of their Affiliates after the Closing Date to compete in any line of business or with any Person or in any
geographic area, (B) contains a "most favored nation" or similar provision or (C) other than customer and
supplier agreements entered into in the ordinary course of business consistent with past practice, limits the
freedom of the Company or any Subsidiary or any of their Affiliates after Closing to solicit, hire or employ any
Person;

(xii) any agreement with (A) any Seller or any of its Affiliates, (B) any Person directly or indirectly
owning, controlling or holding with power to vote any outstanding voting securities of any Seller or any of its
Affiliates, (C) any Person whose outstanding voting securities are directly or indirectly owned, controlled or
held with power to vote by any Seller or any of its Affiliates or (D) any director or officer of any Seller or any of
its Affiliates or any "associates" or members of the "immediate family" (as such terms are respectively defined
in Rule 12b-2 and Rule 16a-1 of the 1934 Act) of any such director or officer (collectively, (A) through (D), the
"Related Party Agreements");

(xiii) any agreement pursuant to which the Company or any Subsidiary (A) receives or is granted any
license, sublicense or other right to, or covenant not to be sued under, any Intellectual Property Right (other
than any license to commercially-available Software with a total replacement cost of $100,000 or less) or
(B) grants any license, sublicense or other right to, or covenant not to be sued under, any Intellectual Property
Right (other than non-exclusive licenses granted in the ordinary course of business);

(xiv) any shareholders agreement or similar agreement with or among the Company's stockholders,
including any agreement that provides for preemptive rights or imposes any limitation or restriction on
Common Stock, including any restriction on the right of a stockholder to vote, sell or otherwise dispose of such
Common Stock;

(xv) any contract relating to capital expenditures and involving aggregate future payments in excess of
$200,000;

(xvi) any contract providing for indemnification by the Company or any of its Subsidiaries, or in
favor of the Company or any of the Subsidiaries, other than indemnification provisions arising in the ordinary
course of business and consistent with past practices; and

(xvii) any other agreement with the Company or the Subsidiaries that involves expected aggregate
annual payments by any party of $500,000 or more which is not otherwise required to be set forth on Section
3.11 of the Company Disclosure Schedule.

(b)            Each MATERIAL Contract set forth on (or required to be set forth on) Section 3.11 of the Company Disclosure
Schedule is a valid and binding agreement of the Company or a Subsidiary, as the case may be, and is in full force and effect, is
enforceable against the Company and/or a Subsidiary that are party thereto, as the case may be, and to the knowledge of the
Company is enforceable against each other party thereto, and none of the Company, any Subsidiary or, to the knowledge of the
Company, any other party thereto is in default or breach in any material respect under the terms of any such agreement, contract,



plan, lease, sublease, license, arrangement or commitment, and, to the knowledge of the Company, no event or circumstance has
occurred that, with notice or lapse of time or both, would constitute any event of default thereunder.  True and complete copies of
each such MATERIAL Contract has been delivered to Buyer.

(c)            To the knowledge of the Company, no Person who is a party to a MATERIAL Contract is actively renegotiating, any
MATERIAL amount paid or payable to the Company or the Subsidiaries under any such MATERIAL Contract or any other
MATERIAL term or provision of any such MATERIAL Contract.  None of the Company or the Subsidiaries has received any
written notice within one year prior to the date hereof to terminate any MATERIAL Contract by any of the parties to any such
MATERIAL Contract.

(d)            Section 3.11(d) of the Company Disclosure Schedule sets forth (i) the names of the 20 most significant customers (by
dollar amount of total revenue) of the Company and the Subsidiaries for the years ended May 31, 2011 and May 31, 2012 and the
dollar amount of total revenue for each such customer during such periods, (ii) the names of the 20 most significant maintenance
customers (by dollar amount of total revenue from software maintenance services) of the Company and the Subsidiaries for the
years ended May 31, 2011 and May 31, 2012 and (iii) the names of the ten most significant vendors (by total dollar amount of
purchases) of the Company and the Subsidiaries for the years ended May 31, 2011 and May 31, 2012, specifying the total dollar
amount of the purchases by the Company and the Subsidiaries from each such vendor for such periods.

 
Section 3.12 Litigation

.  There is no action, suit, proceeding, or, to the knowledge of the Company, investigation pending against, or to the
knowledge of the Company, threatened against the Company or any Subsidiary or any of their respective properties before (or, in
the case of threatened actions, suits, or proceedings, would be before) any Governmental Authority or arbitrator which, individually
or in the aggregate, if determined or resolved adversely in accordance with the plaintiff's demands, would reasonably be expected
to be, individually or in the aggregate, material to the Company and the Subsidiaries, taken as a whole, or which in any manner
challenges or seeks to prevent, enjoin, alter or materially delay the transactions contemplated by this Agreement.

Section 3.13 Compliance with Laws and Court Orders

.  Neither the Company nor any of the Subsidiaries is in material violation of, and has not since January 1, 2009 violated in
any material respect, and to the knowledge of the Company is not under investigation with respect to or has received written notice
of any material violation of, any Applicable Law.  There is no judgment, decree, injunction, rule or order of any arbitrator or
Governmental Authority outstanding against the Company or any of the Subsidiaries that has been or would reasonably be
expected to be, individually or in the aggregate, material to the Company and the Subsidiaries, taken as a whole, or that in any
manner seeks to prevent, enjoin, alter or materially delay the consummation of the transactions contemplated by this Agreement.

Section 3.14 Properties

.  (a) The Company and the Subsidiaries have good and marketable title to, or in the case of leased property and assets have
valid leasehold interests in, all property and assets (whether real, personal, tangible or intangible) reflected on the Balance Sheet or
any material property or asset acquired after the Balance Sheet Date, except for properties and assets sold since the Balance Sheet
Date in the ordinary course of business consistent with past practices.  None of such property or assets is subject to any Lien, other
than Permitted Liens.

(b)            Section 3.14(b) of the Company Disclosure Schedule sets forth all of the leases, subleases, real estate license
agreements and occupancy agreements (the "Leases") for all of the real property leased, subleased, licensed or occupied by the
Company or the Subsidiaries (the "Leased Real Property").  Each Lease and lease for personal property is a valid and binding
agreement of the Company or a Subsidiary, as the case may be, and is in full force and effect, is enforceable against the Company
and/or a Subsidiary that are party thereto, as the case may be, and to the knowledge of the Company is enforceable against each
other party thereto, and none of the Company, any Subsidiary or, to the knowledge of the Company, any other party thereto is in
default or breach in any material respect under the terms of any such lease, and, to the knowledge of the Company, no event or
circumstance has occurred that, with notice or lapse of time or both, would constitute a default thereunder.  True and complete
copies of all Leases have been provided to Buyer.

(c)            Neither the Company nor any of the Subsidiaries has received since January 1, 2009 any written notice from any
Governmental Authority asserting any material violation or alleged material violation of Applicable Laws with respect to any
Leased Real Property that remains uncured as of the date of this Agreement, and the Company and the Subsidiaries are in
compliance with any registration requirements and have paid any applicable stamp duties with respect to any leases that are
imposed by a Governmental Authority as of the date of this Agreement.

(d)            The Company does not own any real property.
(e)            The tangible property and assets owned or leased by the Company or any Subsidiary, or which they otherwise have

the right to use, constitute all of the property and assets used or held for use in connection with the businesses of the Company or
any Subsidiary as currently conducted.

(f)            The Company or its Subsidiary that is either the tenant, subtenant or licensee under the leases, sublease or licenses for
leased real property is in possession of the properties purported to be leased, subleased or licensed thereunder, except as set forth on
Section 3.14(f) of the Company Disclosure Schedule.

 
Section 3.15 FDA and International Regulatory Matters



(a)            With only such exceptions as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect, the Company and the Subsidiaries are in compliance with all Applicable Laws, statutes (including, but not limited
to, the Federal Food, Drug, and Cosmetic Act, 21 U.S.C. §321 et. seq.), rules, regulations, standards, and orders administered or
issued by the U.S. Food and Drug Administration (the "FDA") or any applicable, comparable foreign regulatory Governmental
Authority, including requirements related to premarket clearance, exemption from premarket clearance, premarket approval,
establishment registration and product listing, medical device reporting, corrections and removals, recalls, import and export
requirements, product labeling, promotional materials and advertising, supplier qualification, purchasing controls, product testing,
quality system regulation, and good manufacturing practices.

(b)            Neither the Company, the Subsidiaries, nor any of their directors, officers, or, to the Company's knowledge,
employees has been charged with, nor received any written notice or other written communication from the FDA or any other
Governmental Authority  since October 10, 2007 alleging, any material violation of any Laws by the Company or the Subsidiaries
relating to its business.  To the Company's knowledge, the Company, the Subsidiaries and their directors, officers, or employees are
not the subject of any investigation that is pending, proposed, or threatened by the FDA or any comparable Governmental
Authority.  The Company and the Subsidiaries are not subject to any obligation arising under any civil or criminal judicial,
administrative, or regulatory action, FDA inspection, FDA warning letter, FDA untitled letter, FDA notice of violation letter, or any
other written communication from FDA or a comparable Governmental Authority or other written notice, response, or commitment
made to or with FDA or a comparable Governmental Authority.  To the knowledge of the Company, no facts or circumstances exist
that would reasonably be expected to result in civil or criminal judicial, administrative, or regulatory action, Form FDA-483
inspectional observations, untitled letter, notice of violation letter, warning letter, or similar communication from the FDA, or any
comparable Governmental Authority.  No director, officer, or to the knowledge of the Company, employee, consultant or agent of
the Company or the Subsidiaries, has been convicted of any crime or, to the knowledge of the Company, engaged in any conduct
for which debarment is mandated or permitted by 21 U.S.C. § 335a.

(c)            As of the date hereof neither the Company nor the Subsidiaries is currently commencing or pursuing any, seizure,
denial, withdrawal, recall, detention, field notification, field correction, termination or suspension of manufacturing or marketing,
import alert, or safety alert relating to any of the Company Products and Services.

(d)            Section 3.15(c) of the Company Disclosure Schedule sets forth all inspections of the Company or any Subsidiary
since January 1, 2009 by the FDA or any comparable Government Authority.

(e)            To the Company's knowledge, each filing, submission, or other communication to the FDA or any comparable
Governmental Authority in any other jurisdiction made by the Company or any Subsidiary, was true, accurate and complete in all
material respects as of the date made.  To the knowledge of the Company, there is no false or misleading information or significant
omission in any product application or other submission to the FDA or other comparable Governmental Authority.  The Company
and the Subsidiaries have notified the FDA and all such Governmental Authorities of any changes to such filings or submissions as
required by Applicable Law.

(f)            The Company and the Subsidiaries possess all applicable certificates, authorizations, permits, registrations, clearances,
approvals, and licenses issued, and exemptions (including 510(k) premarket notification and investigational device exemptions)
authorized by the FDA and comparable foreign Governmental Authorities necessary to conduct its business and to research,
develop, manufacture, process, produce, sell, market, distribute, transport, import and export its products ("FDA Permits").  The
Company and the Subsidiaries has fulfilled all material obligations under each FDA Permit, and, to the Company's knowledge, no
event has occurred that would reasonably be expected to constitute a violation or to cause revocation or termination of any such
FDA Permit.  The Company or a Subsidiary, as applicable, is the sole and exclusive owner of the pending, cleared, and approved
510(k) premarket notifications, premarket approval applications, and investigational device exemption applications set forth on
Section 3.15(f) of the Company Disclosure Schedule, each of which is valid and existing in full force and effect, and may be
assigned to, transferred to, or assumed by Buyer in accordance with this Agreement.  To the Company's knowledge, neither the
FDA nor any other comparable Governmental Authority has delivered written notice to the Company or the Subsidiaries that it is
considering limiting, suspending or revoking any such FDA Permit or changing the regulatory classification or labeling of any of
the Company Products and Services.

 
Section 3.16 Company Products and Services.

  To the knowledge of the Company, since October 10, 2007 each of the Company Products and Services has been provided
in conformity in all material respects with (i) the applicable specifications and agreements, pursuant to which the Company or any
of the Subsidiaries provide such Company Products and Services to their customers and (ii) all applicable express specifications
and warranties of use furnished by the Company or any of the Subsidiaries with respect to such Company Products and Services, in
each case other than with respect to routine maintenance services and bug fixes required in the ordinary course of business.  A copy
of the current standard terms and conditions of sale, license, or lease for each of the Company Products and Services to the
Company's and the Subsidiaries' customers (which standard terms and conditions are routinely altered by the Company and the
Subsidiaries in connection with negotiations with their customers) has been made available to Buyer.

Section 3.17 Intellectual Property.

  (a) Section 3.17 of the Company Disclosure Schedule contains a true and complete list of (i) each of the registrations and
applications for registration included in the Owned Intellectual Property Rights and (ii) all Software included in the Owned
Intellectual Property Rights (A) from which the Company or any Subsidiaries have derived any licensing or maintenance revenue
within the past twenty-four months or (B) which is presently under development by the Company or a Subsidiary and reasonably
expected to generate significant future revenues (the "Owned Software").



(b)            The Licensed Intellectual Property Rights and the Owned Intellectual Property Rights together constitute all the
Intellectual Property Rights necessary for the conduct of the business of the Company and the Subsidiaries as currently conducted,
and there exist no restrictions on the disclosure, use, license or transfer of the Owned Intellectual Property Rights except as set forth
in any MATERIAL Contract.  The consummation of the transactions contemplated by this Agreement will not, after the Closing
Date, encumber any Intellectual Property Right of the Company or any Subsidiary or any of their Affiliates after the Closing Date
except as set forth in any MATERIAL Contract.

(c)            None of the Company, the Subsidiaries and the conduct of their respective businesses has infringed, misappropriated
or otherwise violated any Intellectual Property Right of any third party.  There is no claim, action, suit, investigation or proceeding
pending against, or, to the knowledge of the Company, threatened against or affecting, the Company or any of the Subsidiaries (i)
challenging the ownership or validity of, or the rights of the Company or any Subsidiary in, any of the Owned Intellectual Property
Rights, or the rights of the Company or any Subsidiary to use any Licensed Intellectual Property Rights, or (ii) alleging that the
Company, any of the Subsidiaries or the conduct of their respective businesses has infringed, misappropriated or otherwise violated
any Intellectual Property Right of any third party, and neither the Company nor any Subsidiary has received any written claim or
notice of the forgoing in the three (3) year period prior to the date hereof.

(d)            None of the Owned Intellectual Property Rights material to the operation of the business of the Company and the
Subsidiaries has been adjudged invalid or unenforceable in whole or part, and, to the knowledge of the Company, all such Owned
Intellectual Property Rights are valid and enforceable.

(e)            The Company and the Subsidiaries are the sole and exclusive owners of all Owned Intellectual Property Rights and
hold all their right, title and interest in and to the Owned Intellectual Property Rights free and clear of any Lien other than
Permitted Liens.  The Company and the Subsidiaries have taken commercially reasonable actions to maintain and protect the
Owned Intellectual Property Rights and their rights in the Licensed Intellectual Property Rights, including, where commercially
reasonable, payment of applicable maintenance fees and filing of applicable statements of use.

(f)            To the knowledge of the Company, no Person has infringed, misappropriated or otherwise violated any Owned
Intellectual Property Right.  The Company and the Subsidiaries have taken commercially reasonable steps to maintain the
confidentiality of all Owned Intellectual Property Rights and Licensed Intellectual Property Rights, in each case to the extent the
value of which is contingent upon maintaining the confidentiality thereof, and since January 1, 2009 no such Intellectual Property
Rights that are material to the business or operation of the Company or any Subsidiary have been disclosed other than to
employees, representatives and agents of the Company or any Subsidiary bound by written confidentiality agreements.

(g)            All Owned Software was (i) developed by employees of the Company or the Subsidiaries working within the scope of
their employment, (ii) developed by Persons who have executed effective instruments of assignment in favor of the Company or the
Subsidiaries with respect to all of such Persons' right, title and interest in and to such Software, or (iii) acquired pursuant to
acquisitions in which the Company or the Subsidiaries obtained all right, title and interest in and to such Software.

(h)            Section 3.17(h) of the Company Disclosure Schedule accurately identifies and describes (i) each item of Open Source
Software that is contained within, distributed with, or embedded in any Owned Software, and (ii) the Owned Software to which
each such item of Open Source Software relates (including whether such Open Source Software has been modified by or for the
Company or any of the Subsidiaries with respect to such applicable Owned Software).  No Owned Software contains, is derived
from or is distributed with, any Open Source Software that is licensed under any terms that impose or could impose (A) a
requirement or condition that such Owned Software or any part thereof (x) be disclosed or distributed in source code form, (y) be
licensed for the purpose of making modifications or derivative works, or (z) be redistributable at no charge, or (B) any other
significant limitation, restriction or condition on the right or ability of the Company and the Subsidiaries to use or distribute any
Owned Software of similar effect (which shall not, for the avoidance of doubt, include any attribution requirements or pass-through
license requirement).  Neither the Company nor any of the Subsidiaries is in material violation of the terms and conditions of any
license pertaining to any Open Source Software.

(i)            Section 3.17(i) of the Company Disclosure schedule lists as of the date hereof each current or contingent right of any
third party to obtain access to any source code included in the Owned Software.  No source code included in the Owned Software
or, to the knowledge of the Company, the Licensed Intellectual Property Rights, has been released from escrow or otherwise been
made available to any third party (other than directly by the Company or any of the Subsidiaries, subject to appropriate obligations
of confidentiality, solely to the extent necessary for such third party to conduct, or provide materials or services for, development
work or support for or on behalf of the Company or any of the Subsidiaries).

(j)            The IT Assets operate and perform in a manner that permits the Company and the Subsidiaries to conduct their
respective businesses as currently conducted in all material respects.  To the knowledge of the Company, since January 1, 2009 no
Person has gained unauthorized access to any of the IT Assets.  The Company and the Subsidiaries have implemented reasonable
backup and disaster recovery technology consistent with industry practices.

 
Section 3.18 Insurance Coverage

.  Section 3.18 of the Company Disclosure Schedule sets forth the insurance policies and fidelity bonds relating to the
assets, business, operations, employees, officers or directors of the Company and the Subsidiaries, including the type of coverage,
the carrier, the amount of coverage, the term and the annual premiums of such policies.  There is no claim by the Company or any
Subsidiary pending under any of such policies or bonds as to which coverage has been questioned, denied or disputed by the
underwriters of such policies or bonds.  All premiums payable under all such policies and bonds have been timely paid and the
Company and the Subsidiaries have otherwise complied with the terms and conditions of all such policies and bonds to the extent
required for the continuation of such policies and bonds on the terms currently in effect for the current term of the policy.  Each
such policy of insurance and bonds is in full force and effect.  The Company has no knowledge of any threatened termination of,
premium increase with respect to, or material alteration of coverage under, any of such policies or bonds.  Other than with respect
to the Company's medical and prescription drug coverages and short term disability coverage, neither the Company nor any of its
Subsidiaries currently maintains any self insurance or co insurance programs.



Section 3.19  Licenses and Permits

.  Except as set forth on Section 3.19 of the Company Disclosure Schedule, (i) all licenses, franchises, permits, certificates,
approvals or other similar authorizations, in each case obtained from a Governmental Authority, affecting, or relating in any way to,
the facilities, products, assets or business of the Company and the Subsidiaries (the "Permits") are valid and in full force and effect,
(ii) neither the Company nor any Subsidiary is in default under, and no condition exists that with notice or lapse of time or both
would constitute a default under, the Permits and (iii) none of the Permits will be terminated or impaired or become terminable, in
whole or in part, as a result of the transactions contemplated hereby.  The Company and each of the Subsidiaries have made all
material filings with Governmental Authorities and have received all Permits necessary to conduct and operate their businesses as
currently conducted or operated and to permit the Company or any of the Subsidiaries to own or use its assets in the manner in
which such assets are currently owned or used.  Section 3.19 of the Company Disclosure Schedule correctly describes each
MATERIAL Permit together with the name of the Governmental Authority issuing such Permit.

Section 3.20 Receivables

.  All accounts, notes receivable and other receivables reflected on the Balance Sheet or arising subsequent to the Balance
Sheet Date represent sales made by the Company and its Subsidiaries in the ordinary course of business pursuant to bona fide
transactions involving goods delivered or services rendered by the Company or its Subsidiaries, subject to normal and customary
trade discounts, less any reserves for doubtful accounts recorded on the Balance Sheet.

Section 3.21 Finders' Fees

.  Except for Jefferies & Company, Inc., whose fees and expenses will be paid as set forth in Section 2.02(a)(viii), there is
no investment banker, broker, finder or other intermediary which has been retained by or is authorized to act on behalf of the
Company or any Subsidiary who would be entitled to any fee or commission in connection with the transactions contemplated by
this Agreement.

Section 3.22 Employees

. The Company has furnished to Buyer a schedule that sets forth, as of the date of this Agreement, for each employee of the
Company or any of the Subsidiaries, such employee's name or employee identification number, employer, title, hire date, location,
whether full- or part-time, whether active or on leave (and, if on leave, the nature of the leave and the expected return date) and
whether exempt from the Fair Labor Standards Act, annual salary or wage rate, most recent annual bonus received and current
annual bonus opportunity. Such schedule separately sets forth, for each individual independent contractor engaged by the Company
or any of the Subsidiaries, such contractor's name, duties and rate of compensation.  As of the date hereof, to the Company's
knowledge, no employee with an annual base salary of $120,000 or more has notified the Company or any of the Subsidiaries that
he or she intends to resign or retire as a result of the transactions contemplated by this Agreement or otherwise within one year after
the Closing Date.

Section 3.23 Labor Matters

. Neither the Company nor any of the Subsidiaries is a party to or subject to, or is currently negotiating in connection with
entering into, any Collective Bargaining Agreement and, to the Company's knowledge, within the past three (3) years there has not
been any organizational campaign, petition or other unionization activity seeking recognition of a collective bargaining unit relating
to any Service Provider. There are no unfair labor practice complaints pending or, to the Company's knowledge, threatened against
the Company or any of the Subsidiaries before the National Labor Relations Board or any other Governmental Authority. There is
no labor strike, slowdown, stoppage, picketing, interruption of work or lockout pending or, to the Company's knowledge,
threatened against the Company or any of the Subsidiaries.  The consent or consultation of, or the rendering of formal advice by,
any labor or trade union, works council or other employee representative body is not required for the Company to enter into this
Agreement or to consummate any of the transactions contemplated hereby.  Neither the Company nor any of the Subsidiaries has
taken any action that would reasonably be expected to cause Buyer or any of its Affiliates to have any material liability or other
obligation following the Closing Date under WARN.

Section 3.24 Employee Benefit Plans.

(a) Section 3.24(a) of the Company Disclosure Schedule lists each Employee Plan (other than employment and consulting
agreements that provide for annual compensation of less than $100,000 per year) and specifies whether such plan is a U.S. Plan or
an International Plan. For each U.S. Plan, the Company has furnished to Buyer a copy of such plan (or a description, if such plan is
not written) and all amendments thereto and, as applicable (other than employment and consulting agreements that provide for
annual compensation of less than $100,000 per year), (i) all trust agreements, insurance contracts or other funding arrangements
and amendments thereto, (ii) the current prospectus or summary plan description and all summaries of material modifications, (iii)
the most recent favorable determination or opinion letter from the IRS, (iv) the most recent annual return/report (Form 5500) and
accompanying schedules and attachments thereto, (v) the most recently prepared actuarial report and financial statement, (vi) all
documents and correspondence relating thereto received from or provided to the IRS, the Department of Labor or any other



Governmental Authority since January 1, 2009, (vii) all current administrative and other service contracts and amendments thereto
with third-party services providers, (viii) all current employee handbooks, manuals and policies. For each International Plan, the
Company has furnished to Buyer documents that are substantially comparable (taking into account differences in Applicable Law
and practices) to the documents required to be provided in the preceding sentence.

(b)            Each Employee Plan that is a U.S. Plan has been maintained in compliance in all material respects with its terms and
all Applicable Laws, including ERISA and the Code. No action, suit, investigation, audit, proceeding or claim (other than routine
claims for benefits) is pending against or involves or, to the Company's knowledge, is threatened against or threatened to involve,
any Employee Plan before any court or arbitrator or any Governmental Authority, including the IRS and the Department of Labor
which, individually or in the aggregate, if determined or resolved adversely in accordance with the plaintiff's demands, could
reasonably be expected to be, individually or in the aggregate, material to the Company and the Subsidiaries, taken as a whole, or
which in any manner challenges or seeks to prevent, enjoin, alter or materially delay the transactions contemplated by this
Agreement.

(c)            Each Employee Plan that is intended to be qualified under Section 401(a) of the Code has received a favorable
determination or opinion letter from the IRS or has applied to the IRS for such a letter within the applicable remedial amendment
period or such period has not expired, and no circumstances exist that would reasonably be expected to result in any such letter
being revoked or not being reissued or a material penalty under the IRS Closing Agreement Program if discovered during an IRS
audit or investigation. Each trust created under any such Employee Plan is exempt from tax under Section 501(a) of the Code and
has been so exempt since its creation.

(d)            Neither the Company nor any of its Subsidiaries nor any of their respective ERISA Affiliates (nor any predecessor of
any such entity) sponsors, maintains, administers or contributes to (or has any obligation to contribute to) or has in the past six
years sponsored, maintained, administered or contributed to (or had any obligation to contribute to), or has any liability with
respect to, any plan subject to Title IV of ERISA, including any "multiemployer plan" (as defined in Section 3(37) of ERISA).
Neither the Company nor any of the Subsidiaries has any current or projected liability for, and no Employee Plan provides or
promises, any post-employment or post-retirement medical, dental, disability, hospitalization, life or similar benefits (whether
insured or self-insured) to any current or former Service Provider (other than coverage mandated by Applicable Law).  Each
administrative or other service agreement between the Company or any of its Subsidiaries and any third-party service provider that
relates to any Employee Plan may be cancelled without penalty on not more than 60 days' prior notice.

(e)            Each Option was granted with an exercise price that is not less than the fair market value of the Class 2 Share as of
the grant date.  Neither the Company nor any of the Subsidiaries has any obligation to gross-up, indemnify or otherwise reimburse
any current or former Service Provider for any tax incurred by such Service Provider, including under Section 409A or 4999 of the
Code.  No Employee Plan, individually or collectively, would reasonably be expected to result in the payment of any amount that
would not be deductible under Section 280G of the Code.  A portion of the payments and benefits that were provided to certain
"disqualified persons" within the meaning of Section 280G of the Code in connection with the transactions contemplated by the
Recapitalization Agreement, dated as of November 19, 2010, by and among the Company, Sponsor Holdings and the stockholders
and optionholders of the Company, were approved pursuant to a shareholder vote in accordance with the requirements of Section
280G(b)(5)(B) of the Code (including without limitation the entity shareholder rules under Treasury Regulation Section 1.280G-1,
Q&A-7(b)(3)) such that no "excess parachute payments" within the meaning of Section 280G of the Code were made to any current
or former Service Providers in connection with the transactions contemplated by such agreement.

(f)            Except as otherwise expressly provided for under this Agreement, neither the execution of this Agreement nor the
consummation of the transactions contemplated hereby (either alone or together with any other event) will (i) entitle any current or
former Service Provider to any payment or benefit, including any bonus, retention, severance, retirement or job security payment or
benefit, (ii) accelerate the time of payment or vesting or trigger any payment or funding (through a grantor trust or otherwise) of
compensation or benefits under, or increase the amount payable or trigger any other obligation under, any Employee Plan or (iii)
limit or restrict the right of the Company or any of the Subsidiaries or, after the Closing, Buyer or any of its Affiliates, to merge,
amend or terminate any Employee Plan.

(g)            Each International Plan (i) has been maintained in compliance in all material respects with its terms and Applicable
Law, (ii) if intended to qualify for special tax treatment, meets all the requirements for such treatment, and (iii) if required, to any
extent, to be funded, book-reserved or secured by an insurance policy, is so funded, book-reserved or secured by an insurance
policy, as applicable, based on reasonable actuarial assumptions in accordance with applicable accounting principles or applicable
legal requirements. From and after the Closing Date, the Company and its Subsidiaries will receive the full benefit of any funds,
accruals and reserves under the International Plans.

 
Section 3.25 Environmental Matters

(a)            The Company and the Subsidiaries have obtained and possess all material Environmental Permits.
(b)            The Company and the Subsidiaries are in compliance in all material respects with all terms and conditions of such

Environmental Permits and are also in compliance in all material respects with all other Environmental Laws and any written notice
or demand letter issued, entered, promulgated or approved thereunder.

(c)            Neither the Company nor any of the Subsidiaries has received, within the three years prior to the date hereof, any
written notice of violations or liabilities arising under Environmental Laws, including any investigatory, remedial or corrective
obligation, relating to the Company, the Subsidiaries or their respective properties or facilities and arising under Environmental
Laws, the subject of which is unresolved.

(d)            The Company has made available to Buyer all material environmental site assessments, environmental audit reports
and written notices of environmental violations or environmental liabilities relating to the Company or any of the Subsidiaries, or
any of their respective facilities, to the extent such documents are in the possession of the Company.



(e)            To the Company's knowledge, since January 1, 2009 there has been no discharge, disposal, dumping, injection,
pumping, deposit, spill, leak, emission or release or threatened release ("Release") of any Hazardous Substances from, to, at, on or
under any property or facility currently or formerly owned, leased or operated by the Company or any of the Subsidiaries which
Release would reasonably be expected to result in a material liability to the Company or any of the Subsidiaries.

(f)            Neither the Company nor any of the Subsidiaries owns, leases or operates any real property or facility in New Jersey
or Connecticut.

 
Section 3.26 Health Information

.  (a) The receipt, use, and disclosure by the Company and the Subsidiaries of Protected Health Information comply and
have complied since January 1, 2009 (or such later date on which the relevant Law shall have taken effect), and, to the knowledge
of the Company, the receipt, use, and disclosure by any third parties used by the Company or any of its Subsidiaries to receive,
transmit, use or disclose Protected Health Information comply, in all material respects, with: (i) the Health Insurance Portability and
Accountability Act of 1996, Public Law 104-191 as amended ("HIPAA"); (ii) the regulations promulgated by the Secretary of the
U.S. Department of Health and Human Services to implement the administrative simplification provisions of Title II, Subtitle F of
HIPAA ("HIPAA Regulations"); (iii) the Standards for Privacy of Individually Identifiable Health Information, 45 C.F.R. parts
160 and 164 (subparts A and E), the Security Standards for the Protection of Electronic Protected Health Information, 45 C.F.R.
parts 160 and 164 (subparts A and C), and the Standards for Electronic Transactions and Code Sets, 45 C.F.R. parts 160 and 162;
(iv) the Health Information Technology for Economic and Clinical Health Act at Section 13400 et seq. of the American Recovery
and Reinvestment Act of 2009 and regulations promulgated thereunder ("ARRA"); and (v) any United States state Laws regulating
individually identifiable health information applicable to the operations of the Company or its Subsidiaries (collectively, the
"Health Information Laws").  To the extent the Company or any of the Subsidiaries is not or has not been in compliance with any
Health Information Law, to the knowledge of the Company, none of the Company or any of the Subsidiaries has any material
liabilities to any third party resulting from such noncompliance.   To the knowledge of the Company, neither the Company nor any
of the Subsidiaries is under investigation nor subject to any outstanding fine or criminal or civil penalty by any Governmental
Authority for reasons of violation of any Health Information Law.  For purposes of this Section 3.26, the term "Protected Health
Information" shall have the meaning assigned to that term in Section 103 of 45 C.F.R. Part 160.

(b)            The Company is in compliance in all material respects with all contractual commitments of the Company relating to
privacy and security of Protected Health Information (the "Privacy Commitments").

(c)            Neither the Company nor any Subsidiary has had any unauthorized use or disclosure of Protected Health Information
since January 1, 2009 that would constitute (i) a successful "security incident" (as defined in 45 C.F.R. § 164.304), (ii) a "breach"
(as defined in 45 C.F.R. § 164.402) that would require the Company or a Subsidiary, as the case may be, to provide notice under 16
C.F.R. § 164.404 or (iii) a breach under state data breach notification laws that require notification under those state data breach
notification laws.

(d)            The Company and the Subsidiaries do not outsource any operation or give access to customer data to a third-party that
is based outside of the United States.

(e)            Since January 1, 2009, the Company and the Subsidiaries have not received any written inquiry from the U.S.
Department of Health and Human Services or any other Governmental Authority regarding the Company or any of the Subsidiaries
alleging that the Company or a Subsidiary is not in compliance with Health Information Laws.  To the knowledge of the Company,
no complaint has been filed with the U.S. Department of Health and Human Services or any other Governmental Authority
regarding the Company's or the Subsidiaries' compliance with Health Information Laws.

 
Section 3.27 Foreign Corrupt Practices Act

.  Neither the Company nor any of its Subsidiaries nor any of their respective directors, officers, employees, agents,
distributors or representatives, nor, to the knowledge of the Company, any of its affiliates or their respective directors, officers,
employees, agents, or representatives, has taken any action (a) in furtherance of an offer, payment, promise to pay, or authorization
or approval of the payment or giving of money, property, gifts or anything else of value, directly or indirectly, to any "foreign
official" within the meaning of the FCPA (including any officer or employee of a government or government-owned or controlled
entity or of a public international organization, or any person acting in an official capacity for or on behalf of any of the foregoing,
or any political party or party official or candidate for political office) to influence official action or secure an improper advantage
or (b) in violation of, or that requires disclosure under, the Foreign Corrupt Practices Act (15 U.S.C. §§ 78m(b), 78dd-1, 78dd-2,
78ff) (the "FCPA"), the Bribery Act 2010 (c.23) (U.K.) the OECD Convention on Combating Bribery of Foreign Public Officials
in International Transactions, dated 21 November 1977, or any similar Applicable Law.

Section 3.28 United States Healthcare Fraud and Abuse Law Compliance

.  (a) Neither the Company nor the Subsidiaries nor to the Company's knowledge, any of the Company's or the Subsidiaries'
third party resellers, nor any of the Company's or Subsidiaries' officers, directors or employees: (i) has been charged with or
convicted of any criminal offense relating to the delivery of an item or service under Medicare, Medicaid or any other Federal
Health Care Programs; (ii) has been debarred, excluded or suspended from participation in Medicare, Medicaid or other Federal
Health Care Programs; (iii) has had a civil monetary penalty assessed against it under Section 1128A of the Social Security Act;
(iv) is currently listed on the U.S. General Services Administration published list of parties excluded from federal procurement
programs and non-procurement programs or the U.S. Department of Health and Human Services Office of Inspector General's List



of Excluded Individuals/Entities; or (v) to the Knowledge of the Company, is the target or subject of any current investigation
relating to any Medicare, Medicaid or other Federal Health Care Program-related offense.

(b)            Neither the Company nor the Subsidiaries, nor any of the Company's or Subsidiaries' officers, directors or managing
employees or agents (as those terms are defined in 42 C.F.R. § 1001.1001) has engaged in any activity that is in violation of the
federal Medicare or federal or state Medicaid statutes; Sections 1128, 1128A, 1128B, 1128C or 1877 of the Social Security Act (42
U.S.C. §§ 1320a-7, 1320a-7a, 1320a-7b, 1320a-7c and 1395nn); the federal TRICARE statute (10 U.S.C. § 1071 et seq.); the False
Claims Act (31 U.S.C. § 3729 et seq.), the False Statements Accountability Act (18 U.S.C. § 1001); the Program Fraud Civil
Remedies Act (31 U.S.C. § 3801 et seq.); 18 U.S.C. § 287; the anti-fraud and related provisions of the Health Insurance Portability
and Accountability Act of 1996 (e.g., 18 U.S.C. §§ 1035 and 1347); or related regulations; or substantially similar state laws or
regulations; including:

(i) making or causing to be made a false statement or representation of a material fact in any
application for any benefit or payment;

(ii) making or causing to be made a false statement or representation of a material fact for use in
determining rights to any benefit or payment;

(iii) soliciting or receiving any remuneration (including any kickback, bribe, or rebate), directly or
indirectly, overtly or covertly, in cash or kind (A) in return for referring an individual to a Person for the
furnishing or arranging for the furnishing of any item or service for which payment may be made in whole or in
part by any Federal Health Care Program, or (B) in return for purchasing, leasing, or ordering, or arranging for
or recommending purchasing, leasing, or ordering any good, facility, service or item for which payment may be
made in whole or in part by any Federal Health Care Program; or

(iv) offering or paying any remuneration (including any kickback, bribe or rebate), directly or
indirectly, overtly or covertly, in cash or in kind, to any Person to induce such Person (A) to refer an individual
to a Person for the furnishing or arranging for the furnishing of any item or service for which payment may be
made in whole or in part under a Federal Health Care Program, or (B) to purchase, lease, order or arrange for or
recommend purchasing, leasing or ordering any good, facility, service or item for which payment may be made
in whole or in part under a Federal Health Care Program.

(c)            To the Company's knowledge, no Person has filed or has threatened to file against the Company or any of the
Subsidiaries a claim or action under any federal or state whistleblower statute, including the False Claims Act (31 U.S.C. § 3729 et
seq.).

Section 3.29 Certain Third Party Rights

.  Other than the stockholders or lenders of the Company and the Subsidiaries, no Person has any contractual right to
financial statements of the type attached pursuant to Section 3.07 of the Company Disclosure Schedule or substantially similar
financial information of the Company and the Subsidiaries.

Section 3.30 Disclaimer

.  Except as expressly set forth in this Article 3, and in Article 4, Article 9 and Section 12.07 hereof, neither the Company
nor the Sellers make any representation or warranty, express or implied, at law or in equity with respect to the execution and
delivery of this Agreement and the transactions contemplated hereby and any such other representations or warranties are hereby
expressly disclaimed. Notwithstanding anything to the contrary, (a) none of the Sellers, the Company, the Sponsor Holdings
Owners or Sellers' Representative shall be deemed to make to Buyer any representation or warranty other than as expressly made
by such Person in this Agreement and (b) none of the Sellers, the Company, the Sponsor Holdings Owners or Sellers'
Representative make any representation or warranty to Buyer with respect to (i) any projections, estimates or budgets heretofore
delivered to or made available to Buyer or its counsel, accountants or advisors of future revenues, expenses or expenditures or
future results of operations of the Company or any of its Subsidiaries, or (ii) except as expressly covered by a representation and
warranty contained in this Article 3, Article 4, Article 9 and Section 12.07, any other information or documents (financial or
otherwise) made available to Buyer or its counsel, accountants or advisors with respect to the Company or any of its Subsidiaries.
Buyer hereby acknowledges and agrees to such disclaimer and that, except to the extent specifically set forth in this Article 3,
Article 4, Article 9 and Section 12.07, Buyer is purchasing Shares on an "as is, where is" basis.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Each Seller (solely with respect to itself and not with respect to any other Seller) represents and warrants to Buyer as of the
date hereof and as of the Closing Date that:

Section 4.01 Existence and Power



.  Each Seller that is not a natural person is duly formed, validly existing and in good standing under the laws of its
jurisdiction of formation with requisite power and authority to own its properties and carry on its business in all material respects as
presently owned or conducted, except where the failure to be so organized, existing and in good standing or to have such power or
authority would not reasonably be expected, individually or in the aggregate, to materially impair such Seller's ability to effect the
transactions contemplated by the Transaction Documents to which it is a party. Each Seller who is a natural person has full legal
capacity, rights and authority to perform his or her obligations under the Transaction Documents to which it is a party and
consummate the transactions contemplated hereby and thereby.

Section 4.02 Authorization

.  The execution, delivery and performance by each Seller of the Transaction Documents to which it is a party that is not a
natural person and the consummation of the transactions contemplated hereby (i) are within such Seller's corporate (or equivalent)
powers, (ii) will not violate any organizational documents, shareholder agreements or other equivalent agreements between the
holders of equity interests in such Seller, (iii) have been duly authorized by all necessary action on the part of such Seller and any
holders of equity interests in such Seller and (iv) are not subject to any additional consent by any holder of equity interests in such
Seller.  The Transaction Documents to which each Seller is a party constitute valid and binding agreements of each Seller
enforceable against such Seller in accordance with their terms (subject to applicable bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and other laws affecting creditors' rights generally and as limited by the availability of specific
performance and other equitable remedies or general principles of equity).

Section 4.03 Governmental Authorization

.  The execution, delivery and performance by each Seller of the Transaction Documents to which it is a party and the
consummation of the transactions contemplated hereby and thereby require no action by or in respect of, or filing with, any
Governmental Authority other than compliance with any applicable requirements of the HSR Act.

Section 4.04 Noncontravention

.  The execution, delivery and performance by each Seller of the Transaction Documents to which it is a party and the
consummation of the transactions contemplated hereby and thereby do not and will not (i) assuming compliance with the matters
referred to in Section 4.03, violate any Applicable Law, (ii) require any consent or other action by any Person under, constitute a
default or an event that, with or without notice or lapse of time or both, would constitute a default under, or give rise to any right (of
a third party or otherwise) of termination, cancellation or acceleration of any right or obligation of such Seller, or give rise to a loss
of any material benefit to which such Seller is entitled, in each case for this clause (ii) under any provision of any material contract
to which it is a party, except in the case of clauses (i) and (ii) as would not, individually or in the aggregate, reasonably be expected
to have a material and adverse effect on the ability of such Seller to consummate the transactions contemplated by this Agreement
in a timely manner.

Section 4.05 Ownership of Shares

.  Each Seller is the record and beneficial owner of the Shares set forth next to such Seller's name on Exhibit H hereto, free
and clear of any Lien and any other limitation or restriction (including any restriction on the right to vote, sell or otherwise dispose
of the Shares) other than any restrictions under the Securities Act of 1933, as amended, and, assuming the accuracy of Buyer's
representations and warranties in Section 5.06, will transfer and deliver to Buyer at the Closing valid title to the Shares free and
clear of any Lien and any such limitation or restriction.  Each Seller is not a party to any option, warrant, right, contract, call,
pledge, put or other agreement or commitment provision for the disposition or acquisition of such Seller's interest in the Company
and such Seller is not part to any voting trust, proxies or other agreements or understanding with respect to the voting of the equity
interests of the Company or any of the Subsidiaries.

Section 4.06 Litigation

.  There is no action, suit, investigation or proceeding pending against, or to the knowledge of each Seller, threatened against
or affecting, such Seller which in any manner challenges or seeks to prevent, enjoin, alter or materially delay the transactions
contemplated by this Agreement.

Section 4.07 Finders' Fees

.  There is no investment banker, broker, finder or other intermediary that has been retained by or is authorized to act on
behalf of any Seller who might be entitled to any fee or commission in connection with the transactions contemplated by this
Agreement.

ARTICLE 5



REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Sellers as of the date hereof and as of the Closing that:

Section 5.01 Corporate Existence and Power

.  Buyer is a corporation duly incorporated, validly existing and in good standing under the laws of its jurisdiction of
incorporation and has all corporate powers and all material governmental licenses, authorizations, permits, consents and approvals
required to carry on its business as now conducted.

Section 5.02 Corporate Authorization

.  The execution, delivery and performance by Buyer of the Transaction Documents to which it is a party and the
consummation of the transactions contemplated hereby and thereby are within the corporate powers of Buyer and have been duly
authorized by all necessary corporate action on the part of Buyer.  The Transaction Documents to which Buyer is a party constitute
valid and binding agreements of Buyer (subject to applicable bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and other laws affecting creditors' rights generally and as limited by the availability of specific performance and other
equitable remedies or general principles of equity).

Section 5.03 Governmental Authorization

.  The execution, delivery and performance by Buyer of the Transaction Documents to which it is a party and the
consummation of the transactions contemplated hereby and thereby require no material action by or in respect of, or material filing
with, any Governmental Authority other than compliance with any applicable requirements of the HSR Act and compliance with
any applicable requirements of the 1934 Act.

Section 5.04 Noncontravention

.  The execution, delivery and performance by Buyer of this Agreement and the consummation of the transactions
contemplated hereby do not and will not (i) violate the certificate of incorporation or bylaws of Buyer or (ii) assuming compliance
with the matters referred to in Section 5.03, violate any material Applicable Law.

Section 5.05 Financing

.  Buyer has, and will have at the Closing, sufficient cash and available lines of credit to enable it to make payment of all
amounts required to be paid by Buyer pursuant to the terms of this Agreement (including the payments pursuant to Section 2.02),
and all of its and its representatives' fees and expenses incurred in connection with the transactions contemplated by this
Agreement.  Further, and for avoidance of doubt, Buyer's obligations to effect the transactions contemplated by this Agreement
shall not be subject to its ability to obtain debt financing nor shall they be subject to any form of financing contingency.

Section 5.06 Purchase for Investment

.  Buyer is purchasing the Shares for investment for its own account and not with a view to, or for sale in connection with,
any distribution thereof.  Buyer (either alone or together with its advisors) has sufficient knowledge and experience in financial and
business matters so as to be capable of evaluating the merits and risks of its investment in the Shares and is capable of bearing the
economic risks of such investment.

Section 5.07 Litigation

.  There is no action, suit, investigation or proceeding pending against, or to the knowledge of Buyer threatened against or
affecting, Buyer before any arbitrator or any Governmental Authority which in any manner challenges or seeks to prevent, enjoin,
alter or materially delay the transactions contemplated by this Agreement.

Section 5.08 Finders' Fees

.  Except for Barclays Bank PLC, whose fees, commissions and expenses will be paid by Buyer, there is no investment
banker, broker, finder or other intermediary, which has been retained by or is authorized to act on behalf of Buyer who might be
entitled to any fee or commission in connection with the transactions contemplated by this Agreement.

Section 5.09 Due Diligence Review



. Buyer acknowledges that it is entering into the transactions contemplated by this Agreement based on its own
investigations and, except for the specific representations and warranties made by the Company or the Sellers in Article 3, Article
4, Article 9 and Section 12.07, it is not relying upon any representation or warranty of the Company or any Affiliate thereof or any
officer, director, employee, agent or advisor, or any of them, nor upon the accuracy of any record, projection or statement made
available or given to Buyer in the performance of such investigation.

ARTICLE 6

COVENANTS OF SELLERS AND THE COMPANY

Section 6.01 Conduct of the Company

.  From the date hereof until the Closing Date, the Company shall and shall cause the Subsidiaries to, (i) conduct its business
in the ordinary course consistent with past practice, pay its Indebtedness and Taxes when due (subject to extensions) and conduct
its cash management and product pricing policies or practices (including, without limitation, with respect to maintenance of
working capital balances, collection of (or discount of) accounts receivable or trade loading practices or any other promotional
sales or discount activity, payment of accounts payable, commissions, accrued liabilities and other liabilities and credit policies) in
the ordinary course of business consistent with past practice, (ii) use its commercially reasonable efforts to (A) preserve intact its
present business organization, (B) maintain intact relationships with its customers, lenders, suppliers and others having material
business relationships with it, (C) maintain its books and records, insurance policies and Intellectual Property Rights (D) maintain
in effect all of its Permits and (E) comply with all of its obligations owed to its directors, officers and key employees, in each case,
consistent with past practice and in accordance, in all material respects, with Applicable Law.  Without limiting the generality of
the foregoing, except as expressly contemplated by the Transaction Documents, the Company shall not and shall not permit the
Subsidiaries to without the prior written consent of Buyer:

(a)            amend its articles of incorporation, bylaws or other similar organizational documents (whether by merger,
consolidation or otherwise);

(b)            split, combine or reclassify any shares of capital stock of the Company or any Subsidiary or declare, set aside or pay
any non-cash dividend or other distribution in respect of the capital stock of the Company or any Subsidiary, or redeem, repurchase
or otherwise acquire or offer to redeem, repurchase, or otherwise acquire any Company Securities or any Subsidiary Securities;

(c)            (i) issue, deliver or sell, or authorize the issuance, delivery or sale of, any shares of any Company Securities or
Subsidiary Securities, other than the issuance of any Subsidiary Securities to the Company or any other Subsidiary or upon the
exercise of Options or (ii) amend any term of any Company Security or any Subsidiary Security (in each case, whether by merger,
consolidation or otherwise);

(d)            incur any capital expenditures or any obligations or liabilities in respect thereof, except pursuant to the Company's
and its Subsidiaries' budget for capital expenditures and not to exceed $100,000 individually or $250,000 in the aggregate;

(e)            acquire by merging or consolidating with, or by purchasing a substantial portion of the equity or assets of, any
business or Person or division thereof (other than inventory) or otherwise acquire or license any assets or properties outside of the
ordinary course of business;

(f)            sell, lease, sublease or otherwise transfer, or create or incur any Lien (other than Permitted Liens) on, any of the
Company's or any Subsidiary's assets, securities, properties, interests or businesses, other than (i) pursuant to existing agreements
set forth on Schedule 6.01(e) or (ii) any sale of Company Products and Services in the ordinary course of business consistent with
past practice;

(g)            other than in connection with actions permitted by Section 6.01(d) or Section 6.01(e), make any loans, advances or
capital contributions to, or investments in, any other Person, other than in accordance with contracts, entered into by the Company
or the Subsidiaries in the ordinary course of business consistent with past practice;

(h)            create, incur, assume or guarantee any Indebtedness, except for (i) borrowing in an amount not to exceed $500,000, or
(ii) under the Company's revolving credit facility existing on the date hereof solely to the extent necessary to fund capital
expenditures in a manner consistent with the Company's and its Subsidiaries' budget for capital expenditures and ordinary working
capital requirements;

(i)            (i) enter into any agreement that expressly restricts the freedom of the Company or any Subsidiary after the Closing
Date to compete in any line of business or with any Person or in any geographic area or (ii) enter into, renew, extend, amend or
modify in any material respect or terminate any agreement or Lease required to be disclosed by Section 3.11 or Section 3.14(b) or
otherwise waive, release or assign any material rights, claims or benefits of the Company or any of the Subsidiaries, in the case of
this clause (ii), other than agreements for the provision of Company Products and Services in the ordinary course of business
consistent with past practice;

(j)            except as required by Applicable Law or the terms of an Employee Plan as in effect on the date hereof, (i) other than
pursuant to the Company's and its Subsidiaries' existing severance policies and practices as set forth in Section 3.23(a) of the
Company Disclosure Schedule and in an amount not to exceed $100,000 in the aggregate for all terminated employees, grant any
severance, retention or termination pay to, or enter into or amend any severance, retention, termination, employment, consulting,
bonus, change in control or severance agreement with, any current or former Service Provider, (ii) increase the compensation or
benefits provided to any current or former Service Provider, (iii) grant any equity or equity-based awards to, or discretionarily
accelerate the vesting or payment of any such awards held by, any current or former Service Provider, (iv) establish, adopt, enter
into or amend any Employee Plan or Collective Bargaining Agreement or (v) hire any employees other than new or replacement
employees hired in the ordinary course of business and to the extent the compensation expense of the Company and its Subsidiaries
would remain within the budgets of the Company and its Subsidiaries following the hiring of such employees;



(k)            (i) change the Company's methods of accounting, except as required by concurrent changes in GAAP, as agreed to by
its independent public accountants or (ii) revalue any assets, including the writing off of notes or accounts receivable, except in the
ordinary course of business consistent with prior practice;

(l)            settle, or offer or propose to settle, (i) any material litigation, investigation, arbitration, proceeding or other claim
involving or against the Company or any Subsidiary, (ii) any stockholder litigation or dispute against the Company or any of its
officers or directors or (iii) any litigation, arbitration, proceeding or dispute that relates to the transactions contemplated hereby;

(m)            (i) make or change any material Tax election, (ii) change any annual Tax accounting period, (iii) adopt or change any
method of Tax accounting, (iv) file any amended Tax Return, (v) enter into any closing agreement, (vi) settle any Tax claim or
assessment, other than with respect to any state or local Tax audits where the net amount payable by the Company or any
Subsidiary is less than $100,000 in the aggregate, (vii) surrender any right to claim a Tax refund, offset or other reduction in Tax
liability or (viii) consent to any extension or waiver of the limitations period applicable to any Tax claim or assessment;

(n)            sell, assign, license, sublicense, abandon, allow to lapse, transfer or otherwise dispose of, or create or incur any Lien
on, any Owned Intellectual Property Rights or Licensed Intellectual Property Rights other than in the ordinary course of business
consistent with past practice (i) pursuant to non-exclusive licenses or (ii) for the purpose of disposing of obsolete or worthless
assets;

(o)            enter into any Related Party Agreements or make any payments to any Seller, Sponsor Holdings Owner or any of
their Affiliates except as set forth in Section 6.01(o) of the Company Disclosure Schedule; or

(p)            agree, resolve or commit to do any of the foregoing.
 

Section 6.02 Access to Information; Confidentiality

.  (a) From the date hereof until the Closing Date, the Company will, and will cause the Subsidiaries to (i) give Buyer, its
counsel, financial advisors, auditors and other authorized representatives reasonable access to the offices, properties, books and
records of the Company and the Subsidiaries during regular business hours and with reasonable prior written notice, (ii) furnish to
Buyer, its counsel, financial advisors, auditors and other authorized representatives such financial and operating data and other
information relating to the Company or any Subsidiary as such Persons may reasonably request and (iii) instruct the employees,
counsel and financial advisors of Sellers or the Company or any Subsidiary to cooperate with Buyer in its investigation of the
Company or any Subsidiary; provided, that Buyer shall coordinate all contact with any of the Company's or the Subsidiaries'
employees through the President, Chief Financial Officer or Vice President of Human Resources of the Company.  The Company
will, and will cause the Subsidiaries to, provide Buyer and its representatives copies of its internal financial statements promptly
upon request and use commercially reasonable efforts to cause Ernst & Young and the Company's other auditors, if any, to furnish
their work papers in respect of the Company and the Subsidiaries.  Any investigation pursuant to this Section shall be conducted in
such manner as not to interfere unreasonably with the conduct of the business of Sellers or the Company.  No investigation by
Buyer or other information received by Buyer shall operate as a waiver or otherwise affect any representation, warranty or
agreement given or made by Sellers hereunder.

(b)            As of the Closing and for a period of two years following the Closing, each Seller and each Sponsor Holdings Owner
agrees that it will not, directly or indirectly, and shall use its commercially reasonable efforts to cause its partners, directors,
members, officers, employees, agents or other representatives not to, (i) disclose any Confidential Information to any third party
without the prior written consent of Buyer or (ii) use any Confidential Information for its own purposes or for any purposes other
than those of the Buyer or the Company;  provided, that all obligations of Seller and Sponsor Holdings Owners under this Section
6.02(b) with respect to Confidential Information that constitutes a trade secret (as such term is defined under the Uniform Trade
Secrets Act) shall survive until such information is no longer a trade secret.  Notwithstanding the previous sentence, the provisions
of this paragraph will not apply to Confidential Information that (A) is or otherwise becomes generally known or publicly available
through no act or omission of any Seller, Sponsor Holdings Owner or any Person or entity acting by or on behalf of such Seller or
Sponsor Holdings Owner, (B) becomes available to such Seller or Sponsor Holdings Owner from a source other than Buyer, the
Company or the Subsidiaries on a non-confidential basis; provided that the source of such Confidential Information was not known
by such Seller or such Sponsor Holdings Owner to be bound by a confidentiality obligation with respect to such Confidential
Information or (C) has been independently acquired or developed by such Seller or Sponsor Holdings Owner without using any
Confidential Information or violating any of its obligations under this Agreement.   Notwithstanding the foregoing, each Seller and
each Sponsor Holdings Owner shall be permitted to make disclosures concerning the Company and its Subsidiaries (1) of financial
information customarily disclosed to its limited partners, investors or regulators, solely to the extent disclosed in confidence
pursuant to customary confidentiality agreements and in no greater detail than historically provided by such Seller or Sponsor
Holdings Owner to limited partners, investors or regulators, (2) in connection with any Tax Returns filed by such Seller, Sponsor
Holdings Owner and its Affiliates, solely to the extent required to adequately complete such Tax Returns and (3) for the limited
purpose of pursuing or defending indemnification claims (or the matters underlying such indemnification claims) or in connection
with any dispute between Buyer, on the one hand, any Seller or Sponsor Holdings Owner, on the other hand.  The obligation of
each Seller and each Sponsor Holdings Owner to hold any such information in confidence shall be satisfied if they exercise the
same care with respect to such information as they would take to preserve the confidentiality of their own similar confidential
information.  In the event that any Seller of Sponsor Holdings Owner is requested or required (by deposition, interrogatories,
requests for information or documents in legal proceedings, subpoenas, civil investigative demand or similar process, or by law,
regulation or judicial or other governmental order) to disclose any Confidential Information during the two years following the
Closing, such Person will (unless prohibited by law, regulation or judicial or other governmental order) give Buyer prompt written
notice of such request or requirement so that Buyer may, at Buyer's expense, seek an appropriate protective order or other remedy
and/or waive compliance with the provisions of this Agreement, and each such Person will, at Buyer's expense, take such actions as
Buyer may reasonably request to cooperate with Buyer to obtain such protective order.  In the event that such protective order or
other remedy is not obtained or Buyer waives compliance with the relevant provisions of this Agreement, such Person will furnish



only that portion of the Confidential Information which is legally required to be disclosed.  "Confidential Information" means (i)
proprietary or confidential information belonging to the Company or the Subsidiaries, (ii) any data or information belonging to the
Company or the Subsidiaries with respect to the conduct of the business of the Company or the Subsidiaries that is commercially
valuable to the Company or the Subsidiaries or (iii) any of the Company's or the Subsidiaries' trade secrets.

(c)            The parties hereto agree to keep the terms of the Transaction Documents confidential except (i) to the extent that
Buyer determines that disclosure of the Transaction Documents or the terms thereof are required by Applicable Law, the rules,
regulations or guidance of any securities exchange, or for financial, securities exchange or other public reporting purposes (it being
understood that Buyer intends to publicly disclose this Agreement), (ii) pursuant to inquiries or requests from Governmental
Authorities, and (iii) for disclosure of such terms to each party's respective employees, accountants, advisors and other
representatives as necessary in connection with the ordinary conduct of their respective businesses; provided that with respect to
disclosure to accountants, advisors and other representatives, so long as such Persons agree to keep the terms of this Agreement
confidential.

 
Section 6.03 Notices of Certain Events

.  From and after the date hereof until the Closing, each Seller (solely with respect to such Seller) or the Company (as
applicable) shall after becoming aware of any of the following promptly notify Buyer of:

(a)            any notice or other communication from any Person alleging that the consent of such Person is required in connection
with the transactions contemplated by this Agreement;

(b)            any written notice or other communication from any Governmental Authority in connection with the transactions
contemplated by this Agreement;

(c)            any actions, suits, claims, investigations or proceedings commenced or, to its knowledge threatened against such
Seller or the Company or any Subsidiary that, if pending on the date of this Agreement, would have been required to have been
disclosed pursuant to Section 3.12 or that relate to the consummation of the transactions contemplated by this Agreement; and

(d)            any inaccuracy of any representation or warranty, or any failure of any Seller to comply with or satisfy any covenant,
condition or agreement to be complied with or satisfied by it, contained in this Agreement at any time during the term hereof, in
each case, that would reasonably be expected to cause the conditions set forth in Section 11.02(b) or Section 11.02(c) not to be
satisfied; provided, however, that the delivery of any notice pursuant to this Section 6.03 shall not limit or otherwise affect the
remedies available hereunder to the party receiving that notice.

 
Section 6.04 Resignations

.  Except as otherwise directed by the Buyer not less than three Business Days prior to the Closing, the Company will
deliver to Buyer the resignations of (i) all directors of the Company and each Subsidiary and (ii) all officers of the Company and
each Subsidiary, in each case, who will be officers, directors or employees of any of the Sellers or any of their Affiliates after the
Closing Date, from their positions with the Company or any Subsidiary, in each case effective as of the Closing.  For the avoidance
of doubt, all such resignations shall be solely in such Person's capacity as a director and/or officer of the Company or its
Subsidiaries and not in his or her capacity as an employee of the Company or its Subsidiaries.

Section 6.05 Deposit Account Control Agreements; Physical Collateral

.  The Company shall use commercially reasonable efforts to obtain the release of all deposit account control agreements
and physical collateral by its lenders at Closing.

Section 6.06 Trademarks/Tradenames

.  As soon as is reasonably practicable following the Closing, and in any event within 10 Business Days of the Closing Date, each
Seller shall, and shall cause its respective Affiliates to, (a) as applicable, change their legal names so as not to include the term
"Sunquest" or any other trademark, service mark or other source identifier owned by the Company or any of the Subsidiaries, or
any other mark that is a derivative thereof or confusingly similar thereto (collectively, the "Company Marks"), and (b) cease all
uses of the Company Marks; provided that this Section 6.06(b) shall not limit or restrict any such Seller and its respective Affiliates
from making any use of the Company Marks that is factual in nature and limited to historical or reference purposes.

ARTICLE 7

COVENANTS OF BUYER

Buyer agrees that:

Section 7.01 Confidentiality

.  Subject to Section 8.04, which the parties agree shall take precedence with respect press releases or public announcements
related to this Agreement or the transactions contemplated herein, Buyer acknowledges that, prior to the Closing or after the
termination of this Agreement pursuant to Article 13, that the confidentiality agreement by and between Buyer and the Company,



dated as of March 26, 2012, (the "Confidentiality Agreement") shall remain in full force and effect pursuant to its terms, and the
terms of this Agreement and all documents and agreements referenced herein shall be Confidential Information (as defined in the
Confidentiality Agreement). The parties agree that the Confidentiality Agreement shall terminate at Closing; provided that the
Confidentiality Agreement shall continue in accordance with its terms solely with respect to any financial information relating to
the Sellers or Sponsor Holdings Owners or their respective equityholders provided to Buyer prior to the Closing.

Section 7.02 Access

.  On and after the Closing Date, Buyer will cause the Company and each Subsidiary to afford promptly to Sellers'
Representative and its agents reasonable access to their properties, books, records, employees and auditors to the extent necessary
to permit Sellers' Representative to determine any matter relating to Sellers' rights and obligations hereunder or to any period
ending on or before the Closing Date; provided that any such access by Sellers' Representative shall not unreasonably interfere with
the conduct of the business of Buyer.  Sellers' Representative will hold, and will use its reasonable best efforts to cause its officers,
directors, employees, accountants, counsel, consultants, advisors and agents to hold, in confidence, unless compelled to disclose by
Applicable Law, all confidential documents and information concerning the Company or any Subsidiary provided to it pursuant to
this Section 7.02.

Section 7.03 Directors and Officers Indemnification

.  (a) For a period of six years after the Closing, Buyer shall not, and shall not permit the Company or any of the
Subsidiaries to, amend, repeal or modify (in a manner adverse to the beneficiary thereof) any provision in the Company's or any of
the Subsidiaries' articles of incorporation or bylaws (or equivalents) relating to the exculpation or indemnification of any officers or
directors, it being the intent of the parties hereto that the officers and directors of the Company and the Subsidiaries on the date
hereof shall continue to be entitled to such exculpation and indemnification to the full extent of the law.

(b)            At or prior to the Closing, the Company shall obtain, maintain and fully pay for irrevocable "tail" insurance policies
naming the current and former officers and directors of the Company and the Subsidiaries (collectively, the "D&O Indemnitees")
as direct beneficiaries with a claims period of at least six years from the Closing Date from an insurance carrier with the same or
better credit rating as the Company's current insurance carrier with respect to directors' liability insurance in an amount and scope
at least as favorable as the Company's existing policies with respect to matters existing or occurring at or prior to the Closing Date.
 Buyer shall not, and shall cause the Company to not, cancel or change such insurance policies in any respect.

 
Section 7.04 Notices of Certain Events

.  From and after the date hereof until the Closing, Buyer shall after becoming aware of any of the following promptly
notify the Company and Sellers of:

(a)            any notice or other communication from any Person alleging that the consent of such Person is required in connection
with the transactions contemplated by this Agreement;

(b)            any written notice or other communication from any Governmental Authority in connection with the transactions
contemplated by this Agreement;

(c)            any actions, suits, claims, investigations or proceedings commenced or, to its knowledge threatened against Buyer
that, if pending on the date of this Agreement would have been required to have been disclosed pursuant to Section 5.07 or that
relate to the consummation of the transactions contemplated by this Agreement; and

(d)            any inaccuracy of any representation or warranty, or any failure of Buyer to comply with or satisfy any covenant,
condition or agreement to be complied with or satisfied by it, contained in this Agreement at any time during the term hereof, in
each case would that reasonably be expected to cause the conditions set forth in Section 11.01(b) or Section 11.01(c) not to be
satisfied; provided, however, that the delivery of any notice pursuant to this Section 7.04 shall not limit or otherwise affect the
remedies available hereunder to the party receiving that notice.

ARTICLE 8

COVENANTS OF BUYER AND SELLERS

Buyer and Sellers agree that:

Section 8.01 Reasonable Best Efforts; Further Assurances

.  Subject to the terms and conditions of this Agreement, each of Buyer, each Sponsor Holdings Owner and each Seller and
the Company will use its reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things
necessary or desirable under Applicable Laws to consummate the transactions contemplated by this Agreement, including
(i) preparing and filing as promptly as practicable with any Governmental Authority all documentation to effect all necessary
filings, notices, petitions, statements, registrations, submissions of information, applications and other documents, (ii) obtaining and
maintaining all approvals, consents, registrations, permits, authorizations, tax certificates and other confirmations required to be
obtained from any Governmental Authority that are necessary, proper or advisable to consummate the transactions contemplated by
this Agreement; provided that the parties hereto understand and agree that the reasonable best efforts of any party hereto shall not



be deemed to include (i) entering into any settlement, undertaking, consent decree, stipulation or agreement with any Governmental
Authority in connection with the transactions contemplated hereby or (ii) divesting or otherwise holding separate (including by
establishing a trust or otherwise), or taking any other action (or otherwise agreeing to do any of the foregoing) with respect to any
of its or the Company's, Subsidiaries' or any of their respective Affiliates' businesses, assets or properties.  Each Seller, each
Sponsor Holdings Owner and Buyer agrees, and Buyer, after the Closing, agrees to cause the Company and each Subsidiary, to
execute and deliver such other documents, certificates, agreements and other writings and to take such other actions as may be
necessary in order to consummate the transactions contemplated by this Agreement.

Section 8.02 Regulatory Approval

(a)            In furtherance and not in limitation of the foregoing, each of Buyer and each Seller (and, to the extent necessary, each
Sponsor Holdings Owner) shall make an appropriate filing of a Notification and Report Form pursuant to the HSR Act with respect
to the transactions contemplated hereby as promptly as practicable and in any event within five Business Days of the date hereof
and to supply as promptly as practicable any additional information and documentary material that may be requested pursuant to
the HSR Act  and (ii) subject to the proviso in Section 8.01 to take all other actions necessary to cause the expiration or termination
of the applicable waiting periods under the HSR Act as soon as practicable, including by requesting early termination of the initial
waiting period under the HSR Act.  Each of Buyer and the Company shall pay one half of the HSR filing fee.

(b)            In connection with the efforts referenced in Section 8.01 and this Section 8.02 to obtain all requisite approvals and
authorizations for the transactions contemplated by this Agreement under the HSR Act, the Company and Buyer shall use
reasonable best efforts to (i) cooperate with each other in connection with any filing or submission and in connection with any
investigation or other inquiry, including any proceeding initiated by a private party; (ii) keep the other party informed in all material
respects of any material communication received by such party from, or given by such party to, any Governmental Authority and of
any material communication received or given in connection with any proceeding by a private party, in each case, regarding any of
the transactions contemplated hereby; and (iii) to the extent permitted by law, permit the other party to review any material
communication given to it by, and consult with each other in advance of any meeting or conference with, any Governmental
Authority, including in connection with any proceeding by a private party.  The foregoing obligations in this Section 8.02(b) shall
be subject to the Confidentiality Agreement and any attorney-client, work product or other privilege.

 
Section 8.03 Certain Filings

.  Each Seller and Buyer and Company (i) shall cooperate with one another in determining whether any action by or in
respect of, or filing with, any Governmental Authority is required, or any actions, consents, approvals or waivers are required to be
obtained from parties to any MATERIAL Contracts, in connection with the consummation of the transactions contemplated by this
Agreement and (ii) shall use commercially reasonable efforts (at the request of Buyer) to obtain or take any such actions, consents,
approvals or waivers (including the items set forth on Section 8.03 of the Company Disclosure Schedule and the finalization and
execution of the Option Escrow Agreement); provided that Buyer expressly acknowledges that, except as expressly provided in
Article 11, the obtaining of such consents (or the failure to obtain such consents) is not a condition to Buyer's obligation to
consummate the transactions contemplated by this Agreement, it being understood that this proviso does not alter the Company's or
Seller's obligations under the covenants set forth in this Section 8.03 or otherwise. The Company and its Subsidiaries shall not be
required to commence any litigation or arbitration proceeding in connection with the foregoing actions, filings, consents, approvals
or waivers.

Section 8.04 Public Announcements

.  No press release or public announcement related to this Agreement or the transactions contemplated herein, or prior to the
Closing any other announcement or communication to the employees, customers or suppliers of the Company, shall be issued or
made by any Seller or the Company without the approval of Buyer (not to be unreasonably withheld, conditioned or delayed),
unless required by law (in the reasonable opinion of counsel) in which case Buyer shall have the right to review such press release,
or announcement or communication prior to issuance, distribution or publication.  No press release or public announcement related
to this Agreement or the transactions contemplated herein shall be issued or made by Buyer unless Buyer, prior to any such
disclosure, consults with Sellers' Representative with respect to the contents of such disclosure and considers in good faith (without
being required to accept) Sellers' Representative's comments to any such disclosure; provided, that Buyer shall have no such
consultation obligation with respect to any information contained or disclosed in documents filed with Governmental Authorities
provided, further, that the parties understand and agree that Buyer intends to publicly disclose the existence of this Agreement and
the transactions contemplated hereby subsequent to the execution of this Agreement;.

Section 8.05 Intercompany Accounts

.  Except as set forth on Section 8.05 of the Company Disclosure Schedule, all intercompany accounts between any Seller or
its Affiliates, on the one hand, and the Company or any Subsidiary, on the other hand, shall be settled in full prior to the Closing.
 At the Closing, the Company shall provide evidence reasonably satisfactory to Buyer that all such intercompany accounts have
been settled.

Section 8.06 Related Party Agreements



.  Each Seller, Sponsor Holdings Owner and the Company and the Subsidiaries shall terminate all Related Party Agreements
to which it is a party prior to the Closing provided that none of the Related Party Agreements set forth on Section 8.06 of the
Company Disclosure Schedule, nor any of the Key Employee Arrangements shall be terminated.

Section 8.07 Actions by Sponsor Holdings Owners

.  Each Sponsor Holdings Owner shall (i) take all actions necessary to cause Sponsor Holdings to take the actions required
to be taken, and refrain from taking any actions not permitted to be taken, by them pursuant to this Agreement and (ii) use its
reasonable best efforts to effectuate the transactions contemplated hereby.

ARTICLE 9

TAX MATTERS

Section 9.01 Tax Representations

Except as set forth in Section 9.01 of the Company Disclosure Schedule, the Company represents and warrants to Buyer as
of the date hereof and as of the Closing Date that:

(a)            Filing and Payment.  (i) All Company Returns have been filed when due in accordance with all applicable laws;
(ii) all Company Returns that have been filed were true and complete in all material respects; and (iii) all Taxes shown as due and
payable on any Company Return have been timely paid, or withheld and remitted, to the appropriate Taxing Authority.

(b)            Procedure and Compliance.  (i)  All Company Returns filed through the Tax year ended May 31, 2007 have been
examined and closed or are Company Returns with respect to which the applicable period for assessment under applicable law,
after giving effect to extensions or waivers, has expired; (ii) neither the Company nor any of the Subsidiaries (or any member of
any affiliated, consolidated, combined or unitary group of which the Company or any of the Subsidiaries is or has been a member)
has granted any extension or waiver of the statute of limitations period applicable to any Company Return, which period (after
giving effect to such extension or waiver) has not yet expired; (iii) there is no claim, audit, action, suit, proceeding or investigation
now pending or threatened in writing against or with respect to the Company or any of the Subsidiaries in respect of any Tax or Tax
Asset; and (iv) there are no requests for rulings or determinations in respect of any Tax or Tax Asset pending between the Company
or any of the Subsidiaries and any Taxing Authority.

(c)            Taxing Jurisdictions.  No claim has ever been made in writing to the Company or any of its Subsidiaries by a Taxing
Authority in a jurisdiction in which neither the Company nor any Subsidiary files Tax Returns that the Company or any Subsidiary
is required to file a Tax Return in such jurisdiction.

(d)            Tax Sharing, Consolidation and Similar Arrangements.  (i) Neither the Company nor any of the Subsidiaries has been
a member of an affiliated, consolidated, combined or unitary group other than one of which the Company was the common parent;
(ii) neither the Company nor any of the Subsidiaries is party to any Tax Sharing Agreement; (iii) no amount of the type described in
clause (ii) or (iii) of the definition of "Tax" is currently payable by the Company or any of the Subsidiaries, regardless of whether
such Tax is imposed on the Company or any of the Subsidiaries; and (iv) neither the Company nor any of the Subsidiaries has
entered into any agreement or arrangement with any Taxing Authority with regard to the Tax liability of the Company or any of the
Subsidiaries affecting any Tax period for which the applicable statute of limitations, after giving effect to extensions or waivers, has
not expired.

(e)            Certain Agreements and Arrangements.  (i) Neither the Company nor any of the Subsidiaries is a party to any
understanding or arrangement described in Section 6662(d)(2)(C)(ii) of the Code, or has participated in a "reportable transaction"
within the meaning of Treasury Regulations Section 1.6011-4; and (ii) during the two-year period ending on the date hereof, neither
the Company nor any of the Subsidiaries was a distributing corporation or a controlled corporation in a transaction intended to be
governed by Section 355 of the Code.

(f)            Post-Closing Items.  Neither the Company nor any of the Subsidiaries will be required to include any adjustment in
taxable income for any Post‑Closing Tax Period under Section 481(c) of the Code (or any similar provision of the Tax laws of any
jurisdiction) as a result of a change in method of accounting for a Pre‑Closing Tax Period; and neither the Company nor any of the
Subsidiaries will be required to include for a Post-Closing Tax Period taxable income attributable to any (i) "long-term contract" as
described in Code Section 460; (ii) installment sale made prior to the Closing Date; (iii) prepaid amount received on or prior to the
Closing Date; or (iv) election under Code Section 108(i).

(g)            Entity Classification.  Section 9.01(g) of the Company Disclosure Schedule sets forth the entity classification of any
Subsidiary for which entity classification filings have been made under Treasury Regulations section 301.7701-3, as of the date
hereof and as of the Closing Date.

(h)            International Boycott Compliance.  Neither the Company nor any Subsidiary (i) has participated in or cooperated with
an "international boycott" within the meaning of Section 999 of the Code or has been requested to do so in connection with any
transaction or proposed transaction, (ii) has operations in, or related to, a country described in Section 999(a)(1) of the Code or (iii)
has taken any other action for which IRS Form 5713 would be required to be filed with the U.S. Internal Revenue Service.

(i)            The fair market value of the Shares is not substantially derived from assets located, or treated as located, in India (as
determined for Indian tax purposes) (including shares in Sunquest Information Systems (India) Private Limited) and the assets of
the Company and the Subsidiaries located, or treated as located, in India (including shares in Sunquest Information Systems (India)
Private Limited) contribute less than 20% to the overall fair market value of the Shares.

 
Section 9.02 Tax Returns



The Company shall prepare or cause to be prepared and file or cause to be filed all Company Returns that are due prior to
Closing.  Buyer shall prepare or cause to be prepared and file or cause to be filed all other Company Returns.  No later than 30 days
prior to filing any Company Return that relates to a Pre-Closing Tax Period and that could reasonably be expected to result in an
indemnity obligation of the Seller Indemnifying Parties pursuant to Section 9.05(a), Buyer shall submit such Tax Return to Sellers'
Representative for its review, comment and consent (not to be unreasonably withheld, conditioned or delayed).  Buyer shall make
any revisions as are reasonably requested by Sellers' Representative.  Any Covered Taxes with respect to which such Company
Returns were filed (other than Covered Taxes to the extent reflected in Company Pre-Closing Taxes Payable or Final Working
Capital) shall be promptly paid to Buyer or, at Buyer's request, to the applicable Taxing Authority.

Section 9.03 Transfer Taxes

. All Transfer Taxes incurred in connection with transactions contemplated by this Agreement shall be paid one-half by the
Buyer and one-half by the Sellers when due.  The Buyer will, at its own expense, file all necessary Tax Returns with respect to all
such Taxes, and, if required by applicable law, Sellers will, and will cause their Affiliates to, join in the execution of any such Tax
Returns.  Buyer and Sellers shall (and shall cause their respective Affiliates to) take such actions, including obtaining or signing
and delivering applicable certificates or forms, as may be necessary or appropriate, to establish an exemption from (or otherwise
reduce) Transfer Taxes.

Section 9.04 Tax Benefits and Refunds

.  If, following the Closing, Buyer or its Affiliates receive a Section 199 Refund, Buyer shall promptly pay such refund to
Sellers' Representative (for the benefit of Sellers), provided that Buyer shall have no obligation to pay any Section 199 Refund to
Sellers' Representative to the extent reflected as an asset in Final Working Capital or taken into account in Company Pre-Closing
Taxes Payable, and to the extent that any such refunds are claimed as a credit against future Tax liabilities, Buyer shall be deemed
to have received such refunds in cash at the time it would have otherwise been received in cash.  Except as provided in the
preceding sentence, all refunds, credits, rebates and reductions in Taxes whether relating to a Pre-Closing Tax Period or a Post-
Closing Tax Period shall be for the benefit of Buyer or its Affiliates. 

Section 9.05 Tax Indemnification.

(a) Each Buyer Indemnified Party shall be indemnified against and held harmless from, in accordance with the provisions of
Section 12.02(c), any Covered Tax and any Damages arising out of or incident to the imposition, assessment or assertion of any
Covered Tax except, in each case, to the extent reflected in Company Pre-Closing Taxes Payable or Final Working Capital
(together, a "Tax Loss"); provided that the liability of the Seller Indemnifying Parties pursuant to this Section 9.05 (other than with
respect to any Tax described in clause (C) of the definition of "Covered Tax") shall be subject to the Cap as described in Section
12.02(d).  The obligation of the Seller Indemnifying Parties pursuant to this Section 9.05 (other than with respect to any Tax
described in clause (C) of the definition of "Covered Tax") shall terminate on the date that is fifteen (15) months after the Closing
Date.  The obligation of the Seller Indemnifying Parties with respect to any Tax described in clause (C) of the definition of
"Covered Tax" shall terminate upon the expiration of the applicable statute of limitations (giving effect to any extensions or
waivers).

(b)            For purposes of the determination amount of any Covered Tax in respect of a Straddle Tax Period, (x) in the case of
any Taxes other than gross receipts, sales or use Taxes and Taxes based upon or related to income, gain or gross proceeds, the
definition of Covered Tax shall be deemed to include the amount of such Tax for the entire Tax period multiplied by a fraction the
numerator of which is the number of days in the Tax period ending on and including the Closing Date and the denominator of
which is the number of days in the entire Tax period, and (y) in the case of any Tax based upon or related to income and any gross
receipts, sales or use Tax, the definition of Covered Tax shall be deemed to include the amount that would be payable if the relevant
Tax period ended on and included the Closing Date.  All determinations necessary to give effect to the allocation set forth in the
foregoing clause (y) shall be made in a manner consistent with prior practice of the Company and the Subsidiaries.

(c)            Buyer agrees to give prompt notice to Sellers' Representative of any Tax Loss or the assertion of any claim, or the
commencement of any suit, action or proceeding in respect of which indemnity may be sought hereunder that Buyer deems to be
within the ambit of this Section 9.05 (specifying with reasonable particularity the basis therefor) and will give Sellers'
Representative such information with respect thereto as Sellers' Representative may reasonably request.  Sellers' Representative
may, at its own expense, (i) participate in and (ii) with respect to any suits, actions or proceedings (including Tax audits) that relate
solely to Pre-Closing Tax Periods or relate to any Tax described in clause (C) of the definition of "Covered Tax", assume the
defense of any such suit, action or proceeding (including any Tax audit); provided that (x) Sellers' Representative shall thereafter
consult with Buyer upon Buyer's reasonable request for such consultation from time to time with respect to such suit, action or
proceeding (including any Tax audit) and (y) Sellers' Representative shall not, without Buyer's consent, which consent shall not be
unreasonably withheld or delayed, agree to any settlement with respect to any Tax if such settlement could adversely affect the Tax
liability of Buyer or any of its Affiliates (other than the Company and the Subsidiaries with respect to Pre-Closing Tax Periods).
 Buyer shall have the right (but not the duty) to participate in the defense thereof and to employ counsel, at its own expense,
separate from the counsel employed by Sellers' Representative.  Buyer shall not settle any suit, action or proceeding in respect of
which indemnity may be sought hereunder without the consent of Sellers' Representative, which consent shall not be unreasonably
withheld or delayed.  Whether or not Sellers' Representative chooses to defend or prosecute any claim, all of the parties hereto shall
cooperate in the defense or prosecution thereof.  Subject to the limitations set forth in Section 9.05(a), any Tax Loss that results



from the resolution of any such suit, action or proceeding for which the Seller Indemnifying Parties are liable pursuant to Section
9.05(a) shall be paid to Buyer in the manner set forth in Section 12.02(c).

(d)            Notwithstanding anything in Section 9.05(c), Sellers Representative shall not be entitled to assume control of the
defense of any suit, action or proceeding (including any Tax audit) pursuant to Section 9.05(c) unless (i) prior to assuming control
of the defense of such suit, action, proceeding, the Sellers' Representative acknowledges that the Sellers would have an indemnity
obligation for Tax Losses resulting from such suit, action or proceeding pursuant to Section 9.05(a) (pursuant to the terms and
limitations of this Article 9 and Article 12) and (ii) if such suit, action or proceeding were resolved against the Buyer Indemnified
Party, the Cap (if applicable) would not limit the indemnification obligation for Tax Losses resulting from such suit, action or
proceeding to 50% or less of such Tax Losses.

(e)            The Seller Indemnifying Parties shall not be liable under this Section 9.05 with respect to any Tax resulting from a
claim or demand the defense of which Sellers' Representative was not offered the opportunity to assume as provided under Section
9.05(c) (subject to the limitations in Section 9.05(d)) to the extent the Seller Indemnifying Parties' liability under this Section is
adversely affected as a result thereof.  No investigation by Buyer or any of its Affiliates at or prior to the Closing Date shall relieve
Sellers of any liability hereunder.

(f)            Any claim of any Buyer Indemnified Party under this Section may be made and enforced by Buyer on behalf of such
Buyer Indemnified Party.

 
Section 9.06 Certain Disputes

.  Disputes that arise under this Article 9 or Section 2.08 and are not resolved by mutual agreement within 30 days shall be
resolved by a nationally recognized expert in the relevant area with no material relationship with Buyer, Sellers' Representative or
their Affiliates (the "Referee"), chosen and mutually acceptable to both Buyer and Sellers' Representative within five days of the
date on which the need to choose the Referee arises.  The Referee shall resolve any disputed items within 30 days of having the
item referred to it pursuant to such procedures as it may require.  The costs, fees and expenses of the Referee shall be borne equally
by Buyer on the one hand and Sellers on the other hand.

Section 9.07 Purchase Price Adjustment

Any amount paid by the Seller Indemnifying Parties or Buyer under Article 9 or Article 12 will be treated as an adjustment
to the purchase price.

Section 9.08 Other Tax Matters

(a)            No party hereto nor any Affiliate thereof shall make an election under Section 338 of the Code or any similar
provision of foreign, state or local law in respect of the transactions contemplated by this Agreement.

(b)            Buyer shall not take any action or cause any action to be taken with respect to the Company or any of its Subsidiaries
subsequent to the Closing that would cause the transactions contemplated hereby to constitute part of a transaction that is the same
as, or substantially similar to, the "Intermediary Transaction Tax Shelter" described in IRS Notice 2001-16, 2001-1 C.B. 730, and
IRS Notice 2008-20 I.R.B. 2008-6 (January 17, 2008), and IRS Notice 2008-111 I.R.B. 1299 (December 1, 2008).

(c)            To the extent any such action could reasonably be expected to result in a claim against any Seller Indemnifying Party
for indemnity pursuant to this Article 9, or otherwise adversely affect any Seller, Seller Indemnifying Party or their respective
Affiliates, Buyer and its Affiliates (including on or after the Closing Date, the Company and its Subsidiaries) shall not file, or cause
to be filed, any restatement or amendment of, modification to, or claim for refund relating to, any Company Return for any taxable
period that begins prior to the Closing Date (regardless of whether such taxable period ends prior to the Closing Date) without the
prior written consent of Sellers' Representative, which consent shall not be unreasonably withheld, delayed or conditioned.

 
ARTICLE 10

EMPLOYEE MATTERS

Section 10.01 Shareholder Approval of Excess Parachute Payments

To the extent that any Service Provider would be entitled to any payment or benefit in connection with the transactions
contemplated by this Agreement that could constitute a "parachute payment" under Section 280G of the Code, the Company shall,
prior to the Closing:

(a)            obtain a binding written waiver by such Service Provider of any such portion of such parachute payment as exceeds
2.99 times such Service Provider's "base amount" within the meaning of Section 280G(b)(3) of the Code (collectively, the "Excess
Parachute Payments") to the extent that such excess is not subsequently approved pursuant to a vote of the holders of the Shares
(the "Shareholders") in accordance with the requirements of Section 280G(b)(5)(B) of the Code (the "280G Shareholder
Approval Requirements");

(b)            provide Buyer a reasonable opportunity to review and comment on any disclosure provided to Shareholders in
connection with the 280G Shareholder Approval Requirements before it is distributed to the Shareholders; and

(c)            hold a Shareholder vote in a manner that satisfies the 280G Shareholder Approval Requirements.
 



Section 10.02 Termination of 401(k) Plan

Effective immediately prior to the Closing, unless otherwise directed in writing by Buyer at least five Business Days prior
to the Closing, the Company shall terminate the Sunquest Information Systems, Inc. 401(k) Plan (the "401(k) Plan"). The
Company shall provide Buyer with resolutions adopted by the Company's board of directors terminating the 401(k) Plan. The form
and substance of such resolutions shall be subject to the reasonable advance approval of Buyer. The Company shall (a) make or
remit (or cause to be made or remitted) all necessary payments to fund the contributions (i) for elective deferrals made pursuant to
the 401(k) Plan for the period prior to termination and (ii) for employer matching contributions (if any) for the period prior to
termination.  Buyer shall have, or cause one of its Affiliates to have, a defined contribution plan that is qualified under Section
401(a) of the Code and that includes a qualified cash or deferred arrangement within the meaning of Section 401(k) of the Code
(the "Buyer 401(k) Plan") in which employees of the Company and the Subsidiaries who meet the age and service eligibility
criteria thereof shall be eligible to participate; provided that service with the Company and its affiliates shall be recognized for
purposes of meeting such service eligibility requirements.  During the 12 month period immediately following the Closing Date,
the Buyer 401(k) Plan shall match at least 50% of the first 8% of compensation that is deferred by employees who were employed
by the Company on the Closing Date and such employees shall be 100% vested in any future matching contributions that are made
to their accounts under the Buyer 401(k) Plan (new hires will be subject to the plan's five year vesting at 20% per year).  Buyer
shall take all actions necessary to cause the Buyer 401(k) Plan to accept rollovers by such eligible employees from the Company
401(k) Plan, including promissory notes evidencing outstanding loans, after the Closing Date; provided that Buyer shall have no
obligation to accept a rollover of any promissory note if Buyer reasonably determines that the loan evidenced by such note is not
current or was not administered in compliance with its terms or Applicable Law.

Section 10.03 Notifications of Intent to Resign

.  The Company shall promptly inform Buyer if after the date hereof any employee with an annual base salary of $120,000
or more notifies the Company or any of the Subsidiaries of such employee's intent to resign or retire as a result of the transactions
contemplated by this Agreement or otherwise within one year after the Closing Date.

ARTICLE 11

CONDITIONS TO CLOSING

Section 11.01 Conditions to Obligations of Buyer and Sellers

.  The obligations of Buyer and Sellers to consummate the Closing are subject to the satisfaction of the following
conditions:

(a)            Any applicable waiting period under the HSR Act relating to the transactions contemplated hereby shall have expired
or been terminated.

(b)            No provision of any Applicable Law shall prohibit the consummation of the Closing.
(c)            Each of Buyer, Sellers' Representative and the Escrow Agent shall have executed the Escrow Agreement, and such

agreement shall be in full force and effect.
 

Section 11.02 Conditions to Obligation of Buyer

.  The obligation of Buyer to consummate the Closing is subject to the satisfaction of the following further conditions:

(a)            Sellers and the Company shall have performed in all material respects all of their covenants and agreements hereunder
required to be performed by them on or prior to the Closing Date.

(b)            The representations and warranties of Sellers and the Company contained in Sections 3.01 (Corporate Existence and
Power), 3.02 (Corporate Authorization), 3.05 (Capitalization), 3.20 (Finders' Fees) 4.01 (Corporate Existence and Power), 4.02
(Authorization) 4.04 (Ownership of Shares) and 4.07 (Finders' Fees) (collectively, the "Seller/Company Fundamental
Representations") shall be true at and as of the Closing Date as if made at and as of such date except for inaccuracies in the
Seller/Company Fundamental Representations (other than the representations and warranties set forth in Sections 3.05
(Capitalization) 4.04 (Ownership of Shares)) that have a de minimis effect.

(c)            The representations and warranties of Sellers and the Company set forth in Article 3, Article 4 and Article 9 that are
not Seller/Company Fundamental Representations shall be true at and as of the Closing Date as if made at and as of such date
(disregarding all materiality and Material Adverse Effect qualifications therein) (except that such representations and warranties
that are made as of a specific date need only be true and correct as of such date) with only such exceptions as would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(d)            Buyer shall have received a certificate signed by the chief executive officer of the Company certifying as to the
Company's satisfaction of the conditions set forth in Section 11.02(a), 11.02(b) and 11.02(c).

(e)            The Key Employee Arrangements with the Select Key Employees shall be in full force and effect and, subject to the
exceptions set forth on Exhibit C, the Select Key Employees that are party thereto shall not have revoked their acceptance of
employment with Buyer or its Affiliates following the Closing or otherwise communicated to Buyer or its Affiliates their intention
not to commence and continue employment with Buyer or its Affiliates as of and following the Closing.



(f)            The Non-Solicitation Agreements shall be in full force and effect.
(g)            The Non-Compete Agreements shall be in full force and effect.
(h)            To the extent that any Service Provider would be entitled to any payment or benefit in connection with the

transactions contemplated by this Agreement that could constitute a "parachute payment" under Section 280G of the Code, the
Company shall have (i) obtained from each such Service Provider the waiver described in Section 10.01(a) and (ii) performed the
covenants set forth in Section 10.01(a) and Section 10.01(b).

(i)            The Company shall have obtained payoff and termination letters, and Lien releases (in each case, in a form reasonably
satisfactory to Buyer) from all holders of Closing Repaid Indebtedness.

(j)            Sellers' Representative shall have delivered to Buyer (i) a certification for the Company, signed under penalties of
perjury by the Company and dated not more than 30 days prior to the Closing Date, that satisfies the requirements of Treasury
Regulation Sections 1.897-2(h) and 1.1445-2(c)(3) and confirms that the Company is not, nor has it been within 5 years of the date
of the certification, a "United States real property holding corporation" as defined in Section 897 of the Code and (ii) a notice to the
Internal Revenue Service, signed by the Company, that satisfies the requirements of Treasury Regulation Section 1.897-2(h)(2).

 
Section 11.03 Conditions to Obligation of Sellers

The obligation of Sellers to consummate the Closing is subject to the satisfaction of the following further conditions:

(a)            Buyer shall have performed in all material respects all of its covenants and agreements hereunder required to be
performed by it on or prior to the Closing Date.

(b)            The representations and warranties of Buyer contained in Section 5.01 (Corporate Existence and Power), Section 5.02
(Corporate Authorization) and Section 5.08 (Finders' Fees) (collectively, the "Buyer Fundamental Representations") shall be true
at and as of the Closing Date as if made at and as of such date except for inaccuracies in the Buyer Fundamental Representations
that have a de minimis effect.

(c)            The representations and warranties of Buyer set forth in Article 5 that are not Buyer Fundamental Representations
shall be true at and as of the Closing Date as if made at and as of such date (disregarding all materiality and Material Adverse
Effect qualifications therein) (except that such representations and warranties that are made as of a specific date need only be true
and correct as of such date) with only such exceptions as would not, individually or in the aggregate, reasonably be expected to
have a material adverse effect on the ability of Buyer to consummate the transactions contemplated hereby.

(d)            Sellers' Representative shall have received a certificate signed by an executive officer of Buyer certifying as to
Buyer's satisfaction of the conditions set forth in Section 11.03(a), Section 11.03(b) and Section 11.03(c).

 
ARTICLE 12 

SURVIVAL; INDEMNIFICATION

Section 12.01 Survival

.  Except to the extent otherwise provided in Section 9.05, the representations, warranties and covenants to be performed or
complied with on or prior to the Closing of the parties hereto contained in this Agreement or in any certificate or other writing
delivered pursuant hereto or in connection herewith shall survive the Closing until the date that is 15 months following the Closing
Date; provided that the representations and warranties contained in the last sentence of Section 3.24(e) (the "280G
Representations") shall survive until the second anniversary of the Closing Date.  The covenants and agreements to be performed
following the Closing of the parties hereto contained in this Agreement shall survive the Closing until performed or complied with
or for the shorter period explicitly specified therein.  The Seller/Company Fundamental Representations and Buyer Fundamental
Representations shall survive the Closing until the date that is three years following the Closing Date.  Notwithstanding the
preceding sentences, any breach of representation, warranty, covenant or agreement in respect of which indemnity may be sought
under this Agreement shall survive the time at which it would otherwise terminate pursuant to the preceding sentences, if written
notice of the inaccuracy or breach thereof giving rise to such right of indemnity shall have been given in accordance with Section
14.01 to the party against whom such indemnity may be sought prior to such time.

Section 12.02 Indemnification

.  (a) Subject to the limitations and other provisions contained in this Article 12, effective at and after the Closing, the Buyer
Indemnified Parties shall, in accordance with and in the manner provided for in Section 12.02(c), be indemnified against, and held
harmless from, any and all damage, loss, liability and expense (including reasonable expenses of investigation and reasonable
attorneys' fees and expenses in connection with any action, suit or proceeding whether involving a third party claim or a claim
solely between the parties hereto) ("Damages"), actually incurred or suffered by any Buyer Indemnified Party arising out of:

(i) any misrepresentation or breach of warranty by the Company set forth in Article 3 (determined
without regard to any qualification or exception contained therein relating to materiality or Material Adverse
Effect or any similar qualification other than such qualifications that are in ALL CAPS) (each such
misrepresentation and breach of warranty, a "Company Warranty Breach");

(ii) any breach of covenant or agreement made or to be performed by the Company pursuant to this



Agreement (other than, in the case of (i) and (ii), a representation, warranty, covenant or agreement made or to be
performed pursuant to Article 9 with respect to which Buyer and its Affiliates are entitled to indemnification
under Article 9);

(iii) any Transaction Expenses not included in the Estimated Transaction Expenses;

(iv) any Indebtedness to the extent not repaid prior to Closing or at Closing pursuant to Section
2.02(a)(iv); and

(v) the matters described in Section 12.01 of the Company Disclosure Schedule.

(b)            In addition, from and after the Closing, each of the Seller Indemnifying Parties, severally and not jointly, shall
indemnify the Buyer Indemnified Parties in respect of any Damages which the Buyer Indemnified Parties actually suffer or incur
arising out of: (i) the breach of any representation or warranty of such Seller Indemnifying Party in its capacity as Seller (and only
such Seller Indemnifying Party) contained in Article 4 hereof (determined without regard to any qualification or exception
contained therein relating to materiality or Material Adverse Effect or any similar qualification other than such qualifications that
are in ALL CAPS) (a "Seller Warranty Breach"); (ii) the breach by such Seller Indemnifying Party in its capacity as Seller (and
only such Seller Indemnifying Party) of any covenant or agreement of such Seller contained in this Agreement; provided that for
purposes of this Article 12, any breach of any representation, warranty, covenant or agreement of or by Sponsor Holdings shall be
the responsibility of the Sponsor Holdings Owners, who shall indemnify Buyer Indemnified Parties for any Damages subject to
indemnification hereunder arising out of such breach proportionally in accordance with their respective shareholdings in Sponsor
Holdings as of the Closing (and, for the avoidance of doubt, the Huntsman Gay Entities shall be jointly and severally liable among
themselves for the indemnification obligations each Huntsman Gay Entity in its capacity as a Sponsor Holdings Owner).

(c)            Subject to the limitations and other provisions contained in this Article 12 and Article 9, with respect to any Damages
or Tax Losses the Buyer Indemnified Parties are indemnified against, and held harmless from, pursuant to this Agreement,
including pursuant to Section 12.02(a), Section 12.02(b) and Section 9.05:

(i) the Buyer Indemnified Parties shall, subject to the terms set of this Article 12 and Article 9,
recover all Damages or Tax Losses for which the Buyer Indemnified Parties are entitled to indemnification and
reimbursement under this Agreement from, and shall be entitled to receive disbursement from, the Escrow
Account regardless of whom as between the Company, the various Sellers or the Sponsor Holdings Owners are
responsible for such underlying Damages and Tax Losses and regardless of any Seller's or any Sponsor Holdings
Owner's actual share of or pecuniary interest in the Escrow Account, and regardless of whether such Damages or
Tax Losses arise out of a Company Warranty Breach, a Seller Warranty Breach by or of any Seller, a breach of
covenant or agreement of the Company or any Seller or Seller Indemnified Party under this Agreement or
otherwise, until all amounts in the Escrow Account have been exhausted; and

(ii) to the extent the funds (less any amounts that are the subject of then-existing and unsatisfied
claims for Damages or Tax Losses) then available in the Escrow Account are insufficient to fully indemnify and
hold harmless the Buyer Indemnified Parties (A) for Damages and Tax Losses indemnified against pursuant to
Section 12.02(a) or Section 9.05, then with respect to such Damages and Tax Losses all the Seller Indemnifying
Parties shall, severally and not jointly, and in accordance with each Seller Indemnifying Party's Pro Rata Share,
directly indemnify and hold harmless the Buyer Indemnified Parties for such Damages and Tax Losses and (B)
for Damages indemnified against pursuant to Section 12.02(b), then with respect to such Damages and Tax
Losses the Seller Indemnifying Party that breached the applicable representations and warranties or covenants
(and not any non-breaching Seller Indemnified Party) shall severally and not jointly directly indemnify and hold
harmless the Buyer Indemnified Parties for such Damages and Tax Losses; provided that for purposes of this
Section 12.02(c)(ii), any breach of any representation, warranty, covenant or agreement of or by Sponsor
Holdings shall be the responsibility of the Sponsor Holdings Owners, who shall indemnify Buyer Indemnified
Parties for any Damages subject to indemnification hereunder arising out of such breach proportionally in
accordance with their respective shareholdings in Sponsor Holdings as of the Closing (and, for the avoidance of
doubt, the Huntsman Gay Entities shall be jointly and severally liable among themselves for the indemnification
obligations of each Huntsman Gay Entity in its capacity as a Sponsor Holdings Owner); provided, further, that
the indemnity obligations of any of the Credit Suisse Entities pursuant to this Section 12.02(c)(ii) shall,
regardless of any Credit Suisse Entity's actual share of or pecuniary interest in the Credit Suisse Escrow Account
or which of the Credit Suisse Entities was responsible for the breach of any representation, warranty, covenant or
agreement underlying such indemnity obligations, first be satisfied by disbursements from the Credit Suisse
Supplemental Escrow Account in accordance with the Escrow Agreement, which account shall only be available
to satisfy indemnity and reimbursement obligations of the Credit Suisse Entities under this Agreement as
described in this proviso and shall not be available or used to satisfy any indemnity or reimbursement obligations
of any other Seller Indemnifying Party; provided, further, that the indemnity obligations of any of the Neuberger
Entities pursuant to this Section 12.02(c)(ii) shall, regardless of any Neuberger Entity's actual share of or
pecuniary interest in the Neuberger Escrow Account or which of the Neuberger Entities was responsible for the
breach of any representation, warranty, covenant or agreement underlying such indemnity obligations, first be
satisfied by disbursements from the Neuberger Supplemental Escrow Account in accordance with the Escrow



Agreement, which account shall only be available to satisfy indemnity and reimbursement obligations of the
Neuberger Entities under this Agreement as described in this proviso and shall not be available or used to satisfy
any indemnity or reimbursement obligations of any other Seller Indemnifying Party.

(d)            Notwithstanding the foregoing, with respect to Damages arising out of Seller Warranty Breaches and Company
Warranty Breaches (other than Damages arising out of Seller/Company Fundamental Representations or the 280G Representations,
which shall not be subject to the limitations set forth in this Section 12.02(d)), (i) the Buyer Indemnified Partners shall not be
entitled to recover such Damages unless the aggregate amount of such Damages exceeds $7,000,000 and then only to the extent of
such excess (the "Deductible") and (ii) the Seller Indemnifying Parties' aggregate liability (calculated after the Deductible) for
Damages and Tax Losses shall not exceed, in the aggregate, $50,000,000 (including, for the purpose of calculating the $50,000,000,
the Escrow Amount) (the "Cap").  Notwithstanding anything to the contrary set forth herein, the aggregate liability in excess of the
Escrow Amount of each Seller Indemnifying Party in satisfaction of claims for indemnification pursuant to this Agreement which
are not subject to the Cap shall not exceed the proceeds actually received by such Person or Persons pursuant to Section 2.02 (it
being acknowledged that such proceeds received by all members of the Huntsman Gay Entities or the Vista Entities, respectively,
shall be aggregated for the purposes of determining the proceeds actually received by any member of such Huntsman Gay Entities
or the Vista Entities, respectively).  Nothing contained in this Section 12.02(d) shall limit or restrict any right to maintain or recover
any amounts in connection with any action or claim based upon fraud.

(e)            Subject to the other limitations in this Article 12, effective at and after the Closing, Buyer shall indemnify Sellers,
Optionholders, any of their Affiliates and their respective successors and assigns (the "Seller Indemnitees") against and agrees to
hold each of them harmless from any and all Damages incurred or suffered by Seller Indemnitees arising out of:

(i) any misrepresentation or breach of warranty by Buyer set forth in Article 5 (determined without
regard to any qualification or exception contained therein relating to materiality or Material Adverse Effect or any
similar qualification) (each such misrepresentation and breach of warranty, a "Buyer Warranty Breach"); and

(ii) any breach of covenant or agreement made or to be performed by Buyer pursuant to this
Agreement.

(f)            Notwithstanding the foregoing, with respect to Damages arising out of Buyer Warranty Breaches (other than Damages
arising out of Buyer Fundamental Representations, which shall not be subject to the limitations set forth in this Section 12.02(f)),
(i) Buyer shall not be liable unless the aggregate amount of such Damages exceeds the Deductible and then shall be liable only to
the extent of such excess and (ii) Buyer's aggregate liability (calculated after the Deductible) for such Damages shall not exceed
$50,000,000; provided that nothing contained in this Section 12.02(f) shall limit or restrict any right to maintain or recover any
amounts in connection with any action or claim based upon fraud.

 
Section 12.03 Third Party Claim Procedures

.  (a) The party seeking indemnification under Section 12.02 (the "Indemnified Party") agrees to give prompt notice in
writing to the party against whom indemnity is to be sought (the "Indemnifying Party") of the assertion of any claim or the
commencement of any suit, action or proceeding by any third party ("Third Party Claim") in respect of which indemnity may be
sought under such Section.  Such notice shall set forth in reasonable detail such Third Party Claim, the basis for indemnification
(taking into account the information then available to the Indemnified Party) and, to the extent then known, the amount of such
claim.  The failure to so notify the Indemnifying Party shall not relieve the Indemnifying Party of its obligations hereunder, except
to the extent such failure shall have materially and adversely prejudiced the Indemnifying Party.

(b)            The Indemnifying Party shall be entitled to participate in the defense of any Third Party Claim and, subject to the
limitations set forth in this Section, shall be entitled to control and appoint lead counsel for such defense, in each case at its own
expense; provided that prior to assuming control of such defense, the Indemnifying Party must acknowledge that it would have an
indemnity obligation for the Damages resulting from such Third Party Claim pursuant to the terms and limitations set forth in this
Article 12 and if such Third Party Claim were successful, the Cap (if applicable) would not limit indemnification for the Damages
resulting therefrom to 50% or less of such claimed Damages.

(c)            The Indemnifying Party shall not be entitled to assume or maintain control of the defense of any Third Party Claim if
(i) the Indemnifying Party does not deliver the acknowledgment referred to in Section 12.03(b) within 30 days of receipt of notice
of the Third Party Claim pursuant to Section 12.03(a), (ii)  the Third Party Claim relates to or arises in connection with any
criminal proceeding, action, indictment, allegation or investigation, (iii) the Third Party Claim seeks an injunction or equitable
relief against the Indemnified Party or any of its Affiliates or (iv) the Indemnifying Party has failed or is failing to prosecute or
defend vigorously the Third Party Claim.

(d)            If the Indemnifying Party shall assume the control of the defense of any Third Party Claim in accordance with the
provisions of this Section 12.03, the Indemnifying Party shall obtain the prior written consent of the Indemnified Party (which shall
not be unreasonably withheld) before entering into any settlement of such Third Party Claim, if the settlement does not expressly
and unconditionally release the Indemnified Party and its Affiliates from all liabilities and obligations with respect to such Third
Party Claim or if the settlement imposes injunctive or other equitable relief against the Indemnified Party or any of its Affiliates.

(e)            In circumstances where the Indemnifying Party is controlling the defense of a Third Party Claim in accordance with
paragraphs (b) and (c) above, the Indemnified Party shall be entitled to participate in the defense of any Third Party Claim and to
employ separate counsel of its choice for such purpose.



(f)            Each party shall reasonably cooperate, and cause their respective Affiliates to reasonably cooperate, in the defense or
prosecution of any Third Party Claim.  The Indemnified Party shall not be entitled to settle or compromise any Third Party Claim
without the prior written consent of the Indemnifying Party (which consent shall not be unreasonably withheld, conditioned or
delayed).

(g)            For all purposes under this Section 12.03, Sellers' Representative shall act on behalf of any Indemnifying Party that is
a Seller or its respective successors and assigns and Buyer shall be entitled to provide notices to Sellers' Representative in lieu of
such Indemnifying Party.

 
Section 12.04 Direct Claim Procedures

.  (a) In the event an Indemnified Party has a claim for indemnity under Section 12.02 against an Indemnifying Party that
does not involve a Third Party Claim, the Indemnified Party agrees to give prompt notice in writing of such claim to the
Indemnifying Party.  Such notice shall set forth in reasonable detail such claim and the basis for indemnification (taking into
account the information then available to the Indemnified Party).  The failure to so notify the Indemnifying Party shall not relieve
the Indemnifying Party of its obligations hereunder, except to the extent such failure shall have materially and adversely prejudiced
the Indemnifying Party.  If the Indemnifying Party does not notify the Indemnified Party within 30 days following the receipt of a
notice with respect to any such claim that the Indemnifying Party disputes its indemnity obligation to the Indemnified Party for any
Damages with respect to such claim, such Damages shall be conclusively deemed a liability of the Indemnifying Party (subject to
the limitations set forth herein) and the Indemnifying Party shall promptly pay to the Indemnified Party any and all Damages
arising out of such claim (subject to the limitations set forth herein).  If the Indemnifying Party has timely disputed its indemnity
obligation for any Damages with respect to such claim, the parties shall proceed in good faith to negotiate a resolution of such
dispute and, if not resolved through negotiations, such dispute shall be resolved by litigation in an appropriate court of jurisdiction
determined pursuant to Section 14.07.

(b)            For all purposes under this Section 12.04, Sellers' Representative shall act on behalf of any Indemnifying Party that is
a Seller, an Affiliate of Seller or their respective successors and assigns and Buyer shall be entitled to provide notices to Sellers'
Representative in lieu of such Indemnifying Party.

 
Section 12.05 Determination of Damages Amount

(a)            The amount of any Damages subject to indemnification under Section 12.02 or Section 9.05 shall be calculated net of
any Tax Benefit actually realized in the taxable period in which the applicable Damages were incurred by any Indemnified Party
arising from the creditability or deductibility of any such Damages and, with respect to any Buyer Indemnified Party, or any
amounts actually recovered by the Company or any of the Subsidiaries or any such Buyer Indemnified Party under or pursuant to
any insurance policy, indemnity, reimbursement arrangement or contract (including with respect to any breaches thereof), pursuant
to which or under which such Person is a party or has rights, in each case less any reasonable costs and expenses incurred by the
Company or any of the Subsidiaries in recovering such amounts,  (collectively, "Alternative Arrangements").  In the event of any
breach or event giving rise to an indemnification obligation under Section 12.02 or Section 9.05, the Indemnified Party shall take,
and shall cause its respective Affiliates to take, all reasonable measures to mitigate the consequences of the related breach
(including taking reasonable steps to prevent any contingent Damage from becoming an actual Damage).  The Indemnified Parties
shall use commercially reasonable efforts to seek recovery under all Alternative Arrangements.  If an Indemnified Party receives
any payment from an Indemnifying Party in respect of Damages and the Indemnified Party has actually recovered all or a part of
such Damages from a third party based on the underlying claim or demand asserted against such Indemnifying Party, then a refund
equal to the aggregate amount of such recovery shall be made promptly to such Indemnifying Party.  For purposes of this Section
12.05, "Tax Benefit" shall mean, with respect to the taxable period in which the applicable Damages were incurred, (i) any refund
of Taxes paid, net of any Tax effect on Buyer, the Company, any Subsidiary of the Company (including any reduction of Tax assets)
attributable to the receipt of such refund or (ii) the amount by which the Indemnified Party's liability for Taxes for the taxable
period, calculated by excluding the relevant amount of credit or deduction, exceeds the Indemnified Party's actual liability for Taxes
for such period, calculated by taking into account the relevant amount of credit or deduction (in each case, treating such credit or
deduction as the last item claimed for such taxable period).  In the event that a recovery is made under an Alternative Arrangement
by any Indemnified Party with respect to any Damages for which any such Person has received payment from an Indemnifying
Party, then a refund equal to the aggregate amount of the recovery shall be made promptly to such Indemnifying Party.  In the event
that an Indemnifying Party makes any payment to any Indemnified Party for indemnification for which such Indemnified Party
could have collected on a claim against a third party (including under any contract and any insurance claim), (i) the Indemnifying
Party shall be subrogated to such claims and entitled to pursue such claims and conduct litigation on behalf of such Indemnified
Party and any of its successors, to pursue and collect on any indemnification or other remedy available to such Indemnified Party
and (ii) the Indemnified Party shall, and shall cause its Affiliates (including the Company if the Company is an Affiliate) to,
cooperate with the Indemnifying Party, at the Indemnified Party's expense, with respect to any such effort to pursue and collect.

(b)            For the avoidance of doubt, in no event will Damages include, and in no event shall any party be entitled to recover or
make a claim for any amounts in respect of, punitive damages (except to the extent asserted against an Indemnified Party by, and
paid by an Indemnified Party to, a third party), consequential damages, incidental damages, indirect damages or exemplary
damages, and no multiples or similar valuation methodology (whether based on "multiple of profits," "multiple of earnings,"
"multiple of cash flows," etc.) shall be used in calculating the amount of any Damages.

(c)            Notwithstanding anything to the contrary set forth herein, the right to indemnification by Buyer based on any
representation, or warranty of the Company or the Sellers contained in or made pursuant to this Agreement shall not be affected by



any investigation conducted by Buyer or any of its representatives or any knowledge acquired by Buyer or any such representative
at any time with respect to the accuracy or inaccuracy of any such representation or warranty.

(d)            Buyer shall not be entitled to any indemnification under Section 12.02 or Section 9.05 to the extent the amount of any
Damages relating to such matter was taken into account in the determination of the Closing Payment, Closing Working Capital
and/or Closing Cash, as applicable.

 
Section 12.06 Exclusive Remedy

.  Notwithstanding anything to the contrary herein, except in the case of fraud or in connection with a dispute under Section
2.06 (which shall be governed exclusively by Section 2.06), the indemnification provisions of Article 12 and Article 9 shall be the
sole and exclusive remedy of parties following the Closing with respect to the transactions contemplated by this Agreement.  After
the Closing Date, no party or its Affiliates may seek the rescission of the transactions contemplated by this Agreement except in
cases of fraud.

Section 12.07 Seller Indemnifying Parties

.  Each of the Seller Indemnifying Parties have the financial capacity to pay and perform their obligations under this
Agreement, and all funds necessary to fulfill the payment of their obligations hereunder shall be available to them including, where
applicable, through drawdowns on the partners of such Person.  The Vista Entities, the Huntsman Gay Entities, the Neuberger
Entities and the Credit Suisse Entities shall, if necessary to satisfy their obligations hereunder, drawdown on the partners of each
such Person pursuant to the terms of the applicable limited partnership agreements of such Person or through other provisions that
require funding by such partners, even in the event such Person is dissolved at such time, for so long as this Agreement shall
remain in effect.

ARTICLE 13

TERMINATION

Section 13.01 Grounds for Termination

This Agreement may be terminated at any time prior to the Closing:

(a)            by mutual written agreement of Sellers' Representative and Buyer;
(b)            by either Sellers' Representative or Buyer if the Closing shall not have been consummated on or before October 28,

2012; provided, however, that neither Buyer nor Sellers' Representative shall be entitled to terminate this Agreement pursuant to
this Section 13.01(b) if such Person (and in the case of Sellers' Representative, if the Company or any Seller) is in material breach
of this Agreement and such breach has prevented or frustrated the consummation of the transactions contemplated hereby;

(c)            by either Sellers' Representative or Buyer if there shall be any Applicable Law that makes consummation of the
transactions contemplated hereby illegal or otherwise prohibited or if consummation of the transactions contemplated hereby would
violate any nonappealable final order, decree or judgment of any Governmental Authority having competent jurisdiction;

(d)            by Sellers' Representative by providing written notice to Buyer if there has been a Buyer Warranty Breach or breach
of covenant set forth in this Agreement on the part of Buyer such that such breaches or misrepresentations, in the aggregate, would
cause the applicable closing condition set forth in Section 11.03(a), Section 11.03(b) or Section 11.03(c) to not be satisfied (so long
as the Sellers' Representative has provided Buyer with written notice of such breach or misrepresentations and such breach or
misrepresentations has continued without cure for a period of 20 days after notice thereof was provided);

(e)            by Buyer by providing written notice to Sellers' Representative if there has been a Seller Warranty Breach or a
Company Warranty Breach or Seller covenant breach or a Company covenant breach such that such breaches or misrepresentations
in the aggregate, would cause the applicable closing condition set forth in Section 11.02(a), Section 11.02(b) or Section 11.02(c) to
not be satisfied (so long as Buyer has provided Sellers' Representative with written notice of such breach or misrepresentation and
such breach or misrepresentation has continued without cure for a period of 20 days after notice thereof was provided);

(f)            by either Sellers' Representative or Buyer if any Government Authority (i) issues or notifies the parties that it intends
to issue a request for additional information or documentary material pursuant to the HSR Act, or (ii) institutes, or specifically
threatens to institute, any suit or action challenging the validity or legality of, or seeking to restrain the consummation of, the
transactions contemplated by this Agreement; or

(g)            by Sellers' Representative if Buyer shall withhold from, or shall notify Sellers' Representative that it intends to
withhold from, payments to be made to Sellers as provided in Section 2.02(a) (which payments, for the avoidance of doubt, are
determined after taking into account the Pre-Closing Tax Accrual) Taxes (other than any Optionholder Withholding Amounts) in an
amount in excess of $20,000,000.
The party desiring to terminate this Agreement pursuant to Section 13.01(b), Section 13.01(c), Section 13.01(d), Section 13.01(e),
Section 13.01(f) or Section 13.01(g) shall give written notice of such termination to the other party.

Section 13.02 Effect of Termination

.  If this Agreement is terminated as permitted by Section 13.01, such termination shall be without liability of any party (or
any stockholder, director, officer, employee, agent, consultant or representative of such party) to the other party to this Agreement;



provided that if such termination shall result from the (i) willful failure of either party to fulfill a condition to the performance of
the obligations of the other party, (ii) failure to perform a covenant of this Agreement or (iii) breach by either party hereto of any
representation or warranty or agreement contained herein, such party shall be fully liable for any and all Damages incurred or
suffered by the other party as a result of such failure or breach.  The provisions of this Section 13.02, Section 7.01 (Confidentiality)
and Article 14 shall survive any termination hereof pursuant to Section 13.01.

ARTICLE 14

MISCELLANEOUS

Section 14.01 Notices

All notices, requests and other communications to any party hereunder shall be in writing (including facsimile transmission
and electronic mail ("e-mail") transmission, so long as a receipt of such e-mail is requested and received) and shall be given,

if to Buyer, to:

Roper Industries, Inc.
6901 Professional Parkway East
Suite 200
Sarasota, Florida 34240
Attention:                          David B. Liner
Facsimile No.: (941) 556-2670
E-mail:                          dliner@roperind.com

with a copy to:

Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, New York 10017
Attention: Joseph Rinaldi
Facsimile No.: (212) 701-5800
E-mail: joseph.rinaldi@davispolk.com

if to the Company (prior to the Closing), any Seller, Optionholder or Sponsor Holdings Owner and Sellers' Representative,
to:

c/o Vista Equity Partners
401 Congress Avenue, Suite 3100
Austin, Texas 78701
Attention: Brian N. Sheth
Facsimile No.: (512) 651-3353
E-mail: bsheth@vistaequitypartners.com

with a copy to:

Kirkland & Ellis LLP
555 California St., Suite 2700
San Francisco, California 94104
Attention: David A. Breach

Stuart E. Casillas
Facsimile Number: (415) 439-1500
E-mail Address: david.breach@kirkland.com

stuart.casillas@kirkland.com

or such other address or facsimile number as such party may hereafter specify for the purpose by notice to the other parties hereto.
 All such notices, requests and other communications shall be deemed received on the date of receipt by the recipient thereof if
received prior to 5:00 p.m. in the place of receipt and such day is a Business Day in the place of receipt.  Otherwise, any such
notice, request or communication shall be deemed not to have been received until the next succeeding Business Day in the place of
receipt.

Section 14.02 Amendments and Waivers

(a) Any provision of this Agreement may be amended or waived if, but only if, such amendment or waiver is in writing and
is signed, in the case of an amendment, by Buyer, the Company and the Shareholders' Representative (on behalf of the Represented
Parties) to this Agreement, or in the case of a waiver, by the party against whom the waiver is to be effective.



(b)            No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof
nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies
provided by law.

 
Section 14.03 Disclosure Schedule References

The parties hereto agree that any reference in a particular Section of the Company Disclosure Schedule shall only be
deemed to be an exception to (or, as applicable, a disclosure for purposes of) (a) the representations and warranties (or covenants,
as applicable) of the relevant party that are contained in the corresponding Section of this Agreement and (b) any other
representations and warranties of such party that is contained in this Agreement, but only if the relevance of that reference as an
exception to (or a disclosure for purposes of) such representations and warranties would be reasonably apparent on its face.

Section 14.04 Expenses

Except as otherwise provided herein, all costs and expenses incurred in connection with this Agreement and the transactions
contemplated hereby shall be paid by the party incurring such cost or expense provided that (i) the HSR filing fee shall be paid as
set forth in Section 8.02(b), (ii) the Sellers' Representative and the Buyer shall each pay one-half of the fees and expenses of the
Escrow Agent and (iii) notwithstanding the foregoing, Transaction Expenses shall be payable as provided in Section 2.02 and the
subject of indemnification in accordance with the provisions of Article 12.

Section 14.05 Successors and Assigns

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns; provided that no party may assign, delegate or otherwise transfer any of its rights or obligations under this
Agreement without the consent of each other party hereto; except that Buyer may transfer or assign its rights and obligations under
this Agreement, in whole or from time to time in part, to (i) one or more of its Affiliates at any time and (ii) after the Closing Date,
to (x) any purchaser of all or substantially all of the assets of Buyer or (y) to lenders of Buyer as collateral security for borrowings,
at any time whether prior to or following the Closing Date; provided that no such transfer or assignment shall relieve Buyer of its
obligations hereunder or enlarge, alter or change any obligation of any other party hereto or due to Buyer.

Section 14.06 Governing Law

.  This Agreement shall be governed by and construed in accordance with the law of the State of Delaware, without regard
to the conflicts of law rules of such state.

Section 14.07  Jurisdiction

.  The parties hereto agree that any suit, action or proceeding seeking to enforce any provision of, or based on any matter
arising out of or in connection with, this Agreement or the transactions contemplated hereby shall be brought in the Delaware
Chancery Court or, if such court shall not have jurisdiction, any federal court located in the State of Delaware or other Delaware
state court, so long as one of such courts shall have subject matter jurisdiction over such suit, action or proceeding, and that any
cause of action arising out of this Agreement shall be deemed to have arisen from a transaction of business in the State of
Delaware, and each of the parties hereby irrevocably consents to the jurisdiction of such courts (and of the appropriate appellate
courts therefrom) in any such suit, action or proceeding and irrevocably waives, to the fullest extent permitted by law, any objection
that it may now or hereafter have to the laying of the venue of any such suit, action or proceeding in any such court or that any such
suit, action or proceeding brought in any such court has been brought in an inconvenient forum.  Process in any such suit, action or
proceeding may be served on any party anywhere in the world, whether within or without the jurisdiction of any such court.
Without limiting the foregoing, each party agrees that service of process on such party at the address provided in Section 14.01 by
registered mail, return receipt requested with postage prepaid shall be deemed effective service of process on such party.  In the
event of any litigation regarding or arising from this Agreement, the prevailing party shall be entitled to recover its reasonable
expenses, attorneys' fees and costs incurred therein or in the enforcement or collection of any judgment or award rendered therein.

Section 14.08 WAIVER OF JURY TRIAL

.  EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

Section 14.09 Counterparts; Effectiveness; Third Party Beneficiaries

.  This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as
if the signatures thereto and hereto were upon the same instrument.  This Agreement shall become effective when each party hereto



shall have received a counterpart hereof signed by all of the other parties hereto.  Until and unless each party has received a
counterpart hereof signed by the other party hereto, this Agreement shall have no effect and no party shall have any right or
obligation hereunder (whether by virtue of any other oral or written agreement or other communication).  No provision of this
Agreement is intended to confer any rights, benefits, remedies, obligations, or liabilities hereunder upon any Person other than the
parties hereto and their respective successors and assigns.

Section 14.10 Entire Agreement

.  This Agreement and the other Transaction Documents constitute the entire agreement between the parties with respect to
the subject matter of this Agreement and supersedes all prior agreements and understandings, both oral and written, between the
parties with respect to the subject matter of this Agreement.

Section 14.11 Severability

.  If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other
Governmental Authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of
this Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated so long as the
economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to any party.
 Upon such a determination, the parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of
the parties as closely as possible in an acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the fullest extent possible.

Section 14.12 Specific Performance

.  The parties hereto agree that irreparable damage would occur if any provision of this Agreement were not performed in
accordance with the terms hereof and that the parties shall be entitled to an injunction or injunctions, without any requirement to
post or provide any bond or other security in connection therewith, to prevent breaches of this Agreement or to enforce specifically
the performance of the terms and provisions hereof in the courts set forth in Section 14.07, in addition to any other remedy to which
they are entitled at law or in equity.

Section 14.13 Sellers' Representative

(a)            Vista Equity Partners Fund III, L.P. ("Sellers' Representative") is hereby appointed by each of the Sellers,
Optionholders and Sponsor Holdings Owners (the "Represented Parties") as the representative of the Represented Parties and as
the attorney-in-fact and agent for and on behalf of each Represented Party for purposes of this Agreement, the Escrow Agreement
and the Option Escrow Agreement (including entry into the Escrow Agreement and the Option Escrow Agreement) with full power
and authority on such Represented Parties' behalf (a) to enter into the Transaction Documents to which it is a party, (b) to
consummate the transactions contemplated herein, (c) to pay expenses (whether incurred on or after the date hereof) incurred in
connection with the negotiation and performance of this Agreement, (d) to disburse any funds received hereunder to each such
Represented Party, (e) to execute and deliver on behalf of such Represented Parties any amendment or waiver hereto, (f) to take all
other actions to be taken by or on behalf of such Represented Parties in connection herewith, (g) to negotiate, settle, compromise
and otherwise handle any claims for indemnification or made pursuant to this Agreement hereof, and (h) to do each and every act
and exercise any and all rights which each such Represented Party is, or the Represented Parties collectively are, permitted or
required to do or exercise under this Agreement.  Sellers' Representative hereby agrees to act on behalf of the Represented Parties,
and accepts the appointment by each such Seller to act on its behalf, as provided herein, as it may deem necessary or appropriate in
connection with or to consummate the transactions contemplated hereby or thereby.  A decision, act, consent or instruction of
Sellers' Representative hereunder shall constitute a decision, act, consent or instruction of all Sellers and shall be final, binding and
conclusive upon each Represented Party, and the Escrow Agent and Buyer may rely upon any such decision, act, consent or
instruction of Sellers' Representative as being the decision, act, consent or instruction of each and every Represented Party and the
Escrow Agent, Buyer and the Company shall be relieved from any liability to any Person for any acts done by them in accordance
with such decision, act, consent or instruction of Sellers' Representative.  The appointment of Sellers' Representative shall be
coupled with an interest and shall be irrevocable by any Represented Party in any manner or for any reason.  Sellers' Representative
shall promptly notify Buyer in the event of its replacement by another Sellers' Representative.  For the avoidance of doubt, Sellers'
Representative shall act as attorney-in-fact and agent for any Represented Party or Represented Parties for the purposes Section
12.03 and Section 12.04, whether such Represented Party is the Indemnified Party or the Indemnifying Party.

(b)            At the Closing, Buyer shall deliver to Sellers' Representative an amount equal to $2,000,000 (the "Sellers'
Representative Expense Fund") to be held in trust to cover and reimburse the fees and expenses incurred by Sellers'
Representative for its obligations in connection with this Agreement and the transactions contemplated herein.  Any balance of the
Sellers' Representative Expense Fund not incurred for such purposes shall be returned to the Sellers and Optionholders in
accordance with their respective Pro Rata Shares.

 
Section 14.14 Attorney-Client Privilege and Conflict Waiver



Kirkland & Ellis LLP has represented the Company, its Subsidiaries and certain of the Sellers.  All of the parties recognize
the commonality of interest that exists and will continue to exist until Closing, and the parties agree that such commonality of
interest should continue to be recognized after the Closing.  Specifically, the parties agree Buyer shall not, and shall not cause the
Company or any of its Subsidiaries to, seek to have Kirkland & Ellis LLP disqualified from representing the Sellers, Sponsor
Holdings Owners or Seller Indemnitees and their respective Affiliates in connection with any dispute that may arise between the
Buyer or the Sellers, Sponsor Holdings Owners or Seller Indemnitees in connection with this Agreement or the transactions
contemplated hereby and (b) in connection with any such dispute that may arise between the Buyer or the Sellers, Sponsor
Holdings Owners or Seller Indemnitees, the Sellers, Sponsor Holdings Owners or Seller Indemnitees involved in such dispute will
have the right to decide whether or not to waive the attorney client privilege that may apply to any communications between the
Company or its Subsidiaries and Kirkland & Ellis LLP that occurred before the Closing.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized
officers as of the day and year first above written.

ROPER INDUSTRIES
By:  
 Name:  
 Title:  

[VISTA]
By:  
 Name:  
 Title:  

[SPONSOR HOLDINGS OWNERS]
By:  
 Name:  
 Title:  

[INDIVIDUAL SHAREHOLDERS]
By:  
 Name:  
 Title:  

[OTHER SIGNATORIES]
By:  
 Name:  
 Title:  



Exhibit 31.1

I, Brian D. Jellison, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Roper Industries, Inc.;

2.           Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3.           Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4.           The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:
 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles.

 
c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness

of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter  (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

 
5.           The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over

financial reporting.
 

Date: November 5, 2012                                                                       /s/ Brian D. Jellison
Brian D. Jellison
Chairman, President and
Chief Executive Officer



Exhibit 31.2

I, John Humphrey, certify that:

1           I have reviewed this Quarterly Report on Form 10-Q of Roper Industries, Inc.;

2.           Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3.           Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4.           The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:
 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles.

 
c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness

of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter  (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

 
5.           The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over

financial reporting.
 

Date: November 5, 2012                                                                           /s/ John Humphrey
John Humphrey
Vice President, Chief Financial Officer



EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF
2002

In connection with the Quarterly Report of Roper Industries, Inc. (the "Company") on Form 10-Q for the period ending September 30, 2012, as filed with the
Securities and Exchange Commission on the date hereof (the "Report"), Brian D. Jellison, Chief Executive Officer of the Company, and John Humphrey,
Chief Financial Officer of the Company, each hereby certifies, pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, to the best of his knowledge that:

1.  The Report fully complies with the requirements of section 13(a) or15(d)of the Securities Exchange Act of 1934; and
 

2.  The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

 
 
 
 
Date: November 5, 2012 /s/ Brian D. Jellison
 Brian D. Jellison
 Chairman, President and Chief Executive Officer
 (Principal Executive Officer)
  
  
   
 /s/ John Humphrey
 John Humphrey
 Vice President, Chief Financial Officer
 (Principal Financial Officer)

This certificate is being made for the exclusive purpose of compliance of the Company with the requirements of Section 906 of the Sarbanes-Oxley Act of
2002, and may not be disclosed, distributed or used by any person or for any reason other than specifically required by law.


