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AGREEMENT
Between
PLATINUM technology, inc.

and
MEMCO Software Ltd.

Dated as of: August 13, 1998
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AGREEMENT (the "Agreememt") dated as of the __ day of August, 1998 by and
between PLATINUM rtechnology, inc., a public company organized under the laws of
Delaware (the "Buyer"), and MEMCO Software, Ltd., a corporation organized under the laws
of the State of Israel (the "Company").

WHEREAS, Buyer is a public company duly organized and existing under the laws of
the United States, and has an authorized capital stock of 180,000,000 shares of Common
Stock, $.001 par value, (the "Buyer Stock") of which 85,757,918 shares were issued and
outstanding as of August 10, 1998 (excluding any shares issued or issuable on or after such
date upon exercise of options outstanding on such date) and 10,000,000 shares of Class II
Preferred Stock, $.01 par value, 1,000,000 shares of which (subject to adjustment upward or
downward by the Buyer's Board of Directors) have been designated Series A Junior
Participating Preferred Stock and 1,775,000 of which (subject to adjustment upward or
downward in accordance with the Buyer's Certificate of Incorporation, as amended) have been
designated as Class II Series B Preferred Stock;

WHEREAS, the Company is a corporation organized and existing under the laws of
the State of Israel, and has an authorized capital stock of 30,000,000 Ordinary Shares, NIS
0.01 par value, of which 17,462,324 shares were issued and outstanding as of August 10, 1998
(the Ordinary Shares are hereinafter referred to as the "Company Stock");

WHEREAS, the Board of Directors of the Company deems it desirable and in the best
interests of the Company and its shareholders that the Company and its shareholders enter into
an arrangement pursuant to Section 233 ("Section 233") of the Companies Ordinance (New
Version) 5743-1983, whereby, inter alia, all the issued and outstanding shares of the Company
Stock not already owned by Buyer shall be deemed transferred to Buyer in exchange for newly
issued shares of the Buyer Stock (the "Arrangement");

WHEREAS, the Board of Directors of the Company deems it desirable and in the best
interests of the Company and its shareholders, as part of the Arrangement, that the Company
and Buyer enter into this Agreement, pursuant to which all the issued and outstanding shares of
the Company Stock not already owned by Buyer shall be deemed transferred to Buyer in
exchange for newly issued shares of the Buyer Stock and options to purchase the Buyer Stock,
on the terms and conditions hereinafter set forth;

WHEREAS, the Board of Directors of Buyer deems it desirable and in the best
interests of Buyer and its shareholders that Buyer and the Company enter into this Agreement,
pursuant to which all the issued and outstanding shares of the Company Stock not already
owned by Buyer shall be deemed transferred to Buyer in exchange for newly issued shares of
the Buyer Stock and options to purchase the Buyer Stock, on the terms and conditions
hereinafter set forth; and

WHEREAS, concurrently with the execution of this Agreement, Israel Mazin, Eliahu
Mashiah, Izaak Mashiah, Ori Mazin, Jules Marilus, Esriel Sternbuch and Ophir Holdings, Ltd
shall have executed an agreement to vote all shares of the Company Stock "beneficially owned”
(as such term is defined in Rule 13d-3 under the Securities Exchange Act of 1934, as amended
(the "Exchange Act")), by each of them in favor of the transactions contemplated by this
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Agreement.

NOW, THEREFORE, the parties hereto, in consideration of the premises and of the
mutual covenants and agreements contained herein, hereby agree as follows:
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IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement as
of the date first above written.

BUYER:

L, s l—

By
Name: ry Fteedman
Title: General Counsel

COMPANY:

W N

Name: Israel Mazin
Title: Chairman CEQ

By
Name:
Title:
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