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Wells Fargo Foothill, Ine.
2450 Colorado Avenue
Suite 3000 West
Santa Monica, California 90404

February 22, 2005

Aprisma Management Technologies, Inc.
/o Gores Technology Group

€220 Lookout Road

Boulder, CO 80501

Aunn: Chief Financial Officer

i.adies and Gentlemen:

Reference: is made to that centain Loan and Security Agreement, dated as of Ociober 14,
2002 (as amended, the “Loan Agreement”), between Aprisma Management Technologies, Inc.,
(“Berrower™) and Wells Fargo Foothill, Inc., formerly known as Foothill Capital Corporation
(“Focthill’”). Cupiialized terms that are defined in the Loan Agrecment and used without
definstion herein shall have the meanings given 10 them therein. Foothill understands that, on the
Payo!T Dae (as hereinafter defined), Borrower expects to be sold (the “Sale™) to Copcord
Communications (the “Purchaser’™), with the proceeds of such sale being used in part o repay in
full 1 of the cutstanding obligations and liabilities of Bomrower to Foothill (the “Foothill
Obligations™).

1. This lenter will confirm that all of the Foothill Obliganions, other than those
obligations which expressly survive termination of the Loan Agreement as provided in the Loan
AgTerment or except as otherwise herein provided, shall be deemed satisfied and paid in full
upon feceipt by Foothill of the following (the daie on which all of the conditions shall first be
sarisfied is herein referred 10 as the “Payoff Date™):

a) no later than 11.00 am., Pacific ume, on February 22, 2005, a wirc
wanster of immediately available funds to Foothill in the aggregate amount of $2,188.476.96,
subject 10 adjusiment as set forth in Sectipn 2 below (as so adjuswed the “Payoul Amoum™),
consisting of:

i) $2,100,000 in respect of unpaid principal oursianding under the
Loan Agreement (assuming no finther loans or repayments are made);

i) $11,112.25 in respect of accrued and unpaid interest on such
unpaid principal amount, assuming no changes in applicable interest rates and no changes in the
outstanding principal amount;

13} ] $16,364.71 representing expenses and fees of Foothill payable
pursuant to the Loan Agreement;

BHFY 385511+2 1
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V) $20,000 as a deposit (the “Contingency Deposit™) against ceriain
contingent fees and costs; and

V) $41,000 as the Applicable Prepayment Premium in accordance
with Section 3.6 of the Loan Agreement.

b) a fully executed counterpart of this letter agreement signed by Borrower.

2. If the assumplions set forth above with respeet 1o the calculation of the principal,
interest, fee, and cxpense components of the Fayout Amount are not correct, Foothill will so
advise Borrower and notify Bomrower in writing on or before the Payoff Date of vhe adjusied
figure Jor the Payout Amount, reflecting the approprigte changes in the amounts of principal,
imerest, fees, and expenses. Upon receipt of the Payout Amount in accordance with the
foregoing and satisfaction of the other conditions referred to above, Foothill urevocably releases,
on and with effect from the Payoff Date, all of its security interests and liens created as secunity
for the Foathill Obligations, howsoever such sccurity interests and liens are evidenced.

3, Notwithsianding anything o the conmary contained herein, the Borrower shall
remain obligated for its reimbursement obligations respecting Foothill Expenses {or any other
unreimbursed out-of-packes costs and expenses incurted by Foothill as a result of the Sale and
the repayment of the Foothill Obligations) which ave cither incurred afier the Payoff Date or arc
incurred on or before the Payoff Date but with respect ta which Foothill has not been invoiced or
otherwise been able to determine the amount of such expenses on or before the Payoff Daie
(collectively, the "Contingent Fxpenses™). Foothiil shall hold the Contingency Depasit, without
interest, as secwrity for the payment of the obligations of Borrower 10 Foothill with respect to the
Contingent Expenses. Such Contingency Deposit shall be applied 10 the payment of the
obligations of Borrower with respect to the Contingent Expenses as the same becoms due and
payable. On the 61% day after the Payoff Dare, Foothill shall return 1o Borrower the unused
portion of the Contingency Deposit.

4. Tte Payout Amount is 1o be transferred 10 JPMorgan Chase Bank, New York,
New York, (ABA No.021000021, Credit w: Wells Fargoe Foothil}, Inc., Account
No. 323-266193 Re: Aprisma, by wire wansfer of immediaicly available funds, for reecipt no
later than 11:00 a.m., Pacific time, on the Payoff Drate.

5. Burrower hereby confirms that the commitments of Foorhill to make loans under
the Loan Agreement are terminaied as of the Payoff Daic, and, as of the Payoft Date, Foothill
bas no further obligarion to make logns 10 Borrower. Notwithstanding termination of the Loan
Agreement, all obligations of Borrower under the Loan Agrecment which by their terms are
expressly siated 1o survive termination shall conuinue in full force and effect. In fintherance
thereof, Borrower acknowledges and agrees that its paymen: cbliganions and liabilities under the
Loan Agreement and the other Loan Documenis shall be reinstated with full force and cffes if,
ay any nime on or after the Payoff Date, all or any porton of the Payout Amonnt or any other
amounts applied by Foothill 1o the Foothill Obligations is voided or rescinded or must otherwise
be retumed by Foothill 10 the Borrower upon the Borrower’s (or any of us account debrors')
insolvency, bankruptcy or reorganization or otherwise.
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6. Upon the sarisfaction of the conditions referred to in Sectiopn ] above: (a) Foothill
authorizes Borrowsr and Concord to ierminsle any of Feothill’'s Uniform Commercial Code
ermination statements filed against Borrower as debuwor; (b) Foothill will execute and deliver 1o
Borsower or Concord, as they may direct and at the expense of Borrower, any monigage releases,
requests for reconveyance of deeds of trust, re-assignments of wademarks, discharges of security
interests, releases of liens on vehicle titles, and other similar discharge or assignment documents
in recordable form as arc reasonably necessary to telease, as of record, the financing statements
and all otber notices of sceurity interests and liens previously filed, recorded or registered by
Foothill with respect w the Foothill Obligations; (€) Foothill shall deliver 1o Bomower, as
applicable, all stock cerificates and stock powers, it holds as CoRllateral for the Obligations,
(d) Foorhill will executc and deliver notices directly 10 Borrower's banks, terminating Foothill’s
interests in Bomrower's cash management and depository accoumts, and (€ Foorhill shall
rerminate the following guaranties (except for such obligations under each such Guaranty which
by their terms sunvive termination and/or release of such Guaranty): (i) Conunuing Guaranty (the
“GTG Guaranty”™), executed by GTG Acquisition Corp. (“GTG"), (i) Continuing Guaranty (the
“Aprisma UK Guaranry”), execuied by Aprisma Management Technologies Limited (“Aprisma
UK™. (i) Contioving Guaranty (the “Aprisma Canada Guaranty™), execuicd by Aprisioas
Management Tectnologies Canada, Inc. (“Aprisma Canada™) and (iv) Continving Guaranty (the
»Aprisma Auswalia Guaranty” and together with GTG Guaranty, the Aprisma UK Guaranty, and
the Aprisma Canada Guaranty, each 2 "Guaranty” and collectively, the “Guaranties”™), executed
by Aprisms Management Technologies Pry. (“Aprisma Auswalia, and together with GTG,
Aprisma UK, and Aprisma Canada, cach a "Guarantor” and collectively, the “Guarantors™).
Bormower agrees 10 pay Foorhill for all aur-of-pocket costs and expenscs incurred by Foorhill in
conpecrion with the matters referred 1o in the previous sentence.  Borrower and each Guarantor
acknowledge thas Foothill’s execution of and/or delivery of any documents releasing all of
¥oothill’s security interests or claims in any property of Borrower or any (Guarantor as set forth
herein is made without recourse, representation, warranty or other assumnce of any kind by
Foothill as to Foothill’s rights in any collateral security for amounts owing under the Loan
Documents, the condition or value of any collateral, or eny other matier,

7. Berrower acknowledges that the amounts referred 1o in Section 1 above are due
and owing pursuant to the provisions of the Loan Agreement and confirms ils agreement 1o the
1erms and provisions of this Jerer by rerurning 1o Foothill a signed counterparn of this lemner. This
Jetier may be exe~uted in several counterparns (and by sach party on a separate counterpai), each
of which when so executed and delivered shall be an original, bt all of which together shall
copsturute one agreement,  Upon the execution and delivery of this letter by Bomower,
Guarantor, and Faothill, this letter shall take effect as a binding agreement.

8. Foothill hereby releases and forever discharges Borrower and each Guarantor
from any and all claims, demands, debts, liabilities, actions, and causes of action of every kind
and character based upon or arising owr of the applicable Guaranty, the Loan Agreement or the
other Loan Documents (in each case, except as herein specifically set forth and except for this
lemer). Each of Borrower and each Guarantor hereby releases and forever discharges Foathill
and ils Fepresentaives, assigns, officers, directors, agents, employees and attlomeys from any and
all claims, demands, debis, liabilities, actions, and causes of action of every kind and chammcier
based upon or arising out of the Loan Agrecment, any Guaranty or other Loan Documents
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(except for this letter). The parties hereby specifically waive as against one another any rights
they, or any of them, may have under Section 1542 of the Califomia Civil Code, which provides
as follows:

A zenerzl release does not extend to claims which the crediter
do=s not know or suspect to exist in his faver at the fime of
cxccuting the release, which if kmown by him must have
muterially affected his settlement with the debtor.

9. Bomower, Guarantors, and Foothill hereby warraat and represent 1o the other that
they have not assigned or in any other way conveyed, wansferred, or encumbered ajl or any
pordun of the claims or rights covered by Whis lemer agrecment and are exccunng this lemer
agreement voluntarily, afler consuliation with counsel, and with full knowledge of its
significance.

10.  The release by Foothill provided for herein is conditioned upon the final payment,
in cash, of all of the Foothil! Obligarions and all checks and other instruments delivered by
Bormwer 1o Foorhill, and Barrower agrees to repey Foarhill, on demand, the ammmt of any such
check or other instument thal may be returned for nonpayment and any other Foothill
Obligations which remain unpaid.

11.  Foothill, Guarantors, and Borrower agree to execute such other documents as the
other may reasonably request in order 1o accomplish the matiers referred 10 in this lener.

12.  This leuer shall terminate and be of no finther force and effect if the Payour
Amount is not received by February 22, 2005.

Very truly yours,

WELLS FARGO FOOTHILL, INC.
(formerly known as Foothill Capital Corporation)

By:
Name: - ﬁ%é m

Title: Ll

Agreed 10 by the undersigned:
APRISMA MANAGEMENT TECHNOLOGIES, INC.,
By:

Nam.e:
Tide:
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(excepy for this leter). The parties hereby specifically waive as against ope another any rights
they, or any of them, may have under Section 1542 of the California Civil Code, which provides
as follows:

A general relense does not extend (o clalms which the ereditor
does not know or suspect to exist in his favor at the thne of

- excenting the relense, which if kmown by him must have
materially affected his sctilement with the debtor.

9. Borrower, Guarantors, and Foothill hereby warrant and represent to the other thay
they have not assigned or i any other way conveyed, wransferred, or encumbered all or any
pertion of the cizims or rights covered by this letter agreement and are exccuting this letter
agm_ng'amt voluntarily, after consuliation with counsel, and with full knmowledge of s
significance.

10.  The reicase by Foothill provided for herein is condinioned upon the final payment,

~ in cash, of all of the Foothill Obligations and all checks and other instruments delivered by

Bomowey 10 Foothill, and Borrower agrees 1o repay Foothill, on demand, the amouur of any such

check or other inspument that may be retamed for nonpayment and any other Foothill
Obligarions which remain unpaid.

11.  Foothill, Guarantors, and Botrower agree 1o execute such other docnments as the
other may reasorably request in order to accomplish the matters referred to in this letier,

12. This lerter shall terminate and be of no further force and effect if the Payout
Amount is not received by February 22, 2005.

Very mmuly yours,

WELLS FARGO FOOTHILL, INC.
(formexly known as Foothill Capital Corporation)

By:
Name:
Title:

Agreed o by the undersigned;
AFRISMA MANAGEMENT TECHNOLOGIES, INC.,

By:
Namze:
Title:

o
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Borrower has requested that Wells Fargo F_outhﬂl, Inc. ("me_zll") mmmam oe‘cn the
account #3304086694 at Citizens Bank (“Citizens™) in the pame of Foothill (the “Accouni™) fora
period commencing on the date hereof through and including Augwst 31, 2005. Foothill has
agreed 1o maintair, the Account open uniil August 31, 2005 so Jong as Borrower and Concard
Communications, Inc. ("Concord™ agree to indemnify Foothill for any claims and Lability
arising out the Account. Therefore, each of Borrower and Concord hereby agroes o indemnify
Foothill, its officers, directors, employees, agents, and mome'ys-m_-fact (each, an .lgdﬂun_lﬁed
Person™) from and hold Foothill hanmless against, any and all claims, demands, suils, acnons,
investigarions, procesdings, liability, and demages, aud all reasonable anomeys fees and
disbursements an<l other casts and expenses actually incurred I copnection therewith (as _and
when they are incurred irvespective of whether a suit is brought), &t any nme asserted against,
imposed upon, or incumed by any of them in connection with or relaling 10 the Account or any
wansaction relating thereto (the “Indemnified Liabilities™). The foregoing 1o the contary
notwithstanding, ‘Borrower and Concord shall have g:dnlil.i:;t!i_nn tﬂ{;m any Indemn;.ﬁﬁd Person
under this paragraph with respect to any Indemni lability a cowrt of competent
jusisdiction finally determines 10 have resulted from the gross negligence or willful misconduct
of such lndemnified Persan. At Foothill's request, Borrower shall pay I-‘oo_ﬂ;ill m_advance on &
momhly basis all estimated fees, expenses and other charges payable 1o Citizens in connection
with the Account (the “Account Fees™). Any failwe by Borrower 1o pay whe Accoun) Fors
within five Busipess Days of Foothill’s written request may, ar Foothill’s option, result in the
closing of the Account. :

WELLS FARGO FOOTHILL, INC.

By: Jﬁ/{t/k

Name:
Tide:

CONCORD COMMUNICATIONS, INC.

By:
Name:
Title:

APRISMA MANAGEMENT
TECHNOLOGIES, INC.

By:
Mame:
Title:

BNWFY 373730%}
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Borrower has requested that Wells Fargo Foothill, Inc. (“Foothill") maintain open the
account #3304086694 at Citizens Bank (“Citizens”) in the name of Foothill (the *Account™) for a
period commencing on the date hereof through and including August 31, 2005. Foorhill has
agreed 1o maintain the Account open until August 31, 2005 s0 long as Borrower and Concord
Commumicarions, Inc. (“Concord”) agree o indemnify Foothill for any claims and hability
arising our the Account. Therefore, each of Borrower and Concord hereby agrees to indenmify
Foorhill, iis officers, directors, employees, agents, and avtorneys-in-fact (each, an “Tndemnified
Person™) from and hold Foothill harmless against, any and all claims, demands, suirs, actions,
nvesugations, proceedings, Lability, and damages, and all reasomable anomneys fees and
disbursements and other costs and expenses acmally incurred in connecrion therewith (as and
when they ave inciared irrespective of whether a suit is brought), at any rime asserted against,
unposed upon, or incurred by any of them in connection with or relating 1o the Aceount or any
transaction relaring thereto (the “Indemnified Liabilities”). The foregomg 10 the contrary
notwithstanding, Borrower and Concord shall have no obligation 10 any Indemnified Person
under this paragraph with respect 1o any Indemnified Liability that a court of corgpetent
jurisdiction finally determines to have resulted from the gross negligence or willful misconduct
of such Indermified Person. At Foothill’s request, Borrower shall pay Foothil] in advance on a
monthly basis all estimated fees, expenses and other charges payable o Cirizens in connection
with the Accoum (the “Account Fees”). Any failure by Borrower io pay the Account Fees
within five Business Days of Foorhill’s written request may, at Foorhull’s option, result in the
¢losing of the Accounr.

WELLS FARGO FOOTHILL, INC.

By:
Name:
Title:

CONCORD COMMUNICATIONS, INC.

By: L

Name: muli.‘iﬂ. Cruf’r
Title: SY P+ & Eo
APRISMA MANAGEMENT
TECHNOLOGIES, INC.

By:

Narne:

Tile: _
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Borrower has requested that Wells Fargo Foothill, Inc. (“Foothill”) mainiain open the
account #3304086694 at Civizens Bank ("Citizens”) in the name of Foothill (the “Account”) for a
period commencing on the dale hercof throngh and including August 31, 2005. Foothill has
agreed to maintain the Account open until August 31, 2005 so long as Borrower and Concord
Comumunications, Inc. (“Concord™) agree 1o indemnify Fooihill for any ciaims and liability
ansing out the Account.  Therefore, each of Borrower and Concord herehy agrees to indemnify
Foothill, 15 officers, directors, employees, agents, and attomeys-in-fact (each, an “Indemnnified
Person™) from and hold Foothill harmless againsty, any and all claims, demands, suits, actions,
mvestigations, proceedings, liability, and damages, and all reasomable attomcys fees and
disbursements anl other costs and expenses actually incurred in connection therewith (as and
when they are mcurred rrespective of whether a suit is brought), at any time asserted against,
imposed upon, or inewTed by any of them in copnection with or relating 1o the Account or any
ransaction reladng therero (the “Indemmified Liabilities™). The foregoing to the conmary
notwithstanding, ‘3orrower and Concord shall bave no obligation 1o any Indemnified Persom
under this paragraph with respect 10 any Indemmified Liability that a count of competent

~ jurisdiction finallv determines 1o have resulied from the gross negligence or willfl misconduct
of such Indemnified Person. At Foothill’s request, Borrower shall pay Foothill in advance on a
monthly basis all estimated fees. expenses and other charges pavable 1o Citizens in connection
with the Account (the “Account Fees™). Any faihwe by Bomower o pay the Account Fees
within. five Business Days of Foothill's written request may, at Foothill’s option, result in the
closing of the Account.

WELLS FARGO FOOTHILL, INC.

By:
Name:
Title:

CONCORD COMMUNICATIONS, INC.

" By:
Mame:
Title:

APRISMA MANAGEMENT
TECHNOLOGIES, INC.

By:
Narmne:
Title:
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