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Item 1.01. Entry into a Material Definitive Agreement.

Asset Purchase Agreement

     On January 18, 2010, Molina Healthcare, Inc., a Delaware corporation (“Molina”), and Unisys Corporation, a Delaware corporation (“Unisys”), entered
into an Asset Purchase Agreement (the “Agreement”). The Agreement provides that, upon the terms and subject to the conditions set forth in the Agreement,
Molina shall purchase from Unisys its health information management (HIM) business. The purchase price under the Agreement is $135 million, to be paid in
cash at closing. The purchase price shall be subject to a standard working capital adjustment, with a targeted working capital amount to be transferred at
closing of $10 million. Molina expects to fund the purchase price with a draw under its existing $200 million credit facility. See discussion below under
“Fourth Amendment to Credit Agreement”.

     The HIM business provides design, development, implementation, and business process outsourcing solutions to state governments for their Medicaid
Management Information Systems (MMIS). MMIS is a core tool used to support the administration of state Medicaid and other health care entitlement
programs. The HIM business currently holds MMIS contracts with the states of Idaho, Louisiana, Maine, New Jersey, and West Virginia, as well as a contract
to provide drug rebate administration services for the Florida Medicaid program.

     Unisys and Molina have made customary representations, warranties, and covenants in the Agreement, including Unisys’ covenant to continue to operate
the HIM business until the closing in the ordinary course consistent with past practices. Substantially all of the approximately 900 employees of the HIM
business are expected to become employees of Molina upon closing of the transaction. Following the closing, Unisys has agreed to provide certain
transitional and technology support services to Molina for up to one year.

     The closing of the acquisition is subject to customary regulatory approvals and closing conditions, including receipt of a consent for assignment of contract
from each of the states in which the HIM business holds a major contract. Either party will have the right to terminate the Agreement if the acquisition has not
closed on or before June 30, 2010.

     Subject to certain limitations, each party has agreed to indemnify the other party for breaches of representations, warranties, and covenants, and other
specified matters. Each party’s indemnification liability is capped at $25 million, and lost profits shall not exceed half of that amount, or $12.5 million. All
other consequential damages have been waived by the parties.

     The parties will also enter into other ancillary agreements customary for transactions of this type.

     Other than in respect of the Agreement, the ancillary agreements, and related transactions, there is no material relationship between Molina and Unisys.

     The foregoing summary of the terms of the Agreement, and the transactions contemplated thereby, does not purport to be complete and is subject to, and
qualified in its entirety by, reference to the Agreement, which is filed as Exhibit 2.1 hereto.

Fourth Amendment to Credit Agreement

     Subject to the closing of the acquisition of the HIM business under the Agreement, Molina has agreed to enter into a Fourth Amendment to its Amended
and Restated Credit Agreement dated as of March 9, 2005, with Bank of America, N.A., as administrative agent and lender, and the other various lender
parties thereto (the “Credit Agreement”). The Fourth Amendment will become effective upon the closing of the acquisition of the HIM business. The Fourth
Amendment is required because the $135 million purchase price for the HIM business exceeds the currently applicable size threshold for permitted
acquisitions under the terms of the Credit Agreement. Pursuant to the Fourth Amendment, the lenders have consented to the acquisition of the HIM business
by Molina.

     Upon its effectiveness at the closing, the Fourth Amendment would increase the commitment fee on the total unused commitments of the lenders under the
facility to 50 basis points on all levels of the pricing grid, with the pricing grid referring to the Company’s ratio of consolidated funded debt to consolidated
EBITDA. The pricing for LIBOR loans and base rate loans would be raised by 200 basis points at every level of the pricing grid. The applicable margins
would thus range between 2.75% and 3.75% for LIBOR loans, and between 1.75% and 2.75% for base rate loans. Until the delivery of a compliance
certificate with respect to the Company’s financial statements for the quarter ending after the HIM business acquisition closes, the applicable margin shall be
fixed at 3.5% for LIBOR loans and 2.5% for base rate loans. In connection with the lenders’ approval of the Fourth Amendment, a consent fee of 10 basis
points was paid on the amount of each consenting lender’s commitment.

     In addition, the Fourth Amendment would carve out from Molina’s Indebtedness and Restricted Payment covenants under the Credit Agreement its
$187 million current principal amount of 3.75% convertible senior notes due 2014; increase the amount of surety bond obligations Molina may incur; increase
Molina’s allowable capital expenditures to $55 million in 2009, with $5 million annual step-ups in capital expenditures to $70 million in 2012; and reduce the
fixed charge coverage ratio from 3.50x to 2.75x (on a pro forma basis) at December 31, 2009, and 3.00x thereafter.

     As of the date hereof, the outstanding principal balance under the credit facility is $0.

     The administrative agent and certain lenders under the credit facility and their affiliates have in the past provided, and each of the administrative agent and
lenders may in the future provide, investment banking, underwriting, lending, commercial banking, and other advisory services to Molina. These parties have
received, and may in the future receive, customary compensation from Molina for such services.

     The foregoing summary of the terms of the Fourth Amendment, and the transactions contemplated thereby, does not purport to be complete and is subject
to, and qualified in its entirety by reference to the Fourth Amendment, which is filed as Exhibit 10.1 hereto.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

     The information in Item 1.01 under the subheading, “Fourth Amendment to Credit Agreement,” is hereby incorporated by reference.

Item 8.01. Other Events

     On January 19, 2010, Molina issued a press release announcing that it had entered into the Agreement. A copy of the press release is furnished as Exhibit
99.1.

Item 9.01. Financial Statements and Exhibits.

     (d) Exhibits:
   
Exhibit   
No.  Description



2.1  Asset Purchase Agreement dated as of January 18, 2010 between Molina Healthcare, Inc. and Unisys Corporation*
 
10.1  Fourth Amendment to Credit Agreement.
 
99.1  Press release dated January 19, 2010.

 

* Pursuant to Item 601(b)(2) of Regulation S-K, schedules to the Asset Purchase Agreement have been omitted; they will be supplementally provided to the
Commission upon request.

Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995: This report contains “forward-looking statements” that are subject to
risks and uncertainties that may cause actual results to differ materially. Such factors include:
   

•
 

risks related to the timely closing of the acquisition, including the need to obtain regulatory approvals, customer consents, and to satisfy other closing
conditions;

 

•  risks related to the integration of the operations and employees of the HIM business;
 

•
 

risks related to the retention and renewal of the HIM business’s state government contracts on terms consistent with our expectations, including the
timely final implementation of its Maine and Idaho contracts;

 

•  risks associated with MMIS certification by the Centers for Medicare and Medicaid;
 

•  risks regarding the accuracy of our operating cost and capital outlay projections for the HIM business;
 

•  risks related to the growth of the HIM business; and
 

•  risks related to financing the acquisition using our credit facility.

For a more detailed discussion of the risks related to our business, see the “Risk Factors” discussion in Item 1A of our most recently filed Form 10-K, as well
as the risks described in our Form 10-Q quarterly reports, our Form 8-K current reports, and our other reports and filings with the Securities and Exchange
Commission. These reports can be accessed under the investor relations tab of our Company website or on the SEC’s website at www.sec.gov. No assurances
can be given that any of the events anticipated by the forward-looking statements in this report will occur. All forward-looking statements represent our
judgment as of January 19, 2010, and we disclaim any obligation to update such statements.
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SIGNATURE

     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 hereunto duly authorized.
     
 MOLINA HEALTHCARE, INC. 

  

Date: January 19, 2010 By:  /s/ Mark L. Andrews   
  Mark L. Andrews   

  Chief Legal Officer, General Counsel, and Corporate
Secretary  
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ASSET PURCHASE AGREEMENT

     THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is entered into as of January 18, 2010 by and between Molina Healthcare, Inc., a
Delaware corporation (“Buyer”), and Unisys Corporation, a Delaware corporation (“Seller”). Buyer and Seller are sometimes referred to herein as a “Party”
and collectively as the “Parties.”

     A. Seller is engaged in (among other businesses not subject to this Agreement) (1) the design, development, installation and enhancement of “mechanized
claims processing and information retrieval systems” (as defined in Schedule A hereto; “MMIS”), (2) acting as a fiscal agent private contractor to operate
states’ MMIS, and (3) the provision of services for Medicaid Drug Rebate Operations Programs (which activities collectively are commonly referred to as
Seller’s Health Information Management business and are referred to herein as the “Business”); provided, however, that the term “Business” does not include
the Excluded Operations (as defined below); and

     B. Buyer desires to purchase from Seller, and Seller desires to sell to Buyer, the Assets (as defined herein), and in connection therewith, Buyer has agreed
to assume the Assumed Liabilities (as defined herein), all on the terms and subject to the conditions set forth in this Agreement.

     In consideration of the mutual promises contained herein and other good and valuable consideration, the receipt and sufficiency of which are
acknowledged by the Parties, and intending to be legally bound, the Parties agree as follows:

ARTICLE I

DEFINITIONS AND INTERPRETATIONS

     Section 1.1 Definitions. For all purposes of this Agreement, except as otherwise expressly provided or unless the context clearly requires otherwise:

     “Accounts Payable” means all notes and accounts payable of the Business, as determined in accordance with the Seller Accounting Policies.

     “Accounts Receivable” means all notes and accounts receivable of the Business, as determined in accordance with the Seller Accounting Policies.

     “Acquiror” has the meaning set forth in Section 7.5(a)(ii).

     “Affiliate” or “Affiliates” has the meaning set forth in Rule 12b-2 promulgated under the Exchange Act.

     “Agreement” or “this Agreement” has the meaning set forth in the Preamble and shall include the Exhibits and Schedules hereto.

     “Allocation” has the meaning set forth in Section 3.3.
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     “Ancillary Agreements” means the Assumption Agreement, the Instrument of Assignment and Bill of Sale, the Trademark Assignment, the Patent
Assignment, any other document used to effectuate the transfer of the Assets from Seller to Buyer, and the certificates delivered as a condition to Closing.

     “Assets” has the meaning set forth in Section 2.1.

     “Assigned Intellectual Property” means the Assigned Programs, the Assigned Patent, the Assigned Trademark, and the Assigned Other Intellectual
Property.

     “Assigned Other Intellectual Property” means the trade secrets, know-how, and other confidential and/or proprietary information used by Seller primarily
in the conduct of the Business, together with the Trade Secret Rights thereto.

     “Assigned Patent” means the provisional patent application entitled Industry Standards Modeling System; Serial No: 61/232,950; filed September 3, 2009;
Unisys docket No: VA015, and any resulting issued patent and any and all related divisionals, continuations, continuations-in-part, reissues, reexaminations,
and extensions thereof.

     “Assigned Programs” means, subject to rights held by third parties that have been licensed by Seller prior to the Closing Date under the Assumed
Customer Contracts, the computer software (including object code and source code) owned by Seller and set forth on Schedule 1.1(a) and related
documentation, including any databases, developer notes, designs and other related materials and files, whether in electronic, paper or other form, in the
possession of Seller as of the Closing Date.

     “Assigned Trademark” means the common law name and mark “Health PAS”, Seller’s application to register the same (and any resulting registration of
the same), and any names (including Internet domain names) or marks containing or comprising the name and mark “Health PAS” or related thereto,
including any names or marks (including Internet domain names) similar thereto or dilutive or derivative thereof, and the logo depicted on Schedule 1.1(b)
and any logos containing or comprising such logo or related thereto, including any logos similar thereto or derivative or dilutive thereof, and the goodwill
associated therewith, as well as the other Internet domain names listed on Schedule 1.1(b) as owned by Seller.

     “Assignment Consent” has the meaning set forth in Section 2.5(a).

     “Assumed Customer Contracts” means all of the agreements relating to the Business with customers of the Business, including the fiscal agent and
Medicaid management services agreements with the states of Idaho, Louisiana, Maine, New Jersey and West Virginia and the pharmacy drug rebate services
agreement with the state of Florida.

     “Assumed Leases” means the leases set forth on Schedule 1.1(c) for the Business premises located at (i) 2282 Killearn Center Boulevard, Tallahassee,
Florida, (ii) 9415 W. Golden Trout, Boise, Idaho, (iii) 8591 and 8545 (Suites 110 and 250) United Plaza Blvd., Baton Rouge, LA, (iv) 45 Commerce Drive,
Augusta, Maine, (v) 1600 Pennsylvania Ave., Charleston, West Virginia, (vi) 3705 Quakerbridge Rd., Trenton, New Jersey, (vii) East State Street and
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Ward Avenue, Hamilton Township, New Jersey, and (viii) 4050 Innslake Drive, Glen Allen, Virginia.

     “Assumed Liabilities” has the meaning set forth in Section 2.3.

     “Assumed Other Contracts” means all contracts (other than the Assumed Customer Contracts and the Assumed Leases) to which Seller is a party, used or
held for use by Seller primarily in the conduct or operation of the Business, under which a third party provides or licenses products or services or other rights
to Seller, including those set forth on Schedules 5.9(a)(i) and 5.9(a)(viii), other than those that are Excluded Assets.

     “Assumption Agreement” means the Assumption Agreement substantially in the form attached hereto as Exhibit A.

     “Benefit Plans” has the meaning set forth in Section 5.12(a).

     “Books and Records” has the meaning set forth in Section 2.1(d).

     “Breach” has the meaning set forth in Section 11.6(a).

     “Business” has the meaning set forth in the Recitals to this Agreement.

     “Business Contracts” has the meaning set forth in Section 2.1(a).

     “Business Day” means any day other than a Saturday, a Sunday or a day on which banks in New York, New York are closed generally.

     “Business Employees” has the meaning set forth in Section 8.1(a).

     “Business Intellectual Property” means any and all Technology used by Seller primarily in the conduct of the Business.

     “Buyer” shall have meaning set forth in the Preamble.

     “Buyer Indemnitees” has the meaning set forth in Section 11.2(a).

     “Buyer Losses” has the meaning set forth in Section 11.2(a).

     “Buyer Material Adverse Effect” means any changes, circumstances, events, conditions, occurrences or developments that, individually or in the
aggregate, prevent or impair or would reasonably be expected to prevent or impair in any material respect the ability of Buyer to perform its obligations under
this Agreement or the other Transaction Documents to which Buyer is a party or prevent or materially impede, interfere with, hinder or delay the
consummation of the transactions contemplated hereby.

     “Buyer Plan” has the meaning set forth in Section 8.1(d).

     “Cap” has the meaning set forth in Section 11.2(b)(ii).

-3-



 

     “CERCLA” means the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended.

     “Claim Notice” has the meaning set forth in Section 11.4(a).

     “Closing” has the meaning set forth in Section 4.1.

     “Closing Date” has the meaning set forth in Section 4.1.

     “Closing Date Net Working Capital” means the Net Working Capital as of the Closing Date.

     “Closing Date Purchase Price” has the meaning set forth in Section 3.2(a).

     “COBRA” means the group health plan continuation coverage provisions of the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended
and codified at 29 U.S.C. §§ 1161-1169, and 26 U.S.C. § 4980B, and any regulations issued pursuant thereto and similar state and local laws.

     “Code” means the Internal Revenue Code of 1986, as amended.

     “Competing Proposal” means any written bona fide proposal (other than a proposal or offer by Buyer or any of its Subsidiaries) for any sale by Seller of
all or substantially all of the Business or the Assets or any other transaction that would result in the Business or the Assets being owned by a Person other
than the Seller.

     “Competitive Business” has the meaning set forth in Section 7.5(a).

     “Confidentiality Agreement” has the meaning set forth in Section 7.3.

     “Consents” has the meaning set forth in Section 5.5.

     “Copyrights” means copyrights, “moral” rights and mask work rights and all registrations and applications to register the same.

     “Covenant Term” has the meaning set forth in Section 7.5(a).

     “Current Assets” means each of the following accounts for current assets of the Business as such terms are used in the Trial Working Capital Calculation:
A/R Current and Short Term Net; Total Inventories NBV; and Prepaid Expenses, in each case, in accordance with the Net Working Capital Practices and
Methodologies.

     “Current Liabilities” means each of the following accounts for current liabilities of the Business, incurred in the ordinary course of the Business consistent
with past practice, as such terms are used in the Trial Working Capital Calculation: Total Accounts Payable/Accruals; Total Accrued Liabilities (as adjusted);
and Total Deferred Revenue — Current (as adjusted), in each case, in accordance with in the Net Working Capital Practices and Methodologies.
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     “Data Room” means the electronic data room posted by Seller at https://services.intralinks.com as in effect at 11:59 p.m., Eastern time, on the day
immediately prior to the date hereof, comprising the correspondence, contracts, agreements, licenses, documents and other information made available to
Buyer and its Representatives.

     “Disclosure Schedule” has the meaning set forth in Article V.

     “DOJ” means the Antitrust Division of the United States Department of Justice.

     “Enforceability Exceptions” has the meaning set forth in Section 5.3.

     “Environmental Claim” or “Environmental Claims” means any claim, action, cause of action, investigation or written notice by any Person alleging actual
or potential liability for investigatory, cleanup or governmental response costs, or natural resources or property damages, personal injuries or penalties relating
to (a) the presence or release into the environment of any Hazardous Substances at the premises of Seller, on or before the Closing Date or (b) circumstances
forming the basis of any violation, or alleged violation, of any Environmental Law.

     “Environmental Laws” means CERCLA, RCRA, National Environmental Policy Act of 1969 and any other federal, state or local statutes, regulations,
rules, ordinances or codes of applicable Governmental Entity, which relate to (a) the protection of human health or the environment from Hazardous
Substances, including those pertaining to reporting, licensing, permitting, investigating and remediating discharges, releases or threatened releases of
Hazardous Substances into the air, surface water, sediments, groundwater or land or (b) the manufacture, processing, distribution, use, treatment, storage,
disposal, transport or handling of Hazardous Substances.

     “ERISA” means the Employee Retirement Income Security Act of 1974, as amended, any successor statute thereto, and the rules and regulations
promulgated thereunder.

     “ERISA Affiliate” means any entity that is or at any applicable time was (a) considered a single employer with Seller under ERISA Section 4001(b), or
(b) part of the same “controlled group” as Seller for purposes of ERISA Section 302(d)(3).

     “Exchange Act” means the Securities Exchange Act of 1934, as amended.

     “Excluded Assets” has the meaning set forth in Section 2.2.

     “Excluded Consequential Damages” has the meaning set forth in Section 11.8.

     “Excluded Contractual Liabilities” has the meaning set forth in Section 2.3(b).

     “Excluded Liabilities” has the meaning set forth in Section 2.4.

     “Excluded Operations” means Seller’s business relating to the contracts set forth on Schedule 1.1(d) and the assets and resources used or held for use in
the provision of services
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under such contracts (other than the assets and resources used or held for use in the provision of services under the Subcontract).

     “Facilities” has the meaning set forth in Section 5.13(a).

     “Final Closing Date Net Working Capital Statement” has the meaning set forth in Section 3.2(e).

     “Financial Information” has the meaning set forth in Section 5.6.

     “Fixed Assets” means all machinery, equipment, tools, furniture, furnishings, vehicles, office equipment (including telecommunication equipment),
supplies, goods and other tangible items of personal property owned or leased by Seller and used or held for use primarily in the Business, including, to the
extent transferable, all warranties and guarantees, if any, existing for the benefit of Seller in connection with the Fixed Assets.

     “Form 8594” means Internal Revenue Service Form 8594 and any required attachments thereto.

     “FTC” means the United States Federal Trade Commission.

     “Governmental Entity” means a foreign, federal, state or local government, court, arbitrator, arbitral tribunal, administrative agency or commission or
other foreign, federal, state or local governmental or regulatory authority or agency; provided however that Governmental Entity does not include any state
solely in its capacity as a customer of the Business.

     “Guarantees” has the meaning set forth in Section 5.25.

     “Hazardous Substance” means any hazardous or toxic substance, pollutant, contaminant or other material which, as of the date of this Agreement, is
defined as hazardous or toxic under CERCLA, and its implementing regulations; defined as a hazardous waste or regulated substance under RCRA and its
implementing regulations; or is regulated under any applicable Environmental Laws, including any substance which has been determined by regulation, ruling
or otherwise by any Governmental Entity to be a hazardous or toxic substance regulated under applicable Law, and shall include petroleum and petroleum
products, asbestos and polychlorinated biphenyls.

     “HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder.

     “Indemnified Party” has the meaning set forth in Section 11.4(a).

     “Indemnifying Party” has the meaning set forth in Section 11.4(a).

     “Independent Accounting Firm” has the meaning set forth in Section 3.2(d).

     “Initial Purchase Price” has the meaning set forth in Section 3.1.
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     “Instrument of Assignment and Bill of Sale” has the meaning set forth in Section 4.2(a).

     “Intellectual Property Rights” means worldwide (a) Patents, (b) Copyrights, (c) Trade Secret Rights, (d) Trademark rights, and (e) analogous rights to
those set forth above.

     “Know-How” means trade secrets and other confidential and proprietary information.

     “Knowledge of Buyer” or “Known to Buyer” means the actual knowledge of any of those persons set forth on Schedule 1.1(e) after such person has made
reasonable inquiry of documents in Buyer’s possession and of the persons generally responsible for the subject matter to which knowledge is pertinent or
receipt of actual notice by such person that clearly conveys the specific matters in respect of which knowledge is pertinent.

     “Knowledge of Seller” or “Known to Seller” means the actual knowledge of any of those persons set forth on Schedule 1.1(f)(1) after such person has
made reasonable inquiry of documents in Seller’s possession and of the persons generally responsible for the subject matter to which knowledge is pertinent,
including as appropriate those persons set forth on Schedule 1.1(f)(2), or receipt of actual notice by such person that clearly conveys the specific matters in
respect of which knowledge is pertinent.

     “Latest Balance Sheet” the Summary Statement of Assets and Liabilities for the Business at the Latest Balance Sheet Date.

     “Latest Balance Sheet Date” means November 30, 2009.

     “Law” means any and all domestic (federal, state or local) or foreign laws, rules, regulations, orders, judgments or decrees promulgated by any
Governmental Entity.

     “Leased Real Property” has the meaning set forth in Section 5.8(b).

     “Legal Proceeding” means any judicial, administrative or arbitral action, hearing, investigation Known to Seller, litigation, challenge, proceeding or suit
(whether civil, criminal, administrative, investigative or informal) commenced, brought, conducted or heard by or before any Governmental Entity.

     “Liabilities” means any and all debts, liabilities and obligations whether accrued or fixed, known or unknown, absolute or contingent, matured or
unmatured or determined or determinable.

     “Liens” means any and all liens, encumbrances, charges, security interests, options, claims, mortgages, pledges, reservations of rights, or other restrictions
on title or transfer of any nature whatsoever. For the avoidance of doubt, Liens shall not include non-exclusive licenses of or other grants with respect to
Intellectual Property Rights in the ordinary course of business consistent with past practice, provided that Liens shall include any express, written reservation
or grant of a non-exclusive license for the benefit of Seller or its Affiliates to internally developed or specially commissioned Assigned Programs included in
the Assets.

     “Losses” has the meaning set forth in Section 11.3(a).
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     “Material Adverse Effect” means any changes, circumstances, events or conditions (“Effect”) that have had or would reasonably be expected to have,
individually or in the aggregate, a material adverse effect on the operations, assets, liabilities, financial condition or results of operations of the Business,
taken as a whole, or that materially impair the ability of Seller to consummate the transactions contemplated hereby or by the other Transaction Documents;
provided, however, in determining whether a Material Adverse Effect has occurred, there shall be excluded any Effect the cause of which is: (a) any failure by
the Business to meet any internal or published projections, forecasts, or revenue or earnings predictions for any period ending on or after the date of this
Agreement; (b) any Effect attributable to matters affecting (i) the industries in which the Business participates, (ii) the U.S. economy or (iii) the economy of
any state for which the Business performs services, except to the extent that any such Effect described in the foregoing clauses (i) through (iii) has had or is
reasonably likely to have a disproportionate negative effect on the Business or the Assets; (c) any Effect arising from or relating to any change in accounting
requirements or non-voluntarily assumed principles or any change in applicable Laws or the interpretation or enforcement thereof; (d) any Effect resulting
from or relating to compliance with the terms of, or the taking of any action required by, this Agreement or any of the other Transaction Documents; or
(e) any Permitted Liens or Excluded Liability. References in this Agreement to dollar amount thresholds shall not be deemed to be evidence of a Material
Adverse Effect or materiality.

     “Material Agreement” has the meaning set forth in Section 5.9.

     “Minimum Loss” has the meaning set forth in Section 11.2(b)(i).

     “MMIS” has the meaning set forth in the Recitals to this Agreement.

     “Net Working Capital” means, as of a given date, Current Assets minus Current Liabilities. Notwithstanding anything to the contrary contained herein, Net
Working Capital shall not include (a) any assets or liabilities related or attributable to Taxes (including without limitation any deferred Tax assets or
liabilities), (b) any assets or liabilities attributable to Non-Assignable Contracts for which an Assignment Consent has not been obtained as of the Closing
Date, (c) any assets or liabilities attributable to Shared Business Contracts that have not been split as of the Closing Date, (d) any Excluded Assets, or (e) any
Excluded Liabilities.

     “Net Working Capital Practices and Methodologies” has the meaning set forth in Section 3.2(a).

     “Non-Assignable Contract” has the meaning set forth in Section 2.5(a).

     “Notice Period” has the meaning set forth in Section 11.4(b).

     “Objection” has the meaning set forth in Section 3.2(c).

     “Offers” has the meaning set forth in Section 8.1(a).

     “Open Source Software” has the meaning set forth in Section 5.14(j).
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     “Order” means any decision, award, injunction, judgment, decree, order, ruling, or verdict entered, issued, made or rendered by any court, administrative
agency or other Governmental Entity.

     “Party” or “Parties” has the meaning set forth in the Preamble.

     “Patent Assignment” has the meaning set forth in Section 4.2(c).

     “Patents” means issued patents and pending patent applications, patent disclosures, and any and all related divisionals, continuations, continuations-in-
part, reissues, reexaminations, and extensions thereof.

     “Permits” has the meaning set forth in Section 2.1(e).

     “Permitted Liens” means (a) any Liens for Taxes not yet due and payable, or, if due, not delinquent or those set forth in Schedule 1.1(h) being contested in
good faith by appropriate proceedings during which collection or enforcement against the property is stayed; (b) any mechanics’, workmen’s, repairmen’s,
warehousemen’s, carriers’ or other like Liens arising or incurred in the ordinary course of business and securing obligations which are not yet due or those set
forth in Schedule 1.1(h) being contested in good faith by proceedings during which collection or enforcement against the property is stayed; (c) any Liens
arising or resulting from any action taken by Buyer; (d) Liens of customers under the express terms of the Assumed Customer Contracts; (e) other Liens of
record that do not materially adversely affect title to or the use or operation of the Business; and (f) with respect to all periods prior to the Closing, the Seller
Financing Liens, and (g) the non-exclusive licenses rights granted by Seller under the cross-license agreements listed on Schedule 1.1(h).

     “Person” means a natural person, partnership, corporation, limited liability company, business trust, joint stock company, trust, unincorporated association,
joint venture, Governmental Entity or other entity or organization.

     “Personally Identifiable Information” has the meaning set forth in Section 5.14(i).

     “Preliminary Working Capital” has the meaning set forth in Section 3.2(a).

     “Preliminary Working Capital Statement” has the meaning set forth in Section 3.2(b).

     “Purchase Price” has the meaning set forth in Section 3.1.

     “RCRA” means the Resource Conservation and Recovery Act of 1976, as amended.
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     “Representatives” means a Person’s Affiliates, directors, managers, officers, employees, agents, consultants, advisors or other representatives, including
legal counsel, accountants and financial advisors.

     “Required Assets” has the meaning set forth in Section 5.11.

     “Required Consents” has the meaning set forth in Section 4.2(d).

     “SAS 70” means Statement on Auditing Standards (SAS) No. 70, Service Organizations, issued by the American Institute of Certified Public Accountants.

     “Seller” has the meaning set forth in the Preamble.

     “Seller Accounting Policies” shall mean Seller’s accounting policies and principles employed by Seller as described on Schedule 1.1(g).

     “Seller Financing Liens” means any Liens, which will be released at the Closing, securing Seller’s obligations under (i) one or more debt facilities or
commercial paper facilities providing for revolving credit loans, term loans, receivables financing (including the sale of receivables to lenders or to special
purpose entities formed to borrow from lenders against such receivables), letters of credit or other long-term indebtedness or (ii) any debt securities issued by
Seller or its Subsidiaries.

     “Seller Indemnitees” has the meaning set forth in Section 11.3(a).

     “Seller Losses” has the meaning set forth in Section 11.3(a).

     “Shared Business Contracts” has the meaning set forth in Section 2.6.

     “Shrink Wrap Code” means any generally commercially available software in executable code form (other than development tools and development
environments) that is available for a cost of not more than U.S. $5,000 for a perpetual license for a single user or work station (or $50,000 in the aggregate for
all users and work stations).

     “Straddle Period” means any taxable period beginning on or before the Closing Date and ending after the Closing Date.

     “Subcontract” means the subcontract between Buyer and Seller pursuant to which Buyer will provide the services described in Exhibit B and Seller shall
pay Buyer the fees described in Exhibit B, in such form and on such additional terms as agreed by Buyer and Seller in good faith prior to the Closing.

     “Subsidiary” or “Subsidiaries” means with respect to any Person, any other Person directly or indirectly controlled by such first Person, where the term
“controlled” means the possession, directly or indirectly, of the power to direct or cause the direction of management and policies of such Person, whether
through the ownership of voting securities or by contract or otherwise.
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     “Target Amount” means Ten Million Dollars ($10,000,000).

     “Tax” or “Taxes” means all taxes, charges, fees, duties, levies, penalties or other assessments imposed by any Governmental Entity, including income,
gross receipts, excise, property, sales, gain, use, license, custom duty, unemployment, capital stock, transfer, franchise, payroll, withholding, social security,
minimum estimated, profit, gift, severance, value added, disability, premium, recapture, credit, occupation, service, leasing, employment, stamp and other
taxes, and shall include (a) interest, penalties or additions attributable thereto or attributable to any failure to comply with any requirement regarding Tax
Returns and (b) any Liability for such amounts as a result of being a member of a combined, consolidated, unitary or affiliated group, as a result of a
contractual obligation to indemnify any other Person, or as a result of being a predecessor or transferor or otherwise by operation of Law.

     “Tax Return” means any return, declaration, report, claim for refund, or information return or statement relating to Taxes, including any such document
prepared on a consolidated, combined or unitary basis and also including any schedule or attachment thereto, and including any amendment thereof.

     “Technology” means any or all of the following (A) works of authorship including computer programs, whether in source code or in executable code form,
architecture and documentation, (B) inventions (whether or not patentable), discoveries and improvements, (C) proprietary and confidential information, trade
secrets and know how, (D) databases, data compilations and collections and technical data, (E) Trademarks, (F) web addresses and sites, (G) methods and
processes, and (H) devices, prototypes, designs and schematics.

     “Termination Date” has the meaning set forth in Section 10.1(b).

     “Trademark Assignment” has the meaning set forth in Section 4.2(c).

     “Trademark License Agreement” has the meaning set forth in 4.2(c).

     “Trademarks” means trademarks, trade dress, service marks, logos, trade names, Internet domain names and all registrations and applications to register
the same and the goodwill associated therewith.

     “Trade Secret Rights” means all rights, now existing or hereafter coming into existence, to know-how, show-how and trade secrets, irrespective of whether
such rights arise under U.S. or international intellectual property, unfair competition or trade secret laws.

     “Trial Working Capital Calculation” means the calculation of Net Working Capital as of November 30, 2009 as set out on Schedule 3.2.

     “Transaction Documents” means this Agreement, the Transition Services Agreement, the Assumption Agreement, the Instrument of Assignment and Bill
of Sale, the Trademark Assignment, the Patent Assignment, the Trademark License Agreement, the Subcontract, the UGSI Contract, the Unisys Software
License Agreement and all other agreements, certificates, instruments, documents and writings delivered by Seller to Buyer or Buyer to Seller in connection
with the Closing of the transactions contemplated by this Agreement.

-11-



 

     “Transfer Taxes” means all sales (including bulk sales), use, transfer, recording, ad valorem, privilege, documentary, gross receipts, registration,
conveyance, excise, license, stamp, duties or similar Taxes and fees incurred in connection with or resulting from this Agreement and the transactions
contemplated hereunder, including interest, penalties or additions thereto or attributable to any failure to comply with any requirement regarding the payment
of Transfer Taxes or filing Tax Returns in connection therewith.

     “Transferred Employees” has the meaning set forth in Section 8.1.

     “Transition Services Agreement” has the meaning set forth in Section 4.2(b).

     “UGSI Contract” has the meaning set forth in Section 4.2(f).

     “Unisys Pension Plan” means the Unisys Pension Plan, as amended and restated effective January 1, 2010.

     “Unisys Savings Plan” means the Unisys Corporation Savings Plan, as amended and restated effective January 1, 2010.

     “Unisys Software” means the Unisys proprietary software listed on Schedule 1.1(i), as updated by Seller prior to the Closing pursuant to Section 12.16(b).

     “Unisys Software License Agreement” means an agreement between Buyer and Seller to be entered into at Closing pursuant to which Seller grants Buyer
a non-exclusive, royalty-free, world-wide, sublicensable and transferable license, effective as of the Closing Date, to the Unisys Software, limited in scope to
use in the Business as conducted as of the Closing Date and natural extensions thereof (without limitation as to any increase in the number of customers),
together with any and all rights to software updates and improvements that Seller makes generally available to its licensees of such software.

     Section 1.2 Interpretation.

          (a) Whenever the words “include,” “includes” or “including” are used in this Agreement they shall be deemed to be followed by the words “without
limitation.”

          (b) The words “hereof,” “herein” and “herewith” and words of similar import shall, unless otherwise stated, be construed to refer to this Agreement as a
whole and not to any particular provision of this Agreement, and article, section, paragraph, exhibit and schedule references are to the articles, sections,
paragraphs, exhibits and schedules of this Agreement unless otherwise specified.

          (c) The meaning assigned to each term defined herein shall be equally applicable to both the singular and the plural forms of such term, and words
denoting any gender shall include all genders. Where a word or phrase is defined herein, each of its other grammatical forms shall have a corresponding
meaning.

          (d) A reference to any party to this Agreement or any other agreement or document shall include such party’s successors and permitted assigns.
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          (e) A reference to any specific Law or to any provision of any Law shall include any amendment to, and any modification or re-enactment thereof, any
legislative provision substituted therefor and all regulations and statutory instruments issued thereunder or pursuant thereto.

ARTICLE II

SALE OF ASSETS AND ASSUMPTION OF LIABILITIES

     Section 2.1 Sale and Transfer of Assets. On the terms and subject to the conditions set forth in this Agreement, at the Closing, Seller shall sell, convey,
assign, transfer and deliver to Buyer, and Buyer shall purchase, acquire, receive and accept from Seller, free and clear of all Liens (other than Permitted
Liens), the Assets. For purposes of this Agreement, “Assets” means all of Seller’s right, title and interest in and to the following assets, properties, contractual
rights, goodwill, going concern value, rights and claims of Seller, wherever situated and of whatever kind and nature, real or personal, tangible or intangible,
whether or not reflected on the books and records of Seller, as existing as of the Closing Date, subject to Section 2.5, and in each case other than the Excluded
Assets:

          (a) the Assumed Customer Contracts, the Assumed Leases, the Assumed Other Contracts and the other contracts listed on Schedule 2.1(a) (the
“Business Contracts”);

          (b) the Assigned Intellectual Property;

          (c) the Fixed Assets, together with any transferable application software programs that are not included in the Assigned Programs and that are installed
on servers or personal computers included in the Fixed Assets;

          (d) the books and records of Seller to the extent relating to the Business and in the care, custody or control of Seller, including (i) books and records to
the extent relating to the Assigned Other Intellectual Property or the business, commercial, financial, or other information of the Business, regardless of form,
(ii) regulatory documents, records and applications to the extent related to the Assets or the Business, and (iii) marketing materials, customer lists and
financial data to the extent related to the Assets or the Business, but excluding any such records to the extent not used or held for use in the Business, and
excluding Tax Returns, tax records, work papers and the corporate books and records of Seller (“Books and Records”); provided, however, that Seller may
retain a copy of the Books and Records for legal and accounting archival purposes; and further provided that Seller may redact any information reflected on
such books and records that does not relate to the Business;

          (e) any licenses, permits, certificates of authority, authorizations, approvals, registrations, qualifications, waivers and similar consents granted or issued
by any Governmental Entity, solely with respect to the Business, all as set forth on Schedule 2.1(e), to the extent their transfer is permitted by Law
(“Permits”);

          (f) the Current Assets;
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          (g) all of Seller’s rights, claims and causes of action against third parties (whether known or unknown, matured or un-matured, accrued or contingent)
to the extent related to the Assets or the Business other than causes of action (i) arising under this Agreement or other Transaction Documents and the
transactions contemplated hereby and thereby, or (ii) relating to the Excluded Assets or Excluded Liabilities;

          (h) all going concern value and goodwill relating to the Assets and the Business; and

          (i) the right that Seller may have to enforce non-competition, non-solicitation and similar covenants against current and former employees, consultants
and other service providers of the Business to the extent arising out of a breach of such covenants that affects the Business and rights under confidentiality
and invention assignment agreements with current and former employees, consultants and other service providers of the Business to the extent related to the
Business;

          (j) all other assets, properties and rights used or held for use by Seller exclusively in the Business.

     Section 2.2 Excluded Assets. Notwithstanding any other provisions in this Agreement, it is expressly agreed the Assets shall not include, and Buyer shall
not acquire, any right, title or interest in and to the following assets, properties or rights (the “Excluded Assets”):

          (a) cash and cash equivalents, bank deposits, investment accounts, lockboxes, certificates of deposit, marketable securities or similar cash items,
including accrued interest, dividends or other earnings thereon other than pre-paid expenses, security deposits and deposit amounts that are specifically
included in the Current Assets;

          (b) all Tax Returns of Seller and all refund, credits and receivables of Taxes of Seller;

          (c) any licenses, permits, certificates of authority, authorizations, approvals, registrations, qualifications, waivers and similar consents granted or issued
by any Governmental Entity, except for the Permits, and the corporate charter, qualifications to conduct business as a foreign corporation, arrangements with
registered agents relating to foreign qualifications, taxpayer and other identification numbers, seals, minute books, stock transfer books and other documents
relating to the organization and existence of Seller as a corporation;

          (d) all rights to the name “Unisys” and any names, marks, logos and Internet domain names using the name “Unisys” or any derivative thereof (other
than as permitted under the Trademark License Agreement);

          (e) all support and services (and assets used in the provision of such support or services) provided by Seller or any of its Subsidiaries or outsource
providers to the Business, including but not limited to Financial and Accounting, Payroll, Disbursements, Marketing and Proposal Support, IT and
Telecommunications, Unisys University, Internal and External Communications and Investor Relations, Treasury, Human Resources, Tax, Internal Audit,
Legal, Contracts and Procurement, General Administrative Support, Order Entry and
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Billing, Credit and Collections, Facilities, Logistic and Environmental Services, Risk Management and Insurance, Desktop Maintenance and Helpdesk
Support;

          (f) all rights to use internal-use software and systems and communication connectivity and carrier, including Webtime time tracking system,
WebTrex/Concur expense reporting, computer aided design (CAD) software, Seibel, Oracle, PeopleSoft, Microsoft Exchange, WinZip, Courion (password re-
set application), AT&T Global Network Client, Adobe Acrobat, Sygate security agent, Unisys online helpdesk, UCS and error tracking systems, Corporate
directory, Udeliver, U-Net Unisys internal website, voice mail and email systems, email addresses, internal telephone and Nortel VPN and/or dialup
connectivity, internal and external internet connectivity, and use of teleconferencing systems, except for transferrable application software installed on servers
or personal computers included in the Fixed Assets;

          (g) consideration paid to Seller, and all other rights of Seller under this Agreement, any other Transaction Document or the Confidentiality Agreement;

          (h) all assets related to the Benefit Plans;

          (i) any rights or benefits pursuant to any of Seller’s insurance policies (intercompany, self-insurance or otherwise);

          (j) any causes of action, lawsuits, judgments, claims and demands of any nature to the extent arising or relating to events that occur prior to, at or
following the Closing except for those assigned to Buyer under Section 2.1(g);

          (k) any Books and Records that Seller or any of its Affiliates are required to retain pursuant to any applicable Law or which relate to the Excluded
Assets or the Excluded Liabilities (except that upon Buyer’s request, Seller and its Affiliates shall deliver copies of any such Books and Records (other than
those that relate to the Excluded Assets or the Excluded Liabilities) to Buyer);

          (l) personnel files of Business Employees;

          (m) all performance bonds, funds, letters of credit, and amounts held in escrow or trust, including those posted or deposited with or in favor of any
Governmental Entity (including in its capacity as a client of the Business) to support Seller’s or any of its Affiliates’ financial or other responsibility or
bonding requirements under any Assumed Customer Contract, permit, license or other governmental authorization; and

          (n) the other systems, assets, properties, contracts, services and rights listed on Schedule 2.2(n).

     Section 2.3 Assumed Liabilities. At the Closing, on the terms and subject to the conditions set forth in this Agreement, Buyer shall assume and shall pay,
perform and discharge when due the following Liabilities, except to the extent the same are Excluded Liabilities, and no others (the “Assumed Liabilities”):
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          (a) Financial Statement Liabilities. Except as otherwise provided in this Agreement, all Liabilities reflected in the Closing Date Net Working Capital;
and

          (b) Business Contracts. All Liabilities to the extent arising or to be performed after the Closing under the Business Contracts or Permits, excluding any
Liability under the Business Contracts (other than the Assumed Customer Contracts) or Permit that Seller was obligated to perform or discharge on or prior to
the Closing Date or to the extent resulting from defaults, misrepresentations or breaches that occurred prior to the Closing (collectively, the “Excluded
Contractual Liabilities”); provided, however, that if Seller pays to Buyer the actual cost of curing such default, misrepresentation or breach, such Liability
shall constitute an Assumed Liability hereunder.

     Section 2.4 Excluded Liabilities. It is expressly agreed that, except for the Assumed Liabilities, Buyer does not hereby and Buyer shall not assume or have
any obligation to pay, perform or discharge, any Liabilities of Seller and its Affiliates whatsoever, whether arising out of, relating to or otherwise in respect of
the ownership and operation of the Business and the Assets or otherwise. All Liabilities of Seller and its Affiliates not included in the Assumed Liabilities
shall be referred to herein as the “Excluded Liabilities”. Notwithstanding anything to the contrary herein, a Liability that constitutes an Excluded Liability
shall not become an Assumed Liability or otherwise become the responsibility of Buyer solely by Seller disclosing such Liability in the Disclosure Schedule,
including the Excluded Liabilities disclosed in Schedules 5.10, 5.14(i), 5.14(j), 5.15 (Items 1, 2(2) and 3 only) and 5.21 to the Disclosure Schedule. For
purposes of clarification, “Excluded Liabilities” includes all of the following Liabilities of Seller and its Affiliates:

          (a) Excluded Assets. Liabilities arising out of the Excluded Assets or, subject to Section 2.5, Non-Assignable Contracts;

          (b) Contracts. All Liabilities with respect to contracts not assumed by Buyer hereunder and the Excluded Contractual Liabilities; provided, however,
that if Seller pays to Buyer the actual cost of curing such default, misrepresentation or breach, such Liability shall constitute an Assumed Liability hereunder;

          (c) Indebtedness. All Liabilities for indebtedness (including interest and penalties thereon but excluding trade payables included in the Current
Liabilities);

          (d) Certain Taxes. All Liabilities for (i) Taxes of Seller and its Affiliates for any taxable period, (ii) Taxes arising from or attributable to the Business,
the Assets or Seller’s operation of the Business or the Assets for all taxable periods (or portions thereof) ending on or prior to the Closing Date (or, in the case
of a Straddle Period, the portion of such period up to and including the Closing Date) and (iii) Seller’s portion of Transfer Taxes in accordance with
Section 7.6;

          (e) Employees and other Service Providers. All Liabilities whenever arising (whether under Law, contract or otherwise) relating to or arising out of
(i) the employment or other service relationship between Seller or its Affiliates or Subsidiaries and all current or former employees or independent contractors
of Seller or its Affiliates or Subsidiaries
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(except (1) to the extent included in Current Liabilities and (2) for Assumed Liabilities (i.e., post-closing Liabilities) under the contracts referenced on
Schedule 2.1(a)); or (ii) workers’ compensation claims against Seller or any of its Affiliates or Subsidiaries that relate to the period on or before the Closing
Date, irrespective of whether such claims are made prior to or after the Closing;

          (f) Environmental Claims. All Liabilities relating to Environmental Claims to the extent arising out of facts, circumstances, events or conditions
relating to the Business or the Assets occurring or existing on or prior to the Closing Date;

          (g) Legal Proceedings. All Liabilities (x) in respect of any Legal Proceeding (i) pending against Seller, the Business or the Assets on the Closing Date;
(ii) instituted after the Closing Date to the extent arising out of actions or inactions of Seller or its Affiliates or Subsidiaries or the operation of the Business
on or prior to the Closing Date or (iii) relating to any Excluded Asset, or (y) under any settlement agreement or Order entered in connection with any Legal
Proceeding;

          (h) Transaction Expenses. Any broker’s, finder’s or similar fee incurred by Seller and any cost, fee or expense incurred by Seller in connection with the
negotiation and preparation of this Agreement and the performance by Seller of the terms and conditions contained herein and the transactions contemplated
hereby, except for those costs, fees and expenses that Buyer agrees to bear hereunder; and

          (i) Benefit Plans. All Liabilities with respect to the Benefit Plans and all other arrangements that would qualify as Benefit Plans but for the materiality
and other exclusions set forth in Section 5.12(a).

     Section 2.5 Non-Assignable Contracts.

          (a) Notwithstanding anything herein to the contrary, if any of the Business Contracts are not assignable or transferable (each, a “Non-Assignable
Contract”) without the consent of, or waiver by, a third party (each, an “Assignment Consent”), either as a result of the provisions thereof or applicable Laws,
and any of such Assignment Consents are not obtained by Seller on or prior to the Closing Date other than any Required Consents (unless waived by Buyer),
then (i) the Closing shall proceed and Buyer shall pay the full Closing Date Purchase Price at Closing, without the assignment of such contract(s), (ii) the
failure to obtain such consent(s) and the failure to assign such contract(s) shall not constitute a breach of this Agreement by Seller, (iii) Buyer and Seller shall
use commercially reasonable efforts for a period of nine (9) months following the Closing Date (or, if applicable, such longer period specified in Section 2.8)
to obtain such Assignment Consents as soon as reasonably practicable after the Closing Date and thereafter assign to Buyer such Non-Assignable Contracts
(provided that such efforts shall not require Seller to make any payment or financial or other accommodations or grants to any third party (other than as
mutually agreed in writing by the Parties)), and (iv) this Agreement and the related instruments of transfer shall not constitute an assignment or transfer of
such Non-Assignable Contracts, and Buyer shall not assume Seller’s rights or obligations under such Non-Assignable Contracts (and such Non-Assignable
Contracts shall not be included in the Assets) until, with respect to each Non-Assignable Contract, such
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time if and when such Assignment Consent is obtained (at which time such Business Contract shall no longer be a Non-Assignable Contract hereunder).

          (b) The Parties will reasonably cooperate in any alternative lawful arrangement under which Buyer shall, effective as of the Closing, (A) have the
benefit under such Non-Assignable Contracts as if they had been assigned, and (B) bear the Liabilities of such Non-Assignable Contracts as if they had been
assumed by Buyer, in each case until such Assignment Consent is obtained, and the Parties shall execute and deliver such documents and other papers and
take such further actions as may be reasonably required to effectuate the foregoing.

     Section 2.6 Shared Business Contracts. If requested by Buyer, prior to the Closing and for a period of nine (9) months following the Closing (or, if
applicable, such longer period specified in Section 2.8), the Parties shall use commercially reasonable efforts (i) to cause any Business Contracts that are not
exclusively related to the Business and other contracts listed on Schedule 2.6 (the “Shared Business Contracts”) to be split into separate contracts between the
appropriate third party and Buyer (with respect to the portion of the Shared Business Contracts that does relate to the Business) or between the appropriate
third party and Seller (with respect to the portion of the Shared Business Contracts that does not relate to the Business), (ii) to cause the third party to the
Shared Business Contract to enter a new contract with Buyer replacing the portion of the Shared Business Contract that does relate to the Business, or (iii) to
cause a license or purchase order issued under a Shared Business Contract to be moved from that contract to a contract between the applicable third party and
Buyer (the actions in clauses (i), (ii) and (iii) shall be referred to as a “Contract Separation”). In the event and to the extent the Parties are unable to complete
a Contract Separation with respect to a Shared Business Contract, then (x) the Parties shall use their commercially reasonable efforts in good faith to complete
the Contract Separation as promptly as practicable, and (y) if such separation is not obtained, the Parties shall reasonably cooperate in any alternative lawful
arrangement designed to provide for Buyer the benefits after Closing that it would have received, and to subject Buyer directly to the Liabilities, as if such
Contract Separation had occurred, and the Parties shall execute and deliver such documents and other papers and take such further actions as may be
reasonably required to effectuate the foregoing. In connection with its efforts under this Section, Seller shall not be required to make any payment or financial
or other accommodations or grants to any third party, other than as mutually agreed in writing by the Parties.

     Section 2.7 Missed or Unscheduled Contracts. In the event of a breach of the representations in Section 5.11 other than in the first sentence thereof, if the
applicable Required Asset is a contract with a third party, such contract shall constitute a “Business Contract” solely for purposes of Sections 2.5 and 2.6
hereof and the definition of “Consent Costs”; provided, however, with respect to any such contracts only, the applicable time periods in Sections 2.5 and 2.6
shall be twenty-one (21) months from the Closing Date (instead of nine months). In addition, the applicable time periods in Sections 2.5 and 2.6 shall be
twenty-one (21) months from the Closing Date (instead of nine months) for any Business Contract not listed in a Schedule to this Agreement.

     Section 2.8 Names and Marks. Buyer acknowledges and agrees that neither this Agreement nor the sale of the Assets grants Buyer any right, title or
interest whatsoever in or to
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the “Unisys” mark or logo (including in any domain names) or other marks or logos of Seller and its Affiliates, except for the Assigned Trademark, whether
alone or in combination with any other words, phrases or designs or any derivatives, abbreviations, acronyms or other formatives based on or including any of
the foregoing or any other similar name or mark of Seller or any of its Affiliates or any marks or logos confusingly similar thereto, except (i) to refer to the
historical relationship of the Business with Seller and (ii) as permitted under the Trademark License Agreement.

ARTICLE III

PURCHASE PRICE AND ADJUSTMENTS

     Section 3.1 Purchase Price. In consideration of the sale, transfer, assignment, conveyance and delivery of the Assets, and subject to the terms and
conditions of this Agreement, Buyer shall, in addition to Buyer’s assumption of the Assumed Liabilities, pay to Seller an aggregate amount equal to One
Hundred Thirty Five Million Dollars ($135,000,000) in cash (the “Initial Purchase Price”), subject to any adjustment as provided for in Section 3.2 (as finally
adjusted, the “Purchase Price”). Buyer shall pay the Closing Date Purchase Price to Seller by wire transfer of immediately available funds, to such bank
account(s) as shall be specified in writing by Seller prior to the Closing.

     Section 3.2 Adjustment to Purchase Price.

          (a) At least two (2) Business Days prior to the Closing Date, Seller shall prepare, or cause to be prepared, using then available information, and deliver
to Buyer a statement, together with the detailed work papers which support such statement, setting forth in reasonable detail Seller’s good faith estimate of the
Closing Date Net Working Capital (the “Preliminary Working Capital”), which statement shall be prepared in a manner consistent with the calculation of the
Trial Working Capital Calculation and the practices and methodologies set out on Schedule 3.2 (the “Net Working Capital Practices and Methodologies”).
The Initial Purchase Price to be paid at the Closing shall be (i) increased dollar for dollar by the amount the Preliminary Working Capital exceeds the Target
Amount or (ii) decreased dollar for dollar by the amount the Preliminary Working Capital is less than the Target Amount (the Initial Purchase Price as so
adjusted at the Closing, the “Closing Date Purchase Price”).

          (b) Within fifteen (15) days following the Closing Date, Seller shall prepare, or cause to be prepared, and deliver to Buyer, a statement, together with
the detailed work papers which support such statement (collectively, the “Preliminary Working Capital Statement”), setting forth in reasonable detail the
Closing Date Net Working Capital, which statement shall be prepared in accordance with the Net Working Capital Practices and Methodologies. The
Preliminary Working Capital Statement shall also set out in reasonable detail any prepaid expenses attributable to Non-Assignable Contracts and Shared
Business Contracts that were not included in the Closing Date Net Working Capital because the applicable Assignment Consent was not obtained or such
Shared Business Contract was not split as of the Closing Date.
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          (c) To the extent necessary to verify and confirm the accuracy of the Preliminary Working Capital Statement, Buyer shall have the right to review the
books and records of Seller for a period of ninety (90) days following the Closing Date. The Preliminary Working Capital Statement shall be binding and
conclusive upon, and deemed accepted by, Buyer unless Buyer shall have notified Seller in writing within ninety (90) days following the Closing Date of any
good faith objection thereto, which objection can only be that the Closing Date Net Working Capital, as reflected on the Preliminary Working Capital
Statement, has not been prepared in accordance with the Net Working Capital Practices and Methodologies or contains mathematical errors on its face (the
“Objection”), indicating in reasonable detail the basis for its objections and the specific adjustments to the Closing Date Net Working Capital reflected on the
Preliminary Working Capital Statement which Buyer believes should be made, and the Parties shall meet and confer in an effort to resolve such disagreement
in good faith. Any items not disputed in a valid Objection shall be deemed to have been accepted by Buyer.

          (d) If the Parties are unable to resolve all of their disputes with respect to the calculation of the Closing Date Net Working Capital within fifteen
(15) days following Seller’s receipt of Objection to the Preliminary Working Capital Statement pursuant to Section 3.2(c), then the Parties shall refer their
remaining differences to an independent public accounting firm mutually agreed to by the Parties (the “Independent Accounting Firm”) for decision, which
decision shall be final and binding on the Parties upon delivery of the Independent Accounting Firm’s written opinion. Within fifteen (15) days following the
reference of such dispute to the Independent Accounting Firm, each Party shall submit its position with respect to any unresolved elements of the Objection to
the Independent Accounting Firm in writing (with a copy to the other Party), supported by any documents and/or affidavits upon which it relies. Failure to do
so without reasonable cause shall constitute a withdrawal by the applicable Party of its position with respect to any unresolved elements of the Objection to
which such failure relates. The Independent Accounting Firm shall make its determination based solely on the provisions of this Section 3.2 and the
submissions of the Parties, and not by independent review, and shall review only those issues still in dispute and only as to whether such amounts were
arrived at in conformity with the Net Working Capital Practices and Methodologies and Section 3.2(b) hereof or contain mathematical errors on their face.
The Independent Accounting Firm shall review the written submissions from the Parties and shall deliver their written opinion setting forth the proper amount
of any disputed item within the scope of their review within a reasonable time following its receipt of such written submissions of the Parties. The scope of
the disputes to be resolved by the Independent Accounting Firm is limited to the unresolved portion of the Objection submitted by Buyer and the Independent
Accounting Firm may not assign a value to any disputed item greater than the greatest value for such item claimed by any Party or less than the lowest value
for such item claimed by any Party. The Parties shall make readily available to the Independent Accounting Firm all relevant books and records and any work
papers (including those of the Parties’ respective accountants) relating to Objection and the Preliminary Working Capital Statement, respectively, and all other
items reasonably requested by the Independent Accounting Firm. The fees and expenses of the Independent Accounting Firm shall be paid one-half by Seller
and one-half by Buyer.

          (e) The calculation of the Closing Date Net Working Capital shall become final and binding on the Parties upon the earliest of (i) if no Objection has
been timely filed, the expiration of the period within which Buyer must make its objection pursuant to
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Section 3.2(c) hereof, (ii) the date of an agreement in writing by the Parties that the Preliminary Working Capital Statement, together with any modifications
thereto agreed by the Parties, shall be final and binding and (iii) the date on which the Independent Accounting Firm shall issue its written determination with
respect to any dispute relating to such Preliminary Working Capital Statement. The Preliminary Working Capital Statement, (A) as submitted by Seller if no
timely Objection has been given, (B) as adjusted pursuant to any such agreement between the Parties or (C) as adjusted pursuant to such determination of the
Independent Accounting Firm pursuant to Section 3.2(d) hereof, is herein referred to as the “Final Closing Date Net Working Capital Statement.”

          (f) The Closing Date Purchase Price shall be (i) increased dollar for dollar by the amount the Closing Date Net Working Capital as reflected on the
Final Closing Date Net Working Capital Statement exceeds the Preliminary Working Capital or (ii) decreased dollar for dollar by the amount the Closing Date
Net Working Capital as reflected on the Final Closing Date Net Working Capital Statement is less than the Preliminary Working Capital. Any adjustments to
the Closing Date Purchase Price made pursuant to this Section 3.2(f) shall be paid by wire transfer of immediately available funds to the account or accounts
specified by Seller, if Seller is owed payment, or to the account or accounts specified by Buyer, if Buyer is owed payment, within five (5) Business Days after
the date the calculation of the Closing Date Net Working Capital becomes final and binding.

     Section 3.3 Allocation of Purchase Price. The Parties agree that the Purchase Price and Assumed Liabilities shall be allocated among the Assets (tangible
and intangible) on the basis of an allocation prepared in accordance with Section 1060 of the Code (the “Allocation”). The Allocation shall be prepared by
Buyer for the review and approval by Seller within twenty (20) days after the date on which the calculation of the Closing Date Net Working Capital shall
become final and binding on the Parties. If the Parties have not adopted the Allocation within the timeframe described above, any disputed aspects of the
Allocation shall be resolved by Independent Accounting Firm before the first filing date for filing IRS Form 8594. Such resolution by the Independent
Accounting Firm shall be final on both parties. The fees and expenses of the Independent Accounting Firm shall be paid one-half by Seller and one-half by
Buyer. Such final version of the Allocation shall become part of this Agreement for all purposes. The Parties agree to report, pursuant to Section 1060 of the
Code and the regulations promulgated thereunder or any other similar provision under state, local or foreign law, as and when required, the Allocation of the
Purchase Price, as adjusted, among the Assets in a manner entirely consistent with such Allocation in the preparation and filing of all Tax Returns (including
IRS Form 8594). Neither Party will take any action that would call into question such Allocation, except to the extent required by a taxing authority.

ARTICLE IV

THE CLOSING

     Section 4.1 The Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place at the offices of Orrick,
Herrington and Sutcliffe, LLP, 405 Howard Street, San Francisco, California 94105 at 10:00 a.m., San Francisco time, on the last Business Day of the month
during which all conditions to closing set forth in Article IX
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(other than those conditions that can be satisfied only at the Closing, but subject to the satisfaction or waiver of such conditions) are satisfied or waived,
effective as of 11:59 p.m. on the last day of such month, or such other date, time and place as shall be agreed upon by the Parties (the actual date and time
being herein called the “Closing Date”); provided, however, that if in accordance with the foregoing the Closing would occur on the last Business Day of
February 2010, the Closing shall occur on March 1, 2010 effective as of 12:01 am on such date (and the Closing Date shall be such actual time and date).

     Section 4.2 Deliveries by Seller. At the Closing, Seller shall deliver or cause to be delivered to Buyer:

          (a) an Instrument of Assignment and Bill of Sale substantially in the form attached as Exhibit C, duly executed by Seller (the “Instrument of
Assignment and Bill of Sale”), and all deeds and certificates of title necessary to transfer title to the tangible Assets to Buyer;

          (b) a Transition Services Agreement substantially in the form attached as Exhibit D (the “Transition Services Agreement”), duly executed by Seller;

          (c) a Trademark Assignment substantially in the form attached as Exhibit E (the “Trademark Assignment”), a Patent Assignment substantially in the
form attached as Exhibit F (the “Patent Assignment”), and a Trademark License Agreement substantially in the form attached as Exhibit G (the “Trademark
License Agreement”), the Subcontract and the Unisys Software License Agreement, each duly executed by Seller;

          (d) copies of all Consents referred to on Schedule 4.2(d) in form and substance reasonably satisfactory to Buyer (the “Required Consents”) that Seller
has received as of the Closing Date;

          (e) a certificate, dated the Closing Date and signed by a senior officer of Seller, certifying the satisfaction of the conditions set forth in Section 9.2(a),
(b) and (e);

          (f) a contract between the Parties, in substantially the form attached as Exhibit I (“UGSI Contract”), duly executed by Seller;

          (g) a certificate of the Secretary or an Assistant Secretary of Seller certifying (i) as accurate and complete as of the Closing resolutions adopted by the
Board of Directors of Seller approving the execution and delivery of this Agreement and each of the other Transaction Documents and the consummation of
the transactions contemplated hereby and thereby, and (ii) incumbency matters as to Seller; and

          (h) a release letter in substantially the form attached hereto as Exhibit H and UCC-3 termination statement releasing the Seller Financing Liens on the
Assets, or other documents releasing the Seller Financing Liens to Buyer’s reasonable satisfaction; and

          (i) any other previously undelivered documents required to be delivered by Seller to Buyer at or prior to the Closing pursuant to this Agreement.

     Section 4.3 Deliveries by Buyer. At the Closing, Buyer shall deliver or cause to be delivered to Seller:
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          (a) the Closing Date Purchase Price in the manner set forth in Section 3.1;

          (b) the Assumption Agreement, duly executed by Buyer;

          (c) the Transition Services Agreement, the UGSI Contract, the Subcontract and the Unisys Software License Agreement, each duly executed by Buyer;

          (d) the Trademark Assignment and the Patent Assignment, each duly executed by Buyer;

          (e) a certificate, dated the Closing Date and signed by a senior officer of Buyer, certifying the satisfaction of the conditions set forth in Sections 9.3(a)
and (b);

          (f) a certificate of the Secretary or an Assistant Secretary of Buyer certifying (i) as accurate and complete as of the Closing resolutions adopted by the
Board of Directors of Buyer approving the execution and delivery of this Agreement and each of the other Transaction Documents and the consummation of
the transactions contemplated hereby and thereby, and (ii) incumbency matters as to Buyer; and

          (g) any other previously undelivered documents required to be delivered by Buyer to Seller at or prior to the Closing pursuant to this Agreement.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF SELLER

     Except as set forth in the disclosure schedule delivered by Seller to Buyer concurrently with the execution and delivery of this Agreement (the “Disclosure
Schedule”), Seller hereby represents and warrants to Buyer the following:

     Section 5.1 Organization. Seller is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Delaware and
Seller has the requisite corporate power and authority to own, lease and operate the Assets and to carry on the Business as the same is now being conducted.
Seller is duly authorized, qualified or licensed to do business as a foreign corporation and in good standing in every jurisdiction wherein, by reason of the
nature of the Business or the character of the Assets, it is necessary for Seller to be so authorized, qualified or licensed and in good standing, except where the
failure to be so authorized, qualified or licensed and in good standing would not reasonably be likely to result in a Material Adverse Effect.

     Section 5.2 Authorization. Seller has all necessary corporate power and authority to execute and deliver this Agreement and the other Transaction
Documents to which it is a party, to perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby.
The execution and delivery of this Agreement and the other Transaction Documents by Seller and the consummation by Seller of the transactions
contemplated hereby and thereby have been duly and validly authorized by all necessary corporate action, and no other corporate proceedings on the part of
Seller are necessary to
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authorize the execution and delivery of this Agreement or the other Transaction Documents or to consummate the transactions contemplated hereby or
thereby. No vote of, or consent by, the holders of any class or series of stock of Seller is necessary to authorize the execution and delivery by Seller of this
Agreement or the consummation by it of the transactions contemplated hereby.

     Section 5.3 Binding Agreement. This Agreement has been (and, when executed and delivered, the other Transaction Documents to which Seller is a party
will have been) duly executed and delivered by Seller and, assuming due and valid authorization, execution and delivery thereof by Buyer of the other
Transaction Documents to which Buyer is a party, this Agreement is (and, when executed and delivered, each of the other Transaction Documents to which
Seller is a party will be) a valid and binding obligation of Seller enforceable against Seller in accordance with its terms, except (a) as limited by applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and other similar Laws of general application affecting enforcement of creditors’
rights generally, and (b) the availability of the remedy of specific performance or injunctive or other forms of equitable relief may be subject to equitable
defenses and would be subject to the discretion of the court before which any Legal Proceeding may be brought (the “Enforceability Exceptions”).

     Section 5.4 No Conflicts. The execution and delivery by Seller of this Agreement and the other Transaction Documents to which it is a party and the
consummation by Seller of the transactions contemplated hereby and thereby do not and will not (a) violate or conflict with any provision of the certificate of
incorporation or bylaws of Seller; (b) except as set forth on Schedule 5.4 of the Disclosure Schedule, conflict with, result in a violation or breach of,
constitute, with or without the giving of notice or the lapse of time or both, a default or give rise to any right of termination, modification, cancellation or
acceleration under, or result in the loss any benefit or incurrence of any obligation under the terms of any Business Contract, Permit, note, bond, indenture,
mortgage or other agreement to which Seller is a party or by which Seller, the Business or any of the Assets is bound; (c) result in the imposition of any Lien
upon any of the Assets; (d) violate or conflict with any Order applicable to Seller, the Business or any of the Assets; or (e) violate or conflict with any
applicable Law, except, with respect to clauses (b), (c), (d) and (e), for any violations or conflicts that would not reasonably be expected to result in a Material
Adverse Effect.

     Section 5.5 Governmental Approvals; Consents. Except (a) for applicable requirements under the HSR Act, (b) for applicable requirements of the
Exchange Act, (c) for those Consents set forth on Schedule 5.5 of the Disclosure Schedule, (d) where the failure to obtain or make a Consent would not
prevent or materially delay the consummation by Seller of the transactions contemplated by this Agreement, and (e) as may be necessary as a result of facts or
circumstances relating solely to Buyer, no license, certificate, approval, consent, ratification, permit, authorization, waiver, order or qualification of, or filing
or registration with, or notification to any Governmental Entity or any third Person (collectively, “Consents”) is required to be obtained or made following the
date hereof by Seller in connection with the execution and delivery and performance of this Agreement or any other Transaction Document, the
consummation of the transactions contemplated hereby and thereby, including the assignment and transfer to Buyer of the Assets.
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     Section 5.6 Financial Information. The summary statement of assets and liabilities and statement of revenues and expenses of the Business at and for the
year ended December 31, 2008 and for the eleven-month period ended the Latest Balance Sheet Date (collectively, the “Financial Information”) are attached
as Schedule 5.6 of the Disclosure Schedule. The Financial Information has been compiled from Seller’s accounting records, which are subject to Seller’s
internal controls. The Financial Information fairly presents in all material respects the results of operations and financial position of the Business at and for
the year ended December 31, 2008 and at and for the eleven-month period ended on the Latest Balance Sheet Date, in accordance with and subject to the
Seller Accounting Policies, consistently applied. Buyer acknowledges that the Financial Information was prepared solely for the purpose of this transaction
and that the Business has not been conducted on a stand-alone basis. No representations are made that the estimated stand-alone overhead costs included in
the Financial Information are an accurate reflection of the overhead costs that Buyer would incur to operate the Business. Except for Excluded Liabilities,
Seller does not have any material Liabilities relating to the Business that are not fully reflected or reserved against in the Latest Balance Sheet, except those
that were incurred after the date of the Latest Balance Sheet in the ordinary course of business consistent with past practice, or disclosed in Schedule 5.6 of
the Disclosure Schedule.

     Section 5.7 Absence of Certain Changes. Except as contemplated by this Agreement, except as otherwise disclosed in Schedule 5.7 of the Disclosure
Schedule and except for changes carried out in connection with the separation of the Business from Seller’s other activities, since the Latest Balance Sheet
Date, (a) the Business has been conducted in all material respects in the ordinary course consistent with past practice, (b) Seller has continued to provide the
Business with all financial and operating support necessary to operate in the ordinary course of business and in a manner consistent with past practice, and
(c) without limiting the generality of the foregoing, there has not occurred any:

          (a) Material Adverse Effect nor, to the Knowledge of Seller, has any event, development or state of circumstances or facts occurred that could
reasonably be expected to result in a Material Adverse Effect, or any condition, event or occurrence which, individually or in the aggregate, could reasonably
be expected to prevent or delay Seller’s ability to consummate the transactions contemplated by the Transaction Documents or perform its obligations
thereunder;

          (b) material damage, destruction or loss, whether or not covered by insurance, with respect to the Assets or the Business;

          (c) change in Seller’s methods of accounting with respect to the Business;

          (d) imposition of any Lien on any of the Assets, other than Permitted Liens;

          (e) sale or purchase of any assets, which are material, individually or in the aggregate, to the Business, except in its ordinary course of business
consistent with past practice;
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          (f) capital expenditures, or commitments for capital expenditures, for additions or improvements to the Assets other than in the ordinary course of
business or in an amount in the aggregate greater than 115% of an amount equal to the aggregate capital expenditures during the period from December 1,
2008 through November 30, 2009 divided by twelve;

          (g) adoption or amendment in any material respect of any agreement with employees or benefit plans, other than in the ordinary course of business
consistent with past practice, including any agreement or action to increase the regular compensation of any employee other than in the ordinary course of
business consistent with past practice;

          (h) any sale, assignment or transfer by Seller of any material Business Intellectual Property, other than end-user licenses granted in the ordinary course
of business;

          (i) material amendment, extension, material modification or termination of any material Business Contract, other than in the ordinary course of business
consistent with past practices;

          (j) initiation of any Legal Proceeding in connection with the Business;

          (k) action which, if it had been taken or occurred after the execution of this Agreement, would have required the consent of Buyer pursuant to this
Agreement under Section 7.1; or

          (l) any agreement or commitment to do any of the foregoing.

     Section 5.8 Personal Property; Real Property Leases.

          (a) The material Fixed Assets are in good working condition and repair, normal wear and tear excepted. Seller has a valid and enforceable leasehold
interest under each agreement under which Seller leases material Fixed Assets. Seller will transfer to Buyer at the Closing good and valid title to the Fixed
Assets owned by Seller, free and clear of all Liens (other than Permitted Liens).

          (b) The Assumed Leases, correct and complete copies, including all amendments, modifications or supplements thereto, of which have been provided
to Buyer, are all of the leases or licenses of real property from a third party by Seller that are used primarily to conduct the Business as presently conducted
(“Leased Real Property”).

          (c) All of the Assumed Leases are in full force and effect and are valid and enforceable against the parties thereto in accordance with their terms, except
as may be limited by the Enforceability Exceptions, and (i) Seller is not and, to the Knowledge of Seller, no lessor or licensor is in default in any material
respect under any Assumed Lease and (ii) to the Knowledge of Seller, there are no facts that would now or with the giving of notice, the passage of time or
both be a default in any material respect under any Assumed Lease. To the Knowledge of Seller, no portion of the Leased Real Property is subject to, or
reasonably likely to be affected by, any pending or threatened condemnation proceeding or Legal Proceeding by any Governmental Entity.
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     Section 5.9 Material Agreements.

          (a) Schedule 5.9 of the Disclosure Schedule sets forth a list, as of the date hereof, of each contract, agreement, and other legally binding arrangement,
written or oral, but excluding Benefit Plans, and all amendments, modifications or supplements thereto, in each case to which Seller is a party in respect of the
Business or by which any of the Assets are bound, that is (collectively, the “Material Agreements”):

               (i) for the purchase of goods or services by the Business involving payments from January 1, 2009 through September 30, 2009 by the Seller in
excess of $200,000;

               (ii) for the sale of goods or services by the Business involving annual revenues in excess of $50,000;

               (iii) a collective bargaining agreement affecting any of the Transferred Employees;

               (iv) a Business Contract that materially restricts the freedom of Seller, or would, following the Closing, materially restrict the freedom of Buyer, to
enter into or engage in any line of business or compete with any Person with respect to the Business as currently conducted by Seller or as proposed to be
conducted as of the Closing Date, or that requires Seller to transact business exclusively with any Person;

               (v) a Business Contract relating to employment, compensation, severance or indemnification between Seller and any of the Transferred Employees,
but excluding confidentiality agreements and employee proprietary information, invention and noncompetition agreements entered into in the ordinary course
of business;

               (vi) a Business Contract involving a guarantee by Seller related to the Business of the debts of any Person for borrowed money or the performance
of a material obligation of another Person;

               (vii) except for Assumed Customer Contracts, any joint venture, partnership or other Business Contract involving a sharing of profits, losses, costs
or liabilities between Seller, relating to the Business, and any other Person; or

               (viii) any other Business Contract that is material to the Business (excluding Shrink Wrap Code), or the termination of which, or default under,
would have a Material Adverse Effect.

          (b) Except as set forth on Schedule 5.9 to the Disclosure Schedule, Seller has made available to Buyer a true and correct copy of each Material
Agreement.

          (c) Each Material Agreement is in full force and effect according to its terms and is a legal, valid and binding obligation of Seller and, to the
Knowledge of Seller, the other parties thereto, in each case in accordance with such Material Agreement’s terms and except as may be limited by the
Enforceability Exceptions. Seller is not and, to the Knowledge
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of Seller, the other parties to each Material Agreement are not, in material default or material breach thereof nor would be in material default or material
breach thereof with notice or lapse of time, or both. Seller has not given or received any written or other notice of termination, cancellation, breach or default
under any Material Agreement that has not been withdrawn or cured.

     Section 5.10 Litigation. Except as set forth on Schedule 5.10 of the Disclosure Schedule, there are no Legal Proceedings pending or, to the Knowledge of
Seller, threatened, at law or in equity, or before any Governmental Entity, against or initiated by Seller related to the Business or any of the Assets, which
(A) involves a claim by or against Seller (or Seller’s properties, assets or operations) of, or which involves an unspecified amount which would reasonably be
expected to result in liability of, more than $200,000, (B) seeks any injunctive relief that would reasonably be expected to materially and adversely affect
Buyer’s acquisition, ownership or operation of the Business or that otherwise challenges, or would reasonably be expected to have the effect of preventing,
materially delaying, making illegal or otherwise materially interfering with, Buyer’s acquisition, ownership or operation of the Business or any of the
transactions contemplated by this Agreement or any other Transaction Document or (c) if determined adversely, would otherwise have a Material Adverse
Effect. Seller is not a party to or in default under any settlement agreements or similar written agreements with any Governmental Entity and is not subject to
Order relating to any Asset or the Business, which is material to the Business. As of the date hereof, there are no Legal Proceedings pending or, to the
Knowledge of Seller, threatened against Seller, that challenge or seek to prevent, enjoin, alter or materially delay the transactions contemplated by this
Agreement or that would reasonably be expected to have a Material Adverse Effect.

     Section 5.11 Title; Liens; Sufficiency of Assets. Seller has good title, free and clear of all Liens (other than Permitted Liens), to all of the Fixed Assets
(except for those items that Seller leases). Except for (a) the Excluded Assets, (b) the services to be provided under the Transition Services Agreement (and
the assets and other resources used to provide such services), (c) the Unisys Software and (d) those assets owned or otherwise provided by customers of the
Business pursuant to the terms of the Assumed Customer Contracts, the Assets comprise all of the material Business Intellectual Property and include all of
the assets, tangible and intangible and of any nature whatsoever (including without limitation, the Technology), necessary for Buyer to conduct the Business
immediately after the Closing in the same manner as the Business is currently conducted by Seller in all material respects (all of such assets, the “Required
Assets”). None of the Required Assets are owned by or licensed or leased solely to an Affiliate of Seller.

     Section 5.12 Employee Benefit Plans.

          (a) Schedule 5.12(a) of the Disclosure Schedule sets forth a true and correct list, as of the date hereof, of all material compensation, incentive and
benefit plans, contracts and arrangements covering current or former employees engaged in connection with the Business, which are sponsored or maintained
by Seller or its Subsidiaries or ERISA Affiliates, including, but not limited to, “employee benefit plans” within the meaning of Section 3(3) of ERISA, and
plans of deferred compensation, but excluding, confidentiality agreements and employee proprietary information, invention and noncompetition agreements
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entered into in the ordinary course of business substantially on a form that has been made available to Buyer (collectively, the “Benefit Plans”). Current and
former independent contractors of the Business do not participate in the Benefit Plans.

          (b) True and correct copies of the most recent AFTAP Certification, the most recent plan summaries, if any, and all amendments or supplements thereto
with respect to each of the Benefit Plans (as applicable) have been made available by Seller to Buyer. The Unisys Pension Plan, which is the only Benefit Plan
that is a qualified defined benefit pension plan, was frozen as to new participants and benefit accruals as of December 31, 2006. There is no basis for Buyer to
have liability under the Unisys Pension Plan or with respect to any other pension plan subject to Title IV of ERISA maintained at any time by Seller or its
ERISA Affiliates as a result of the transactions contemplated hereby.

          (c) With respect to each Benefit Plan, complete and correct copies of all documents embodying or governing such Benefit Plan (except for health and
welfare plans and the Unisys Savings Plan) as they may have been amended (if applicable to such Benefit Plan) have previously been made available to
Buyer.

          (d) Except as required by Law or as disclosed on Schedule 5.12(d) of the Disclosure Schedule, neither the execution of this Agreement nor the
consummation of the transactions contemplated hereby will, under the Benefit Plans or other arrangements, (whether alone or together with any other event or
events) (i) entitle any Business Employee to any increase in any compensation or benefits (including any cash or equity award or benefit), (ii) accelerate the
time at which any compensation, benefits or award may become payable, vested or required to be funded in respect of any Business Employee, or (iii) entitle
any Business Employee to any additional compensation, benefits or award.

          (e) Each Benefit Plan has been established, maintained, operated and administered in accordance with its terms and in material compliance with
ERISA, the Code and other applicable Laws (including with respect to reporting and disclosure). Other than Legal Proceedings that do not involve material
Liability with respect to any individual Business Employee, no Legal Proceeding (other than those relating to routine claims for benefits) is pending nor, to
the Knowledge of Seller, is there a basis for any such Legal Proceeding against any Benefit Plan.

          (f) Except as set forth in Schedule 5.12(f) of the Disclosure Schedule, neither Seller nor any ERISA Affiliate has during the last six (6) years
(i) maintained any arrangement which has been subject to Title IV of ERISA; (ii) maintained or been required to contribute to any multiemployer plan, as
defined in Section 3(37) and 4001(a)(3) of ERISA or (iii) provided health care or any other benefits to any employee (or any beneficiary or dependent
thereof) after such employee’s retirement or such employee’s employment is terminated (in each case, other than as required by part 6 of subtitle B of Title I
of ERISA (or similar state Law) or benefits that continue for a brief period of time after termination of employment, e.g. for the balance of the month in
which an employee terminates).
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     Section 5.13 Environmental Matters.

          (a) (i) Seller has operated the Business in material compliance with all applicable Environmental Laws, (ii) there has been no generation, use,
transportation, treatment, storage, release or disposal by or on behalf of Seller of any Hazardous Substances in quantities greater than those typically
associated with business offices, property management, standby electrical generators or premises cleaning in connection with or relating to the ownership,
lease, occupation or use of the facilities of Seller that are leased by Seller under the Assumed Leases (the “Facilities”), (iii) to the Knowledge of Seller, there
are no Hazardous Substances emanating from, on, under or in the Facilities in violation of any applicable Environmental Laws, including the air above the
Facilities, the soil and groundwater at and below the Facilities, and surface water on and running through the Facilities, (iv) to the Knowledge of Seller, the
Facilities are in material compliance with, the provisions of all applicable Environmental Laws, and (v) Seller has not received any actual or, to the
Knowledge of Seller, threatened notice, demand, or claim that the operation of the Business or any Facility is in violation of or non-compliance with any
applicable Environmental Laws.

          (b) Seller has been issued, and will maintain until the Closing Date, all material required Permits with respect to the Facilities relating to (i) air
emissions, (ii) discharges to surface water or groundwater, (iii) noise emissions, (iv) solid or liquid waste disposal, or (v) the use, generation, storage,
transportation or disposal of hazardous materials or hazardous wastes, or (vi) other environmental, health or safety matters. All material Permits currently
held by Seller with respect to the Business or the Assets pursuant to Environmental Laws are identified on Schedule 5.18 of the Disclosure Schedule.

          (c) Seller is not in material violation of any covenants, conditions, easements, rights of way or restrictions directly affecting the Facilities. Seller has
received no material Environmental Claim with respect to the Facilities, whether from a Governmental Entity, citizens group, employee or otherwise, that
remains unresolved.

     Section 5.14 Intellectual Property.

          (a) Registered Intellectual Property. Seller does not have any registrations or applications to register Business Intellectual Property, except for the
Assigned Trademark and the Assigned Patent.

          (b) Title to Intellectual Property. Seller is the sole and exclusive owner of each item of Assigned Intellectual Property, free and clear of any Liens,
except for Permitted Liens. Seller has the sole and exclusive right to bring a claim or suit against a third party for infringement or misappropriation of
Assigned Intellectual Property, except for derivative works, where terms of the license agreement for the underlying work govern. Except for trade secrets
that lost their Trade Secret Rights upon the issuance of a patent or publication of a patent application, or as a result of a good faith business decision to
disclose such trade secret, and except for trademarks, trade names and service marks that Seller made a good faith business decision to stop using, neither
Seller nor any of its Subsidiaries has (i) transferred ownership of, or granted any exclusive license with respect to, any Assigned Intellectual Property to any
other
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Person or (ii) permitted the rights of Seller or any Subsidiary thereof in the Assigned Programs that is or was at the time material to the Business thereof to
enter into the public domain.

          (c) No Infringement by Seller. To the Knowledge of Seller, the operation of the Business as currently conducted does not infringe or misappropriate any
Intellectual Property Rights of any Person or violate any right of any Person (including any right to privacy or publicity) and will not infringe or
misappropriate when conducted in substantially the same manner by Buyer and/or Seller following the Closing. Neither Seller nor any of its Subsidiaries has
received written notice from any Person claiming that its operation of the Business or its use of Business Intellectual Property infringes or misappropriates
any Intellectual Property Rights of any Person, and to the Knowledge of Seller, no third party has threatened to make such a claim against Seller or any of its
Subsidiaries.

          (d) Third Party Infringement. No Person is infringing or misappropriating any item of Assigned Intellectual Property.

          (e) Proprietary Information Agreements. Copies of Seller’s current standard form of proprietary information, confidentiality and assignment agreement
for employees and Seller’s standard form of contractor agreement containing proprietary information, confidentiality and assignment provisions are attached
to Schedule 5.14(e)(i) and Schedule 5.14(e)(ii), respectively, of the Disclosure Schedule. All Business Employees and former employees of the Business, and
all current and former contractors of Seller and its Subsidiaries in connection with the Business, who have been involved in the creation or development of the
Assigned Programs, have executed the applicable form of agreement (in substantially such form), or another agreement containing appropriate proprietary
information, confidentiality and assignment or work for hire covenants. To the Knowledge of Seller, no such employee or consultant is in violation of the
applicable form of agreement (or other appropriate agreement). Each of Seller and its Subsidiaries has taken commercially reasonable measures to protect the
confidentiality of confidential information and trade secrets used or held for use in the Business.

          (f) No Government Funding. No government funding, facilities or resources of a university, college, other educational institution, multi-national, bi-
national or international organization or research center was used in the development of Business Intellectual Property or any Technology by Seller, except for
funds, facilities or resources provided under customer contracts with States.

          (g) Open Source Software. Schedule 5.14(g) of the Disclosure Schedule lists all software Known to Seller that is subject to “open source software”
licensing, or under a similar licensing or distribution model (including the GNU General Public License (GPL), GNU Lesser General Public License (LGPL),
Mozilla Public License (MPL), BSD licenses, the Artistic License, the Netscape Public License, the Sun Community Source License (SCSL) the Sun Industry
Standards License (SISL) and the Apache License) (collectively, “Open Source Software”) that is used in conjunction with any Assigned Program in any way.
Neither Seller nor any of its Subsidiaries has used Open Source Software in any manner that would (i) have incorporated any such software into or combined
such software with an Assigned Program, (ii) require the disclosure or distribution in source code form of any Business
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Intellectual Property, (iii) require the licensing of any Business Intellectual Property for the purpose of making derivative works, (iv) impose any restriction
on the consideration to be charged for the distribution of any Business Intellectual Property, (v) create, or purport to create, obligations for Seller with respect
to Intellectual Property Rights owned by Seller or grant, or purport to grant, to any third party, any rights or immunities under Intellectual Property Rights
owned by Seller, or (vi) impose any other material limitation, restriction, or condition on the right of Seller to use or distribute any Business Intellectual
Property.

          (h) Source Code. Except as set forth on Schedule 5.14(h), neither Seller, any of its Subsidiaries, nor any other Person acting on its behalf has disclosed,
delivered or licensed to any Person, agreed to disclose, deliver or license to any Person, or permitted the disclosure or delivery to any escrow agent or other
Person of, any source code for any Assigned Program except for disclosures to employees, contractors or consultants under agreements that prohibit use or
disclosure except in the performances of services to or on behalf of Seller or any Subsidiary thereof.

          (i) Protection of Personally Identifiable Information. In its conduct of the Business, Seller is in compliance in all material respects with applicable
privacy policies and other obligations set forth in the Assumed Customer Contracts regarding the collection, use, transmission, storage, access and disclosure
of such third parties’ Personally Identifiable Information or health records. Seller has, in its conduct of the Business, taken commercially reasonable measures
(including implementing and monitoring compliance with adequate measures with respect to technical and physical security) to ensure that Personally
Identifiable Information is protected against loss and against unauthorized access, use, modification, disclosure or other misuse. The execution, delivery and
performance of this Agreement complies in all material respects with all applicable Laws, privacy policies and other legal obligations regarding the
collection, transmission, use, storage, access and disclosure of Personally Identifiable Information and health records, including without limitation the Health
Insurance Portability and Accountability Act of 1996. Except as set forth on Schedule 5.14(i), there has been no unauthorized access to or other misuse of that
Personally Identifiable Information in Seller’s conduct of the Business. “Personally Identifiable Information” means any information that alone or in
combination with other information held by Seller or any of its Subsidiaries can be used to specifically identify an individual.

          (j) Security Measures. Seller has taken commercially reasonable measures to protect the information technology systems used in connection with the
operation of the Business from Contaminants. “Contaminants” means unauthorized access or control, intrusions and programs, including “back door,” “time
bomb,” “Trojan horse,” “worm,” “drop dead device,” “virus” or other software routines or hardware components that permit unauthorized access or the
unauthorized disablement or erasure. Seller has in place commercially reasonable disaster recovery and security plans and procedures for the Business.
Except as set forth on Schedule 5.14(j), since January 1, 2008, there have been no material unauthorized intrusions or breaches of the security of information
technology systems in connection with the operation of the Business.

          (k) SAS 70 Compliance. Seller has furnished to Buyer a copy of any written reports in Seller’s possession issued by a service auditor in connection
with any SAS 70
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audit of all or any portion of the Business since January 1, 2007. Seller has complied in all material respects with any covenants in the Assumed Customer
Contracts related to SAS 70.

          (l) Website Content. Notwithstanding anything to the contrary, Seller makes no representations or warranties under this Section 5.14 with respect to
third party content on web sites.

     Section 5.15 Labor Matters. Except as set out on Schedule 5.15 of the Disclosure Schedules,

          (a) There is no labor strike, dispute, corporate campaign, slowdown, stoppage or lockout involving Business Employees actually pending, or to the
Knowledge of Seller, threatened against or affecting the Business, and no Business Employee is a party to any collective bargaining agreement with any labor
organization representing any of the Business Employees and, to the Knowledge of Seller, there is no labor union organizing or election activity pending or, to
the Knowledge of Seller, threatened with respect to the Business;

          (b) There is no material unfair labor practice charge or complaint with respect to or relating to the Business pending or, to the Knowledge of Seller,
threatened before the National Labor Relations Board or any similar state or foreign agency. Neither Seller nor its Subsidiaries or Affiliates have received
notice of the intent of any Governmental Entity responsible for the enforcement of labor or employment laws to conduct an investigation with respect to or
relating to the Business, and no such investigation is in progress;

          (c) There is no presently pending material grievance arising out of any collective bargaining agreement or other grievance procedure with respect to or
relating to the Business;

          (d) The Business is and has at all times been in compliance in all material respects with all applicable Laws respecting employment and employment
practices, terms and conditions of employment, classification of employees and independent contractors, wages, hours of work, immigration, civil rights, and
occupational safety and health, including the Worker Adjustment and Retaining Notifications Act, as amended, COBRA, the Family and Medical Leave Act
of 1993, as amended, and the Equal Pay Act, and is not engaged in any unfair labor practices, as defined in the National Labor Relations Act or other
applicable Laws; and

          (e) No charge with respect to or relating to the Business is pending before any agency responsible for the prevention of unlawful employment practices,
for occupational health and safety or for the payment of wages or other benefits. No complaint or action against Seller or its Subsidiaries or Affiliates by any
Business Employee or former employees of the Business, including a complaint or action alleging breach of an employment contract, discrimination,
wrongful discharge, or breach of a duty of good faith and fair dealing in the employment relationship, is pending or, to the Knowledge of Seller, threatened
before any Governmental Entity; and there are no pending or, to the Knowledge of Seller, threatened claims with respect to or relating to the Business for
workers’ compensation, unemployment insurance, or disability benefits under any federal, state, foreign or local Law.
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     Section 5.16 Tax Matters.

          (a) All Tax Returns required to be filed by Seller and its Affiliates with respect to Taxes relating exclusively to the Business or the Assets have been
timely filed with the appropriate Tax authorities;

          (b) All Taxes and Tax liabilities relating exclusively to the Business or the Assets for all taxable years or other taxable periods that end on or before the
Closing Date and, with respect to a Straddle Period, the portion of such taxable year or period ending on and including the Closing Date have been timely
paid or will be timely paid in full on or prior to the Closing Date or accrued and adequately disclosed and reflected as Current Liabilities in the Closing Date
Net Working Capital;

          (c) There are no written claims for Taxes that have been asserted by a Governmental Entity against Seller or its Affiliates relating exclusively to the
Business or the Assets;

          (d) Neither Seller nor any of its Affiliates (i) has been the subject of an audit or other examination of Taxes relating exclusively to the Business or the
Assets by the Tax authorities of any nation, state or locality, and, to the Knowledge of Seller, no such audit is contemplated or pending; and (ii) has received
any written notices from any Tax authority relating exclusively to any issue which could affect any Tax liability relating the Business or the Assets;

          (e) Neither Seller nor any of its Affiliates, (i) has entered into an agreement or waiver or been requested to enter into an agreement or waiver extending
any statute of limitations relating to the payment or collection of Taxes relating exclusively to the Business or the Assets that has not expired, (ii) is presently
contesting any Tax liability relating exclusively to the Business or the Assets before any court, tribunal or agency, (iii) has granted a power-of-attorney
relating to Tax matters relating exclusively to the Business or the Assets to any Person, or (iv) has applied for and/or received a ruling or determination from a
taxing authority regarding a past or prospective transaction relating exclusively to the Business or the Assets;

          (f) All Taxes relating exclusively to the Business or the Assets that Seller and each of its Affiliates is (or was) required by law to withhold or collect in
connection with amounts paid or owing to any employee, in respect of the Business have been duly and timely withheld or collected and have been timely
paid over to the proper authorities to the extent due and payable, and Seller is not liable for any arrears of wages or any Taxes or any penalty for failure to
comply with any of the foregoing;

          (g) Seller has delivered or made available to Buyer copies of each of the Tax Returns for Taxes (other than income Tax Returns) if any exclusively
relating to the Business or the Assets in the last four (4) years;

          (h) There are no Liens except for Permitted Liens on the Business or the Assets that arose in connection with any failure (or alleged failure) to pay any
Taxes; and
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          (i) Seller is not a “foreign person” within the meaning of Section 1445 of the Code.

     Section 5.17 Compliance with Laws. Except as set out on Schedule 5.14(i) of the Disclosure Schedules, Seller is in compliance in all material respects
with all Laws and Orders of all Governmental Entities applicable to the Business and operation thereof, including any applicable security and privacy
standards regarding protected health information under the Health Insurance Portability and Accountability Act of 1996, or any applicable state privacy Laws,
and no notice, charge, claim, action or assertion has been received by Seller or has been filed, commenced or, to the Knowledge of Seller, threatened against
Seller alleging any violation of any of the foregoing in connection with the Business or any of the Assets. No investigation or review by any Governmental
Entity with respect to the Business or any of the Assets is, to the Knowledge of Seller, pending or threatened, nor has any Governmental Entity notified Seller
of any intention to conduct any such investigation or review. Except as set forth on Schedule 5.17 of the Disclosure Schedule, Seller has not in the last five
(5) years received any communication regarding, and to the Knowledge of Seller, has not been and is not now subject to, any adverse investigation, review,
regulatory enforcement action (including seizure, injunction, civil penalty or criminal action), penalty for corrective or remedial action or corrective action
plan by any Governmental Entity, in each case relating to (i) any alleged or actual violation by Seller of any Permits, Law or other requirement of any
Governmental Entity relating to the conduct of the Business or (ii) any alleged or actual failure to have or maintain in effect all Permits required in connection
with the conduct of the Business. This Section 5.17 does not relate to matters with respect to Taxes, Intellectual Property Rights or incorporation, existence
and good standing in any jurisdiction.

     Section 5.18 Permits. The Permits set forth on Schedule 5.18 of the Disclosure Schedule are valid, subsisting and in full force and effect and collectively
constitute all of the material Permits necessary to permit Seller to own and use the Assets in the manner in which it currently owns and uses the Assets and to
conduct the Business in the manner and in the jurisdictions in which Seller currently conducts the Business. Seller is not in default under, and no condition
exists that with notice or lapse of time, or both, would constitute a default under, any Permit. This Section 5.18 does not relate to matters with respect to
Taxes, Intellectual Property Rights or incorporation, existence and good standing in any jurisdiction.

     Section 5.19 Solvency. On the Closing Date and at the moment immediately after the consummation of the transactions contemplated by this Agreement:
(a) Seller shall be able to pay its debts as they become due, (b) Seller shall not have actual intent to make a transfer or incur an obligation in order to hinder,
delay or defraud any creditor, (c) Seller shall not be engaged in business or a transaction, and shall not be about to engage in business or a transaction, for
which any property remaining with Seller shall be an unreasonably small capital, and (d) Seller shall not intend to incur, and shall not believe that it is about
to incur, debts that would be beyond Seller’s ability to pay as such debts matured.

     Section 5.20 Brokers or Finders. No broker, finder or investment bank is entitled to any brokerage, finder’s fee, or similar fee or commission from Seller or
its Affiliates in connection with any of the transactions contemplated herein except as set forth on Schedule 5.20 of the Disclosure Schedule.
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     Section 5.21 Certain Business Matters. Except as set forth on Schedule 5.21 of the Disclosure Schedule, in each case in respect of the Business, during the
last two (2) years, Seller has not received any written notice (nor to the Knowledge of Seller, any non-written notice) regarding unresolved, material service
or performance problems or deficiencies or unresolved, material claims against Seller with respect to any products, licenses or services provided by Seller in
the Business.

     Section 5.22 Customers and Suppliers. Except as set forth on Schedule 5.22 of the Disclosure Schedules, Seller has not received any notice during the
period from January 1, 2009 through the date hereof, that any customer or supplier of the Business (a) has ceased, or will cease, to be a customer or supplier
of the Business, or intends to commence a request for proposals for the products or services currently provided by the Business, or (b) has materially reduced,
or will materially reduce, the level of business it conducts with the Business, except, with respect to suppliers, where such change would not reasonably be
expected to result in a Material Adverse Effect. Seller will inform Buyer of any such notice it receives between the date hereof and the Closing Date.

     Section 5.23 Insurance. Seller is insured with reputable insurers with respect to the Business against such risks and in such amounts as is reasonable and
customary (taking into account the cost and availability of such insurance).

     Section 5.24 Accounts Receivable. All Accounts Receivable that are reflected in the Financial Information, and all Accounts Receivable of Seller arising
after the Latest Balance Sheet Date, represent (and at Closing will represent) valid obligations arising from bona fide sales actually made or services actually
performed by Seller in the ordinary course of business. Any reserves for the Accounts Receivable in the Financial Information are adequate to account for any
Accounts Receivable that may later be written off, and have been calculated in accordance with the Seller Accounting Policies and are consistent with past
practice. To the Knowledge of Seller, there is no material contest, claim, defense or right of setoff with respect to any Accounts Receivable. All Accounts
Payable that are reflected in the Financial Information, and all Accounts Payable of Seller arising after the Latest Balance Sheet Date, represent (and at
Closing will represent) valid obligations arising from bona fide purchases actually made by or services actually performed for Seller in the ordinary course of
business. Schedule 5.24 of the Disclosure Schedule contains a true and complete list of all Accounts Receivable and Accounts Payable as of the most recent
accountable date as of the date hereof, which list also sets forth the aging of each Account Receivable.

     Section 5.25 Letters of Credit and Performance Bonds. Schedule 5.25 of the Disclosure Schedule sets forth all outstanding performance guarantees, letters
of credit, performance bonds, bid bonds, or similar guarantees entered into by or on behalf of Seller in connection with the Business (together with all
extensions and replacements thereof and all other performance guarantees, letters of credit, performance bonds, bid bonds, or similar guarantees entered into
by or on behalf of Seller in connection with the Business between the date hereof and the Closing Date, the “Guarantees”).

     Section 5.26 No Other Representations or Warranties. Except for the representations and warranties expressly contained in this Article V or in any other
document or instrument

-36-



 

delivered by Seller pursuant to this Agreement, neither Seller, nor any other Person makes any other express or implied representation or warranty on behalf
of Seller, including any representation or warranty as to the probable success or profitability of the ownership, use or operation of the Business or the Assets
by Buyer after the Closing.

ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF BUYER

     Buyer hereby represents and warrants to Seller as follows as of the date hereof:

     Section 6.1 Organization. Buyer is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware and has all
requisite corporate power and authority to own, lease and operate its properties and to carry on its business as now being conducted, except where the failure
to be so organized, existing and in good standing or to have such power and authority would not have a Buyer Material Adverse Effect.

     Section 6.2 Authorization; Validity of Agreement; Necessary Action. Buyer has all necessary corporate power and authority to execute and deliver this
Agreement and the other Transaction Documents to which it is a party, to perform its obligations hereunder and thereunder and to consummate the
transactions contemplated hereby and thereby. The execution and delivery by Buyer of this Agreement and the other Transaction Documents to which it is a
party and the consummation by Buyer of the transactions contemplated hereby and thereby have been duly and validly authorized by all necessary corporate
action of Buyer, and no other corporate proceedings on the part of Buyer are necessary to authorize the execution and delivery of this Agreement or such
other Transaction Documents or to consummate the transactions contemplated hereby or by such other Transaction Documents. No vote of, or consent by, the
holders of any class or series of stock of Buyer is necessary to authorize the execution and delivery by Buyer of this Agreement or the consummation by it of
the transactions contemplated hereby. This Agreement has been (and, when executed and delivered, the other Transaction Documents to which Buyer is a
party will have been) duly executed and delivered by Buyer, and, assuming due and valid authorization, execution and delivery by Seller of this Agreement
and of the other Transaction Documents to which Seller is a party, this Agreement is (and, when executed and delivered, each of the other Transaction
Documents to which Buyer is a party will be) a valid and binding obligation of Buyer, enforceable against Buyer in accordance with its terms except as
limited by the Enforceability Exceptions.

     Section 6.3 Governmental Approvals; Consent; No Violations. Except (a) for applicable requirements under the HSR Act, and (b) for applicable
requirements of the Exchange Act, no Consent of any Governmental Entity is required on the part of Buyer in connection with the execution and delivery of
this Agreement and the other Transaction Documents to which Buyer is a party or the consummation of the transactions contemplated hereby or thereby,
except for such Consents that have already been obtained or made. Neither the execution and delivery of this Agreement or the other Transaction Documents
to which Buyer is a party nor the consummation by Buyer of the transactions contemplated hereby or thereby will (a) violate or conflict with any provision of
the certificate of incorporation or bylaws of Buyer or (b) conflict with, result in a violation or breach of, or constitute, with or without the giving of notice or
the
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lapse of time or both, a default or give rise to any right of termination, cancellation or acceleration under, the terms of any note, bond, indenture, mortgage or
agreement to which Buyer is a party or by which Buyer are bound, except for any such conflict, violation, breach or default which would not reasonably be
likely to result in a Buyer Material Adverse Effect.

     Section 6.4 Financial Capacity. Buyer has cash available sufficient to enable it to pay the Purchase Price and all costs and expenses associated with the
transactions contemplated under this Agreement.

     Section 6.5 Brokers or Finders. Other than Synergy Advisors, LLC, no broker, finder or investment bank is entitled to any brokerage, finder’s fee, or
similar fee or commission from Buyer or its Affiliates in connection with any of the transactions contemplated herein.

     Section 6.6 Litigation. As of the date hereof, there are no Legal Proceedings pending or, to the Knowledge of Buyer, threatened against Buyer that
challenge or seek to prevent, enjoin, alter or materially delay the transactions contemplated by this Agreement or that would reasonably be expected to have a
Buyer Material Adverse Effect.

     Section 6.7 Certain Services and Benefits Provided by Affiliates. Buyer acknowledges that the Business currently receives from Seller and its Affiliates
certain support and services, including (whether provided by Seller or a contractor of Seller) Financial and Accounting, Payroll, Disbursements, Marketing
and Proposal Support, IT and Telecommunications, Unisys University, Internal and External Communications and Investor Relations, Treasury, Human
Resources, Tax, Internal Audit, Legal, Contracts and Procurement, General Administrative Support, Order Entry and Billing, Credit and Collections,
Facilities, Logistic and Environmental Services, Risk Management and Insurance, Desktop Maintenance and Helpdesk Support. Buyer further acknowledges
that all such services and benefits shall cease, and any agreement in respect thereof shall terminate, as of the Closing Date, except as may be provided under
the Transition Services Agreement.

     Section 6.8 No Other Representations or Warranties. Except for the representations and warranties contained in this Article VI or in any other document or
instrument delivered by Buyer pursuant to this Agreement, neither Buyer nor any other Person makes any other express or implied representation or warranty
on behalf of Buyer.

ARTICLE VII

COVENANTS

     Section 7.1 Interim Operations of the Business. Except as otherwise contemplated by this Agreement, as set forth on Schedule 7.1, or with the prior written
approval of Buyer (not to be unreasonably withheld or delayed), Seller covenants that until the Closing, Seller will continue to operate the Business in the
ordinary course consistent with past practices, and use commercially reasonable efforts to maintain and preserve intact the Business and its relationships with
suppliers, customers, employees and others having business relationships with the Business. Until the Closing, Seller shall not, without the prior written
approval of Buyer (not to be
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unreasonably withheld or delayed), and except as contemplated by this Agreement, take any of the following actions:

          (a) sell, transfer, or otherwise dispose of any Asset, other than the sale of inventory or other assets in the ordinary course of business consistent with
past practices, or fail to maintain in good repair and condition any material Asset, ordinary wear and tear excepted, it being acknowledged and agreed by
Seller that in the event of any casualty, loss or damage to any material Asset prior to Closing, Seller shall either repair or replace such Asset with assets of
comparable quality or transfer to Buyer at Closing the proceeds of any insurance recovery (or the right to such proceeds) with respect thereto;

          (b) modify, amend (other than such amendments that are immaterial or ministerial) or terminate any Material Agreement or fail to pay, perform and
discharge all of its material obligations under the Material Agreements, other than in the ordinary course of business;

          (c) enter into any new Guarantees other than replacement Guarantees on substantially the same or better terms as the existing Guaranty;

          (d) enter into any transaction, contract, lease, commitment or other arrangement in respect of the Business or the Assets (i) involving amounts greater
than $200,000 (excluding customer sales and commitments related to customer sales and purchases of inventory, products, supplies, licenses and services, in
each case in the ordinary course of business consistent with past practice), (ii) involving amounts (other than capital expenditures) greater than $300,000 and,
if related to a renewal or replacement, involving a greater than 5% increase in the price or fees with respect to purchases of products, supplies, licenses and
services, or (iii) involving capital expenditures by Seller in any month exceeding 115% of the aggregate capital expenditures made by Seller in respect of the
Business during the period from December 1, 2008 through November 30, 2009, divided by twelve (12); provided, however, that this clause (c) shall not
apply where Liabilities under such a transaction, contract, lease, commitment or other arrangement are Excluded Liabilities.

          (e) grant any material increase in or commit to any material increase in the compensation or benefits of any officer or employee (or hire any new officer
or employee) who would constitute a Business Employee on the date hereof (except for increases or new hires in the ordinary course of business consistent
with past practice or pursuant to existing employment arrangements or hiring budgets that have been furnished to Buyer);

          (f) encumber by Lien or otherwise, or grant any security interest in or to, any Asset, except for Permitted Liens;

          (g) enter into any union contract or collective bargaining agreement with respect to any of the Business Employees;

          (h) use the Business or the Assets in respect of a guarantee, surety or endorsement of the Liability of any other Person;

-39-



 

          (i) cancel or compromise any material debt or claim or waive or release any material right of Seller related primarily to the Business, except for debts,
claims or rights that are Excluded Assets or Excluded Liabilities;

          (j) change in any material respect the Seller Accounting Principals; or

          (k) enter into any agreement, contract, commitment or arrangement to do any of the foregoing, or authorize any of the foregoing.

     Section 7.2 Investigation of Business. Seller shall permit Buyer and its authorized Representatives, including its independent accountants, to have
reasonable access at reasonable times during normal business hours and upon reasonable advance notice to Seller to the Facilities and non-privileged Books
and Records to review information and documentation relative to the properties, books, contracts, commitments and other records of Seller with respect or
related to the Business; provided, however, that any such investigation does not unreasonably interfere with the normal operations of the Business and
provided, further, that prior to the Closing Buyer shall not have access to any information that Seller is prohibited, by Law or by a confidentiality agreement
with a third party, from disclosing to Buyer. Seller shall also provide Buyer with monthly financial statements, operating reports and management reports for
the Business in the form prepared by Seller in the ordinary course and all material correspondence with customers of the Business. Seller shall timely furnish
to Buyer such financial and operating data and other information regarding the Business and the Assets that Buyer may from time to time reasonably request.
In addition, upon reasonable advance request from Buyer for purposes of a smooth and efficient transfer and integration of the Business and other reasonable
purposes, Seller shall use its commercially reasonable efforts to arrange meetings (whether telephonic or in person) with employees, customers and suppliers
of the Business, provided that (i) Buyer shall consult with Seller regarding the topics for discussion at such meetings and Seller shall have the right to have
Representatives present at any such meetings, (ii) Seller may reasonably limit the number of individuals and the number of meetings and (iii) Buyer shall
coordinate all such meetings with a Seller employee who will be designated by Seller and shall not directly or indirectly contact any other employee of Seller
or of the Business without the prior approval of such designated employee.

     Section 7.3 Confidentiality. Buyer and its Representatives will hold in confidence and treat all confidential information of Seller and its Affiliates
(including the information contained in the Data Room and the Schedules, obtained in connection with activities under Section 7.2, or otherwise made
available to Buyer or its Representatives) in accordance with the provisions of the letter dated May 6, 2009 between the Parties (the “Confidentiality
Agreement”); provided, however, that the non-disclosure and non-use obligations of Buyer under the Confidentiality Agreement in respect of information
relating to the Business shall terminate at the Closing.

     Section 7.4 Efforts and Actions to Cause Closing to Occur.

          (a) Prior to the Closing, upon the terms and subject to the terms and conditions of this Agreement, the Parties shall use their respective commercially
reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done and cooperate with each other in order to do, all things necessary,
proper or advisable (subject to any applicable
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Laws) to consummate the Closing and the other transactions as promptly as practicable following the date hereof, which efforts include the preparation and
filing of all forms, registrations and notices required to be filed to consummate the Closing and the other transactions contemplated hereby and the taking of
such actions as are necessary to obtain any requisite Consents by any third party or Governmental Entity. In addition, neither Party shall take any action or
cause or permit any of its Affiliates to take any action after the date hereof that could reasonably be expected to materially delay the obtaining of, or result in
not obtaining, any Consent from any Governmental Entity or other Person required to be obtained prior to Closing.

          (b) If any Person has initiated or threatened to initiate a Legal Proceeding that seeks to restrain, alter, delay or prohibit, or any Order is entered that has
the effect of restraining, altering, delaying or prohibiting, the consummation of the transactions contemplated by this Agreement, the Parties shall cooperate to
use their commercially reasonable efforts to resist, resolve or defend such Legal Proceeding or have such Order vacated.

          (c) Each Party shall promptly inform the other of, and furnish to the other Party copies of, any communication, correspondence or filing received by
such Party from any Governmental Entity regarding any of the transactions contemplated by this Agreement. If any Party or its Affiliate receives a request for
additional information or documentary material from any such Governmental Entity with respect to the transactions contemplated by this Agreement, then
such Party shall, or shall cause such Affiliate to, as soon as reasonably practicable, but after providing the other Party with a reasonable opportunity to review
and comment, deliver an appropriate response to the applicable Governmental Entity in compliance with such request. Neither Party shall participate, or cause
or permit its Affiliates to participate, in any substantive meeting or discussion with any Governmental Entity in respect of any filings, investigations or
inquiries concerning the transactions contemplated by this Agreement unless it consults with the other Party in advance and, to the extent permitted by such
Governmental Entity, gives the other Party the opportunity to attend and participate in such meeting. This clause (c) is limited to the extent compliance would
be in violation of applicable Law.

          (d) Seller, on the one hand, and Buyer, on the other hand, shall promptly file or cause to be filed all filings with Governmental Entities required in order
to consummate the transactions contemplated hereby, including (i) filing as soon as reasonably practicable after the date hereof, and in any event within
fifteen (15) Business Days of the date hereof, all required filings under the HSR Act, and (ii) submissions of additional information requested by the FTC,
DOJ, state attorney general or any other Governmental Entity. Each of the Parties further agrees that it shall, and shall cause its Affiliates to, comply with any
applicable post-Closing notification or other requirements of any antitrust, trade competition, investment or control reporting or similar Law of any
Governmental Entity with competent jurisdiction. Each of the Parties agrees to cooperate with and promptly to consult with, to provide any reasonably
available information with respect to, and to provide, subject to appropriate confidentiality provisions, copies of all presentations and filings to any
Governmental Entity to the other party or its counsel. Each Party agrees not to extend any waiting period under the HSR Act or enter into any agreement with
any Governmental Entity not to consummate the transactions contemplated by this Agreement except with the prior written consent of the other Party.
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          (e) In addition to the agreements set forth in clause (d) above, prior to the Closing, the Parties shall use commercially reasonable efforts to ensure that
the Consents from the Governmental Entities or third parties, including any antitrust clearance by FTC, DOJ, or any state attorney general under the HSR Act,
are obtained as promptly as practicable and that any reasonable conditions set forth in or established by any such Consents from Governmental Entities or
third parties are satisfied in all material respects; provided, however, that such efforts shall not require Seller to make or agree to make any material
undertaking (other than as provided in Section 12.1), or to agree to any material condition, in connection with its efforts to obtain such Consents that is
effective prior to the Closing or that applies to any of Seller’s operations other than the Business.

          (f) Notwithstanding anything to the contrary contained in this Agreement, in no event shall Buyer or any of its Subsidiaries or Affiliates be obligated to
propose or agree to accept any undertaking or condition, enter into any consent decree, make any divestiture, accept any operational restriction or take or
commit to take any action that would reasonably be expected to limit: (i) the freedom of action of Buyer or its Subsidiaries or Affiliates with respect to the
operation of, or Buyer’s ability to retain, the Business, or (ii) Buyer’s or its Subsidiaries’ or Affiliates’ ability to retain, own or operate any portion of the
businesses, product lines or assets of Buyer or any of its Subsidiaries or Affiliates, or alter or restrict in any way the business or commercial practices of
Buyer or its Subsidiaries or Affiliates.

          (g) Notwithstanding anything to the contrary contained in this Agreement, in no event shall Seller or any of its Subsidiaries or Affiliates be obligated to
propose or agree to accept any undertaking or condition, enter into any consent decree, make any divestiture, accept any operational restriction or take or
commit to take any action that would reasonably be expected to limit Seller or its Subsidiaries or Affiliates ability to retain, own or operate any portion of the
businesses, product lines or assets of Seller or any of its Subsidiaries or Affiliates, or alter or restrict in any way the business or commercial practices of Seller
or its Subsidiaries or Affiliates.

     Section 7.5 Non-Compete; Non-Solicitation and Confidentiality. Recognizing the historically close relationship and interaction between the Business and
Seller’s retained businesses, that has involved the sharing of technical, marketing, strategic and other proprietary information (including Intellectual Property
and Know-How) over many years, and desiring to preserve the value of the respective businesses to the Parties, the Parties agree that:

          (a) For a period of three (3) years from the Closing Date (the “Covenant Term”), Seller agrees that it shall not, and it shall not cause or permit its
Subsidiaries to, in the United States and the territories thereof (i) engage, directly or indirectly, in a business that competes with the Business, or (ii) own,
manage, operate, join, control, participate in or invest significant assets into or purchase more than ten percent (10%) of the capital stock of a Person that does
any of the activities set forth in (i) above (together, a “Competitive Business”); in each case without the consent of Buyer; provided, however, that
notwithstanding anything to the contrary in this Section 7.5(a):

               (i) Seller and its Subsidiaries may directly or indirectly acquire interests in or securities of any Person as an investment by the pension funds or
funds of any
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other benefit plan of Seller or its Subsidiaries whether or not such Person is engaged in any Competitive Business;

               (ii) in the event that during the Covenant Term, Seller completes a business combination transaction with a Person that is engaged in any
Competitive Business, which transaction results in the holders of the voting securities of Seller outstanding immediately prior to the consummation of such
transaction owning less than 50% of the voting power of the voting securities of Seller or the surviving entity in the transaction or any parent thereof (any
such Person, or any Person that acquires all or substantially all the assets of Seller, an “Acquiror”) outstanding immediately after the consummation of such
transaction, such Acquiror or any of its Subsidiaries or Affiliates may engage in any activity prohibited or restricted by Section 7.5(a) or (b);

               (iii) Seller may directly or indirectly acquire interests in or securities of any Person that derived 25% or less of its total annual revenues in its most
recent fiscal year from activities that constitute a Competitive Businesses;

               (iv) Seller may directly or indirectly acquire a business, assets and/or more than 50% of the outstanding capital stock or other equity interests in any
Person (or any lesser percentage if, pursuant to contractual or other arrangements, Seller has the right to cause such Person to take the actions specified in the
following proviso) that derived in excess of 25% but not more than 50% of its total annual revenues in its most recent fiscal year from activities that constitute
a Competitive Businesses; provided, however, that Seller shall use reasonable best efforts to divest that portion of such Person that engages in activities
constituting a Competitive Businesses on commercially reasonable terms as soon as reasonably practicable following the acquisition of such ownership or
interest;

               (v) Seller and its Subsidiaries may provide products and services in the ordinary course of business to Competitive Businesses;

               (vi) Seller and its Subsidiaries may conduct the Excluded Operations; and

               (vii) Seller may perform any act contemplated by the Transition Services Agreement.

          (b) For a period of two (2) years from the Closing Date, neither Party will, or cause or permit its Affiliates to, without the prior written consent or
request of the other Party, directly or indirectly solicit for employment or hire or attempt to hire any Restricted Person (as defined below) of the other Party or
such other Party’s Affiliates, or attempt to induce any such Restricted Person to leave the employ of the other Party; provided, however, that the foregoing
shall not prohibit (i) any general solicitation of employment by one Party not specifically directed to the Restricted Persons of the other Party or its Affiliates
(including placing of an advertisement or solicitation through an employment agency or executive search firm provided that such employment agency or
executive search firm is not directed, encouraged or advised by the soliciting Party, or any of its Affiliates, to approach the other Party’s Restricted Persons) or
the hiring of any person answering such general solicitation, or (ii) either Party, or
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any of their respective Affiliates, from hiring any person whose employment has already been terminated by either Party or any of their respective
Subsidiaries or Affiliates. The provisions of this Section 7.5(b) will apply whether such Restricted Persons are employed by the applicable Party on the date
hereof or hereafter. “Restricted Person” means (i) officers and employees of Buyer and its Affiliates who are Transferred Employees or who became known to
Seller or its Affiliates as a result of the transactions that are the subject of this Agreement, and (ii) officers and employees of Seller and its Affiliates who
became known to Buyer or its Affiliates as a result of the transactions that are the subject of this Agreement.

          (c) Seller agrees to the following confidentiality provisions:

               (i) After the Closing, Seller covenants that it shall not, and shall cause its Affiliates and Representatives not to, without the prior written consent of
Buyer, disclose to any Person information of a confidential or proprietary nature included in the Assets or the Assumed Liabilities or to the extent related to
the Business, except to Representatives of Seller or its Affiliates who need to know such information for purposes of taxes, accounting, litigation and other
matters necessary in respect of (A) Seller’s operation of the Business and ownership of the Assets or (B) the transactions contemplated by this Agreement or
the services to be provided under the Transition Services Agreement, unless after consultation with counsel, disclosure is required to be made under
applicable Law.

               (ii) Seller acknowledges that clause (i) above shall not apply to information that (A) is or becomes generally available to the public other than as a
result of a disclosure by Seller or its Affiliates or Representatives in violation of this Agreement or (B) becomes available to Seller on a non-confidential basis
from a source other than Buyer or its advisors, provided that such source is not, to the Knowledge of Seller, a party to a confidentiality agreement with Buyer.

          (d) The Parties agree that the covenants contained in this Section 7.5 are necessary for the protection of the other Party’s reasonable interests, are
reasonable in scope, content and duration and are in partial consideration for each Party’s agreement to consummate the transactions contemplated by this
Agreement.

          (e) If any court determines that any of the provisions of this Section 7.5, or any part thereof, is invalid or unenforceable, such provision or part shall be
revised so that it is no longer invalid or unenforceable, as the case may be, but the remainder of the section will not otherwise be affected and shall at all times
be given full effect, without regard to the invalid portions, whether revised or not revised.

          (f) The Parties recognize and agree that the restrictions set forth herein are being entered into in connection with the sale of the Business to Buyer and
the Parties would not be entering into this Agreement absent such restrictions and the full commitment of each of the Parties to abide by such restrictions. The
Parties recognize and acknowledge that a breach by either Party of this Section 7.5 may cause irreparable harm and material loss and damage to the other
Party as to which it may not have an adequate remedy at law or in damages. Accordingly, the Parties acknowledge and agree that the issuance of temporary,
preliminary and permanent
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injunctive relief, specific performance or other equitable remedy may be an appropriate remedy for any such breach in addition to any other remedies
available at law or in equity.

     Section 7.6 Taxes.

          (a) Notwithstanding any other provision herein, the Parties shall share equally any and all Transfer Taxes incurred in connection with this Agreement
and the transactions contemplated hereby regardless of who may be liable therefor under applicable Law. Seller shall timely file all Tax Returns with respect
to Transfer Taxes in all jurisdictions in which such Tax Returns are required to be filed. Seller shall promptly provide a list to Buyer of each jurisdiction in
which Seller filed Tax Returns with respect to Transfer Taxes and the reported exemption(s). Buyer shall promptly reimburse Seller for its applicable share of
any Transfer Taxes paid by Seller upon receipt of notice that such Transfer Taxes have been paid by Seller. In the event that a taxing authority determines that
a Tax Return with respect to Transfer Taxes must be filed by either Party or that Transfer Taxes are due, the Party receiving such determination shall file such
Tax Return and/or pay such Transfer Taxes and the other Party shall promptly reimburse the paying Party for its applicable share of any such Transfer Taxes
upon receipt of notice that such Transfer Taxes have been paid by the paying Party. Seller and Buyer shall cooperate in the execution and filing of any Tax
Returns, affidavits or other documents relating to any Transfer Taxes.

          (b) Each of the Parties shall provide the other with such assistance as may reasonably be requested by the other Party in connection with the preparation
of any Tax Return, any audit or other examination by any Tax authority, or any judicial or administrative proceedings relating to liability for Taxes with
respect to the Business or the Assets. The Party requesting assistance hereunder shall reimburse the other Party for reasonable out-of-pocket expenses
incurred in providing such assistance; provided, however, that such reimbursement for out-of-pocket expenses relating to independent contractors, such as
accountants or attorneys, shall not be required unless the written consent of the Party requesting assistance, which consent shall not be unreasonably withheld,
has been obtained prior to the other Party’s incurrence of such expenses. Any information obtained pursuant to this Section 7.6(b) or pursuant to any other
Section hereof providing for the sharing of information or review of any Tax Return or other schedule relating to Taxes shall be kept confidential by the
Parties, subject to applicable Law.

          (c) For purposes of determining the amount of Taxes with respect to the Assets or the Business that are attributable to a Straddle Period, the amount of
any Taxes based on or measured by income or receipts, including sales and use Taxes, for the period up to and including the Closing Date, shall be determined
based on an interim closing of the books as of the end of the Closing Date, and the amount of other Taxes (e.g., real or personal property) that relate to the
period up to and including the Closing Date shall be deemed to be the amount of such Taxes for the entire Straddle Period multiplied by a fraction, the
numerator of which is the number of days in the taxable period ending on and including the Closing Date and the denominator of which is the total number of
days in such Straddle Period.

     Section 7.7 Mail and Payments Received After Closing. Following the Closing, Buyer shall deliver or cause to be delivered to Seller all mail and payments
received by Buyer after the Closing that pursuant to this Agreement belong to Seller or any of its Affiliates.
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Additionally, following the Closing, Seller shall deliver or cause to be delivered to Buyer all mail and payments received by Seller or its Affiliates after the
Closing that pursuant to this Agreement belong to Buyer.

     Section 7.8 Post-Closing Access to Records and Personnel.

          (a) After the Closing, each Party shall retain all books, records, documents, instruments, accounts, correspondence, writings, evidences of title and other
papers to the extent relating to the Business and the Assets in their respective possession for (x) a period the lesser of (i) seven (7) years from the Closing
Date or (ii) seven (7) years from the date of such books and records, or (y) such longer period of time set forth in their respective records retention policies on
the Closing Date or as may be required by Law or any Order; provided, however, that if a Party wishes to dispose of or destroy any such books and records
earlier, such Party shall first notify the other Party and give the other Party a reasonable opportunity to take possession of such books and records, and if such
Party does not so take possession, the restrictions in this clause shall no longer apply to such books and records.

          (b) After the Closing, the Parties shall allow each other reasonable access to and use of the Books and Records, and to personnel having knowledge of
the whereabouts or contents of the Books and Records, for legitimate business reasons, such as the preparation of Tax Returns or the prosecution or defense of
claims or access to information relating to the Excluded Assets or Excluded Liabilities. In addition, each Party shall make available its employees, as
reasonable, to assist and cooperate with the other Party in connection with any litigation, accounting or tax matter related to the Business or the Assets. The
Party requesting assistance hereunder shall reimburse the other Party for reasonable out-of-pocket expenses incurred in providing such assistance; provided,
however, that such reimbursement for out-of-pocket expenses relating to independent contractors, such as accountants or attorneys, shall not be required
unless the written consent of the Party requesting assistance, which consent shall not be unreasonably withheld, has been obtained prior to the other Party’s
incurrence of such expenses.

     Section 7.9 Publicity. Except as reasonably determined to be required by applicable Law, or the rules of any applicable stock exchange, (i) the first press
release announcing the transactions contemplated hereby shall be issued only in such form and at such time as shall be mutually agreed upon by Buyer and
Seller and (ii) each Party shall consult with the other Party before issuing (or before an Affiliate of such party issues) any other press release or otherwise
making any public statement with respect to such transactions or this Agreement.

     Section 7.10 Third Party Consents. As soon as practicable following the date hereof, Seller will use commercially reasonable efforts, and Buyer shall use
commercially reasonable efforts to assist Seller, to obtain all required Consents, including those Consents set forth on Schedule 5.5 of the Disclosure
Schedule. In connection with seeking such Consents, Seller shall keep Buyer informed of all material developments and shall, at Buyer’s reasonable request,
include Buyer in any discussions or communications with any parties whose consent, waiver or approval is sought hereunder. Such Consents shall be in a
form reasonably acceptable to Buyer. This Section 7.10 shall be in effect only through the Closing Date and shall not apply to Consents from Governmental
Entities (which are addressed in Section 7.4). Notwithstanding

-46-



 

anything to the contrary in this Agreement, Seller’s efforts under this Section 7.10 efforts shall not require Seller to make any payment or financial or other
accommodations or grants to any third party (other than as mutually agreed in writing by the Parties).

     Section 7.11 No Solicitation of Competing Proposal. From and after the date of this Agreement until the earlier of the Closing Date or the date, if any, on
which this Agreement is terminated pursuant to Section 10.1, Seller agrees that neither it nor any of its Affiliates shall, and that it shall cause its
Representatives not to, directly or indirectly: (a) solicit, initiate or knowingly facilitate or encourage any Competing Proposal, (b) participate in any
negotiations regarding, or furnish to any Person any material nonpublic information with respect to, any Competing Proposal, (c) engage in discussions with
any Person with respect to any Competing Proposal, (d) approve any Competing Proposal, or (e) enter into any letter of intent or similar document or any
agreement or commitment providing for any Competing Proposal.

     Section 7.12 Advise of Changes. Seller shall promptly advise Buyer of any occurrence, change or event prior to the Closing, of which it becomes aware
which, if it occurred or existed on or prior to the date hereof, would have been required to have been disclosed on any of the Schedules to this Agreement to
be delivered by Seller to Buyer, and each Party shall give prompt notice to each other of, and use commercially reasonable efforts to remedy, the occurrence
or failure to occur of any event of which it becomes aware, which occurrence or failure to occur will or would reasonably be expected to prevent or materially
delay the Closing; provided, however, that the delivery of any notice pursuant to this Section 7.12 shall not limit or otherwise affect the remedies available
hereunder to the Party receiving such notice.

     Section 7.13 Bulk Transfer Laws. Buyer hereby waives compliance by Seller with the provisions of any so-called bulk transfer laws of any jurisdiction in
connection with the sale to Buyer of the Assets; provided, however, that Seller shall pay and discharge when due all valid claims of creditors asserted against
Buyer or any of the Assets by reason of such non-compliance, except with respect to Assumed Liabilities, and except for Buyer’s portion of Transfer Taxes.

     Section 7.14 Surety Bonds; Letters of Credit. Prior to the Closing, Buyer shall put into place, effective as of the Closing, instruments equivalent to the
Guarantees in effect as of the Closing, unless the Customer does not consent to the assignment of the Assumed Customer Contract. Buyer shall use
commercially reasonable efforts, and Seller shall cooperate as reasonably requested by Buyer to, cause Buyer to be substituted in all respects for Seller,
effective as of the Closing Date, in respect of all obligations of Seller under each of the Guarantees (and Seller shall be released from any such obligations),
so that as a result of such substitution, Seller shall, from and after the Closing, cease to have any obligation whatsoever arising from or in connection with the
Guarantees.

     Section 7.15 Data Center Pricing. Within thirty (30) days after the date hereof, Seller agrees to deliver to Buyer a written proposal for the commercial rates
Seller would charge to provide the data center services described in Exhibits A05a, A05b and A05c to the Transition Services Agreement after expiration of
such services pursuant to the Transition Services Agreement.
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ARTICLE VIII

TRANSFERRED EMPLOYEES

     Section 8.1 Hiring of Employees.

          (a) The Parties currently intend that there will be a continuity of employment for substantially all Business Employees following the Closing Date. As
used herein, “Business Employees” means all of those employees of the Business listed on Schedule 8.1(a) who remain employed by Seller as of the Closing
Date, and any other employees of Seller as of the Closing Date who are employed exclusively in the Business (including as of the Closing Date (x) those
employees receiving salary continuation benefits under Seller’s short-term disability and active employees on military leave or other approved absences, and
(y) those employees absent from work pursuant to vacation, sick leave or other leave, including leave granted or required to be granted under the terms of the
Family and Medical Leave Act; provided, that in the case of an employee described in clause (x) or (y), such employee is not receiving long-term disability
benefits and is reasonably expected by Seller to return to active service within six months). As soon as practicable and at least ten (10) days prior to the
Closing Date, and effective as of the Closing Date, Buyer shall make offers of employment (the “Offers”) to substantially all of the Business Employees,
which offers may be subject to routine background checks, on the terms set forth in Section 8.1(c). Except as set forth on Schedule 8.1(a), during the past six
months none of the Business Employees were transferred to the Business other than in the ordinary course of business. All Business Employees who accept
Buyer’s offer of employment shall cease to be employees of Seller and shall become Buyer’s employees as of the date immediately following the Closing
Date (the “Transferred Employees”). Buyer shall not have any obligation to hire any Business Employee or any other employee of Seller that does not accept
an Offer.

          (b) Seller acknowledges and agrees that Buyer does not assume or agree to discharge any liability of Seller under COBRA with respect to any current
or former employees of Seller.

          (c) Buyer agrees that each Offer will be for compensation (including incentive opportunity but excluding equity based compensation) for the benefit of
each Business Employee that, when taken as a whole, is at least as favorable as such compensation provided to such employee as set forth in the updated
compensation information provided to Buyer in
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accordance with this Section 8.1(c). Seller has provided Buyer with such compensation information as of the date hereof and will provide Buyer with updated
information at least fifteen (15) days prior to the Closing. In addition, each Offer will provide that the applicable Business Employee shall be eligible to
participate in all of Buyer’s welfare benefit plans generally available to its employees and Buyer’s 401(k) plan. Without limiting the generality of the
foregoing, Buyer agrees that each Offer will be (i) for a comparable work location (which must be within fifty (50) miles of such employee’s current work
location), and (ii) for comparable job functions. Buyer shall be deemed to have satisfied its obligations under this Section 8.1(c) as to any Business Employee
who actually accepts his or her Offer.

          (d) To the extent that a Transferred Employee commences participation in any employee benefit plan, program or arrangement maintained by Buyer or
any of its Affiliates (each such plan, program or arrangement, a “Buyer Plan”) following the Closing Date, Buyer shall, and shall cause its Affiliates and the
applicable Buyer Plan to use commercially reasonable efforts to, (i) credit each Transferred Employee’s service with Seller or any Subsidiary or any
predecessor employers thereto, to the extent credited under the analogous Benefit Plan, as service with Buyer for benefit eligibility only under such Buyer
Plan; provided, however, that, to the extent the Transferred Employees participate in Buyer’s severance and vacation plans, such Transferred Employees shall
also receive such service credit for benefit accrual purposes under such analogous Buyer Plan (if any); provided, further, that in no event shall the Transferred
Employees be entitled to any credit to the extent that it would result in duplication of benefits with respect to the same period of service, (ii) cause any and all
pre-existing condition limitations, eligibility waiting periods, active employment requirements and requirements to show evidence of good health under such
Buyer Plan, to the extent that such conditions, exclusions and waiting periods would have been waived or satisfied under the analogous Benefit Plan in which
such Transferred Employee participated immediately prior to the Closing Date, to be waived with respect to such Transferred Employee and such individual’s
spouse and eligible dependents who become participants in such Buyer Plan and (iii) give credit for or otherwise take into account under such Buyer Plan the
out-of-pocket expenses and annual expense limitation amounts paid by each Transferred Employee under the analogous Benefit Plan for the year in which the
Closing Date occurs.

          (e) Seller will pay each Transferred Employee for their earned but unused vacation days accrued in accordance with Seller’s applicable policies as of
the Closing Date.

          (f) Prior to the Closing, at its sole cost and expense, Seller shall take all actions necessary to comply with the Worker Adjustment and Retraining
Notification Act, with respect to the Business Employees. If Buyer takes any action after the Closing Date which independently, or in connection with any
reduction in the size of the Business’s work force occurring within the ninety (90) day period on or prior to the Closing Date, could be construed as a “plant
closing” or “mass layoff,” as those terms are defined in the Worker Adjustment and Retraining Notification Act, Buyer shall be responsible for providing any
notice required by the such act and Buyer shall be solely responsible for any and all penalties and costs (of Buyer or Seller or any of their respective
Affiliates), if any, which may result from any failure to provide any notice required by such act, regardless of whether the applicable termination of
employment occurred prior to, on, or following the Closing Date.
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          (g) From the Closing Date until six (6) months following the Closing Date, Buyer will provide all Transferred Employees with a severance plan or
policy that provides cash severance benefits no less favorable to such employees than the Unisys Supplemental Unemployment Benefits Plan effective
January 1, 2009, and, for all purposes with respect to such severance plan or policy, will provide the Transferred Employees with credit for past service in
accordance with Section 8.1(d).

          (h) This Article VIII is not intended to, and does not, create any rights or obligations to or for the benefit of anyone other than the Parties.

ARTICLE IX

CONDITIONS

     Section 9.1 Conditions to Each Party’s Obligation to Effect the Closing. The respective obligation of each Party to effect the Closing shall be subject to the
satisfaction on or prior to the Closing Date of each of the following conditions:

          (a) Laws; Orders. No Law shall have been enacted or promulgated by any Governmental Entity that prohibits the consummation of the Closing, and
there shall be (i) no Legal Proceeding pending by any Person that has a reasonable likelihood of prevailing on the merits and voiding or materially altering the
transactions contemplated by this Agreement following the Closing, and (ii) no Order in effect that has the effect of restraining, altering, delaying or
prohibiting, the consummation of the transactions contemplated by this Agreement.

          (b) Waiting Period. All waiting periods applicable under the HSR Act shall have expired or been terminated.

          (c) Required Consents. All Required Consents shall have been obtained.

     Section 9.2 Conditions to Obligations of Buyer to Effect the Closing. The obligations of Buyer to consummate the Closing shall be subject to the
satisfaction or waiver by Buyer of each of the following conditions on or prior to the Closing Date:

          (a) Accuracy of Representations and Warranties of Seller. Without giving effect to any materiality or Material Adverse Effect qualifiers, the
representations and warranties of Seller contained in this Agreement shall be true and correct in all respects, in each case on the Closing Date as though made
on the Closing Date, except to the extent such representations and warranties speak as of an earlier date (in which case such representations and warranties
shall be true and correct as of such earlier date), except where the failure of such representations and warranties to be so true and correct does not, and would
not reasonably be expected to result in, a Material Adverse Effect.

          (b) Performance of Covenants. The Seller shall have complied in all material respects with all covenants contained in this Agreement to be performed
by it on or prior to the Closing.
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          (c) Minimum Employees. At least 85% of the Business Employees as of the date hereof to whom Buyer has made offers of employment in accordance
with Section 8.1, shall have accepted Buyer’s offer of employment effective as of the Closing Date.

          (d) No Material Adverse Effect. Between the date hereof and the Closing, there shall not have been a Material Adverse Effect.

          (e) Release of Security Interests. The Seller Financing Liens and any other Liens that encumber any of the Assets (other than the Permitted Liens) shall
have been released.

          (f) Deliveries. Seller shall have delivered or caused to be delivered to Buyer all of the Transaction Documents, officer and secretary certificates,
Consents and other documents required to be delivered by Seller at or prior to the Closing pursuant to Section 4.2 (including without limitation the Required
Consents).

     Section 9.3 Conditions to Obligations of Seller to Effect the Closing. The obligations of Seller to consummate the Closing shall be subject to the
satisfaction or waiver by Seller on or prior to the Closing Date of each of the following conditions:

          (a) Accuracy of Representations and Warranties of Buyer. Without giving effect to any materiality or Material Adverse Effect qualifiers, the
representations and warranties of Buyer contained in this Agreement shall be true and correct in all respects, in each case on the Closing Date as though made
on the Closing Date, except to the extent such representations and warranties speak as of an earlier date (in which case such representations and warranties
shall be true and correct as of such earlier date), except where the failure of such representations and warranties to be so true and correct does not, and would
not reasonably be expected to result in, a Buyer Material Adverse Effect.

          (b) Performance of Covenants. Buyer shall have complied in all material respects with all covenants contained in this Agreement to be performed by it
on or prior to the Closing.

          (c) Payment of Purchase Price. Buyer shall have transferred the Closing Date Purchase Price to the Seller in accordance with Section 3.1 hereof.

          (d) Minimum Employees. Buyer shall have offered employment, subject to routine background checks, on the terms set out in Article VIII to
substantially all of the Business Employees.

          (e) Deliveries. Buyer shall have delivered or caused to be delivered to Seller all of the Transaction Documents required to be delivered by Seller at or
prior to the Closing pursuant to Section 4.3.

          (f) Guarantees. Seller shall have been released from the Guarantees , unless a Customer does not permit the release of Seller under a Guarantee.
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ARTICLE X

TERMINATION

     Section 10.1 Termination. Notwithstanding anything contained in this Agreement to the contrary, this Agreement may be terminated and abandoned at any
time prior to the Closing Date, as follows:

          (a) by mutual written consent of each of the Parties;

          (b) by either Party by written notice to the other Party if (i) the Closing shall not have occurred on or before June 30, 2010 (the “Termination Date”),
and (ii) the Party seeking to terminate this Agreement pursuant to this Section 10.1(b) shall not have breached in any material respect its obligations under
this Agreement in any manner that shall be the primary cause of the failure to consummate the transactions contemplated hereby on or before such date;

          (c) by either Party by written notice to the other Party if any Governmental Entity of competent jurisdiction shall have issued an Order or taken any
other action permanently restraining, enjoining or otherwise prohibiting the transactions contemplated hereby, and such Order or other action shall have
become final and non-appealable, provided that the Party seeking to terminate this Agreement pursuant to this Section 10.1(c) shall have used its reasonable
best efforts (with the cooperation of the other Party) to remove such Order or appeal diligently such other action; provided, however, that the right to
terminate this Agreement under this Section 10.1(c) shall not be available to a Party if the issuance of such final, non-appealable Order was primarily due to
the failure of such Party to perform any of its obligations under this Agreement so as to allow the Parties to close the transactions contemplated hereby as
promptly as practicable;

          (d) by Buyer, if there shall be a breach by Seller of any representation or warranty or any covenant or agreement contained in this Agreement which
would result in a failure of a condition set forth in Section 9.1 or 9.2 and which breach has not been cured (to the extent necessary to avoid a failure of such a
condition) within thirty (30) calendar days (but not later than the Termination Date) after the giving of written notice to Seller of such breach; or

          (e) by Seller, if there shall be a breach by Buyer of any representation or warranty or any covenant or agreement contained in this Agreement which
would result in a failure of a condition set forth in Section 9.1 or 9.3 and which breach has not been cured (to the extent necessary to avoid a failure of such a
condition) within thirty (30) calendar days (but not later than the Termination Date) after the giving of written notice to Buyer of such breach.

     Section 10.2 Effect of Termination. In the event of the termination of the Agreement by any Party pursuant to the terms of this Agreement, written notice
thereof shall forthwith be given to the other Party specifying the provision hereof pursuant to which such termination of the transactions is made, and there
shall be no liability or obligation thereafter on the part of either Party, except that Section 5.20 (Brokers or Finders Fee with respect to Seller), Section 6.5
(Brokers or Finders Fee with respect to Buyer), Section 7.3 (Confidentiality), Section 10.2 (Effect of Termination) and Section 12.1 (Fees and Expenses) of
this Agreement shall remain in
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full force and effect and survive the termination of this Agreement; provided, however, that nothing in this Section 10.2 shall relieve either Party of any
liability, or limit any remedy at law or equity, for any willful or intentional breach of this Agreement and upon any termination of this Agreement, Seller or
Buyer, as the case may be, shall be fully liable for any and all damages of the other Party as a result of such breach, provided, that it shall be deemed an
intentional breach if either Party refuses to close the transactions contemplated hereby after satisfaction or waiver of all of the conditions set forth in
Article IX.

ARTICLE XI

INDEMNIFICATION

     Section 11.1 Survival of Representations, Warranties and Covenants. Subject to the limitations and other provisions of this Agreement, including the
provisions of this Article XI, the representations and warranties of the Parties shall survive the Closing and shall remain in full force and effect, regardless of
any investigation made by or on behalf of either Party, for a period of eighteen (18) months after the Closing Date, except that the representations and
warranties contained in (a) Section 5.16 (Tax Matters) shall survive until 60 days after expiration of the applicable statute of limitations; (b) Section 5.1
(Organization), Section 5.2 (Authorization), Section 5.3 (Binding Agreement), Section 6.1 (Organization), Section 6.2 (Authorization; Validity of Agreement;
Necessary Action) and Section 6.5 (Brokers or Finders) shall survive indefinitely, (c) Section 5.11 (Title; Liens; Sufficiency of Assets) shall survive for two
(2) years after the Closing Date, (d) Section 5.12 (Employee Benefit Plans) and Section 5.13 (Environmental Matters) shall survive for thirty (30) months
after the Closing Date, and (d) any claim based on fraud or intentional or willful misrepresentation shall survive the Closing until expiration of the applicable
statute of limitations; provided, however, that claims for indemnification pursuant to Section 11.2(a) or Section 11.3(a), as applicable, brought within such
period shall not be extinguished after such period. No claim by either Party for a breach of any representation or warranty may be brought unless written
notice of the claim shall have been given pursuant to Section 11.2(a) or 11.3(a) on or prior to the last day of such survival period.

     Section 11.2 Indemnification by Seller.

          (a) Subject to the limitations set forth in this Article XI, Seller shall indemnify and hold Buyer, any Affiliate of Buyer or their respective current or
future Representatives, controlling persons, successors and permitted assigns (collectively, “Buyer Indemnitees”) harmless from and against and in respect of
any and all actual losses, liabilities, damages, claims, suits, proceedings, judgments, settlements, and expenses, including, Excluded Consequential Damages
(to the extent proven) and reasonable attorneys’ fees and expenses, incurred by any such Buyer Indemnitee (hereinafter “Buyer Losses”) to the extent arising
out of or resulting from (i) any breach by Seller of any of the representations and warranties contained in this Agreement or any Ancillary Agreement, (ii) any
breach by Seller of any of its covenants or agreements in this Agreement, (iii) the Excluded Liabilities and any assertion against Buyer by any third party of
any of the Excluded Liabilities, and (iv) any brokerage or finder’s fees or commissions or similar payments based upon any agreement or understanding
made, or alleged to have been made, by any Person with Seller or any Affiliate thereof (or any Person acting on their behalf) in connection with any of the
transactions contemplated by this
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Agreement. Notwithstanding anything to the contrary contained herein, for purposes of this Section 11.2, all representations and warranties made by Seller in
this Agreement or any other Transaction Document shall be read as if references and qualifications therein relating to materiality or Material Adverse Effect
were disregarded.

          (b) The foregoing obligation to indemnify Buyer Indemnitees set forth in Section 11.2(a) shall be subject to each of the following limitations:

               (i) no indemnification for Buyer Losses asserted against Seller under Section 11.2(a)(i) shall be required until the cumulative amount of such Buyer
Losses equals or exceeds $1,000,000 (the “Minimum Loss”), at which time Seller shall be obligated to make all such indemnification payments; and

               (ii) Seller’s aggregate liability to Buyer Indemnitees under Section 11.2(a)(i) for Buyer Losses shall not exceed $25,000,000 (the “Cap”), and
Excluded Consequential Damages shall not comprise more than fifty percent (50%) of the Cap.

     Section 11.3 Indemnification by Buyer.

          (a) Subject to the limitations set forth in this Article XI, Buyer shall indemnify and hold Seller, any Affiliate of Seller or their respective current or
future Representatives, controlling persons, successors and permitted assigns (collectively, “Seller Indemnitees”) harmless from and against and in respect of
any and all actual losses, liabilities, damages, claims, suits, proceedings, judgments, settlements and expenses, including Excluded Consequential Damages
(to the extent proven) and reasonable attorneys’ fees, incurred by any such Seller Indemnitee (hereinafter the “Seller Losses” and, together with Buyer Losses,
“Losses”) to the extent arising out of or resulting from (i) any breach by Buyer of any of the representations and warranties contained in this Agreement or
any Ancillary Agreement, (ii) any breach by Buyer of any of its covenants or agreements in this Agreement, (iii) the Assumed Liabilities and any assertion
against Seller by any third party of any of the Assumed Liabilities, (iv) any draw under a Guarantee (other than to the extent with respect to an Excluded
Liability or Losses resulting from a breach of Section 5.9(c) hereof with respect to an Assumed Customer Contract), and (v) any brokerage or finder’s fees or
commissions or similar payments based upon any agreement or understanding made, or alleged to have been made, by any Person with Buyer or any Affiliate
thereof (or any Person acting on their behalf) in connection with any of the transactions contemplated by this Agreement.

          (b) Notwithstanding anything to the contrary contained herein, for purposes of this Section 11.3, all representations and warranties made by Buyer in
this Agreement or any other Transaction Document shall be read as if references and qualifications therein relating to materiality or Buyer Material Adverse
Effect were disregarded.

          (c) The foregoing obligation to indemnify Seller Indemnities set forth in Section 11.3(a) shall be subject to each of the following limitations:

               (i) no indemnification for Seller Losses asserted against Buyer under Section 11.3(a)(i) shall be required until the cumulative amount of such Seller
Losses
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equals or exceeds the Minimum Loss, at which time Buyer shall be obligated to make all such indemnification payments; and

               (ii) Buyer’s aggregate liability to Seller Indemnitees under Section 11.3(a)(i) for Seller Losses shall not exceed the Cap, and Excluded Consequential
Damages shall not comprise more than fifty percent (50%) of the Cap.

     Section 11.4 Indemnification Procedure.

          (a) All claims for indemnification by a Buyer Indemnitee or a Seller Indemnitee (an “Indemnified Party”) shall be asserted and resolved as set forth in
this Section 11.4. As soon as is reasonably practicable after an Indemnified Party or any of its respective Affiliates, Representatives, successors and permitted
assigns, as the case may be, becomes aware of any claim for which it is entitled to recover Losses under this Article XI, such Indemnified Party shall notify
the other party (the “Indemnifying Party”) in writing (the “Claim Notice”), which shall describe the claim in reasonable detail and shall specify, in reasonable
detail, to the extent known, the facts underlying the nature of the claim and the basis for indemnification, and in furtherance of the foregoing, in the event of
any claim for indemnification hereunder resulting from or in connection with any claim or Legal Proceeding by a third party, the Indemnified Party shall give
such notice thereof to the Indemnifying Party not later than ten (10) Business Days prior to the time any response to the asserted claim is required, and in any
event, within five (5) Business Days following receipt of notice thereof (or as soon as practicable prior to the expiration of the response period if less than ten
(10) Business Days); provided, however, that no delay on the part of the Indemnified Party in so notifying the Indemnifying Party shall relieve the
Indemnifying Party from any obligation hereunder unless the Indemnifying Party is materially prejudiced thereby.

          (b) The Indemnifying Party shall have 30 days from the personal delivery or receipt of the Claim Notice (the “Notice Period”) to notify the Indemnified
Party: (i) whether or not the Indemnifying Party disputes its liability to the Indemnified Party with respect to such claim or demand; and (ii) in the case of a
third party claim, whether or not it will defend the Indemnified Party against such claim or demand. If the Indemnifying Party declines to defend the claim or
demand, then the reasonable costs and expenses incurred by the Indemnified Party in defending such claim or demand shall be a liability of, and shall be paid
by, the Indemnifying Party if the Indemnifying Party does not dispute its liability or if the Indemnifying Party does dispute its liability and the resolution of
such dispute is against the Indemnifying Party. In the event that the Indemnifying Party elects to defend the Indemnified Party, it shall so notify the
Indemnified Party within the Notice Period, and the Indemnifying Party shall defend the Indemnified Party by appropriate proceedings and shall have the sole
power to direct and control such defense including the settlement of any case that involves solely monetary damages without the consent of the Indemnified
Party. If any Indemnified Party desires to participate in any such defense, it may do so at its sole cost and expense, provided, however, that if the
Indemnifying Party and the Indemnified Party shall, based on advice of counsel to the Indemnifying Party, have conflicting or different claims or defenses,
then the Indemnifying Party shall not have control of such conflicting or differing claims or defenses and the Indemnified Party shall be entitled to appoint a
separate counsel for such claims and defenses, at the cost and expense (not to be unreasonable) of the Indemnifying Party. If the
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Indemnifying Party assumes the defense, so long as the Indemnifying Party is in good faith defending such claim or proceeding, the Indemnified Party shall
not settle a claim or demand for which it is indemnified by the Indemnifying Party without the written consent of the Indemnifying Party. The Indemnifying
Party shall not, without the prior written consent of the Indemnified Party, settle, compromise or offer to settle or compromise any such claim or demand,
except such consent of the Indemnified Party shall not be required with respect to monetary damage awards (for which the Indemnifying Party has received,
as an unconditional term of such settlement, an unconditional release by claimant or plaintiff from all Losses in connection with such claim or demand). The
Indemnified Party will diligently and fully cooperate with the Indemnifying Party, its counsel, experts and other relevant persons in the defense of any claim
or demand including providing access, during normal business hours, to relevant facilities and to business records and other documents, and shall permit them
to consult with the employees and counsel and other relevant persons of the Indemnified Party. The Indemnifying Party shall use its reasonable efforts to
defend all such claims for which it has assumed the defense.

          (c) Notwithstanding any other provision, Seller shall be entitled to control in all respects any claims or Legal Proceedings relating to Taxes based on or
related to income of Seller or any of its Affiliates and any other claims or Legal Proceedings relating to Taxes of Seller or any of its Affiliates; provided,
however, that Buyer shall have the right to participate in any such Legal Proceeding if the outcome of such proceeding could have an adverse effect on Buyer
or the Business, and Seller shall not settle such proceeding without Buyer’s consent, which consent will not be unreasonably withheld.

     Section 11.5 Treatment of Indemnity Payments. The Parties agree to treat any amounts payable after the Closing by Seller to Buyer (or by Buyer to Seller)
pursuant to this Agreement as an adjustment to the Purchase Price for income Tax purposes, unless otherwise required by a Tax authority.

     Section 11.6 Certain Limitations. Notwithstanding anything to the contrary:

          (a) No Buyer Indemnitee shall be entitled to indemnification hereunder from Seller with respect to any inaccuracy, misrepresentation or breach of a
representation, warranty or covenant in this Agreement (a “Breach”) if, on the date hereof, Seller establishes that (i) any of the persons listed on
Schedule 1.1(e) hereof had actual knowledge of the existence of such Breach and (ii) none of the persons listed on Schedule 1.1(f) had actual knowledge of
such Breach; provided, that the foregoing shall not limit Seller’s obligations under Section 11.2(a)(iii).

          (b) No Seller Indemnitee shall be entitled to indemnification hereunder from Buyer with respect to a Breach if, on the date hereof, Buyer establishes
that (i) any of the persons listed on Schedule 1.1(f) hereof had actual knowledge of the existence of such Breach and (ii) none of the persons listed on
Schedule 1.1(e) had actual knowledge of such Breach; provided that the foregoing shall not limit Buyer’s obligations under Section 11.3(a)(iii).

          (c) Seller shall not be obligated to indemnify Buyer against any Current Liabilities included in the Closing Date Net Working Capital.
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          (d) If an Indemnified Party receives insurance proceeds for a claim as a result of Losses relating to a matter for which the Indemnified Party has also
been indemnified hereunder, such Indemnified Party shall promptly pay the amount of such insurance proceeds to the Indemnifying Party, up to the amount
previously paid by such Indemnifying Party to such Indemnified Party as indemnification hereunder in relation to such matter, or if such Indemnifying Party
has not yet satisfied the indemnification claim of the Indemnified Party, the amount such Indemnifying Party is obligated to pay the Indemnified Party with
respect to such matter shall be reduced by the amount of such insurance proceeds that such Indemnified Party has received.

     Section 11.7 Remedies Exclusive; Mitigation. The remedies provided in this Article XI are the exclusive remedies of the Parties hereto for money damages
after the Closing in connection with the transactions contemplated by this Agreement and the Ancillary Agreements, including any breach or non-
performance of any representation, warranty, covenant or agreement contained herein and therein. Notwithstanding the foregoing, the Parties hereto shall each
have and retain all rights and remedies existing in their favor under this Agreement and the Ancillary Agreements, at law or in equity, to bring actions for
specific performance or injunctive relief (including the remedy of rescission) to enforce or prevent a breach or violation of any provision of this Agreement or
the Ancillary Agreements. Each Person seeking indemnification hereunder shall use commercially reasonable efforts to mitigate Losses (including without
limitation using commercially reasonable efforts to exercise cure rights under contracts) for which it seeks indemnification hereunder; provided, however, that
any reasonable costs incurred by such Person in connection with such mitigation shall constitute Losses hereunder.

     Section 11.8 WAIVER OF CONSEQUENTIAL DAMAGES. EXCEPT IN RESPECT OF THIRD PARTY CLAIMS, IN NO EVENT WILL EITHER
PARTY HERETO BE LIABLE WHETHER IN CONTRACT OR TORT FOR ANY SPECIAL, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES OF ANY KIND, INCLUDING LOSS OF REPUTATION OR GOODWILL, TO THE FULLEST EXTENT THESE DAMAGES MAY BE
DISCLAIMED BY LAW, PROVIDED, HOWEVER, THE PARTIES HEREBY AGREE THAT LOST PROFITS RESULTING FROM A BREACH OF THE
REPRESENTATIONS AND WARRANTIES OR OTHER TERMS OF THIS AGREEMENT (“EXCLUDED CONSEQUENTIAL DAMAGES”) ARE NOT
CONSEQUENTIAL DAMAGES FOR PURPOSES OF ANY DAMAGE COMPUTATION AND ARE RECOVERABLE HEREUNDER.

ARTICLE XII

MISCELLANEOUS

     Section 12.1 Fees and Expenses. Except as otherwise provided in this Agreement, the Parties shall each pay their respective expenses (including legal,
investment banking, finder’s, broker’s and accounting fees) incurred in connection with the origination, negotiation and execution of this Agreement, except
that each Party shall pay, whether or not the transactions contemplated hereby are consummated, 50% of all filing fees incurred in connection with any filing
with antitrust authorities pursuant to the HSR Act.
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     Section 12.2 Amendment and Modification. This Agreement may be amended, supplemented or otherwise modified only by a written instrument executed
by the Parties. No waiver by either Party of any of the provisions hereof shall be effective unless explicitly set forth in writing and executed by the Party so
waiving. The waiver by any Party of a breach of any provision of this Agreement shall not operate or be construed as a waiver of any subsequent breach.

     Section 12.3 Notices. All notices, claims, demands, and other communications hereunder shall be in writing and shall be deemed given upon
(a) confirmation of receipt of a facsimile transmission, (b) confirmed delivery by a standard overnight carrier or when delivered by hand, or (c) the expiration
of five business days after the day when mailed by registered or certified mail (postage prepaid, return receipt requested), addressed to the respective party at
the following address (or such other address for a Party as shall be specified by like notice):
     
  if to Buyer, to:
     
    Molina Healthcare, Inc.
    200 Oceangate
    Suite 100 Long Beach, CA 90802
    Attn: Chief Financial Officer
    Fax: (562) 495-7770
     
  with a copy (that shall not constitute notice) to:
     
    Molina Healthcare, Inc.
    2277 Fair Oaks Boulevard, Ste. 440
    Sacramento CA 95825
    Attn: General Counsel
    Fax: (916) 646-4572
     
  with a copy (that shall not constitute notice) to:
     
    Orrick, Herrington & Sutcliffe LLP
    405 Howard St.
    San Francisco, CA 94105
    Attn: John Cook
    Fax: (415) 773-5759
     
  if to Seller, to:
     
    Unisys Corporation
    Unisys Way
    Blue Bell, PA 19424-0001
    Attn.: Senior Vice President, Corporate Development
    Fax: (215) 986-3889
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  with a copy (that shall not constitute notice) to:
     
    Unisys Corporation
    Unisys Way
    Blue Bell, PA 19424-0001
    Attn.: General Counsel
    Fax: (215) 986-0624

     Section 12.4 Counterparts. This Agreement may be executed in any number of counterparts (including by facsimile and .pdf file), each of which shall be
deemed to be an original and all of which together shall be deemed to be one and the same instrument. The Parties need not execute the same counterpart.

     Section 12.5 Entire Agreement; No Third Party Beneficiaries. This Agreement, the Schedules and Exhibits, the Confidentiality Agreement and the other
Transaction Documents set forth the entire understanding of the Parties, and supersede all prior agreements and understandings, both written and oral, with
respect to the subject matter hereof (other than the Confidentiality Agreement). Nothing herein, expressed or implied, shall create or establish any third party
beneficiary hereto nor confer upon any person not a Party any rights or remedies under or by reason of this Agreement, except for those third party
beneficiaries set forth in Section 11.2(a) and Section 11.3(a).

     Section 12.6 Severability. Any term or provision of this Agreement that is held by a court of competent jurisdiction or other authority to be invalid, void or
unenforceable in any situation in any jurisdiction shall not affect the validity or enforceability of the remaining terms and provisions hereof or the validity or
enforceability of the offending term or provision in any other situation or in any other jurisdiction. If the final judgment of a court of competent jurisdiction or
other authority declares that any term or provision hereof is invalid, void or unenforceable, the Parties agree that the court making such determination shall
have the power to reduce the scope, duration, area or applicability of the term or provision, to delete specific words or phrases, or to replace any invalid, void
or unenforceable term or provision with a term or provision that is valid and enforceable and that comes closest to expressing the intention of the invalid or
unenforceable term or provision.

     Section 12.7 Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, without regard to
conflict of law principles.

     Section 12.8 Enforcement; Venue. Each of the Parties irrevocably submits to the exclusive jurisdiction of the United States District Court for the District of
Delaware located in Wilmington, Delaware, or if such court does not have jurisdiction, the Court of Chancery of the State of Delaware, County of New
Castle, for the purposes of any suit, action or other proceeding arising out of this Agreement, the other Transaction Documents or any transaction
contemplated hereby or thereby. Each of the Parties further agrees that service of any process, summons, notice or document by U.S. registered mail to such
Party’s respective address set forth in Section 12.3 shall be effective service of process for any action, suit or proceeding with respect to any matters to which
it has submitted to jurisdiction as set forth above in the immediately preceding sentence. Each of the Parties irrevocably and unconditionally waives any

-59-



 

objection to the laying of venue of any action, suit or proceeding arising out of this Agreement, the other Transaction Documents or the transactions
contemplated hereby or thereby in (a) the United States District Court for the District of Delaware or (b) the Court of Chancery of the State of Delaware,
County of New Castle, and hereby further irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such action, suit
or proceeding brought in any such court has been brought in an inconvenient forum.

     Section 12.9 Extension; Waiver. At any time prior to the Closing Date, each Party may (a) extend the time for the performance of any of the obligations or
other acts of the other Party, (b) waive any inaccuracies in the representations and warranties of the other Party contained in this Agreement or in any
document delivered pursuant to this Agreement or (c) waive compliance by the other Party with any of the agreements or conditions contained in this
Agreement. Any agreement on the part of a Party to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf
of such Party. The failure of any Party to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of those rights.

     Section 12.10 Schedules and Exhibits. All Exhibits and Schedules hereto are hereby incorporated by reference and made a part of this Agreement. Any
information disclosed in any schedule shall be deemed to be disclosed and incorporated into any other schedule if the applicability of such disclosure to such
other schedule is reasonably apparent from the actual text of such disclosure without reference to further documentation. Any fact or item disclosed on any
Schedule or Exhibit hereto shall not by reason only of such inclusion be deemed to be material and shall not be employed as a point of reference in
determining any standard of materiality under this Agreement.

     Section 12.11 Delivery. For purposes of this Agreement, references to the term “delivered by Seller,” “delivered to Buyer” or “furnished or made available
to Buyer” or similar expressions shall mean that Seller has: (a) posted such materials to the Data Room and has given Buyer and its Representatives access to
the materials so posted, (b) set forth such materials in the Schedules; or (c) has otherwise made such materials available in writing (whether tangible or
electronic) to Buyer.

     Section 12.12 Assignment. This Agreement shall inure to the benefit of and be binding on the Parties and their respective successors and permitted
assigns. This Agreement shall not be assigned by either Party without the express prior written consent of the other Party, and any attempted assignment,
without such consents, shall be null and void. Notwithstanding the foregoing, Buyer may assign this Agreement without such consent to a wholly-owned
subsidiary of Buyer; provided, however, that Buyer shall be and remain jointly and severally liable for all obligations of Buyer and any such assignee under
this Agreement.

     Section 12.13 Specific Performance. The Parties agree that irreparable damage would occur in the event any provision of this Agreement were not
performed in accordance with the terms hereof and that the Parties shall be entitled to specific performance of the terms hereof in addition to any other
remedy at law or in equity, including monetary damages, that may be available to it.
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     Section 12.14 No Strict Construction. The Parties have participated jointly in the negotiation and drafting of this Agreement. In the event any ambiguity or
question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by all Parties, and no presumption or burden of proof shall
arise favoring or disfavoring any Party by virtue of the authorship of any provision of this Agreement.

     Section 12.15 WAIVER OF JURY TRIAL. THE PARTIES HEREBY IRREVOCABLY WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE ACTIONS OF EITHER PARTY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT
THEREOF OR ANY DEALINGS BETWEEN THEM RELATING TO THE SUBJECT MATTER OF THIS AGREEMENT. THE SCOPE OF THIS
WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT
RELATE TO THE SUBJECT MATTER OF THIS AGREEMENT, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS,
AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. THE PARTIES EACH ACKNOWLEDGE THAT THIS WAIVER IS A MATERIAL
INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH PARTY WILL RELY ON THIS WAIVER, AND THAT EACH WILL
CONTINUE TO RELY ON THIS WAIVER IN THEIR RELATED FUTURE DEALINGS. EACH PARTY FURTHER WARRANTS AND REPRESENTS
THAT EACH HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS
JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY
NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS,
RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT. IN THE EVENT OF LITIGATION, THIS AGREEMENT MAY BE
FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

     Section 12.16 Further Assurances.

          (a) Seller shall, at the Closing and from time to time thereafter, upon the request of Buyer, do, execute, acknowledge and deliver, or cause to be done,
executed, acknowledged and delivered, all such further acts, assignments, transfers, powers of attorney, assurances and instruments as Buyer may reasonably
request to assign and transfer the Assets to Buyer and to assure to Buyer the continued possession, control and enjoyment of the Assets.

          (b) Prior to the Closing Date, Seller shall update Schedule 1.1(i) to add any Unisys proprietary software (other than Excluded Assets) and any know-
how of Transferred Employees related to use of such software in the Business that is primarily used, or otherwise necessary, in connection with the operation
of the Business as of the Closing Date. Should Seller have failed to include such Unisys proprietary software on Schedule 1.1(i), upon written notice from
Buyer to Seller within twenty one (21) months after the Closing Date, such item shall be added to Schedule 1.1(i) retroactively to the Closing Date. The
second sentence of this clause (b) shall be Buyer’s sole recourse for an unintentional breach by Seller of the first sentence of this clause (b).
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          (c) If within twenty-one (21) months after the Closing Date, Seller notifies Buyer in writing that it has identified any item of Assigned Other
Intellectual Property that, as of the Closing Date, was used in the operation of any business of Seller or any of its Subsidiaries (other than those assets, rights
and services that are to be provided to Seller pursuant to the terms of the Subcontract (and the assets and other resources used to provide such services)),
Buyer shall, or shall cause the applicable Affiliate of Buyer, to grant Seller and its Subsidiaries a royalty-free, world-wide, sub-licensable and transferable
license to such intangible asset, limited in scope to use in Seller’s and its Subsidiaries’ businesses that are not Competitive Businesses (which license would
be deemed effective as of the Closing Date).

     Section 12.17 Headings. The heading references herein and the table of contents hereto are for convenience purposes only, do not constitute a part of this
Agreement and shall not be deemed to limit or affect any of the provisions hereof.

[Execution page follows.]
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     IN WITNESS WHEREOF, the Parties have executed this Agreement or caused this Agreement to be executed by their respective officers thereunto duly
authorized as of the date first written above.
     
 MOLINA HEALTHCARE, INC.

  

 By:  /s/ Joseph M. Molina  
  Name:  Joseph M. Molina, M.D.  
  Title:  President and Chief Executive Officer  
 
 UNISYS CORPORATION

  

 By:  /s/ M. Lazane Smith  
  Name:  M. Lazane Smith  
  Title:  Senior Vice President — Corporate Development  
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Exhibit 10.1

FOURTH AMENDMENT

     THIS FOURTH AMENDMENT dated as of                     1 (this “Fourth Amendment”), among Molina Healthcare, Inc., a Delaware corporation (the
“Borrower”), the Lenders (as defined below) party hereto, and Bank of America, N.A., as Administrative Agent (in such capacity, the “Administrative
Agent”) for the Lenders.

W I T N E S S E T H:

     WHEREAS, the Borrower is a party to an Amended and Restated Credit Agreement, dated as of March 9, 2005 (as amended by the First Amendment and
Waiver dated as of October 5, 2005, the Second Amendment and Waiver dated as of November 6, 2006, and the Third Amendment dated as of May 25, 2007,
and as otherwise amended, restated, supplemented or modified to but excluding the Fourth Amendment Effective Date, as hereinafter defined, the “Existing
Credit Agreement”; and as hereby amended and otherwise amended, restated, supplemented or modified from time to time on or after the Fourth Amendment
Effective Date, the “Amended Credit Agreement”) among the Borrower, the lenders from time to time party thereto (the “Lenders”), Bank of America, N.A.,
as Administrative Agent, Swing Line Lender and L/C Issuer, and the other agents, joint lead arrangers and joint book managers party thereto. Capitalized
terms used and not otherwise defined herein shall have the meanings assigned to such terms in the Existing Credit Agreement.

     WHEREAS, the Borrower has notified the Administrative Agent that it intends to acquire substantially all of the assets used or held for use in connection
with a Health Information Management division and potentially the pharmacy rebate administration business of an entity previously disclosed to the Lenders
(the “Dakota Business”), for an aggregate purchase price of not more than $135,000,000 in cash (the “Dakota Acquisition”), which will be financed by a
draw of Loans under the Amended Credit Agreement (the “Acquisition Loans”);

     WHEREAS, the Borrower has further notified the Administrative Agent that if the Dakota Acquisition occurs, following such Acquisition, the Borrower
may elect to repay the Acquisition Loans either from proceeds of Indebtedness issued in accordance with Section 7.03(i) of the Credit Agreement, from
another form of Indebtedness to be determined or from an equity financing (the “Refinancing Facility”);

     WHEREAS, in order to facilitate (a) the consummation of the Dakota Acquisition, (b) the operation the Dakota Business and (c) the issuance of the
Refinancing Facility, the Borrower has requested that immediately prior to the consummation of the Dakota Acquisition the Existing Credit Agreement be
amended and modified as set forth in Section 1.01 of this Fourth Amendment;

     NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree
as follows:

 

1  Date to be inserted on Fourth Amendment Effective Date.

 



 

     SECTION 1.01. Amendments to the Existing Credit Agreement.

     (a) Section 1.01 of the Existing Credit Agreement is hereby amended by (i) deleting the definitions of “Applicable Rate,” “Borrower Fixed Charges,”
and “Interest Charges” in their entirety and (ii) inserting the following definitions in alphabetical order:

     “Applicable Rate” means, from time to time, the following percentages per annum, based upon the Consolidated Leverage Ratio as set forth in the
most recent Compliance Certificate received by the Administrative Agent pursuant to Section 6.02(b):

                 
  Consolidated  Eurodollar  Base Rate+   

Pricing  Leverage  Rate+  and  Commitment
Level  Ratio  and Letters of Credit  Swing Line Loans  Fee

I   ³ 2.5x   3.750%   2.750%   0.500%
II  ³ 2.0x but < 2.5x   3.500%   2.500%   0.500%
III  ³ 1.5x but < 2.0x   3.250%   2.250%   0.500%
IV  ³ 1.0x but < 1.5x   3.000%   2.000%   0.500%
V   < 1.0x   2.750%   1.750%   0.500%

     Any increase or decrease in the Applicable Rate resulting from a change in the Consolidated Leverage Ratio shall become effective as of the first
Business Day immediately following the date a Compliance Certificate is delivered pursuant to Section 6.02(b); provided, however, that if a
Compliance Certificate is not delivered when due in accordance with such Section, then Pricing Level I shall apply for the period beginning on the first
Business Day after the date on which such Compliance Certificate was required to have been delivered and continue until the first Business Day
immediately following the date a Compliance Certificate is delivered, whereupon the Applicable Rate shall be adjusted based on the information
contained in such Compliance Certificate. The Applicable Rate in effect from the Fourth Amendment Effective Date through the delivery of the
Compliance Certificate delivered with respect to the first fiscal quarter ending after the Fourth Amendment Effective Date shall be determined based
upon Pricing Level II.

     Notwithstanding anything to the contrary contained in this definition, the determination of the Applicable Rate for any period shall be subject to the
provisions of Section 2.10(b).

     “Borrower Fixed Charges” means, for any period for the Borrower and any Loan Party, the sum of (i) the aggregate amount of taxes paid in cash,
plus (ii) interest payable on all Indebtedness for borrowed money, plus (iii) rent payable under leases of real, personal, or mixed property,
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plus (iv) scheduled principal payments on all Indebtedness for borrowed money; provided, however, that for the purpose of calculating the Fixed
Charge Coverage Ratio, non-cash Interest Charges on convertible debt (including the Refinancing Debt) determined in accordance with FSP APB 14-1
shall be excluded from the calculation of Borrower Fixed Charges.

     “Dakota Acquisition” has the meaning given such term in the Fourth Amendment.

     “Existing Convertible Indebtedness” means the $200,000,000 in aggregate original principal amount of the Borrower’s 3.75% Convertible Senior
Notes due 2014 issued on October 11, 2007.

     “Fourth Amendment” means that certain Fourth Amendment, dated as of                     , among the Borrower, the Lenders party thereto and the
Administrative Agent.

     “Fourth Amendment Effective Date” has the meaning given such term in the Fourth Amendment.

     “FSP APB 14-1” means the FASB Staff Position No. APB 14-1, entitled “Accounting for Convertible Debt Instruments That May Be Settled in
Cash upon Conversion (Including Partial Cash Settlement),” posted as of May 9, 2008, by the Financial Accounting Standards Board at www.fasb.org.

     “Interest Charges” means, for any period for any Person, the sum of (a) all interest, premium payments, debt, discount, fees, charges and related
expenses in connection with Indebtedness for borrowed money (including capitalized interest) or in connection with the deferred purchase price of
assets, in each case to the extent treated as interest in accordance with GAAP, and (b) the portion of rent expense with respect to such period under
Capitalized Leases that is treated as interest in accordance with GAAP; provided, however, that for the purpose of calculating the Fixed Charge
Coverage Ratio, non-cash Interest Charges on convertible debt (including the Refinancing Debt) determined in accordance with FSP APB 14-1 shall be
not be included as Interest Charges.

     “MMIS Contract” means each Medicaid Management Information System contract or fiscal administrator contract to which the Borrower or its
Subsidiaries are a party.

     “Refinancing Debt” means Indebtedness permitted under Section 7.03, all or a portion of which is applied to repay the Loans initially used to
finance the Dakota Acquisition.

     (b) Amendments to Section 7.03.
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     (1) The proviso to Section 7.03(e) of the Existing Credit Agreement is hereby amended by replacing the reference to “$15 million” with
“$25 million”.

     (2) Section 7.03(i) of the Existing Credit Agreement is hereby amended replacing the first parenthetical contained in Section 7.03(i) with the
following parenthetical:

(excluding Existing Convertible Indebtedness, but including, without limitation, Indebtedness consisting of Permitted Convertible Indebtedness
incurred after the Fourth Amendment Effective Date and any equity swaps, warrants or options on the capital stock of the Borrower in connection
therewith);

     (3) Section 7.03(g) of the Existing Credit Agreement is hereby deleted in its entirety and replaced with the following:

(g) (i) contingent obligations with respect to surety bonds and similar instruments incurred in the ordinary course of business, other than outstanding
surety bonds of the Dakota Business, in an aggregate amount not to exceed $40 million at any time outstanding, (ii) endorsements for collection or
deposit in the ordinary course of business and (iii) all outstanding surety bonds of the Dakota Business outstanding on the effective date of the
Dakota Acquisition;

     (4) Section 7.03 of the Existing Credit Agreement is hereby further amended by adding the following new subsection (l) at the end thereof:

     (l) Existing Convertible Indebtedness and any refinancings, refundings, renewals or extensions thereof; provided that that the amount of such
Existing Convertible Indebtedness is not increased at the time of such refinancing, refunding, renewal or extension except by an amount equal to a
reasonable premium or other reasonable amount paid, and fees and expenses reasonably incurred, in connection with such refinancing and by an
amount equal to any existing commitments unutilized thereunder; provided, further, that the Borrower will not, and will not permit any Subsidiary
to, directly or indirectly, declare, pay, make or set aside any amount for payment in respect of such Existing Convertible Indebtedness, except the
following: (i) regularly scheduled payments of interest in respect of such Indebtedness; (ii) prepayment in common stock of all or any portion of the
principal amount of any such Existing Convertible Indebtedness or prepayment in common stock of all or any portion of the amount of any
conversion or repurchase obligations with respect to any such Existing Convertible Indebtedness; (iii) prepayment in Equity Interests (other than
common stock) or cash of all or any portion of
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the principal amount of any such Existing Convertible Indebtedness (provided that as of the date of such prepayment, after giving effect to such
prepayment on a Pro Forma Basis, (A) no Default or Event of Default shall have occurred and be continuing and (B) if all or any portion of such
prepayment is made in cash, the aggregate amount of remaining availability existing under the Aggregate Commitments and unrestricted cash on
hand of the Borrower shall equal at least $50,000,000); (iv) payment in Equity Interests (other than common stock) or cash of all or any portion of
the amount of any conversion or repurchase obligations with respect to any such Existing Convertible Indebtedness (provided that as of the date of
such payment, after giving effect to such payment, on a Pro Forma Basis, (A) no Default or Event of Default shall have occurred and be continuing
and (B) if all or any portion of such payment is made in cash, the aggregate amount of remaining availability existing under the Aggregate
Commitments and unrestricted cash on hand of the Borrower shall equal at least $50,000,000); and (v) payment of usual and customary fees,
expenses and indemnity obligations with respect to such Existing Convertible Indebtedness (provided, that in no event shall the amount of payments
of any such indemnity obligations exceed $10,000,000 in the aggregate);

     (c) Amendment to Section 7.04. Clause (b) of Section 7.04 of the Existing Credit Agreement is hereby deleted in its entirety and replaced it with the
following:

     (b) Permit the Borrower or any Subsidiary to make any Acquisition, except:

     (i) Acquisitions of capital stock of another Person, so long as after giving effect to such Acquisition,

     (A) such Acquisition constitutes an Investment permitted by Section 7.02, if the Acquisition is not of a controlling interest in the subject
Person such that after giving effect thereto the subject Person will not be a Subsidiary; and

     (B) such Acquisition constitutes a Permitted Acquisition, if the Acquisition is of a controlling interest in the subject Person such that after
giving effect thereto the subject Person will be a Subsidiary;

     (ii) the Dakota Acquisition, so long as such Acquisition shall have satisfied all the requirements set forth in the definition of “Permitted
Acquisition” other than clause (h) of such definition (and, for the avoidance of doubt, the Dakota Acquisition shall not
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be subject to nor included in any calculation of the baskets under clause (h) of the definition of “Permitted Acquisition”); and

     (iii) an Acquisition of all or any substantial portion of the Property (other than capital stock) of another Person, so long as such Acquisition
otherwise constitutes a Permitted Acquisition.

     (d) Amendment to Section 7.06. Section 7.06 of the Existing Credit Agreement is hereby amended by deleting clauses (ii) and (iii) of Section 7.06(e)
and replacing them with the following:

(ii) satisfy its conversion or required repurchase obligations related to any (A) Existing Convertible Indebtedness or (B) Permitted Convertible
Indebtedness issued by the Borrower in accordance with Section 7.03(i), as the case may be, in Equity Interests or cash of the Borrower,
(iii) exercise or settle any equity swaps, warrants or options on the capital stock of the Borrower entered into in connection with any (A) Existing
Convertible Indebtedness or (B) Permitted Convertible Indebtedness, in each case in Equity Interests of the Borrower or in cash to the extent cash
payments are permitted under Section 7.03(i) or Section 7.03(l), as applicable, and

     (e) Amendment to Section 7.17. Section 7.17 of the Existing Credit Agreement is hereby deleted in its entirety and replaced with the following:

7.17 Capital Expenditures. Make, or become legally obligated to make, any Capital Expenditure, except:

     (a) Capital Expenditures (other than Capital Expenditures subject to Section 7.17(b)) determined on a consolidated basis in accordance with GAAP
in the ordinary course of business not exceeding, in the aggregate amount for the Borrower and the Subsidiaries during each fiscal year set forth below,
the amount set forth opposite such fiscal year:
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Fiscal Year  Amount
2005  $15 million
2006  $22 million
2007  $30 million
2008  $35 million
2009  $55 million
2010  $60 million
2011  $65 million
2012  $70 million

     (b) Capital Expenditures required under any MMIS Contract so long as and to the extent that the applicable State that is counterparty to such MMIS
Contract or the federal government is required to reimburse such Capital Expenditures in cash within not more than 18 months after such amount is
expended.

     (f) Amendment to Section 7.18. Clause (a) of Section 7.18 of the Existing Credit Agreement is hereby amended (i) by deleting the reference to
“September 30, 2008 and each fiscal quarter thereafter” and replacing such reference with “September 30, 2008 through September 30, 2009” and
(ii) inserting the following additional Minimum Fixed Charge Coverage Ratios immediately thereafter:

   
  Minimum Fixed
  Charge Coverage

Four Fiscal Quarters Ending  Ratio
December 31, 2009  2.75:1.00
March 31, 2010 and each fiscal quarter thereafter  3.00:1.00

     SECTION 1.02. Representations and Warranties. The Borrower hereby represents and warrants to the Administrative Agent and the Lenders, as follows:

     (a) After giving effect to each of the Fourth Amendment and the Dakota Acquisition, the representations and warranties of the Borrower contained in
Article V of the Amended Credit Agreement or any other Loan Document or which are contained in any document furnished at any time under or in
connection therewith are true and correct in all material respects on and as of the date hereof, (i) except to the extent such representations and warranties
specifically refer to an earlier date, in which case they are true and correct in all material respects as of such earlier date, (ii) except the
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representations and warranties contained in subsections (a) and (b) of Section 5.05 of the Amended Credit Agreement shall be deemed to refer to the most
recent financial statements furnished pursuant to subsections (a) and (b), respectively, of Section 6.01 of the Amended Credit Agreement and
(iii) references to Schedules shall be deemed to refer to the most updated supplements to the Schedules furnished pursuant to subsection (b) of
Section 6.02 of the Amended Credit Agreement.

     (b) After giving effect to each of the Fourth Amendment and the Dakota Acquisition, each of the Borrower and the other Loan Parties is in compliance
with all the terms and conditions of the Amended Credit Agreement, as amended by this Fourth Amendment, and the other Loan Documents on its part to
be observed or performed and no Default has occurred or is continuing under the Amended Credit Agreement.

     (c) The execution, delivery and performance by the Borrower of this Fourth Amendment have been duly authorized by the Borrower.

     (d) Each of this Fourth Amendment and the Amended Credit Agreement constitutes the legal, valid and binding obligation of the Borrower, enforceable
against the Borrower in accordance with its terms, except as enforceability may be limited by Debtor Relief Laws and by general equitable principles
(whether enforcement is sought by proceedings in equity or at law).

     (e) The execution, delivery, performance and compliance with the terms and provisions by the Borrower of this Fourth Amendment and the
consummation of the transactions contemplated herein (including, without limitation, the Dakota Acquisition) do not and will not: (i) contravene the terms
of any of the Borrower’s Organization Documents; (ii) conflict with or result in any breach or contravention of, or (except for the Liens created under the
Loan Documents) the creation of any Lien under, (A) any material Contractual Obligation to which the Borrower is a party or (B) any order, injunction,
writ or decree of any Governmental Authority or any arbitral award to which the Borrower or its property is subject or (C) violate any material Law,
including, without limitation, state and Federal Laws relating to health care organizations and health care providers, except for such violations as could not
reasonably be expected to have a Material Adverse Effect.

     SECTION 1.03. Effectiveness. This Fourth Amendment shall become effective only upon satisfaction of the following conditions precedent (the first date
upon which each such condition has been satisfied being herein called the “Fourth Amendment Effective Date”):

     (a) The Administrative Agent shall have received duly executed counterparts of this Fourth Amendment which, when taken together, bear the
authorized signatures of the Borrower, the Administrative Agent and the Required Lenders (the date that all such Required Lender signatures are delivered,
the “Execution Date”).

     (b) The Administrative Agent shall have received duly executed counterparts of the Consent executed by each Guarantor in the form of Exhibit A
hereto.
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     (c) The Borrower shall have certified in writing that (a) the Dakota Acquisition shall be consummated in compliance with the terms and conditions
contained in the Amended Credit Agreement immediately after the Fourth Amendment Effective Date and (b) the representations and warranties set forth
in Section 1.02 hereof are true and correct on and as of such date.

     (d) There shall exist no actions, suits, proceedings, claims or disputes pending or, to the Actual Knowledge of the Borrower, threatened, at law, in
equity, in arbitration or before any Governmental Authority, by or against the Borrower or any of the Subsidiaries or against any of their respective
properties or revenues or injunctions, writs, temporary restraining orders or other orders of any nature issued by any court or Governmental Authority that
(i) purport to affect, pertain to or enjoin or restrain the execution, delivery or performance of the Dakota Acquisition, this Fourth Amendment or the
Amended Credit Agreement or any other Loan Document, or any transactions contemplated hereby or thereby or (ii) either individually or in the
aggregate, in the case of any such suit, proceeding, claim or dispute which is reasonably likely to be adversely determined, either individually or in the
aggregate, if determined adversely, could reasonably be expected to have a Material Adverse Effect.

     (e) The Administrative Agent on behalf of the Lenders shall have received such other documents, instruments and certificates as they shall reasonably
request and such other documents, instruments and certificates shall be satisfactory in form and substance to the Lenders and their counsel. All corporate
and other proceedings taken or to be taken in connection with this Fourth Amendment and all documents incidental thereto, whether or not referred to
herein, shall be satisfactory in form and substance to the Lenders and their counsel.

     (f) The Borrower shall have paid in full (i) on the later of (x) the Execution Date and (y) November 24, 2009, (A) all fees then due and payable as of
such date under the Engagement Letter, dated as of November 11, 2009 (the “Fourth Amendment Engagement Letter”), among the Borrower, the
Administrative Agent and Banc of America Securities LLC, and (B) all expenses referred to in Section 1.06, and (ii) on or before the proposed Fourth
Amendment Effective Date, (A) all fees then due and payable as of such date under the Fourth Amendment Engagement Letter and (B) all outstanding
expenses referred to in Section 1.06.

     SECTION 1.04. Lender Consent. For purposes of determining compliance with the conditions specified in Section 1.03, each Lender that has signed this
Fourth Amendment shall be deemed to have consented to, approved or accepted or to be satisfied with, each document or other matter required thereunder to
be consented to or approved by or acceptable or satisfactory to a Lender unless the Administrative Agent shall have received notice from such Lender prior to
the proposed Fourth Amendment Effective Date specifying its objection thereto.

     SECTION 1.05. APPLICABLE LAW. THIS FOURTH AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK, EXCEPT TO THE EXTENT THAT THE FEDERAL LAWS OF THE UNITED STATES OF AMERICA
MAY APPLY.
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     SECTION 1.06. Costs and Expenses. On the each of (a) the later of the Execution Date and November 24, 2009, and (b) the Fourth Amendment Effective
Date, the Borrower shall pay all reasonable out-of-pocket costs and expenses of the Administrative Agent in connection with the preparation, execution and
delivery of this Fourth Amendment and the other instruments and documents to be delivered hereunder (including, without limitation, the reasonable fees and
expenses of counsel for the Administrative Agent) in accordance with the terms of Section 10.04(a) of the Amended Credit Agreement which are invoiced to
the Borrower on or prior to the date payment would be due hereunder.

     SECTION 1.07. Counterparts. This Fourth Amendment may be executed in any number of counterparts, each of which shall constitute an original but all
of which when taken together shall constitute but one agreement. Delivery by facsimile by any of the parties hereto of an executed counterpart of this Fourth
Amendment shall be as effective as an original executed counterpart hereof and shall be deemed a representation that an original executed counterpart hereof
will be delivered, but the failure to deliver a manually executed counterpart shall not affect the validity, enforceability or binding effect of this Fourth
Amendment.

     SECTION 1.08. Existing Credit Agreement. Except as expressly set forth herein, the amendment provided herein shall not, by implication or otherwise,
limit, constitute a waiver of, or otherwise affect the rights and remedies of the Lenders or the Administrative Agent under the Existing Credit Agreement or
any other Loan Document, nor shall it constitute a waiver of any Default, nor shall it alter, modify, amend or in any way affect any of the terms, conditions,
obligations, covenants or agreements contained in the Existing Credit Agreement or any other Loan Document. The amendment provided herein shall apply
and be effective only on the Fourth Amendment Effective Date and only with respect to the provisions of the Existing Credit Agreement specifically referred
to by such amendment. Except to the extent a provision in the Existing Credit Agreement is expressly amended herein, the Existing Credit Agreement shall
continue in full force and effect in accordance with the provisions thereof.

[Signature pages follow]
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     IN WITNESS WHEREOF, the parties hereto have caused this Fourth Amendment to be duly executed by their duly authorized officers, all as of the date
first above written.
     
 MOLINA HEALTHCARE, INC., a Delaware

corporation, as the Borrower
 

 

 By:    
  Name:  John C. Molina  
  Title:  Chief Financial Officer  
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BANK OF AMERICA, N.A., as 
Administrative Agent  

 
 

 

           
           
  By:        
    

 
  

    Name:      
      

 
  

    Title:       
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BANK OF AMERICA, N.A., as a Lender, Swing
Line Lender and L/C Issuer

           
           
  By:        
    

 
  

    Name:      
      

 
  

    Title:       
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  CIBC INC., as Lender     
           
           
  By:        
    

 
  

    Name:      
      

 
  

    Title:       
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CITICORP NORTH AMERICA, INC., as 
Lender  

 

           
           
  By:        
    

 
  

    Name:      
      

 
  

    Title:       
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U.S. BANK NATIONAL ASSOCIATION, as 
Lender  

 

           
           
  By:        
    

 
  

    Name:      
      

 
  

    Title:       
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  UBS LOAN FINANCE LLC, as Lender     
           
           
  By:        
    

 
  

    Name:      
      

 
  

    Title:       
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  HARRIS N.A., as Lender     
           
           
  By:        
    

 
  

    Name:      
      

 
  

    Title:       
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UNION BANK, NATIONAL ASSOCIATION, as 
Lender  

 

           
           
  By:        
    

 
  

    Name:      
      

 
  

    Title:       
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  EAST WEST BANK, as Lender     
           
           
  By:        
    

 
  

    Name:      
      

 
  

    Title:       
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  JPMORGAN CHASE BANK, N.A., as Lender   
           
           
  By:        
    

 
  

    Name:      
      

 
  

    Title:       
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  CITY NATIONAL BANK, as Lender     
           
           
  By:        
    

 
  

    Name:      
      

 
  

    Title:       
      

 
  

Fourth Amendment to Credit Agreement
Signature Page1

 

1 Signature page being held in escrow pending Fourth Amendment Effective Date.

 



 

           
  JEFFERIES FINANCE LLC, as Lender     
           
           
  By:        
    

 
  

    Name:      
      

 
  

    Title:       
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EXHIBIT A
to

Fourth Amendment

FORM OF
CONSENT

          This CONSENT, dated as of November ___, 2009 (this “Consent”), to the Agreement referred to below is delivered by each of the undersigned (each a
“Guarantor”).

W I T N E S S E T H:

          WHEREAS, in connection with the transactions contemplated by the Amended and Restated Credit Agreement, dated as of March 9, 2005 among
Molina Healthcare, Inc. (the “Borrower”), the lenders from time to time party thereto (the “Lenders”), Bank of America, N.A., as Administrative Agent,
Swing Line Lender and L/C Issuer (the “Administrative Agent”), and the other agents, joint lead arrangers and joint book managers party thereto, as amended
by the First Amendment and Waiver dated as of October 5, 2005, the Second Amendment and Waiver dated as of November 6, 2006, and the Third
Amendment dated as of May 25, 2007 (the “Existing Credit Agreement”) each Guarantor has executed and delivered to the Administrative Agent and the
Lenders that certain Subsidiary Guaranty dated as of March 9, 2005 (as amended or otherwise modified from time to time, the “Subsidiary Guaranty”);

          WHEREAS, the Borrower, the Lenders and the Administrative Agent have entered into the Fourth Amendment dated as of the date hereof (the
“Fourth Amendment”; capitalized terms not otherwise defined herein to have the meanings provided in the Fourth Amendment and in the Existing Credit
Agreement) to amend certain provisions in the Existing Credit Agreement; and

          WHEREAS, it is a condition of effectiveness of the Fourth Amendment that each Guarantor deliver to the Administrative Agent and the Lenders an
executed counterpart of this Consent;

          NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, each Guarantor hereby
agrees, as follows:

          1. each Guarantor consents and agrees to the terms of (a) the Fourth Amendment and (b) the Existing Credit Agreement, as amended by the Fourth
Amendment (the “Amended Credit Agreement”); and

          2. each Guarantor confirms and agrees that notwithstanding the effectiveness of the Fourth Amendment, the Subsidiary Guaranty is, and shall continue
to be, in full force and effect and is hereby ratified and confirmed in all respects, except that, on and after the effectiveness of the Fourth Amendment, each
reference in the Subsidiary Guaranty to the “Credit Agreement”, “thereunder”, “thereof” or words of like import shall mean and be a reference to the
Amended Credit Agreement.
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          IN WITNESS WHEREOF, the undersigned have caused this Consent to be executed by their respective officers thereunto duly authorized, as of the
date first above written.
     
 

[INSERT GUARANTORS’ NAMES] 

 

 

 By:    
  Name:    
  Title:    
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News Release
   
Contacts:   
Juan José Orellana  Kathleen O’Guin
Molina Healthcare, Inc.  Molina Healthcare, Inc.
Investor Relations  Public Relations
562-435-3666, ext. 111143  562-951-8305

MOLINA HEALTHCARE TO ACQUIRE
UNISYS MEDICAID HEALTH INFORMATION MANAGEMENT BUSINESS

Long Beach, California (January 19, 2010) — Molina Healthcare, Inc. (NYSE: MOH) today announced that it has entered into a definitive agreement to
acquire the Health Information Management (HIM) business of Unisys Corporation (NYSE: UIS). The purchase price is expected to be approximately
$135 million, subject to a standard working capital adjustment, to be paid in cash at closing using Molina’s credit facility. The acquisition, which is expected
to close in the first half of 2010, is subject to customary regulatory approvals and closing conditions, including receipt of customer consents.

The HIM business provides design, development, implementation, and business process outsourcing solutions to state governments for their Medicaid
Management Information Systems (MMIS). MMIS is a core tool used to support the administration of state Medicaid and other health care entitlement
programs. The HIM business currently holds MMIS contracts with the states of Idaho, Louisiana, Maine, New Jersey, and West Virginia, as well as a contract
to provide drug rebate administration services for the Florida Medicaid program. Annual revenues of the HIM business are currently approximately
$110 million. The approximately 900 employees of the HIM business will become employees of Molina Healthcare upon closing of the transaction, and
following the closing Unisys has agreed to provide certain transitional and technology support services to Molina Healthcare for up to one year.

     “I am excited about our strategic acquisition of the Unisys Health Information Management business,” said J. Mario Molina, M.D., president and chief
executive officer of Molina Healthcare. “The HIM business will complement our Medicaid health plan business and advance our strategic plan by expanding
our services and product offerings beyond managed care. Now, more than ever, state governments need cost-effective programs that help improve the health
of Medicaid beneficiaries. For the first time, Molina Healthcare will have, within a single company, the tools our state partners need to run their Medicaid
programs, ranging from full-risk managed care health plans to fee-based information technology solutions.”
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Conference Call

Molina Healthcare’s management will host a conference call and webcast to discuss the acquisition of the HIM business at 8:30 a.m. Eastern Time on
Tuesday, January 19, 2010. The telephone number for this interactive conference call is 212-231-2933, and a telephonic replay will be available from 10:30
a.m. Eastern time on January 19, 2010, through 6:00 p.m. Eastern Time on January 20, 2010, by dialing (800) 633-8284 and entering confirmation number
21456223. A live webcast of the call can be accessed on the Company’s website at www.molinahealthcare.com. An online replay will be available beginning
approximately one hour following the conclusion of the call and webcast.

About Molina Healthcare

Molina Healthcare, Inc. is a multi-state managed care organization that arranges for the delivery of health care services to persons eligible for Medicaid,
Medicare, and other government-sponsored programs for low-income families and individuals. Altogether, Molina Healthcare’s licensed health plan
subsidiaries in California, Florida, Michigan, Missouri, New Mexico, Ohio, Texas, Utah, and Washington currently serve approximately 1.45 million
members. More information about Molina Healthcare, Inc. can be obtained at www.molinahealthcare.com.

Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995: This press release contains “forward-looking statements” that are
subject to risks and uncertainties that may cause actual results to differ materially. Such factors include: risks related to the timely closing of the acquisition,
including the need to obtain regulatory approvals, customer consents, and to satisfy other closing conditions; risks related to the integration of the operations
and employees of the HIM business; risks related to the retention and renewal of the HIM business’s state government contracts on terms consistent with our
expectations, including the timely final implementation of its Maine and Idaho contracts; risks associated with systems certification by the Centers for
Medicare and Medicaid; the accuracy of our operating cost and capital outlay projections for the HIM business; the growth of the HIM business consistent
with our expectations; risks related to financing the acquisition using our credit facility; and numerous other risk factors, including those discussed in our
Form 10-K annual report, our Form 10-Q quarterly reports, our Form 8-K current reports, and our other reports and filings with the Securities and
Exchange Commission. These reports can be accessed under the investor relations tab of our Company website or on the SEC’s website at www.sec.gov. No
assurances can be given that any of the events anticipated by the forward-looking statements in this release will occur. All forward-looking statements
represent our judgment as of January 19, 2010, and we disclaim any obligation to update such statements.
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