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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre; Chapter 11

CIBER, Inc., ef al.,’ Case No. 17-10772 (__)

Debtors. Joint Administration Pending

S N N N N S N

DEBTORS’ MOTION FOR ENTRY OF ORDERS (I)(A) ESTABLISHING
BIDDING PROCEDURES RELATING TO THE SALE OF THE DEBTORS’ ASSETS,
INCLUDING APPROVING A BREAK-UP FEE AND EXPENSE REIMBURSEMENT,

(B) ESTABLISHING PROCEDURES RELATING TO THE ASSUMPTION AND
ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED
LEASES, INCLUDING NOTICE OF PROPOSED CURE AMOUNTS, (C) APPROVING
FORM AND MANNER OF NOTICE RELATING THERETO, AND (D) SCHEDULING A
HEARING TO CONSIDER THE PROPOSED SALE; (IT)(A) APPROVING THE SALE
OF THE DEBTORS’ ASSETS FREE AND CLEAR OF ALL LIENS, CLAIMS,
ENCUMBRANCES, AND INTERESTS, AND (B) AUTHORIZING THE ASSUMPTION
AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED
LEASES: AND (IIT) GRANTING RELATED RELIEF

! The Debtors in the above-captioned chapter 11 cases, along with the last four digits of Debtor CIBER, Inc.’s federal
tax identification number (the other Debtors do not have EINs) are: CIBER, Inc. (6833), CIBER International LLC,
and CIBER Consulting, Incorporated. The principal place of business for each Debtor is 6312 South Fiddler’s Green
Circle, Suite 600E, Greenwood Village, CO 80111,
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By this motion (the “Motion”), CIBER, Inc. (“Ciber”) and its affiliated debtors and
debtors-in-possession (collectively, the “Debtors™) in the above-captioned chapter 11 cases (the
“Cases”) seek: (a) entry of an order, substantially in the form attached hereto as Exhibit A (the

“Bidding Procedures Order”), pursuant to sections 105, 363, 365, 503, and 507 of title 11 of the

United States Code (the “Bankruptcy Code™), rules 2002, 6004, 6006, and 9014 of the Federal

Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), and rule 6004-1 of the Local Rules of

Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the District of
Delaware (the “Local Rules™) (i) approving the proposed auction and bidding procedures attached

hereto as Exhibit B (the “Bidding Procedures”) for the sale of substantially all the assets relating

to the Debtors’ North American business along with 100% of the capital stock in wholly-owned

non-Debtor subsidiary CIBERsites India Private Limited (the “Purchased Assets”),

(ii) establishing procedures for the assumption and assignment of executory contracts and

unexpired leases, including notice of proposed cure amounts (the “Assumption and Assignment

Procedures”), (iii) approving the form and manner of notice of all procedures, protections,
schedules, and agreements, and (iv) scheduling a hearing (the “Sale Hearing”) to approve the sale

transaction (the “Sale Transaction”);, (b) following the Sale Hearing, entry of a sale order (the

“Sale Order”) (i) approving the sale of the Debtors” assets free and clear of all liens, claims,
interests, and encumbrances (“Inferests”), and (ii) authorizing the assumption and assignment of
certain executory contracts and unexpired leases, and (c) granting related relief. In further support

of this Motion, the Debtors respectfully state as follows:
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PRELIMINARY STATEMENT?

L. The goal of these chapter 11 cases is to consummate a sale of the Debtors’ assets
that will maximize recoveries for all of the Debtors® stakeholders. As discussed in more detail
below, due to the nature of the Debtors’ business, a prompt postpetition marketing and sale process
is essential to achieving that goal. Approval of the Bidding Procedures is a critical and necessary
step, which is designed to permit a fair and reasonable marketing process and obtain the highest
and best offer for the Debtors’ assets.

2. As detailed in the First Day Declaration, the Debtors, with the assistance of their
advisors, considered all strategic options and concluded that a sale in accordance with the Bidding
Procedures set forth herein is the best way to maximize the value of the Debtors’ assets and yield
the best possible recovery for creditors. The Debtors, with the assistance of Houlihan Lokey

Capital, Inc. (“Houlihan Lokev”),' seek to successfully conclude the global marketing process for

the Debtors’ assets that began approximately five months ago.
3. As a result of Houlihan Lokey’s extensive marketing efforts,® on April 10, 2017,

the Debtors executed an agreement (the “Stalking Horse Purchase Agreement”) with Capgemini

America, Inc. (“CG America” or the “Stalking Horse Bidder”) for the purchase of the Purchased

Assets, which include: (a) substantially all of the assets relating to the Debtors’ North American

business; and (b) the Debtors’ equity interest in CIBERsites India Private Limited (“CIBERsites™),

2 Capitalized terms used but not otherwise defined in this Preliminary Statement have the meanings ascribed to such
terms elsewhere in this Motion or the Bidding Procedures, as applicable.

3 The Debtors’ prepetition marketing and negotiation efforts are detailed in the Declaration of Adam Dunayer in
Support of the Debtors’ Motion for Entry of Orders ()(A) Establishing Bidding Procedures in Connection With the
Sale of Substantially All of the Debtors’ Assets By Public Auction; (B) Establishing Procedures Relating to the
Assumption and Assignment of Certain Executory Contracts and Unexpired Leases, Including Notice of Proposed
Cure Amounts; and (C) Approving the Form and Manner of Notice Thereof; (I)(A) Authorizing and Approving the
Sale of the Debtors’ Assets Free and Clear of Liens, Claims, Encumbrances and Interests; and (B) Authorizing the
Assumption and Assignment of Certain Executory Contracts and Unexpired Leases; and (III) Granting Related Relief
attached hereto as Exhibit C and incorporated herein by reference (the “Dunayer Declaration”).
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a wholly-owned non-Debtor subsidiary based in India.* The Stalking Horse Purchase Agreement
contemplates a purchase price of $50 million for the Purchased Assets plus the assumption of
certain liabilities, and reflects CG America’s agreement to act as a stalking horse bidder in a
Court-supervised bidding and auction process. The Stalking Horse Purchase Agreement will
provide for continued employment to the Debtors’ employees, permit the assumption of
significant liabilities of the Debtors and allow the Debtors’ customers to continue receiving
first-class services without interruption.

4, As required under the Debtors® debtor-in-possession financing facility (the “DIP
Facility”) and by the Stalking Horse Purchase Agreement, the Bidding Procedures contemplate a
swift postpetition marketing process and entry of an order approving the Sale Transaction by no
later than forty (40) days after the Petition Date. Speed is critical here because, even with the
additional liquidity to be provided by the DIP Facility, the Debtors will run out of access to
liquidity within just a few months. The Debtors” receipt of the additional liquidity is conditioned
on the Debtors’ pursuit of an expedited sale process and, without access to those funds, the Debtors
will likely have no choice but to pursue an immediate cessation of operations and liquidation of the
estates, which would produce a fraction of the proceeds that are contemplated under the Stalking
Horse Purchase Agreement.

5. The accelerated timeframe is also warranted due to the nature of the Debtors’
business. As a service-based provider, the Debtors’ value relies heavily on its employees
generating revenue and customers agreeing to continue using the Debtors’ services, which in most
cases permit the termination of services with little notice. Finally, as set forth in more detail in the

Dunayer Declaration, as a result of the extensive prepetition marketing efforts, an extended

4 The assets of the Debtors’ other foreign subsidiaries are not the subject of the Stalking Horse Purchase Agreement.
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postpetition marketing process should not be necessary to maximize value here because many
potentially interested parties have been aware of the Debtors’ interest in selling substantially all of
their assets for several months, and some began to conduct due diligence prior to the Petition Date.
As aresult, an extended marketing process would likely only deteriorate the value available to the
Debtors’ stakeholders. Accordingly, the Debtors have filed this Motion seeking a prompt sale
process that will maximize value for the Debtors’ stakeholders.

BACKGROUND

0. On April 9, 2017 (the “Petition Date™), each of the Debtors filed a voluntary
petition with this Court for relief under chapter 11 of the Bankruptcy Code. The Debtors continue
to operate their businesses and manage their properties as debtors-in-possession pursuant to
sections 1107(a) and 1108 of the Bankruptcy Code. Concurrently with the filing of this Motion,
the Debtors have requested procedural consolidation and joint administration of the Chapter 11
Cases pursuant to Bankruptcy Rule 1015(b). No party has requested the appointment of a trustee
or examiner in the Chapter 11 Cases, and no statutory committees have been appointed or
designated.

7. A detailed description of the Debtors and their business, and the facts and
circumstances supporting this Motion and the Chapter 11 Cases, are set forth in greater detail in
the Declaration in Support of Chapter 11 Petitions and First Day Pleadings (the “First Day
Declaration”) [D.I. 3], filed contemporaneously herewith and incorporated by reference herein.

JURISDICTION AND VENUE

8. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C. §§ 157 and
1334, and the Amended Standing Order of Reference from the United States District Court for the
District of Delaware dated February 29, 2012. This is a core proceeding pursuant to 28 U.S.C. §

157(b) and, pursuant to Local Rule 9013-1(f), the Debtors consent to the entry of a final order by

5
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the Court in connection with this Motion to the extent that it is later determined that the Court,
absent consent of the parties, cannot enter final orders or judgments consistent with Article III of
the United States Constitution. Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408
and 1409.

RELIEF REQUESTED

9. By this Motion, the Debtors seck entry of the Bidding Procedures Order,
substantially in the form attached hereto as Exhibit A: (a) approving the proposed Bidding
Procedures attached hereto as Exhibit B, including approval of the Break-Up Fee and the Expense
Reimbursement (as such terms are defined below) as allowed administrative expenses with super
priority pursuant to sections 503(b) and 507(a)(2) of the Bankruptcy Code; (b) establishing the
Assumption and Assignment Procedures, including notice of proposed cure amounts;
(c) approving the form and manner of notice of all procedures, protections, schedules, and
agreements; and (d) scheduling the Sale Hearing to approve the Sale Transaction.

10.  The Debtors also seek entry of the Sale Order:’ (a) approving the sale of the
Debtors’ assets free and clear of all Interests; and (b) authorizing the assumption and assignment
of certain exccutory contracts and unexpired leases.

11.  Contemporaneously herewith, the Debtors have filed a motion seeking to have this
motion heard on shortened notice pursuant to Rule 2002 and Local Rules 6004-1(c) and 9006-1(¢)

(the “Motion to Shorten”).

5 The proposed form of Sale Order will be filed with the Court on the date that is one (1) calendar day prior to the Sale
Hearing,.
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THE PROPOSED SALE

A. The Debtors’ Prepetition Marketing Efforts

12.  As set forth in the First Day Declaration, Ciber is a leading global information
technology (“IT”) consulting, services and outsourcing company founded in 1974 and
headquartered in Greenwood Village, Colorado. Ciber employs approximately 2,200 employees,
including billable employees and support staff, and 315 independent contractors. Ciber operates
its businesses in the U.S. and the U.K., with offshore delivery centers in India, Vietnam, and
Poland. Until recently, Ciber also operated its business in Germany, the Netherlands, Norway,
Spain, and Sweden.

13.  Inneed of a long-term solution to address liquidity concerns, in September 2016,
the Debtors retained Houlihan Lokey to explore restructuring opportunities, including potential
mergers and potential dispositions of substantially all of the Debtors’ assets. Based on the advice
of Houlihan Lokey and their other professional advisors, the Debtors ultimately determined that a
sale of all or substantially all of the Debtors’ assets would be the best way to maximize value.
Between November 2016 and the Petition Date, Houlihan Lokey contacted more than one hundred
and fifty (150) prospective purchasers and merger partners, including both financial and strategic
partners. Approximately twenty-five (25) of these parties signed non-disclosure agreements and
were given access to due diligence materials.

14.  Of the parties who expressed interest in completing a transaction, one potential
purchaser was interested only in acquiring the Debtors’ assets through a Bankruptcy Court
supervised 363 sale. Although a few parties expressed interest in an out-of-court stock acquisition,
they did not approach the Debtors until shortly prior to the Petition Date, and the Debtors lacked a

sufficient liquidity runway to allow them sufficient time to complete due diligence.
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15.  While the Debtors and their advisors maintained the view that a sale of
substantially all of their assets would be the best way to maximize value, given the Debtors’
diminishing access to liquidity and negative operating cash flow, as detailed in the First Day
Declaration and the Dunayer Declaration, it became clear that the best, and indeed, only option to
prevent an abrupt cessation of operations and liquidation of assets would be to file for protection
under chapter 11 of the Bankruptcy Code. Accordingly, in the weeks prior to the Petition Date, the
Debtors and their advisors began to prepare for a bankruptcy filing while pursuing discussions
with potential stalking horse bidders for substantially all of the Debtors” assets.

16.  After speaking with several potentially interested parties, on March 31, 2017, the
Debtors ultimately determined to proceed with an offer from CG America, a newly created
investment vehicle created for the Sale Transaction by Capgemini S.A. (“Capgemini”). Between
March 31, 2017 and the Petition Date, the Debtors, Houlihan Lokey, and the Debtors’ other
professional advisors engaged in further discussions with CG America regarding the terms of the
Stalking Horse Purchase Agreement and other ancillary agreemen‘fs, and the remaining legal and
financial due diligence necessary to consummate a transaction. Ultimately, these negotiations
resulted in the execution of the Stalking Horse Purchase Agreement on April 10, 2017 whereby
CG America agreed to act as the Stalking Horse Bidder for the sale of substantially all of the
Debtors’ North American assets as well as their equity in non-Debtor subsidiary CIBERsites for a
purchase price consisting of: (a) approximately $50 million in cash and cash equivalents; and (b)
the assumption of certain liabilities. The Stalking Horse Purchase Agreement is attached hereto as

Exhibit D.
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B. The Primary Terms of the Stalking Horse Purchase Agreement

7. The Stalking Horse Purchase Agreement contemplates the sale of the Purchased
Assets to the Stalking Horse Bidder, subject to higher or better bids, on the following material
terms:®
18.  Seller: Debtor CIBER, Inc. (in such capacity, “Seller”).’

19.  Purchaser: Capgemini America, Inc. (in such capacity, “Purchaser”).}

20.  Purchase Price (Stalking Horse Purchase Agreement § 2.1): The Purchase

Price consists of (a) $50,000,000 in cash plus (ii) the assumption of certain liabilities.

21.  Purchased Assets (Stalking Horse Purchase Agreement § 1.1): The Stalking

Horse Purchase Agreement provides that the Purchaser will acquire: (a) all of the capital stock in
non-Debtor subsidiary CIBERsites; and (b) all or substantially all of the assets relating to the
Debtors’ North American business, including: (i) all of Seller’s properties, rights, claims and
assets (other than the Excluded Assets) of every kind and description; (ii) to the extent that they
may be assumed and assigned pursuant to sections 363 and 365 of the Bankruptcy Code, all
Contracts related to or used in the Business and all rights of Seller under such Contracts, but

excluding any Rejected Contracts; (iii) trade and non-trade accounts receivable, notes receivable

S The summary of the terms contained in this Motion is qualified in its entirety by reference to the provisions of the
Stalking Horse Purchase Agreement. In the event of any inconsistencies between the provisions of the Stalking Horse
Purchase Agreement and the summary set forth herein, the terms of the Stalking Horse Purchase Agreement shall
govern. Unless otherwise defined in the summary set forth in the accompanying text, capitalized terms shall have the
meanings ascribed to them in the Stalking Horse Purchase Agreement.

7 Non-Debtor affiliate CIBERsites is a party to the Stalking Horse Purchase Agreement but solely purposes of section
8.20 thereof. The Stalking Horse Purchase Agreement contemplates the purchase of substantially all of the Debtors’
North American assets as well as all of the shares of capital stock in CIBERsites. However, section 8.20 of the
Stalking Horse Purchase Agreement provides that the Stalking Horse Bidder may provide written notice to the
Debtors that it wishes to purchase the assets of CIBERsites rather than the equity in CIBERsites. In the event the
Stalking Horse Bidder makes such election, the Stalking Horse Purchase Agreement shall be deemed revised so that
CIBERsites becomes a party to the entire Stalking Horse Purchase Agreement and shall be deemed to be a seller
thereunder.

% CG America is an investment vehicle created for this transaction by Capgemini.
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and negotiable instruments of Seller; (iv) cash and cash equivalents; (v) organizational documents;
(vi) cash deposits of clients or customers held by each Seller as security for receivables or
obligations; (vii) deposits of each Seller as security for rent, electricity, telephone, bonds or other
sureties or otherwise, and prepaid charges and expenses; (viii) all tangible assets of Seller related
to or used in the Business other than certain excluded assets; (ix) personnel files for certain
employees; (x) chattel paper; (xi) permits and pending applications; (xii) rights of set off and
subrogation against third parties; (xiii) intellectual property; (xiv) goodwill; (xv) inventory; (xvi)
tax refunds and creditors; (xvii) rights under insurance policies; (xviii) rights under non-disclosure
agreements; (xiv) personal property; (xv) telephone and fax numbers and email addresses; and
(xvi) avoidance claims or causes of action.

22.  Excluded Assets (Stalking Horse Purchase Agreement § 1.1): The Stalking

Horse Purchase Agreement provides that the Purchaser will not acquire, among other things, (a)
assets that are not related to the Business or part of the Purchased Assets, including but not limited
to any assets used in or related to Seller’s or any of its affiliates’ business operations outside of
North America and India; (b) all corporate-level services or functions; (c) all agreements and
contracts other than the Assigned Contracts; (d) shares of capital stock or other equity interests in
other entities held by any Seller; (e) current and prior director and officer insurance policies of
Seller; (f) certain of Seller’s financial accounting books and records; and (g) leases relating to
certain real property.

23. Sale of Avoidance Actions (Stalking Horse Purchase Agreement § 1.1): The

Purchased Assets include all avoidance claims or causes of action under the Bankruptcy Code or
applicable Law (including, without limitation, any preference or fraudulent conveyance claims or

causes of action arising under Chapter 5 of the Bankruptcy Code), and all other claims or causes of

10
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action under any other provision of the Bankruptcy Code or applicable laws related to the
Purchased Assets and/or Assumed Liabilities.

24,  Assumed Liabilities (Stalking Horse Purchase Agreement § 1.3): The Stalking

Horse Purchase Agreement provides for the assumption by the Purchaser of various liabilities,
including, among other things: (a) all liabilities of Seller arising from ownership of the Purchased
Assets and the Business arising after the Closing Date; (b) certain liabilities arising under the
accounts payable related to the operation of the Business (including all costs required to be paid
pursuant to section 365 of the Bankruptcy Code in connection with those executory contracts and
unexpired leases that, pursuant to the terms of the Stalking Horse Purchase Agreement, will be
assumed by the Debtors and Assigned to the Stalking Horse Bidder) as of the closing of the Sale
Transaction, as well as the accounts payable set forth on Schedule 1.3(b) to the Stalking Horse
Purchase Agreement; and (c) all liabilities, if any, set forth on Schedule 1.3(c) to the Stalking
Horse Purchase Agreement relating to unpaid payroll and other amounts owed to certain
employees of the Debtors who accept offers of employment from CG America.

25.  Excluded Liabilities (Stalking Horse Purchase Agreement § 1.4): The Stalking

Horse Purchase Agreement provides that the Purchaser will not assume various liabilities in
connection with the Sale Transaction, including, among other things: (a) all liabilities arising out
of, related to or otherwise in respect of the Purchased Assets and/or Business arising prior to the
Closing other than the Assumed Liabilities; (b) all liabilities arising out of or related to the
Excluded Assets; (c) liability for indebtedness with respect to borrowed money or intercompany
indebtedness among Seller; (d) all guarantees of third party obligations and reimbursement
obligations to guarantors of Seller’s obligations under letters of credit; (e) taxes arising from or

attributable to the pre-closing period, and taxes arising from or relating to Excluded Assets; (1)

11

662323.1 04/10/2017



Case 17-10772 Doc 8 Filed 04/10/17 Page 12 of 33

liabilities under executory contracts and unexpired leases that are not assumed by the Debtors and
assigned to the Stalking Horse Bidder as part of the transaction; (g) liabilities for fees, costs and
expenses incurred by Seller in connection with the Stalking Horse Purchase Agreement or the
administration of the Cases; (h) all liability related to the WARN Act relating to any action or
inaction of the Debtors prior to or upon the Closing Date; and (i) environmental liabilities.

26.  Limitations on Successor Liability (Stalking Horse Purchase Agreement §

8.13): The Stalking Horse Purchase Agreement provides that the Purchaser shall not be the
successor to any Liability of Seller, and will not assume, nor in any way be liable or responsible for,
any claim or liability of any Seller other than certain assumed liabilities.

27. Closing and Other Deadlines (Stalking Horse Purchase Agreement § 3.4): The

Stalking Horse Purchase Agreement may be terminated by the Purchaser if the following

milestones are not met (the “Sale Milestones”).

Deadline for Entry of the Bidding Procedures April 24,2017
Order

Auction (if necessary) May 15, 2017
Sale Order May 19, 2017
Sale Closing May 24, 2017°

28.  Good Faith Deposit (Stalking Horse Purchase Agreement § 2.3): The Stalking

Horse Purchase Agreement provides that upon entry the Bidding Procedures Order, Purchaser and

® The Stalking Horse Purchase Agreement provides that the closing must occur prior to or on the forty fifth (45™) day
after the date on which the Stalking Horse Purchase Agreement is executed (the “Qutside Date”). However, under
certain conditions, the Outside Date may be extended by the mutual written consent of Seller and Purchaser, for a
period up to thirty (30) days.

12
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the Sellers shall enter into an escrow agreement, and Purchaser shall deposit into escrow with the
Escrow Agent an amount equal to $5,000,000.

29.  Break-Up Fee, Expense Reimbursement, and Overbid Protection (Stalking

Horse Purchase Agreement § 7.1): The Stalking Horse Purchase Agreement includes certain
protections for the Stalking Horse Bidder. Specifically, subject to Court approval as part of the
Bidding Procedures Order, the Debtors will be required to pay the Stalking Horse Bidder a fee (the
“Break-Up Fee”) in the amount of $1,500,000 of the purchase price and reimburse the Stalking
Horse Bidder for all of its reasonably documented costs and expenses related to pursuing,
negotiating, and documenting the transactions contemplated by the Stalking Horse Purchase

Agreement, which shall not exceed $500,000 (the “Expense Reimbursement and together with the

Break-Up Fee, the “Bid Protections”).

30.  The Bid Protections are payable if the Debtors close an Alternative Transaction.
The Stalking Horse Purchase Agreement defines “Alternative Transaction” to include: (a)
approval by the Bankruptcy Court of a sale of a material portion of the Purchased Assets to a
person other than the Stalking Horse Bidder, or (b) the filing of a plan of reorganization that does
not contemplate the sale of the Purchased Assets to the Stalking Horse Bidder in accordance with
the terms of the Stalking Horse Purchase Agreement. The Stalking Horse Purchase Agreement
provides that the obligations of Seller to pay the Bid Protections shall be allowed super-priority
administrative expense claims under sections 503(b) and 507 of the Bankruptcy Code and shall not
be subordinate to any other administrative expense claim against Seller.

31.  Inaddition to the Bid Protections, the Stalking Horse Purchase Agreement requires
that the Bidding Procedures Order provide for an initial overbid protection in an amount equal to

$3,000,000, and minimum bid increments thereafter of $500,000.

13
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32.  “Fiduciary Duty” Out: The Bidding Procedures provide that, “[n]othing in these

Bidding Procedures shall require the Debtors’ board of directors to take any action, or to refrain
from taking any action, with respect to these Bidding Procedures, to the extent the Debtors’ board
of directors determines, or based on the advice of counsel, that taking such action, or refraining
from taking such action, as applicable, is required to comply with applicable law or its fiduciary

obligations under applicable law . . ..’

33. Allocation of Sale Proceeds (Stalking Horse Purchase Agreement § 11.2): The

Stalking Horse Purchase Agreement provides that as soon as reasonably practicable and in no
event later than sixty (60) days after the closing date, the Purchaser shall provide the Sellers with
an allocation of the purchase price for federal income tax purposes, including any liabilities
property included therein among the Purchased Assets and the agreements provided for in the
Stalking Horse Purchase Agreement for federal, state and local income tax purposes (the “Initial
Allocation™). Within fifteen (15) days of the receipt of the Initial Allocation, the Sellers may
deliver a written notice to Purchaser, disputing any items in the Initial Allocation. Thereafter, the
parties have fifteen (15) days to reach a consensual resolution, and if they are unable to do so, the
matter is referred to an account for arbitration.

34,  Record Retention (Stalking Horse Purchase Agreement § 8.9): The Stalking

Horse Purchase Agreement provides that the Sellers and the Purchaser agree that each of them
shall preserve and keep the books and records in their possession related to the pre-closing
business of the Debtors for a period commencing on the date of the Stalking Horse Purchase
Agreement and ending at such date on which an orderly wind-down of the Sellers’ operations has

occurred in the reasonable judgment of the Sellers (or any subsequently appointed bankruptcy

14
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estate representative, including a trustee, a creditor trustee or a plan administrator) and shall make
such books and records available to the other parties.

C. The Bidding Procedures

35. The Bidding Procedures, which are attached hereto as Exhibit B, are designed to
maximize value for the Debtors’ estates, while effectuating an expeditious sale of the Debtors’
assets. Among other things, the Bidding Procedures set forth procedures for interested parties to
access due diligence, the manner in which bidders and bids become “qualified,” the receipt and
negotiation of bids received, the conduct of any auction, the selection and approval of any
ultimately successful bidders, and the deadlines with respect to the foregoing.

36.  Certain of the salient terms of the Bidding Procedures are highlighted below:'?

1% The summary of the terms contained in this Motion is qualified in its entirety by reference to the provisions of the
Bidding Procedures. In the event of any inconsistencies between the provisions of the Bidding Procedures and the
summary set forth herein, the terms of the Bidding Procedures shall govern. Unless otherwise defined in the summary
set forth in the accompanying text, capitalized terms shall have the meanings ascribed to them in the Bidding
Procedures.

15
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¢ Kaev Proposed Dates (subject to the Court’s availability):

Deadline for Entry of the Bidding Procedures
Order

April 24,2017

Deadline to Object to Approval of the Sale

4:00 p.m. (prevailing Eastern Time) on May

Transaction to the Stalking Horse Bidder 2,2017

Bid Deadline 4:00 p.m. (prevailing Eastern Time) on May
9,2017

Auction (if necessary) 10:00 a.m. (prevailing Eastern Time) on May
11,2017 :

Sale Hearing

May 16,2017

Deadline to Object to conduct of the Auction and
Sale to a Successful Bidder Other than the
Stalking Horse Bidder

12:00 p.m. (prevailing Eastern Time) on May
15,2017

Sale Closing (i.e., the Outside Date)

May 24, 2017"

¢ Bid Deadline: The following parties must receive a Bid in writing, on or before May 9,

2017 at 4:00 p.m. (prevailing Eastern Time) or such other date as may be agreed to by the
Debtors: (a) the Debtors, their counsel, and investment banker; (b) counsel to the Stalking
Horse Bidder; (c) counsel to Wells Fargo Bank, N.A., as debtor-in-possession lender and
Agent under the debtor-in-possession credit facility (in such capacity, “Wells Fargo™); and
(d) CIBERsites India Private Limited.

Auction Qualification Process: As set forth in further detail in the Bidding Procedures, a
Qualified Bidder must, among other requirements, (2)deliver financial statements
demonstrating the financial capability of the bidder to consummate the sale, (b) propose a
purchase price for all or substantially all of the Debtors’ assets, including any assumption
of liabilities, that in the Debtors’ reasonable business judgment, has a value that equals or
exceeds $55,000,000 (i.e., the sum of (i) the purchase price set forth in the Stalking Horse
Purchase Agreement, (ii) the Break-Up Fee and Expense Reimbursement, and (iii)
$3,000,000); (c) provide a good faith deposit in the amount of ten percent (10%) of the
purchase price; (d) provide an executed non-contingent sale agreement on the same or
better terms as those contained in the Stalking Horse Purchase Agreement filed with the
Court; and (¢) specify any regulatory or third-party approvals required to consummate the

11 As noted above, under the terms of the Stalking Horse Purchase Agreement, the Outside Date may be extended by
the mutual written consent of Seller and Purchaser, for a period up to thirty (30) days. The Debtors anticipate that, in
the event the Stalking Horse Bidder is the Successful Bidder, the Sale Transaction could close in advance of the

Outside Date.

16
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Sale Transaction and the time period that obtaining such approvals is expected to require.

e Auction and Sale Procedures: If the Debtors receive more than one Qualified Bid by the
Bid Deadline, the Debtors shall conduct an Auction on May 11, 2017 (prevailing Eastern
Time) at the offices of proposed co-counsel for the Debtors, Morrison & Foerster LLP, 250
West 55th Street, New York, New York 10019, or such other place and time as the Debtors
shall notify in writing all Qualified Bidders that have submitted Qualified Bids. If the
Debtors do not receive any Qualified Bid (other than the Stalking Horse Bid) on or prior to
the Bid Deadline, the Debtors shall promptly cancel the Auction and seek approval of the
Sale Transaction of the Purchased Assets to the Stalking Horse Bidder pursuant to the
Stalking Horse Purchase Agreement at the Sale Hearing.

D. The Notice Procedures

37.  Within one (1) business day following entry of an order approving the Bidding
Procedures, or as soon practicable thereafter (the “Mailing Date™), in accordance with Bankruptey
Rule 2002(a) and (c), the Debtors (or their agents) shall serve the auction and sale notice (the

“Auction and Sale Notice”), substantially in the form attached hereto as Exhibit E, by first-class

mail or, for those parties who h.ave consented to receive notice by the Electronic Case Files
(“ECF”) system, by ECF, upon: (a) all entities known to have expressed an interest ina transaction
with respect to some or all of the Debtors’ assets during the past six (6) months; (b) all entities
known to have asserted any Interest in or upon any of the Debtors’ assets; (c) all federal, state, and
local regulatory or taxing authorities or recording offices which have a reasonably known interest
in the relief requested by this Motion; (d) known counterparties to any unexpired leases or
executory contracts that could potentially be assumed and assigned to the Successful Bidder;
(¢) the Office of the United States Trustee; (f) the holders of the twenty (20) largest unsecured
claims against the Debtors (on a consolidated basis, excluding insiders); (g) counsel to Wells
Fargo; (h) the Securities & Exchange Commission; (i) the Office of the United States Attorney
General for the District of Delaware; (j) the Internal Revenue Service; (k) the U.S. Department of

Justice; (1) the offices of the attorneys general for the states in which the Debtors operate; (m)
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counsel to the Stalking Horse Bidder; and (m) all parties entitled to notice pursuant to Local Rule
2002-1(B) (collectively, the “Notice Parties”).

38.  The Auctioﬁ and Sale Notice shall indicate that copies of the Motion, the Stalking
Horse Purchase Agreement, the Bidding Procedures Order, and all other documents filed with the
Court can be obtained on the website of the Debtors’ proposed claims and noticing agent, Prime
Clerk LLC, https://cases.primeclerk.com/ciber. The Auction and Sale Notice will also indicate the
proposed deadline for objecting to the Sale Transaction to the Successful Bidder and the
anticipated date and time of the Sale Hearing, subject to the Court’s availability. In addition, the
Auction and Sale Notice shall provide notice that the Debtors will seek to assume and assign
certain executory contracts to be identified in accordance with the Assumption and Assignment
Procedures (as described further below) at the Sale Hearing. The Debtors request that such notice
be deemed to be sufficient and proper notice of the Sale Transaction with respect to known
interested parties.

39. The Debtors also propose, pursuant to Bankruptcy Rules 2002 and 6004 and Local
Rule 6004-1(E)(5), to publish the Auction and Sale Notice on the Mailing Date, or as soon
thereafter as is practicable, substantially in the form attached hereto as Exhibit F, in the Financial
Times and an industry publication on one occasion. The Debtors request that such publication
notice be deemed sufficient and proper notice of the Sale Transaction to any other interested
parties whose identities are unknown to the Debtors.

40.  As soon as reasonably practicable after the conclusion of the Auction, if any, the
Debtors shall file on the docket, but not serve, a notice identifying the Successful Bidder(s),

substantially in the form attached hereto as Exhibit G (the “Post-Auction Notice”).
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E. The Assumption and Assignment Procedures

41.  Atthe closing of the Sale Transaction, the Debtors anticipate that they will assume
certain executory contracts and unexpired leases designated by the Stalking Horse Bidder (or other

Successful Bidder(s)) (“Designated Contracts™) pursuant to section 365(b) of the Bankruptcy

Code and assign such Designated Contracts to the Stalking Horse Bidder (or other Successful
Bidder(s)). The Debtors accordingly are seeking approval of proposed procedures to govern the

assumption and assignment of all Designated Contracts (the “Assumption and Assignment

Procedures”). Because the Assumption and Assignment Procedures are set forth in detail in the
attached Bidding Procedures Order, they are not restated herein. Generally speaking, however, the

Assumption and Assignment Procedures: (a) outline the process by which the Debtors will serve

notice, in substantially the form attached hereto as Exhibit H (the “Assumption and Assignment
Notice”), to all counterparties to the Designated Contracts regarding the proposed assumption and
assignment and related cure amounts, if any; and (b) establish objection and other relevant
deadlines and the manner for resolving disputes relating to assurﬁption and assignment of
Designated Contracts.

BASIS FOR RELIEF

A. Approval of the Proposed Sale Transaction is Appropriate Under Section 363 of the
Bankruptcy Code

42.  The Sale Transaction should be approved as a sound exercise of the Debtors’
business judgment. Section 363 of the Bankruptcy Code provides that “[t]he trustee, after notice
and a hearing, may use, sell, or lease, other than in the ordinary course of business, property of the
estate. ...” 11 U.S.C. § 363(b)(1). A debtor must demonstrate a sound business justification for a
sale or use of assets outside the ordinary course of business. See, e.g., Myers v. Martin (In re
Martin), 91 F.3d 389, 395 (3d Cir. 1996); Dai-Ichi Kangyo Bank Ltd. v. Montgomery Ward
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Holding Corp. (In re Montgomery Ward Holding Corp.), 242 BR. 147, 153 (D. Del. 1999); In re
Del. & Hudson Ry. Co., 124 BR. 169, 175-76 (D. Del. 1991). Once a court determines that a valid
business justification exists for a sale outside of the ordinary course of business, the court must
determine whether (a) adequate and reasonable notice of the sale was given to interested parties,
(b) the sale will produce a fair and reasonable price for the property, and (c) the parties have acted
in good faith. See In re Elpida Memory, Inc., No. 12-10947 (CSS), 2012 WL 6090194, at *5
(Bankr. D. Del. Nov. 20, 2012); In re Exaeris, Inc., 380 B.R. 741, 744 (Bankr. D. Del. 2008). As
described below, the proposed Sale Transaction meets each of these requirements.

1. The Sale Transaction Represents a Sound Exercise
of the Debtors’ Business Judgment

43, Here, a strong business justification exists for the Sale Transaction. As described
above and in the First Day Declaration, the Debtors have concluded that, due to a shortfall in
available liquidity, an expedited sale of substantially all their assets to the Stalking Horse Bidder
(or other Successful Bidder(s)) represents the best, if not the only, opportunity for the Debtors to
preserve their going concern value for the benefit of their stakeholders. As a result, an expeditious
sale of the Debtors’ assets is a reasonable exercise of the Debtors’ business judgment and is in the
best interests of all of the Debfors’ stakeholders.

2. The Bidding Procedures are Fair and Designed to
Maximize the Value Received For the Debtors’ Assets

44.  The Debtors believe that the Bidding Procedures satisfy each of the remaining
requirements for approval of a sale under section 363 of the Bankruptcy Code by (a) providing
sufficient notice of each element of the proposed sale process, (b) facilitating a value-maximizing
sale, and (c) ensuring an unbiased and good faith sale process. The detailed Bidding Procedures
outlined above and set forth in Exhibit B provide notice designed to fully inform all parties with a

stake in the sale process regarding the portions of the sale process most relevant to their interests.
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For example, the Bidding Procedures ensure that any entities asserting an Interest in the Debtors’
assets and parties to the Designated Contracts will receive notice of the proposed Sale Transaction,
the procedures for objecting to the Sale Transaction, and the proposed assumption and assignment
of their respective contracts or leases. Similarly, the Bidding Procedures outline all material
aspects of the potential purchaser notification, bid qualification, due diligence, bid submission, bid
selection, and auction process, including the timing for each. Thus, the Bidding Procedures
provide assurance to each entity potentially interested in purchasing the Debtors’ assets that their
respective rights will be protected and the Sale Transaction process will be fair and reasonable.

45, Further, the Bidding Procedures provide the Debtors with the opportunity to
consider all competing offers and to select, in their reasonable business judgment, the highest and
best offer for the Debtors’ assets. Moreover, the Bidding Procedures provide the Debtors with the
flexibility to modify the Bidding Procedures, if necessary, to maximize value for the Debtors’
estates. Accordingly, the Debtors believe the Court should approve the Bidding Procedures.

46.  The Debtors submit that similar bidding procedures have been approved in the
Third Circuit. See, e.g., In re Sungevity, Inc., et al., No. 17-10561 (KG) (Bankr. D. Del. Mar. 29,
2019), ECF No. 124; In re DirectBuy Holdings, Inc., et al., No. 16-12435 (CSS) (Bankr. D. Del.
Dec. 1, 2016), ECF No. 126; In re BPS US Holdings, Inc., et al., No. 16-12373 (KJC) (Bankr. D.
Del. Nov. 30, 2016), ECF No. 233; In re Emerald Oil, Inc., et al., No. 16-10704 (KG) (Bankr. D.
Del, Aug. 31, 2016), ECF No. 664; Savient Pharms., Inc., No. 13-12680 (MFW) (Bankr. D. Del.
Nov. 4,2013, ECFNo. 110.

3. The Break-Up Fee and Expense Reimbursement are
Necessary to Preserve the Value of the Debtors’ Estate

47.  The Debtors believe that granting the Bid Protections to the Stalking Horse Bidder

will ensure the Debtors’ ability to maximize the realizable value of the Debtors’ assets for the
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benefit of the Debtors’ estates, their creditors, and other parties in interest. The Stalking Horse
Bidder conditioned its willingness to serve as a stalking horse bidder on the inclusion of these
provisions in the Stalking Horse Purchase Agreement. If approved by the Court, the Debtors would
be required to pay the Stalking Horse Bidder a Break-Up Fee of $1,500,000.00 and up to $500,000
in Expense Reimbursement in the event that the Break-Up Fee and the Expense Reimbursement are
payable under the terms of the Stalking Horse Purchase Agreement.

48.  The United States Court of Appeals for the Third Circuit has held that break-up fees
and expense reimbursements must meet the standards applicable to the allowance of administrative
expenses under section 503(b) of the Bankruptcy Code. See Inre Reliant Energy Channelview LP,
594 F.3d 200, 206 (3d Cir. 2010) (citing Calpine Corp. v. O’Brien Envi’l Energy, Inc. (In re
O’Brien Envt’l. Energy, Inc.), 181 F.3d 527 (3d Cir. 1999)). The Third Circuit has identified at
Jeast two instances in which bidding incentives may benefit the estate. First, a break-up fee or
expense reimbursement may be necessary to preserve the value of the estate if the assurance of the
fee “promote[s] more competitive bidding, such as by inducing a bid that otherwise would not
have been made and without which bidding would have been limited.” O’Brien, 181 F.3d at 537.
Second, “if the availability of break-up fees and expense [reimbursements] were to induce a bidder
to research the value of the debtof and convert that value to a dollar figure on which other bidders
can rely, the bidder may have provided a benefit to the estate by increasing the likelihood that the
price at which the debtor is sold will reflect its true worth.” Id.

49.  The Bid Protections should be approved and afforded super-priority administrative
expense status under sections 503(b) and 507(a)(2) of the Bankruptcy Code because they provide a
clear benefit to the Debtors’ estates. By conducting due diligence, participating in negotiations for

a potential transaction and entering into the Stalking Horse Purchase Agreement, the Stalking
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Horse Bidder has established a bid standard, including a price floor, and initiated a sales process
that will serve as a catalyst for other bidders to submit higher and better bids. The Debtors submit
that the amount of the Break-Up Fee and the Expense Reimbursement is reasonable and
appropriate in light of the size and nature of the transaction and the efforts that have been and will
be expended by the Stalking Horse Bidder, including conducting the legal and financial diligence
necessary to negotiate and enter into the Stalking Horse Purchase Agreement, which will serve as
the baseline for other bids for the Purchased Assets.

50.  Moreover, the Debtors believe that the execution of the Stalking Horse Purchase
Agreement by the Stalking Horse Bidder provides an incentive for others who expressed interest
initially, but did not take efforts to negotiate definitive documents or submit competitive bids, to
consider expending the time and effort to do so now. To the extent that the Stalking Horse
Purchase Agreement entices other potentially interested purchasers to participate in the bidding
and auction process, the Break-Up Fee will provide a material benefit to the Debtors’ estates in the
form of an increased sale price. On the other hand, in the event that others are not encouraged by
the Stalking Horse Bid to undertake additional efforts and participate in the Auction, the Break-Up
Fee will not be paid and, thus, should not affect the value received by the Debtors for the
Purchased Assets. As such, the Debtors submit that it is appropriate to enter into the Stalking
Horse Purchase Agreement containing the Bid Protections pursuant to the Bidding Procedures.

51.  Here, the Stalking Horse Bidder has conditioned its willingness to enter into the
Stalking Horse Purchase Agreement on the Court’s approval of, among other things, the Break-Up
Fee and Expense Reimbursement. The proposed Break-Up Fee and Expense Reimbursement were
the result of arm’s-length negotiations between representatives of the Debtors and the Stalking

Horse Bidder, which is not an insider of the Debtors. The Debtors submit that the Break-Up Fee
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and Expense Reimbursement are justified to induce the Stalking Horse Bidder to enter into the
Stalking Horse Purchase Agreement and to adequately compensate them for the risks they are
taking. The proposed transaction with the Stalking Horse Bidder ensures that the Debtors will
have at least one substantial offer for the Purchased Assets.

52.  As set forth in the Dunayer Declaration, the purchase price consists of $50 million
plus the assumption of assumed liabilities that have a value of approximately $18 million. Based
on the $68 million consideration amount, the proposed Breakup Fee is approximately 2.21% of the
aggregate consideration. The pfoposed Expense Reimbursement is capped at $500,000, or
approximately 0.74% percent of the total consideration being offered by the Stalking Horse
Bidder. The Bid Protections accordingly fall well within the range of bid protections typically
approved by bankruptcy courts in the Third Circuit. See, e.g., Inre American Apparel, LLC, et
al., No. 16-12551 (BLS) (Bankr. D. Del. Dec. 5, 2016), ECF No. 216 (approving break-up fee
of 3.0% in connection with a $66 million sale of assets); In re BPS US Holdings Inc., et al., No.
16-12373 (KJC) (Bankr. D. Del. Nov. 30,2016), ECF No. 233 (approving break-up fee of 3.5%
in connection with a $575 million sale of assets); In re SynCardia Systems, Inc.,No. 16-11599
(MFW) (Bankr. D. Del. Aug. 5, 2016), ECF No. 175 (approving break-up fee of 3.0% in
connection with a $19 million sale of assets); In re Synagro Techs., Inc., No. 13-11041 (BLS)
(Bankr. D. Del. May 13, 2013), ECF No. 137 (approving break-up fee of 3.0% in connection with
a $455 million sale of assets); In re Vertis Holdings, Inc., No. 12-12821 (CSS) (Bankr. D. Del.
Nov. 2, 2012), ECF No. 206 (approving break-up fee of 3.0% in connection with a $258

million sale of assets).
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B. The Proposed Sale Satisfies the Requirements of Section 363(f)
of the Bankruptcy Code for a Sale Free and Clear of Interests

53.  The Sale Transaction also meets the requirements to be a sale free and clear of
Interests. Section 363(f) of the Bankruptcy Code authorizes a debtor to sell assets free and clear of
liens, claims, interests, and encumbrances if:

(1) applicable nonbankruptcy law permits sale of such property
free and clear of such interest;

(2) such entity consents;

(3) such interest is a lien and the price at which such property is
to be sold is greater than the aggregate value of all liens on
such property;

(4) such interest is in bona fide dispute; or

(5) such entity could be compelled, in a legal or equitable
proceeding, to accept a money satisfaction of such interest.

11 U.S.C. § 363(f).

54. A sale that meets the requirements for a sale free and clear of Interests pursuant to
section 363(f) of the Bankruptcy Code also bars claimants from asserting successor liability against
the successful purchaser. See, e.g., In re Trans World Airlines, Inc., 322 F.3d 283, 288-90 (3d Cir.
2003) (sale of assets pursuant to section 363(f) barred successor liability claims for employment
discrimination and rights under travel voucher program); In re NE Opco, Inc., 513 B.R. 871, 876
(Bankr. D. Del. 2014); In re Ormet Corp., No. 13-10334 (MFW), 2014 WL 3542133, at *3
(Bankr. D. Del. July 17, 2014); Amphenol Corp. v. Shandler (In re Insilco Techs., Inc.), 351
B.R. 313, 322 (Bankr. D. Del. 2006) (stating that a 363 sale permits a buyer to take ownership of
property without concern that a creditor will file suit based on a successor liability theory).

55.  The Debtors submit that the Sale Transaction will satisfy the requirements of

section 363(f) of the Bankruptcy Code. The Debtors will provide all parties asserting claims
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against the Purchased Assets, including, but not limited to, all creditors and interest holders of the
Debtors, with notice of, and an opportunity to objeét to, the Sale Transaction. Absent objection,
each such party will be deemed to have consented to the Sale Transaction. See, e. 2., FutureSource
LLCv. Reuters, Ltd., 312 F.3d 281 (7th Cir. 2002) (failure to object may constitute consent, if there
was adequate notice; In re Christ Hosp., No. CIV.A. 14-472 ES, 2014 WL 4613316, at *14 (D.N.J.
Sept. 12, 2014) (“Silence by affected claim holders may constitute consent for purposes of section
363(£)(2)”). In addition, the Debtors believe that certain of the parties asserting claims against the
Assets could be compelled to accept a monetary satisfaction of such interests. Accordingly,
approval of the sale of the Purchased Assets free and clear of all Interests is warranted.

C. A Successful Bidder Should Be Afforded the
Protections of Section 363(m) and 363(n) of the Bankruptcy Code

56.  Pursuant to section 363(m) of the Bankruptcy Code, a good faith purchaser is one
who purchases assets for value, in good faith, and without notice of adverse claims. See In re
Abbotts Dairies of Pa., Inc., 788 F.2d 143, 147 (3d Cir. 1986); Mark Bell Furniture Warehouse,
Inc. v. D.M. Reid Assocs., Ltd. (In re Mark Bell Furniture Warehouse, Inc.), 992 F.2d 7, 8 (1st Cir.
1993).

57.  Asrequired by section 363(m) of the Bankruptcy Code, the Bidding Procedures
have been proposed in good faith and provide for both the Debtors and the potential purchaser to
act in good faith in negotiating the terms of the Sale Transaction and the assignment ofthe Designated
Contracts related thereto. Moreover, at the Sale Hearing, the Debtors will present evidence
that the terms of Sale Transaction were negotiated at arm’s length, with both parties represented
by their own counsel. Accordingly, the Debtors request that the Sale Order include a provision
concluding that the Successful Bidder is a “good faith” purchaser within the meaning of section

363(m) of the Bankruptcy Code. The Debtors believe that providing the Successful Bidder with
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such protection will ensure that the maximum price will be received by the Debtors and the closing
of the same will occur promptly.

58.  Moreover, neither the Debtors nor the Stalking Horse Bidder have engaged in any
conduct that would cause or permit the Stalking Horse Purchase Agreement to be avoided under
section 363(n) of the Bankruptcy Code. If, following the Auction, the Stalking Horse is not the
Successful Bidder, the Debtors will have negotiated an alternative asset purchase agreement with
the Successful Bidder in good faith and at arms’-length. The Bidding Procedures are designed to
prevent the Debtors or the Successful Bidder from engaging in any conduct that would cause or
permit the Stalking Horse Purchase Agreement or the Sale Transaction to be avoided under section
363(n) of the Bankruptcy Code.

59.  Accordingly, the Debtors request that the Court make a finding at the Sale Hearing
that the Stalking Horse Bidder or other Successful Bidder (or Successful Bidder(s)) (a) is
purchasing the Purchased Assets in good faith, (b) is entitled to the full protections of section
363(m) of the Bankruptcy Code, and (c) has not entered into an agreement with other potential
bidders or otherwise engaged in conduct that violates section 363(n) of the Bankruptcy Code.

D. Assumption and Assignment of the Designated Contracts Should be Authorized

60. Section 365(a) of the Bankruptcy Code provides, in relevant part, that a debtor in
possession “subject to the court’s approval, may assume or reject any executory contract or
unexpired lease of the debtor.” 11 U.S.C. § 365(a). Further, section 365(f) of the Bankruptcy
Code provides that the “trustee may assign an executory contract . . . only if the trustee assumes
such contract . . . and adequate assurance of future performance . . . is provided. .. .” 11 U.S.C.
§ 365(H)(2). Assumption and assignment of the Designated Contracts in connection with the Sale

Transaction is appropriate.
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1. Assumption of the Designated Contracts is a Reasonable Exercise of the
Debtors’ Business Judgment

61.  Assumption or rejection of a contract is a matter of the debtor’s business judgment.
See Nat’l Labor Relations Bd. v. Bildisco and Bildisco (In re Bildisco), 682 F.2d 72, 79 (3d Cir.
1982), aff'd sub nom., N.L.R.B. v. Bildisco & Bildisco, 465 U.S. 513 (1984) (“The usual test for
rejection of an executory contract is simply whether rejection would benefit the estate, the
‘business judgment’ test.”); In re Physiotherapy Holdings, Inc., 506 B.R. 619, 622 (Bankr. D. Del.
2014) (citing In re Federal Mogul Global, Inc., 293 B.R. 124, 126 (D. Del. 2003)). A debtor’s
decision in this regard is “entitled to great deference from the Court.” See In re Armstrong World
Indus., 348 B.R. 136, 162 (Bankr. D. Del. 2006). In order to satisfy the business judgment test, a
debtor must only show that assumption or rejection of an executory contract will benefit the estate.
See Bildisco, 682 F.2d at 79; see also In re HQ Global Holdings, Inc.,290 B.R. 507, 511 (Bankr. D.
Del. 2003) (“Under the business judgment standard, the sole issue is whether the rejection benefits
the estate.”).

62.  To facilitate the Sale Transaction and to maximize the value received for the
Debtors’ assets, the Debtors request approval under section 365 of the Bankruptcy Code of the
Debtors’ assumption and assignment of the Designated Contracts to the Successful Bidder.
Certain of the Debtors’ executory contracts and unexpired leases will be necessary for the
Successful Bidder’s continued operation of the Debtors’ assets.

63.  The Debtors further requesf that the Sale Order provide that the Designated
Contracts will be transferred to, and remain in full force and effect for the benefit of, the Successful
Bidder, notwithstanding any provisions in the Designated Contracts, including those described in

sections 365(b)(2), 365(f)(1), and 365(f)(3) of the Bankruptcy Code that prohibit such assignment.
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64.  The Debtors also request that the Sale Order provide that to the extent any provision
in any Designated Contract assumed and assigned (a) prohibits, restricts or conditions, or purports
to prohibit, restrict or condition, such assumption or assignment (including, without limitation, any
“change of control” provision), or (b) is modified, breached, or terminated, or deemed modified,
breached, or terminated by any of the following: (i) the commencement of the Cases, (i) the
insolvency or financial condition of the Debtors at any time before the closing of the Cases, (iii) the
Debtors’ assumption and assignment of such Designated Contract, or (iv) the consummation of the
Sale Transaction, then such provisions shall be deemed modified so as to not entitle the non-Debtor
party thereto to prohibit, restrict or condition such assumption or assignment, to modify, terminate
or declare a breach or default under such Designated Contract, or to exercise any other
default-related rights or remedies with respect thereto, including, without limitation, any such
provision that purports to allow the non-Debtor party thereto to recapture such Designated
Contracts, impose any penalty thereunder, condition any renewal or extension thereof, impose any
rent acceleration or assignment fee, or increase or otherwise impose any other fees or other charges
in connection therewith. The Debtors request that all such provisions be deemed to constitute
unenforceable anti-assignment provisions and are void and of no force and effect pursuant to
sections 365(b), 365(¢), and 365(f) of the Bankruptcy Code.

2. Any Defaults Under the Designated Contracts Will be

Cured and Evidence of Adequate Assurance of Future
Performance by the Successful Bidder Will be Provided

65.  Once an executory contract or unexpired lease is assumed, the trustee or debtor in
possession may generally elect to assign such contract, so long as it cures any defaults and provides
adequate assurance of future performance. See 11 U.S.C. § 365(f)(2)(B) (a debtor may assign an
executory contract or unexpired lease of nonresidential property if “adequate assurance of future

performance by the assignee of such contract or lease is provided. . . .”). The requirements to show
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“adequate assurance of future performance” will depend on the facts and circumstances of each
case, but should be given a “practical, pragmatic construction.” In re DBSI, Inc., 405 B.R. 698,
708 (Bankr. D. Del. 2009); see also Cinz‘coZa v. Scharffenberger, 248 F.3d 110, 120 n.10 (3d Cir.
2001); In re Decora Indus., No. 00-4459 (JJF), 2002 WL 32332749, at *8 (D. Del. May 20, 2002)
(“[A]dequate assurance falls short of an absolute guaranty of payment.”). Adequate assurance may
be provided by demonstrating the assignee’s financial health and experience in managing the type
of enterprise or property assigned. See, e.g., In re Bygaph, Inc., 56 B.R. 596, 605-06 (Bankr,
S.D.N.Y. 1986) (finding adequate assurance of future performance present when the prospective
assignee of a lease from the debtors has the financial resources and has expressed a willingness to
devote sufficient funding to the business in order to give it a strong likelihood of succeeding).

66.  The Debtors contemplate that the Successful Bidder will be able to provide
adequate assurance of future performance in connection with any Designated Contracts because
such Successful Bidder must submit evidence sufficient to demonstrate its financial wherewithal
and ability to consummate the Sale Transaction. The Debtors will present facts at the Sale Hearing
to show the financial credibility, willingness, and ability of the Successful Bidder to perform under
the Designated Contracts. The Sale Hearing thus will afford the Court and other interested parties
the opportunity to evaluate the ability of the Successful Bidder to provide adequate assurance of
future performance under the Designated Contracts, as required under section 365(f)(2)(B) of the
Bankruptcy Code.

67.  Moreover, as set forth above, the Debtors have proposed to file a Designated
Contract List containing a list of the Designated Contracts and the Cure Amounts that the Debtors
believes are due under each such Designated Contract. The Debtors will serve a Cure Notice on all

Contract Notice Parties and provide them with an opportunity to be heard. In the absence of an
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objection by a non-Debtor party to a Designated Contract, the Contract Notice Party will receive
the specified Cure Amount, if any, at the closing of the Sale Transaction with funds paid by the
Successful Bidder, as will be required under the terms of any asset purchase agreement entered
into between the Debtors and the Successful Bidder.

68.  Accordingly, the Debtors submit that implementation of the Assumption and
Assignment Procedures regarding assumption and assignment of the Designated Contracts is
appropriate in this case. The Court, therefore, will have a sufficient basis to authorize the Debtors
to assume and assign the Designated Contracts as will be set forth in the asset purchase agreement.

SATISFACTION OF BANKRUPTCY RULE 6003

69.  Bankruptcy Rule 6003 provides that the relief requested in the Motion may be
granted if the “relief is necessary to avoid immediate and irreparable harm . . ..” See Fed. R.
Bankr. P. 6003. As described herein, a rapid sale process is critical to the Debtors’ ability to
preserve their going concern value and maximize the value of their estates. Accordingly, the
Debtors submit that the relief requested herein is necessary to avoid immediate and irreparable
harm, and, therefore, Bankruptcy Rule 6003 is satisfied.

WAIVER OF BANKRUPTCY RULE 6004(h) AND 6006(d); AUTOMATIC STAY

70.  To implement the foregoing immediately, the Debtors seeks a waiver of the 14-day
stay of an order authorizing the use, sale, or lease of property under Bankruptcy Rule 6004(h) and
the assumption and assignment of the Designated Contracts under Bankruptcy Rule 6006(d).

71.  Here, a waiver of the stay is appropriate because the Sale Transaction was
extensively marketed and notice of the Sale Transaction was and will be adequately provided to all
parties-in-interest. Likewise, the non-Debtor parties to the Designated Contracts will be provided
with adequate notice of, and opportunity to object to, the assumption and assignment of the

Designated Contracts.
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NOTICE

72.  Notice of this Motion will be given to the following parties, or in lieu thereof, to
their counsel: (a) the Office of the United States Trustee; (b) the holders of the twenty (20) largest
unsecured claims against the Debtors (on a consolidated basis); (¢) counsel to Wells Fargo Bank,
N.A.; (d) the Securities & Exchange Commission; (¢) the Office of the United States Attorney
General for the District of Delaware; (f) the Internal Revenue Service; (g) the U.S. Department of
Justice; (h) counsel to the Stalking Horse Bidder; and (h) the offices of the attorneys general for
the states in which the Debtors operate. Notice of this Motion and any order entered hereupon will
be served in accordance with Local Rule 9013-1(m). In light of the nature of the relief requested

herein, the Debtors submit that no other or further notice is necessary.

[remainder of page left intentionally blank]
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CONCLUSION

WHEREFORE the Debtors respectfully request entry of the Bidding Procedures Order and

the Sale Order granting the relief requested herein and such other and further relief as is just.

Dated: April 10, 2017

Wilmington, Delaware : \\\/ ’’’’ ““{mﬂ“\

Mark Minuti (DE Bar No. 2659)
SAUL EWING LLP

1201 N. Market Street, Suite 2300
P.O. Box 1266

Wilmington, Delaware 19899
Telephone: (302) 421-6840
Facsimile: (302) 421-5873
mminuti@saul.com

-and-

Sharon L. Levine (pro hac vice admission pending)
Dipesh Patel (pro hac vice admission pending)
SAUL EWING LLP

1037 Raymond Boulevard, Suite 1520

Newark, New Jersey 07102

Telephone: (973) 286-6718

Facsimile: (973) 286-6821

slevine@saul.com

dpatel@saul.com

-and-

Brett H. Miller (pro hac vice admission pending)
Dennis L. Jenkins (pro hac vice admission pending)
Todd M. Goren (pro hac vice admission pending)
Daniel J. Harris (pro hac vice admission pending)
MORRISON & FOERSTER LLP

250 West 55th Street

New York, New York 10019

Telephone: (212) 468-8000

Facsimile: (212) 468-7900
brettmiller@mofo.com

djenkins@mofo.com

dharris@mofo.com

tgoren@mofo.com

Proposed Counsel for Debtors and
Debtors-in-Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chaptér 11

CIBER, Inc., et al.,’ Case No. 17-10772 (__)

Debtors. Joint Administration Pending

Ref: Docket No.

S S S SN S S N

ORDER (1) ESTABLISHING BIDDING PROCEDURES AND
GRANTING RELATED RELIEF AND (I1) APPROVING THE BID
PROTECTIONS RELATED TO THE SALE OF CERTAIN ASSETS FREE
AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, AND INTERESTS

Upon consideration of the motion (the “Motion”)? of the above-captioned debtors and

debtors in possession (the “Debtors”) for the entry of an order (this “Bidding Procedures

Order”): (a) approving the proposed bidding procedures attached as Schedule 1 to this Bidding

Procedures Order (the “Bidding Procedures™), by which the Debtors will solicit and select the
highest or otherwise best offer for the sale (the “Sale™) of the Purchased Assets; (b) establishing

procedures for the assumption and assignment of executory contracts and unexpired leases,

including notice of proposed cure amounts (the « Assumption and Assignment Procedures™); (c)
approving the form and manner of notice with respect to certain procedures, protections,
schedules, and agreement described herein and attached hereto; (d) approving the Debtors’
selection of Capgemini America, Inc. (“CG America”) as the stalking horse bidder (the “Stalking

Horse Bidder”), the Bid Protections (as defined below) for the Stalking Horse Bidder, and that

I The Debtors in the above-captioned chapter 11 cases, along with the last four digits of Debtor CIBER, Inc.’s
federal tax identification number (the other Debtors do not have EINs) are: CIBER, Inc. (6833), CIBER
International LLC, and CIBER Consulting, Incorporated. The principal place of business for each Debtor is 6312
South Fiddler’s Green Circle, Suite 600E, Greenwood Village, CO 80111.

2 Capitalized terms used herein and not otherwise defined shall have the meaning ascribed to them in the Motion or
the Bidding Procedures, as applicable.
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certain asset purchase agreement (as may be amended from time to time, the “Stalking Horse

Purchase Agreement”), attached as Exhibit D to the Motion, among the Debtors and the Stalking

Horse Bidder; (¢) scheduling a final hearing (the “Sale Hearing™) to approve the Sale; and
(f) granting related relief, and upon the Debtors’ further request that, at the Sale Hearing, this
Court enter an order (a “Sale Order™), a proposed form of which will be filed on or earlier to the
date that is one (1) day prior to the Sale Hearing, (x) authorizing the sale of all or substantially all
of the Debtors’ assets free and clear of liens, claims, interests, and encumbrances (collectively,

the “Interests™) with any such Interests to attach to the proceeds thereof with the same validity,

extent and priority (under the Bankruptcy Code) as such Interests had immediately prior to the
consummation of the Sale; (y) authorizing the assumption and assignment of certain executory
contracts and unexpired leases; and (z) granting related relief, all as more fully described in the
Motion; and the Court having found that it has jurisdiction over this matter pursuant to 28 U.S.C.
§§ 157 and 1334; and the Court having found that this is a core proceeding pursuant to 28 U.S.C.
§ 157(b)(2); and the Court having found that venue of this proceeding and the Motion in this
district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and the Court having found that the
relief requested in the Motion is in the best interests of the Debtors’ estates, their creditors, and
other parties in interest; and the Court having found that the Debtors provided appropriate notice
of the Motion and the opportunity for a hearing on the Motion under the circumstances; and the
Court having reviewed the Motion and having heard the statements in support of the relief
requested therein at a hearing, if any, before the Court; and the Court having determined that the
legal and factual bases set forth in the Motion and at the hearing establish just cause for the relief
granted herein; and upon all of the proceedings had before the Court; and after due deliberation

and sufficient cause appearing therefor, THE COURT HEREBY FINDS THAT:
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A. The findings of fact and conclusions of law herein constitute the Court’s findings
of fact and conclusions of law for the purposes of Bankruptcy Rule 7052, made applicable
pursuant to Bankruptcy Rule 9014. To the extent any findings of facts are conclusions of law,
they are adopted as such. To the extent any conclusions of law‘ are findings of fact, they are
adopted as such.

B. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and
1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue in this Court is proper
pursuant to 28 U.S.C. §§ 1408 and 1409.

C. The statutory bases for the relief requested in the Motion are sections 105, 363,
365, 503, and 507 of the Bankruptcy Code, Bankruptcy Rules 2002(a)(2), 6004, 6006, 9007, and
9014, and Rule 6004-1 of the Local Rules of Bankruptcy Practice and Procedure of the United
States Bankruptcy Court for the District of Delaware (the “Local Rules”). The legal and factual
bases set forth in the Motion establish just cause for the relief granted herein. Entry of this
Bidding Procedures Order is in the best interests of the Debtors and their respective estates,
creditors, and all other parties-in-interest.

D. Notice of the Motion, the Bidding Procedures Hearing, and the proposed entry of
this Bidding Procedures Order was adequate and sufficient under the circumstances of these
chapter 11 cases, and such notice complied with all applicable requirements of the Bankruptcy
Code, the Bankruptcy Rules, and the Local Rules. Notice of the Motion has been given
to: (a) all entities known to have expressed an interest in a transaction with respect to some or all
of the Debtors’ assets during the past six (6) months; (b) all entities known to have asserted any
Interest in or upon any of the Debtors’ assets; (c) all federal, state, and local regulatory or taxing

authorities or recording offices which have a reasonably known interest in the relief requested by
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this Motion; (d) known counterparties to any unexpired leases or executory contracts that could
potentially be assumed and assigned to the Successful Bidder; (e) the Office of the United States
Trustee; (f) the holders of the twenty (20) largest unsecured claims against the Debtors (on a
consolidated basis, excluding insiders); (g) counsel to Wells Fargo; (h) the Securities &
Exchange Commission; (i) the Office of the United States Attorney General for the District of
Delaware; (j) the Internal Revenue Service; (k) the U.S. Department of Justice; (1) the offices of
the attorneys general for the states in which the Debtors operate; (r) counsel to CG America and

(r) all parties entitled to notice pursuant to Local Rule 2002-1(B) (collectively, the “Notice

Parties”). Notice of the Motion also has been given to all other known (a) creditors of the
Debtors and (b) registered holders of equity securities in the Debtors. Accordingly, no further
notice of the Motion or this Bidding Procedures Order is necessary or required.

E. The Debtors have demonstrated a compelling and sound business justification for
the Court to grant the relief requested in the Motion, including, without limitation: (a) approval
of the Bidding Procedures; (b) approval of the selection of CG America as the Stalking Horse
Bidder; (c) approval of the Assumption and Assignment Procedures; (d) approval of the form
and manner of notice of all procedures, protections, schedules, and agreement déscribed in the
Motion and attached thereto; (e) the scheduling of a date for the Sale Hearing; and (f) all related
relief as set forth herein. Such compelling and sound business justification, which was set forth
in the Motion and on the record at the hearing for such Motion, are incorporated herein by
reference and, among other things, form the basis for the findings of fact and conclusions of law
set forth herein.

E. Entry into the Stalking Horse Purchase Agreement with the Stalking Horse Bidder

is in the best interests of the Debtors and the Debtors’ estates and creditors, and it reflects a
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sound exercise of the Debtors’ business judgment. The Stalking Horse Purchase Agreement
provides the Debtors with the opbortunity to sell all or substantially all of their assets in order to
preserve and realize their optimal value.

G. The Bidding Procedures, in the form attached hereto as Schedule 1 and
incorporated herein by reference as if fully set forth in this Bidding Procedures Order, are fair,
reasonable, and appropriate and represent the best method for maximizing the value of the
Debtors’ estates. The Bid Protections: (a) shall, if triggered, be deemed an actual and necessary
cost and expense of preserving the Debtors’ estates, within the meaning of sections 503(b)
and 507(a)(2) of the Bankruptcy Code in accordance with the Stalking Horse Purchase
Agreement; (b) are commensurate to the real and substantial benefit conferred upon the Debtors’
estates by the Stalking Horse Bidder; (c) are reasonable and appropriate, including in light of the
size and nature of the Sale and comparable transactions, the commitments that have been made,
and the efforts that have been and will be expended by the Stalking Horse Bidder,
notwithstanding that the Sale is subject to higher or better offers; and (d) were necessary for the
Stalking Horse Bidder to pursue the Sale and to be bound by the Stalking Horse Purchase
Agreement.

H. The Debtors have demonstrated a reasonable business justification for the
payment of the Bid Protections under the circumstances set forth in the Stalking Horse Purchase
Agreement. The Bidding Procedures and the Bid Protections were a material inducement to, and
express condition of, the willingness of the Stalking Horse Bidder to submit bids through
execution of the Stalking Horse Purchase Agreement that will serve as a minimum or floor bid
on which the Debtors, their creditors, suppliers, vendors, and other bidders may rely. Unless it is

assured that the Bid Protections will be available, the Stalking Horse Bidder is unwilling to be
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bound under the Stalking Horse Agreement (including the obligation to maintain its committed
offer while such offer is subject to higher or otherwise better offers as contemplated in the
Bidding Procedures). The Stalking Horse Bidder has provided a material benefit to the Debtors
and their creditors by increasing the likelihood that the best possible purchase price for the
Purchased Assets will be realized.

L. The Stalking Horse Bidder is not an “insider” or “affiliate” of any of the Debtors,
as those terms are defined in section 101 of the Bankruptcy Code, and no common identity of
incorporators, directors, or controlling stakeholders exist between the Stalking Horse Bidder and
the Debtors. The Bidding Procedures and the Stalking Horse Purchase Agreement were
negotiated by the Debtors, the Stalking Horse Bidder and each of their respective counsel and
advisors at arms’ length and in ;‘good faith” within the meaning of Bankruptcy Code section
363(m).

J. The Assumption and Assignment Notice, substantially in the form attached to the
Motion as Exhibit H and incorporated herein by reference as if fully set forth in this Bidding
Procedures Order, is appropriate and reasonably calculated to provide all interested parties with
timely and proper notice of the potential assumption and assignment of the applicable
Designated Contracts in connection with the sale of the assets and the related Cure Costs, and no
other or further notice is required. The Motion, this Bidding Procedures Order, and the
Assumption and Assignment Procedures set forth herein are reasonably calculated to provide
counterparties to any Designated Contracts with proper notice of the intended assumption and
assignment of their Designated Contracts, the procedures in connection therewith, and any cure

amounts relating thereto.
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K. The Auction and Sale Notice, substantially in the forms attached to the Motion as
Exhibit E and Exhibit F, and incorporated herein by reference as if fully set forth in this
Bidding Procedures Order, is appropriate and reasonably calculated to provide all interested
parties with timely and proper notice of the sale of the assets, including, without limitation:
(i) the date, time, and place of the Auction (if one is held); (i) the Bidding Procedures; (iii) the
deadline for filing objections to the Sale and entry of the Sale Order, and the date, time, and
place of the Sale Hearing; (iv) reasonably specific identification of the assets to be sold;
(v) instructions for promptly obteﬁning copies of the Stalking Horse Purchase Agreement; (vi) a
description of the Sale as being free and clear of liens, claims, encumbrances, and other interests
(except as set forth in the Sale Order and Stalking Horse Purchase Agreement), with all such
liens, claims, encumbrances, and other interests attaching with the same validity and priority to
the Sale proceeds; and (vii) notiée of the proposed assumption and assignment of Designated
Contracts to the Stalking Horse Bidders pursuant to the Stalking Horse Purchase Agreement (or
to another Successful Bidder(s) arising from the Auction, if any), and no other or further notice
of the Sale shall be required.

L. The Post-Auction Notice, substantially in the form attached to the Motion as
Exhibit G and incorporated herein by reference as if fully set forth in this Bidding Procedures
Order, is appropriate and reasonably calculated to provide all interested parties with timely and
proper notice of the Successful Bidder(s), and no other or further notice is required.

M. The Debtors’ marketing process has been reasonably calculated to maximize

value for the benefit of all stakeholders.
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IT IS HEREBY ORDERED THAT:

1. The Motion is granted as provided herein.?

2. All objections to the relief requested in the Motion that have not been wifhdrawn,
waived, or settled as announced to the Court at the hearing on the Motion or by stipulation filed
with the Court, are overruled.

1. Timeline for the Sale

3. The Debtors are authorized to perform any obligations of the Debtors set forth in
the Stalking Horse Purchase Agreement that are intended to be performed prior to the Sale
Hearing or entry of the Sale Order. The Debtors are authorized to proceed with the Sale in
accordance with the Bidding Procedures and are authorized to take any and all actions
reasonably necessary or appropriate to implement the Bidding Procedures in accordance with the

following timeline:

3 Notwithstanding anything to the contrary herein, the consummation of the Sale is subject to entry of the Sale
Order.
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[4:00 p.m. (prevailing Eastern Time) on May

Transaction to the Stalking Horse Bidder 2,2017]
Bid Deadline [4:00 p.m. (prevailing Eastern Time) on May
9,2017]

Auction (if necessary)

[10:00 a.m. (prevailing Eastern Time) on
May 11, 2017 at the offices of Morrison &
Foerster LLP, 250 West 55th Street, New
York, New York 10019 (or at any other time
and location as the Debtors may hereafter
designate on proper notice)]

Sale Hearing

[May 16, 2017]

Sale to a Successful Bidder Other than the
Stalking Horse Bidder

Deadline to Object to conduct of the Auction and

[12:00 p.m. (prevailing Eastern Time) on
May 15, 2017]

4, For the avoidance of doubt, the Debtors reserve the right, and are authorized to,

modify the above timeline and the Bidding Procedures in accordance with the provisions of the

Bidding Procedures, subject to the terms of the Stalking Horse Purchase Agreement.

IL. The Bidding Procedures

5. The Bidding Procedures, substantially in the form attached hereto as Schedule 1,

are approved in their entirety. The Debtors are authorized to take any and all actions reasonably

necessary or appropriate to implement the Bidding Procedures, in accordance therewith and the

Stalking Horse Purchase Agreement. The failure to specifically include or reference a particular

provision of the Bidding Procedures in this Bidding Procedures Order shall not diminish or

impair the effectiveness of such provision, it being the intent of the Court that the Bidding

Procedures be authorized and approved in their entirety.

6. The process and requirements associated with submitting a Qualified Bid are

approved as fair, reasonable, appropriate, and designed to maximize recoveries for the benefit of

662324.1 04/10/2017



Case 17-10772 Doc 8-1 Filed 04/10/17 Page 11 of 40

the Debtors’ estates, creditors, and other parties in interest. As further described in the Bidding
Procedures, the Bid Deadline shall be 4:00 p.m. (prevailing Eastern Time) on [May 9, 2017].
Any disputes or objections to the selection of Qualified Bids, Successful Bids, or Backup Bids
(all as defined in the Bidding Procedures) shall be resolved by this Court at the Sale Hearing as
set forth herein.

7. The Stalking Horse Bidder is deemed a Qualified Bidder for all purposes, and the
Stalking Horse Bid as set forth in‘ the Stalking Horse Purchase Agreement is deemed a Qualified
Bid. In the event that no other Qualified Bids are submitted, the Debtors shall deem the Stalking
Horse Bidder to be the Successful Bidder.

8. The Debtors are authorized to conduct the Auction in accordance with the
Bidding Procedures. The Auction, to the extent that an Auction is necessary under the Bidding
Procedures, shall take place at 10:00 a.m. (prevailing Eastern Time) on [May 11, 2017] at the
offices of the proposed co-counsel for the Debtors, Morrison & Foerster LLP, 250 West 55th
Street, New York, New York 10019 (or at any other time and location as the Debtors may
hereafter designate on proper notice). The Auction will be conducted openly and all creditors
will be permitted to attend.

0. Any creditor with a valid and perfected lien on any assets of the Debtors’ estates

(each, a “Secured Creditor”) shall have the right, subject in all respects to the Bankruptcy Code

and other applicable law, to credit bid all or any portion of such Secured Creditor’s allowed
secured claims to the extent that such secured claims are valid and undisputed pursuant to
Bankruptcy Code section 363(k) or other applicable law, and any such credit bid shall be deemed

a Qualified Bid.

10
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10.  Further, in the event of a competing Qualified Bid, the Stalking Horse Bidder will
be entitled, but not obligated, to submit overbids and will be entitled in any such overbids to
include the full amount of the Bid Protections in lieu of cash and for purposes of evaluating the
overbid equal to cash in the same amount, subject to the limitations set forth in paragraph 9.
Notwithstanding the preceding sentence, the inclusion in any overbid of the Bid Protections shall
not be deemed to create a secured claim or constitute an offset against any such claim under
section 363(k) of the Bankruptcy Code.

111, Stalking Horse Bidder, Bid Protections, and Stalking Horse Purchase Agreement

11.  The Debtors are authorized to enter into the Stalking Horse Purchase Agreement,
subject to higher or otherwise better offers at the Auction. The Bid Protections contained in the
Stalking Horse Purchase Agreement are approved, and shall survive termination of the Stalking
Horse Purchase Agreement. The Debtors are authorized to pay any and all amounts owing to the
Stalking Horse Bidder on account of the Stalking Horse Bidder’s Bid Protections upon the
Debtors’ consummation of the Sale with a purchaser other than the Stalking Horse Bidder. If
triggered, the Bid Protections: (a) shall be allowed super-priority administrative expense claims
with under section 503(b) and 507 of the Bankruptcy Code; (b) shall not be subordinate to any
other administrative expense claims; and (c) shall be payable in accordance with the terms of the
Stalking Horse Purchase Agreement without further order of this Court. The Debtors’ obligation
to pay the Bid Protections shall survive termination of the Stalking Horse Purchase Agreement.

IV. Notice Procedures
12.  The Auction and Sale Notice is approved.
A. Notice of Sale, Auction, and Sale Hearing.
13.  Within one business day after the entry of this Bidding Procedures Order, or as

soon as reasonably practicable thereafter (the “Mailing Date”), the Debtors shall serve the
11
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Auction and Sale Notice, Stalking Horse Purchase Agreement, Bidding Procedures Order, and
Bidding Procedures by first-class mail or, for those parties who have consented to receive notice
by the Electronic Case Files (“ECE”) system, by ECF, upon the Notice Parties.

14, Additionally, on the Mailing Date or as soon as practicable thereafter, the Debtors
shall publish a notice, substantially in the form of the Auction and Sale Notice, on one occasion,
in The Financial Times and on one occasion in an industry publication.

15.  Service of the Auction and Sale Notice as described above shall be sufficient and
proper notice of the Sale with respect to known interested parties. Publication of the Auction
and Sale Notice shall be sufficient and proper notice of the Sale to any other interested parties
whose identities are unknown to the Debtors.

B. Notice of Successful Bidder(s).

16.  As soon as reasonably practicable after the conclusion of the Auction, the Debtors
shall file on the docket, but not serve, the Post-Auction Notice, which shall identify the
Successful Bidder(s). The form of the Post-Auction Notice, substantially in the form attached to
the Motion as Exhibit G is approved.

V. Assumption and Assignment Procedures

17. The Assumption and Assignment Procedures, which are set forth below,
regarding the assumption and assignment of the executory contracts proposed to be assumed by
the Debtors pursuant to section 365(b) of the Bankruptcy Code and assigned to the Stalking
Horse Bidder (or other Successful Bidder, following the Auction, if any) pursuant to section
365(f) of the Bankruptcy Code and in accordance with the Stalking Horse Purchase Agreement
are hereby approved to the extent set forth herein.

A. Notice of Assumption and Assignment.

18.  Within one business day following entry of this Order (any such date, the
' 12
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“Agsumption and Assienment Service Date”), the Debtors shall file with the Court, and post on

the following website, hitps:/cases.primeclerk.com/ciber, (the “Case Website”), the Notice of

Assumption and Assignment and, included therewith, a list (the “Designated Contracts List™)

that specifies: (a) each of the Debtors’ executory contracts and unexpired leases that may be

assumed and assigned in connection with the Sale (the “Designated Contracts”), including the

name of each non-Debtor counterparty to such Designated Contract (the “Designated Contract

Counterparty”); and (b) the proposed amount necessary, if any, to cure all monetary defaults, if
any, under the Designated Contract (the “Cure Costs”). The Debtors shall serve, via first class
mail, the Notice of Assumption and Assignment, in substantially the form attached hereto as
Schedule 2, on all Designated Contract Counterparties. The Debtors shall serve on all parties
requesting notice pursuant to Bankruptcy Rule 2002, via first class mail, a modified version of
the Notice of Assumption and Assignment, without the Designated Contracts List, which will
include instructions regarding how to view the Designated Contracts List on the Case Website.
Service as set forth herein shall be deemed proper, due, timely, good, and sufficient notice and
no other or further notice is necessary.

19. A Designated Contract Counterparty listed on the Notice of Assumption and

Assignment may file an objection (a “Contract Objection”) to the proposed assumption and

assignment of the applicable Designated Contract, the proposed Cure Costs, if any, and the
ability of the Stalking Horse Bidvder to provide adequate assurance of future performance. All
Contract Objections must: (a) be in writing; (b) state with specificity the basis for the objection
as well as any Cure Costs that the objector asserts to be due, including each and every asserted
default in the applicable contract or lease (in all cases with appropriate documentation in support

thereof); (c) comply with the Bankruptcy Rules and the Local Rules; and (d) be filed and served

13
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on the following parties no later than 4:00 p.m. (prevailing Eastern Time) on the date that is

fourteen (14) days following the Assumption and Assignment Service Date (the “Contract

Obiection Deadline™): (i) proposed co-counsel for the Debtors, Morrison & Foerster LLP, 250

West 55 Street, New York, New York 10019, Attn: Morrison & Foerster LLP, 250 West 55th
Street, New York, New York 10019, Attn: Brett H. Miller (brettmiller@mofo.com), Dennis L.
Jenkins (djenkins@mofo.com); and Todd M. Goren (tgoren@mofo.com); and Saul Ewing LLP,
1201 N. Market Street, Suite 2300, Attn: Sharon Levine (slevine@saul.com) and Mark Minuti
(mminuti@saul.com); (ii) the Debtors 6363 South Fiddler’s Green Circle, Suite 600E,
Greenwood Village, Colorado 80111, Attn: Jon Goulding; (iii) counsel to the Stalking Horse
Bidder, Skadden, Arps, Slate, Meagher & Flom LLP, 4 Times Square, New York, NY 10036,
Attn: Mark A. McDermott (mark.medermott@skadden.com); (iv) counsel to Wells Fargo, N.A.,
Goldberg Kohn Ltd., 55 East Monroe, Suite 3300, Chicago, Illinois 60603, Attn: Jeremy M.
Downs (jeremy.downs@goldbergkohn.com) and (v) the Office of the United States Trustee,
844 King Street, Suite 2207, Lockbox 35, Wilmington, Delaware, 19801, Attn: Timothy Fox

(collectively, the “Objection Recipients™). Objections to the ability of a Successful Bidder(s)

other than the Stalking Horse Bidder to provide adequate assurance of future performance (an

“Adequate Assurance Objection”) shall be raised by 12:00 (prevailing Eastern Time) on May 15,

2017 (the “Adequate Assurance Deadline”).

20.  If a Designated Contract Counterparty files a Contract Objection in a manner that
is consistent with the requirements set forth above, and the parties are unable to consensually
resolve the dispute prior to the Sale Hearing, the amount to be paid or reserved with respect to
such objection will be determined at the Sale Hearing, such later hearing date that the Debtors

determine in their discretion, or such other date determined by this Court.

14
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B. Supplemental Notice of Assumption and Assignment.

21.  The Stalking Horse Bidder may modify the Designated Contracts List until the
opening of business on the date of the Auction. Following the conclusion of the Auction, if any,
and the selection of the Successful Bidder(s), the Debtors reserve the right, but only in
accordance with the Stalking Horse Purchase Agreement, or as otherwise agreed by the Debtors
and the Successful Bidder(s), at any time after the Assumption and Assignment Service Date,
before or after the closing of the Sale, to: (a) supplement the Designated Contracts List on the
Notice of Assumption and Assignment with previously omitted Designated Contracts;
(b) remove a Designated Contract from the Designated Contracts List; and/or (¢) modify the
previously-stated Cure Costs associated with any Designated Contract.

22.  1In the event that the Stalking Horse Bidder or Debtors exercise any of the rights
reserved above to supplement the Designated Contracts List or modify previously-stated Cure
Costs, the Debtors will promptly serve a supplemental notice of assumption and assignment by,
first class mail, on the Designated Contract Counterparty, and its attorney, if known, to each
impacted Designated Contract at the last known address available to the Debtors (a

“Supplemental Notice of Assumption and Assignment™). Each Supplemental Notice of

Assumption and Assignment will include the same information with respect to listed Designated
Contracts as was included in the Notice of Assumption and Assignment.

23.  Any Designated Contract Counterparty listed on a Supplemental Notice of
Assumption and Assignment may file an objection with respect to the impacted Designated

Contract (a “Supplemental Contract Objection”) to (a) Cure Costs, if any, and (b) if such

Designated Contract was not previously included on any Notice (or Supplemental Notice) of
Assumption and Assignment, (i) the proposed assumption and assignment of the applicable

Designated Contract and (ii) the ability of a Successful Bidder(s), including the Stalking Horse
15
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Bidder, to provide adequate assurance of future performance. All Supplemental Contract
Objections must: (a) be in writing; (b) state with specificity the basis for the objection as well as
any Cure Costs that the objector asserts to be due (in all cases with appropriate documentation in
support thereof); (c) comply with the Bankruptcy Rules and the Local Rules; and (d) be filed and
served on the Contract Notice Parties no later than fourteen (14) days from the date of service of
such Supplemental Notice of Assumption and Assignment, which date will be set forth in the

Supplemental Notice of Assumption and Assignment (the “Supplemental Contract Objection

Deadline™).

24.  If a Designated Contract Counterparty files a Supplemental Contract Objection in
a manner that is consistent with the requirements set forth above, and the parties are unable to
consensually resolve the dispute, the Debtors will seek an expedited hearing before the Court (a

“Supplemental Designated Contract Hearing”) to determine the Cure Costs, if any, and approve

the assumption of the relevant Designated Contracts. If there is no such objection (or such

objection has been resolved), then the Debtors may submit an order (a “Supplemental Designated

Contract Order”) to this Court, including by filing a certification of counsel, fixing the Cure
Costs and approving the assumption of any Designated Contract listed on a Supplemental Notice
of Assumption and Assignment,

C. Additional Notice of Assumption and Assignment Procedures.

25.  If the Designated Contract Counterparty does not file and serve a Contract
Objection or Supplemental Contract Objection in a manner that is consistent with the
requirements set forth above, and absent a subsequent order of the Court in connection with such
objection establishing alternative Cure Costs, (a) the Cure Costs, if any, set forth in the Notice of
Assumption and Assignment (or Supplemental Notice of Assumption and Assignment) shall be

controlling, notwithstanding anything to the contrary in any Designated Contract or any other
16
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document, and (b) the Designated Contract Counterparty will be deemed to have consented to
the assumption and assignment of the Designated Contract and the Cure Costs, if any, and will
be forever barred from asserting any claim related to such Designated Contract for any default
occurring or continuing prior tov the Contract Objection Deadline against the Debtors or the
Successful Bidder(s), or the property of any of them.

26.  The inclusion of a Designated Contract on the Notice of Assumption and
Assignment (or Supplemental thice of Assumption and Assignment) will not: (a) obligate the
Debtors to assume any Designated Contract listed thereon or the Successful Bidder(s) to take
assignment of such Designated Contract; or (b) constitute any admission or agreement of the
Debtors that such Designated Contract is an executory contract. Only those Designated
Contracts that are included on a schedule of assumed and acquired contracts attached to the final
asset purchase agreement with the Successful Bidder(s) (including amendments or modifications
to such schedules in accordance with such asset purchase agreement) will be assumed and
assigned to the Successful Bidder(s).

V1. Sale Hearing.

27. A Sale Hearing to (a) approve the sale of certain of the assets to the Successful
Bidder(s) and (b) authorize the assumption and assignment of certain executory contracts and
unexpired leases shall be held at [____] (prevailing Eastern Time) on [May 16, 2017], and may
be adjourned or rescheduled without further notice other than by announcement in open court on
the date scheduled for the Sale Hearing or by the filing of a notice on the Court’s docket, which
shall be posted on the Case Website. At the Sale Hearing, the Debtors will seek Bankruptey
Court approval of the Successful Bid and the Backup Bid. The Sale Hearing shall be an
evidentiary hearing on matters relating to the Sale and there will be no further bidding at the Sale

Hearing. In the event that the Successful Bidder(s) cannot or refuses to consummate the Sale,
17
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the Debtors may, in accordance with the Bidding Procedures, designate the Backup Bid to be the
new Successful Bid and the Backup Bidder to be the new Successful Bidder(s), and the Debtors
shall be authorized, but not required, to consummate the transaction with the Backup Bidder
without further order of the Bankruptcy Court.

28.  Any and all object.ions, if any, to the Sale to the Stalking Horse Bidder and entry

of the Sale Order (a “Sale Objection”) must be filed and served on the Objection Recipients by

4:00 p.m. (prevailing Bastern Time) on [May 2, 2017] (the “Sale Objection Deadline”). Any and

all objections to the conduct of the Auction and the terms of a Sale to a Successful Bidder(s)

other than the Stalking Horse Bidder (an “Auction Objection”) must be raised by 12:00 p.m.

(prevailing Bastern Time) on May 15, 2017 (the “Auction Objection Deadline”). Any party

failing to timely file a Sale Objection or raise an Auction Objection, as applicable, will be
forever barred from objecting and will be deemed to have consented to the Sale, including the
transfer of the Debtors’ right, title and interest in, to, and under the assets free and clear of any
and all liens, claims, interests, and encumbrances in accordance with the definitive agreement for
the Sale.

VII. Miscellaneous.

29, The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Bidding Procedures Order in accordance with the Motion.

30. This Bidding Procedures Order shall constitute the findings of fact and
conclusions of law and shall take immediate effect upon execution hereof. |

31.  This Bidding Procedures Order shall be binding on the Debtors, including any
chapter 7 or chapter 11 trustee or other fiduciary appointed for the estates of the Debtors.
Certain provisions of this Bidding Procedures Order that relate to the Bid Protections shall inure

to the benefit of the Stalking Horse Bidder and its affiliates, successors, and assigns.
18
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32.  The Stalking Horse Bidder shall have standing to appear and be heard on all
issues related to the Auction, the Sale, and related matters, including the right to object to the
sale of the Assets or any portion thereof (including the conduct of the Auction and the
interpretation of these Bidding Procedures).

33.  To the extent any of the deadlines set forth in this Bidding Procedures Order do
not comply with the Local Rules, such Local Rules are waived and the terms of this Bidding
Procedures Order shall govern.

34.  Notwithstanding the possible applicability of Bankruptcy Rules 6004(h), 6006(d),
7062, 9014, or otherwise, this Court, for good cause shown, orders that the terms and conditions
of this Bidding Procedures Order shall be immediately effective and enforceable upon its entry.

35.  This Court shall retain jurisdiction with respect to all matters arising from or
related to the implementation or interpretation of this Bidding Procedures Order, including, but
not limited to, any matter, claim, or dispute arising from or relating to the Bidding Procedures,
any Stalking Horse Purchase Agreement, and the implementation of this Bidding Procedures
Order.

Dated: April __, 2017
Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE

19
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Schedule 1

Bidding Procedures
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11
)
CIBER, Inc., et al.,' ) Case No. 17-10772 (__)
)
Debtors. ) Joint Administration Pending
)
)
BIDDING PROCEDURES FOR

THE SALE OF THE DEBTORS’ ASSETS

On April [e], 2017, the United States Bankruptcy Court for the District of Delaware
(the “Bankruptey Court”) entered the Order (1) Establishing Bidding Procedures and Granting
Related Relief and (I) Approving the Sale of Certain Assets Free and Clear of Liens, Claims,
Encumbrances, and Interests [Docket No. [@]] (the “Bidding Procedures Order”),2 by which the
Bankruptcy Court approved the following procedures (the “Bidding Procedures™). These
Bidding Procedures set forth the process by which the Debtors are authorized to conduct an
auction (the “Auction”) for the sale (the “Sale™) of all or substantially all of the assets relating to
the Debtors’ North American business as well as their equity interest in wholly-owned non-
Debtor subsidiary CIBERsites India Private Limited (collectively, the “Purchased Assets”), in
accordance with and as described in that certain agreement (the “Stalking Horse Purchase
Agreement”), dated as of April 10, 2017, by and among the Ciber, Inc. and Capgemini America,
Inc. (the “Stalking Horse Bidder”).

1. Submissions to the Debtors.

All submissions to the Debtors required to be made under these Bidding Procedures must
be directed to each the following persons unless otherwise provided (collectively, the “Notice
Parties™):

a. Debtors. CIBER, Inc., 6363 South Fiddler’s Green Circle, Suite 600E,
Greenwood Village, Colorado 80111, Attn: Jon Goulding (Chief Restructuring
Officer).

! The Debtors in the above-captioned chapter 11 cases, along with the last four digits of Debtor CIBER, Inc.’s
federal tax identification number (the other Debtors do not have EINs) are: CIBER, Inc. (6833), CIBER
International LI.C, and CIBER Consulting, Incorporated. The principal place of business for each Debtor is 6312
South Fiddler’s Green Circle, Suite 600E, Greenwood Village, CO 80111.

2 All capitalized terms used but not otherwise defined herein shall have the meaning ascribed to them in the Bidding
Procedures Order.
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b. CIBERsites India Private Limited.” CIBERsites India Private Limited, IBC
Knowledge Park, 4/1 Bannerghatta Road, Tower D, 5th Floor, Bengaluru,
560029.

c. Debtors’ Co-Counsel. Morrison & Foerster LLP, 250 West 55th Street, New
York, New York 10019, Attn: Brett H. Miller (brettmiller@mofo.com), Dennis L.
Jenkins (djenkins@mofo.com), and Todd M. Goren (tgoren@mofo.com); and
Saul Ewing LLP, 1201 N. Market Street, Suite 2300, Wilmington, Delaware
19801, Attn: Sharon Levine (slevine@saul.com) and Mark Minuti
(mminuti@saul.com).

d. Debtors’ Investment Banker. Houlihan Lokey Capital, Inc., 100 Crescent Ct.
#900, Dallas, Texas 75201, Attn: Adam L. Dunayer (adunayer@hl.com).

€. The Stalking Horse Bidder’s Counsel. Skadden, Arps, Slate, Meagher & Flom
LLP, 4 Times Square, New York, NY 10036, Attn: Mark A. McDermott
(mark.medermott@skadden.com).

f. Wells Fargo’s Counsel. Goldberg Kohn Ltd., 55 East Monroe, Suite 3300,
Chicago, [llinois 60603, Attn: Jeremy M. Downs
(jeremy.downs@goldbergkohn.com).

2. Potential Bidders.

The Debtors and their financial advisors have identified, and may in the future identify,
parties they believe potentially may be interested in consummating (and potentially may have the
financial resources necessary to consummate) a competing transaction. To participate in the
bidding process or otherwise be considered for any purpose under these Bidding Procedures, a
person or entity interested in consummating a Sale (cach, a “Potential Bidder”) must deliver or
have previously delivered, if determined to be necessary by the Debtors:

a. an executed confidentiality agreement on terms acceptable to the Debtors
(a “Confidentiality Agreement”), to the extent not already executed; and

b. the most current audited and latest unaudited financial statements (collectively,
the “Financials”) of the Potential Bidder (or, if the Potential Bidder is an entity
formed for the purpose of acquiring the Purchased Assets, (i) Financials of the
equity holder(s) of the Potential Bidder or such other form of financial disclosure
as is acceptable to the Debtors and their advisors, (ii) a written commitment
acceptable to the Debtors and their advisors of the equity holder(s) of the
Potential Bidder to be responsible for the Potential Bidder’s obligations in

3 Non-Debtor affiliate CIBERsites is a party to the Stalking Horse Agreement but solely purposes of section 8.20
thereof. The Stalking Horse Purchase Agreement contemplates the purchase of substantially all of the Debtors’
North American assets as well as all of the shares of capital stock in CTBERsites. However, section 8.20 of the
Stalking Horse Agreement provides that the Stalking Horse Bidder may provide written notice to the Debtors that it
wishes to purchase the assets of CIBERsites rather than the equity in CIBERsites. In the event the Stalking Horse
Bidder makes such election, the Stalking Horse Purchase Agreement shall be deemed revised so that CIBERsites
becomes a party to the entire Stalking Horse Purchase Agreement and shall be deemed to be a seller thereunder.

2
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connection with the applicable Sale, and (iii) copies of any documents evidencing
any financing commitments necessary to consummate the transaction.

3. Qualified Bidders.

a.

662325.1 04/10/2017

A “Qualified Bidder” is a Potential Bidder: (i) whose Financials, or the
Financials of its equity holder(s), as applicable, demonstrate the financial
capability to consummate the Sale, as determined in the Debtors’ sole discretion
(in consultation with Wells Fargo and any official committee appointed in the
Debtors’ chapter 11 cases); and (i) whose Bid (as defined below) is a Qualified
Bid (as defined below). On or before the date that is one (1) business day after
the Bid Deadline (defined below), the Debtors® advisors will notify each Potential
Bidder in writing whether such Potential Bidder is a Qualified Bidder, , and shall
provide a copy of each Qualified Bid to the Stalking Horse Bidder, Wells Fargo,
and any official Committee appointed in the Debtors” chapter 11 cases. The
Stalking Horse Bidder shall be deemed a Qualified Bidder at all times. Wells
Fargo, solely to the extent it seeks to credit bid following entry of a final order
authorizing the Debtors’ entry into debtor-in-possession financing, shall be
deemed a Qualified Bidder at all times.

For the avoidance of doubt, two or more Potential Bidders may submit a Bid for
any or all of the Purchased Assets, provided that such Bid(s), when taken as a
whole (collectively, a “Joint Bid”), is determined by the Debtors, in accordance
with Section 3(a) of these Bidding Procedures, to constitute a Qualified Bid.

If any Potential Bidder is determined by the Debtors not to be a Qualified Bidder,
the Debtors will refund such Qualified Bidder’s Deposit (as defined below) and
all accumulated interest thereon on or within three (3) business days after the Bid
Deadline.

Between the date that the Debtors notify a Potential Bidder that it is a Qualified
Bidder and the Auction, the Debtors may discuss, negotiate, or seek clarification
of any Qualified Bid from a Qualified Bidder. Except as otherwise set forth in the
Stalking Horse Purchase Agreement, without the written consent of the Debtors, a
Qualified Bidder may not modify, amend, or withdraw its Qualified Bid, except
for proposed amendments to increase the consideration contemplated by, or
otherwise improve the terms of, the Qualified Bid, during the period that
such Qualified Bid remains binding as specified in these Bidding Procedures;
provided that any Qualified Bid may be improved at the Auction as set forth
herein. Any improved Qualified Bid must continue to comply with the
requirements for Qualified Bids set forth in these Bidding Procedures.

Any disputes related to these Bidding Procedures, including whether a Bid
(including a Joint Bid) constitutes a Qualified Bid, shall be resolved by the
Bankruptcy Court.
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4. Due Diligence.
a. Diligence Provided to Potential Bidders.

Only Potential Bidders that have entered into a Confidentiality Agreement shall be
eligible to receive due diligence information and access to the Debtors’ electronic data room and
to additional non-public information regarding the Debtors. No Potential Bidder will be
permitted to conduct any due diligence without entering into a Confidentiality Agreement.
The Debtors will provide to each Potential Bidder that has entered into a Confidentiality
Agreement reasonable due diligence information, as requested by such Potential Bidder in
writing, as soon as reasonably practicable after such request, and the Debtors shall post all
written due diligence provided to any Potential Bidder to the Debtors’ electronic data room. For
all Potential Bidders other than the Stalking Horse Bidder, the due diligence period will end on
the Bid Deadline and subsequent to the Bid Deadline the Debtors shall have no obligation to
furnish any due diligence information.

The Debtors shall not furnish any confidential information relating to the Purchased
Assets, the Debtors’ liabilities, or the Sale (“Confidential Sale Information™) to any person,
except to a Potential Bidder that has entered into a Confidentiality Agreement or to such
Potential Bidder’s duly-authorized representatives, in each case, to the extent provided in the
applicable Confidentiality Agreement; provided, however, that nothing herein shall limit the
Debtors’ ability to furnish Confidential Sale Information to the professional advisors of any
official committee appointed in the Debtors’ chapter 11 cases on a professionals’ eyes only basis
or to Wells Fargo (with such disclosure to Wells Fargo subject to the confidentiality provisions
of the debtor-in-possession credit agreement). The Debtors and their advisors shall coordinate
all reasonable requests from Potential Bidders for additional information and due diligence
access; provided that the Debtors may decline to provide such information to Potential Bidders
who, at such time and in the Debtors’ reasonable business judgment have not established, or who
have raised doubt, that such Potential Bidder intends in good faith to, or has the capacity to,
consummate the Sale.

The Debtors also reserve the right to withhold from Potential Bidders any diligence
materials that the Debtors determine are sensitive or otherwise not appropriate for disclosure to a
Potential Bidder who the Debtors determine is a competitor of the Debtors or is affiliated with
any competitor of the Debtors. Neither the Debtors nor their representatives shall be obligated to
furnish information of any kind whatsoever to any person that is not approved by the Debtors as
a Potential Bidder; provided, however, that, subject to the limitations set forth in the immediately
preceding paragraph, the Debtors may furnish information to Wells Fargo and any committee
appointed in the Debtors’ chapter 11 cases.

All due diligence requests must be directed to Houlihan Lokey Capital, Inc., 100
Crescent Ct. #900, Dallas, Texas 75201, Attn: Adam L. Dunayer.

b. Diligence Provided by Potential Bidders.

Each Potential Bidder shall comply with all reasonable requests for additional
information and due diligence access requested by the Debtors or their advisors regarding the
ability of the Potential Bidder to consummate the Sale. Failure by a Potential Bidder to comply
with such reasonable requests for additional information and due diligence access may be a basis

4
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for the Debtors to determine that such Potential Bidder is not a Qualified Bidder or that a bid
made by such Potential Bidder is not a Qualified Bid.

The Debtors and each of their respective advisors and representatives shall be obligated
to maintain in confidence any confidential information in accordance with any applicable
confidentiality agreement, except as otherwise set forth in these Bidding Procedures. Each
recipient of confidential information agrees to use, and to instruct their advisors and
representatives to use, such confidential information only in connection with the evaluation of
Bids during the bidding process or otherwise in connection with the chapter 11 cases or in
accordance with the terms of any applicable confidentiality agreement.

Notwithstanding the foregoing and the provisions contained in any applicable
Confidentiality Agreement, the Debtors and the Debtors’ advisors may disclose confidential
information: (a) with the prior written consent of such bidder and the Debtors; (b) to the
applicable bidder; (c) to the professional advisors of any official committee appointed in the
Debtors’ chapter 11 cases, (d) Wells Fargo and its professional advisors, and (¢) as otherwise
required or allowed by any applicable confidentiality agreement with respect to a particular
bidder or other agreement, law, court or other governmental order, or regulation, including, as
appropriate, to regulatory agencies. The terms of this section 4(b) shall not apply to the Stalking
Horse Bidder and the treatment of the Stalking Horse Bidder’s confidential information shall be
governed by that certain Confidentiality Agreement between the Debtors and Cap Gemini S.A.,
dated February 1, 2017.

5. Bid Requirements.

A proposal, solicitation, or offer (each, a “Bid”) by a Qualified Bidder that is submitted in
writing and satisfies each of the following requirements (collectively, the “Bid Requirements”™),
as determined by the Debtors in their reasonable business judgment shall constitute a “Qualified
Bid.” For the avoidance of doubt, notwithstanding the following, the Stalking Horse Purchase
Agreement will be deemed a Qualified Bid for all purposes.

a. Assets. Each Bid must provide for the purchase of all or substantially all of the
Purchased Assets, and must clearly state which assets the Qualified Bidder is
agreeing to purchase.

b. Assumption of Liabilities. Each Bid must expressly assume, at least, all of the
Assumed Liabilities (as defined in the Stalking Horse Purchase Agreement) on
terms no less favorable to the Debtors than the Stalking Horse Purchase
Agreement, as determined in the Debtors’ business judgment.

C. Purchase Price. Each Bid must clearly set forth the purchase price to be paid
(the “Purchase Price”). The Purchase Price must be in cash consideration and
must equal or exceed $55,000,000 (i.e., the sum of (i) the purchase price set forth
in the Stalking Horse Purchase Agreement, (ii) the Break-Up Fee and Expense
Reimbursement, and (iii) $3,000,000) (a “Minimum Bid”).

d. Deposit. With its Bid, each Potential Bidder must submit by wire transfer of
immediately available funds, a cash deposit in the amount equal to ten (10)

5
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percent of the aggregate cash Purchase Price set forth in the Bid,* to be held in an
interest-bearing escrow account to be identified and established by the Debtors

(the “Deposit™).

Same or Better Terms. Each Bid must be on terms that are not more
burdensome to the Debtors than the terms of the Stalking Horse Purchase
Agreement, as determined by the Debtors. Each Bid must include duly executed,
non-contingent transaction documents necessary to effectuate the Sale and shall
include a schedule of executory contracts and unexpired leases proposed to be
assumed by the Debtors and assigned to the Qualified Bidder (“Assumed
Contracts”), and a copy of the Stalking Horse Purchase Agreement clearly marked
to show all changes requested by the Qualified Bidder, including those related to
the respective Purchase Price and assets to be acquired by such Qualified Bidder,
as well as all other material documents integral to such bid and a written
commitment demonstrating to the satisfaction of the Debtors that the Qualified
Bidder will be able to close the transaction proposed in its Bid on the terms and
conditions set forth therein (the “Qualified Bid Documents”).

Contingencies; No Financing or Diligence Outs. A Bid shall not be
conditioned on (i) obtaining financing, (ii) shareholder, board of directors, or
other internal approval, or (iii) the outcome or completion of a due diligence
review by the Potential Bidder. Notwithstanding the foregoing, a Bid may be
subject to (i) the accuracy at the closing of the Sale of specified representations
and warranties, (i) or the satisfaction at the closing of the Sale of specified
conditions, which shall not be more burdensome to the Debtors, as determined in
the Debtors’ business judgment (in consultation with Wells Fargo and any
committee appointed in the Debtors’ chapter 11 cases) than those set forth in the
Stalking Horse Purchase Agreement.

Identity. Each Bid must fully disclose the identity of each entity that will be
bidding or otherwise participating in connection with such Bid (including each
equity holder or other financial backer of the Potential Bidder if such Potential
Bidder is an entity formed for the purpose of consummating the Sale), and the
complete terms of any such participation. Under no circumstances shall any
undisclosed principals, equity holders, or financial backers be associated with any
Bid. Each Bid must also include contact information for the specific persons and
counsel whom the Debtors and their advisors should contact regarding such Bid.

Demonstrated Financial Capacity. A Qualified Bidder must have, in the
Debtors’ business judgment (in consultation with Wells Fargo and any committee
appointed in the Debtors’ chapter 11 cases), the necessary financial capacity to
consummate the proposed transactions required by its Bid and provide adequate
assurance of future performance under all contracts proposed to be assumed by
such Bid. FEach Bid must be accompanied by reasonable evidence of the
Qualified Bidder’s ability to operate the business related to the Purchased Assets
and include a packet of information, including financial information, that will be

4 The amount of the Deposit should exclude the value of assumed liabilities.
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provided to the non-Debtor counterparties to Assumed Contracts sufficient to
demonstrate adequate assurance of future performance.

Committed Financing. To the extent that a Bid is not accompanied by evidence
of the Potential Bidder’s capacity to consummate the sale set forth in its Bid with
cash on hand, each Bid must include executed unconditional committed financing
from a qualified source documented to the satisfaction of the Debtors, which
demonstrates that the Potential Bidder has received sufficient debt and/or equity
funding commitments to satisfy the Potential Bidder’s Purchase Price and other
obligations under its Bid. Such funding commitments or other financing must be
unconditional and must not be subject to any internal approvals, syndication
requirements, diligence, or credit committee approvals, and shall have covenants
and conditions acceptable to the Debtors (in consultation with Wells Fargo and
any committee appointed in the Debtors” chapter 11 cases).

Binding and Irrevocable. A Qualified Bid must include a signed writing stating
that the Qualified Bid is irrevocable until the later of (i) two (2) business days
after the closing of a Sale to another Qualified Bidder, and (ii) thirty (30) days
after the conclusion of the Sale Hearing (as defined below).

Expenses; Disclaimer of Fees. Each Bid (other than the Stalking Horse Purchase
Agreement) must disclaim any right to receive a break-up fee, expense
reimbursement, termination fee, or any other similar form of compensation. For
the avoidance of doubt, no Potential Bidder (other than the Stalking Horse
Bidder) will be permitted to request, nor be granted by the Debtors, at any time,
whether as part of the Auction or otherwise, a break-up fee, expense
reimbursement, termination fee, or any other similar form of compensation, and
by submitting its Bid is agreeing to refrain from and waive any assertion or
request for reimbursement on any basis, including under section 503(b) of the
Bankruptcy Code.

Authorization. Each Bid must contain evidence that the Potential Bidder has
obtained authorization or approval from its board of directors (or a comparable
governing body acceptable to the Debtors) with respect to the submission of its
Bid and the consummation of the transactions contemplated in such Bid.

As-Is, Where-Is.  Each Bid must include a written acknowledgement and
representation that the Potential Bidder: (i) has had an opportunity to conduct any
and all due diligence regarding the Purchased Assets prior to submitting the Bid;
(ii) has relied solely upon its own independent review, investigation, and/or
inspection of any documents and/or the Purchased Assets in making its Bid; and
(iii) did not rely upon any written or oral statements, representations, promises,
warranties, or guaranties whatsoever, whether express, implied by operation of
law, or otherwise, regarding the Purchased Assets or the completeness of any
information provided in connection therewith or the Auction, except as expressly
stated in the Bid.
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n. Adherence to Bid Procedures. By submitting its Bid, each Potential Bidder is
agreeing to abide by and honor the terms of these Bidding Procedures and agrees
not to submit a Bid or seek to reopen the Auction after conclusion of the Auction.

0. Regulatory Approvals and Covenants. A Bid must set forth each regulatory
and third-party approval to consummate the Sale and the time period within which
the Potential Bidder expects to receive such regulatory and third-party approvals
(and in the case that receipt of any such regulatory or third-party approval is
expected to take more than thirty (30) days following execution and delivery of
the asset purchase agreement, those actions the Qualified Bidder will take to
ensure receipt of such approvals as promptly as possible).

p. Consent to Jurisdiction., Each Potential Bidder must submit to the jurisdiction
of the Bankruptcy Court and waive any right to a jury trial in connection with any
disputes relating to Debtors’ qualification of Bids, the Auction, the construction
and enforcement of these Bidding Procedures, the Sale documents, and the
closing of the Sale, as applicable.

q. Bid Deadline. Each Bid must be transmitted via email (in .pdf or similar format)
5o as to be actually received on or before 4:00 p.m. (prevailing Eastern Time) on
May 9, 2017 (the “Bid Deadline”) by the Notice Parties.

The Debtors reserve the right to work with any Potential Bidder in advance of the
Auction to cure any deficiencies in a Bid that is not initially deemed to be a Qualified Bid. The
Debtors may accept a single Qualified Bid or multiple Bids for non-overlapping material
portions of the Debtors’ assets that, if taken together in the aggregate, would otherwise meet the
standards for a single Qualified Bid. The Debtors may also permit otherwise Qualified Bidders
who submitted Bids by the Bid Deadline for a material portion of the Debtors’ assets but are who
are not identified as a component of a single Qualified Bid consisting of multiple Bids, to
participate in the Auction and to submit higher and/or otherwise better Bids that in subsequent
rounds of bidding may be considered, together with other Bids for non-overlapping portions of
the Debtors’ assets, as part of such a single Qualified Bid.

6. Right to Credit Bid.

At the Auction, subject to section 363(k) of the Bankruptcy Code, any Qualified Bidder
who has a valid and perfected lien on any assets of the Debtors’ estates (a “Secured Creditor™)
shall have the right to credit bid all or a portion of the value of such Secured Creditor’s claims
within the meaning of section 363(k) of the Bankruptcy Code, unless otherwise ordered by the
Bankruptcy Court for cause. In the event of a competing Qualified Bid, the Stalking Horse
Bidder will be entitled, but not obligated, to submit overbids and will be entitled in any such
overbids to include the full amount of the Bid Protections in lieu of cash and for purposes of
evaluating the overbid equal to cash in the same amount. Notwithstanding the preceding
sentence, the inclusion in any overbid of the Bid Protections shall not be deemed to create a
secured claim or constitute an offset against any such claim under section 363(k) of the
Bankruptcy Code.

Credit bids, if any, by Secured Creditors will not impair or otherwise affect the Stalking
Horse Bidder’s entitlement to the Bid Protections granted under the Bidding Procedures Order.
8
662325.1 04/10/2017



Case 17-10772 Doc 8-1 Filed 04/10/17 Page 30 of 40

7. Auction.

If the Debtors receive a Qualified Bid, other than the Stalking Horse Purchase
Agreement, the Debtors will conduct an Auction to determine the Successful Bidder(s). The
Debtors shall notify the Stalking Horse Bidder if one or more Qualified Bids are received and the
identity of the bidders making any such Qualified Bids. If the Debtors do not receive a Qualified
Bid (other than the Stalking Horse Purchase Agreement), the Debtors will not conduct an
Auction and shall designate the Stalking Horse Bidder’s Bid as the Successful Bid.

On the date that is one (1) business day after the Bid Deadline, the Debtors will notify
each Qualified Bidder of the highest or otherwise best Qualified Bid, as determined in the
Debtors’ sole business judgment (the “Baseline Bid”), and provide copies of the applicable
Qualified Bid Documents supporting the Baseline Bid to each Qualified Bidder. The
determination of which Qualified Bid constitutes the Baseline Bid and which Qualified Bid
constitutes the Successful Bid shall take into account any factors the Debtors reasonably deem
relevant to the value of the Qualified Bid to the Debtors’ estates, which may include, among
other things: (a) the number, type, and nature of any changes to the applicable Stalking Horse
Purchase Agreement, if any, requested by the Qualified Bidder, including the type and amount of
Purchased Assets sought to be acquired and obligations sought to be assumed in the Qualified
Bid; (b) the amount and nature of the total consideration; (c) the likelihood of the Qualified
Bidder’s ability to close the applicable Sale and the timing thereof; (d) the net economic effect of
any changes to the value to be received by the Debtors’ estates from the transaction
contemplated by the Qualified Bid Documents; and (e) the tax consequences of such Qualified
Bid (collectively, the “Bid Assessment Criteria”). Only the Stalking Horse Bidder and other
Qualified Bidders will be entitled to make any subsequent bids at the Auction. At least one (1)
business day prior to the Auction, each Qualified Bidder who has timely submitted a Qualified
Bid must inform the Debtors whether it intends to attend the Auction and all Qualified Bidders
wishing to attend the Auction must have at least one individual representative with authority to
bind such Qualified Bidder in attendance at the Auction in person.

The Auction, if necessary, will be conducted at the offices of Morrison & Foerster LLP,
250 West 55th Street, New York, New York 10019 on May 11, 2017 at 10:00 a.m. (prevailing
Eastern Time), or at such other time and location as designated by the Debtors. The Auction, if
necessary, shall be conducted in a timely fashion according to the following procedures:

a. The Debtors Shall Conduct the Auction.

The Debtors and their professionals shall direct and preside over the Auction. At the start
of the Auction, the Debtors shall describe the terms of the Baseline Bid. All incremental Bids
made thereafter shall be Overbids (defined below) and shall be made and received on an open
basis, and all material terms of each Overbid shall be fully disclosed to all other Qualified
Bidders who submitted Bids. The Debtors shall maintain a written transcript of all Bids made
and announced at the Auction, including the Baseline Bid, all applicable Overbids, and the
Successful Bid.

The Auction will be conducted openly and all creditors will be permitted to attend. The
Qualified Bidders and the Stalking Horse Bidder may appear at the Auction in person or through
duly authorized representatives. .
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Terms of Overbids.

“Overbid” means any bid made at the Auction by a Qualified Bidder’ subsequent to the
Debtors’ announcement of the Baseline Bid. Each Overbid must comply with the following

conditions:

()

(i)

(iif)

(iv)

Minimum Overbid Increment. The initial Overbid, if any, shall provide
for total consideration to the Debtors with a value that exceeds the value
of the consideration under the Baseline Bid by an incremental amount that
is not less than the sum of $500,000 (a “Minimum Overbid Increment”).

Additional consideration in excess of the amount set forth in the respective
Baseline Bid must include: (1) cash or (2) in the case of a Bid by a
Secured Creditor, a credit bid of up to the full amount of such secured
creditors’ allowed secured claim, subject to section 363(k) of the
Bankruptcy Code and any other restrictions set forth herein.

Conclusion of Each Overbid Round. Upon the solicitation of each
round of applicable Overbids, the Debtors may announce a deadline (as
the Debtors may, in their business judgment, extend from time to time,
the “Overbid Round Deadline”) by which time any Overbids must be
submitted to the Debtors.

Overbid Alterations. An applicable Overbid may contain alterations,
modifications, additions, or deletions of any terms of the Bid no less
favorable to the Debtors’ estates than any prior Bid or Overbid, as
determined in the Debtors’ reasonable business judgment (in consultation
with Wells Fargo and any committee appointed in the Debtors’ chapter 11
cases), but shall otherwise comply with the terms of these Bidding
Procedures. Any Overbid must comply with the conditions for a Qualified
Bid.

Announcing Highest Bid. Subsequent to each Overbid Round Deadline,
the Debtors shall announce whether the Debtors have identified in the
initial applicable Overbid round, an Overbid as being higher or otherwise
better than the Baseline Bid for the Purchased Assets, or in subsequent
rounds, the Overbid previously designated by the Debtors as the prevailing
highest or otherwise best Bid for the Purchased Assets (the “Prevailing
Highest Bid”). The Debtors shall describe to all Qualified Bidders the
material terms of any new Overbid designated by the Debtors as the
Prevailing Highest Bid as well as the value attributable by the Debtors to
such Prevailing Highest Bid.

5 Or Qualified Bidders, in the event of a Joint Bid.
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c. Consideration of Overbids.

The Debtors reserve the right, in their reasonable business judgment (in consultation with
Wells Fargo and any committee appointed in the Debtors’ chapter 11 cases) to adjourn the
Auction one or more times to, among other things: (i) facilitate discussions among the Debtors,
and any Qualified Bidders; (ii) allow Qualified Bidders to consider how they wish to proceed;
(iif) provide Qualified Bidders the opportunity to provide the Debtors with such additional
evidence as the Debtors, in their reasonable business judgment (in consultation with Wells Fargo
and any committee appointed in the Debtors’ chapter 11 cases), may require, including that the
Qualified Bidder has sufficient internal resources or has received sufficient non-contingent debt
and/or equity funding commitments to consummate the proposed transaction at the prevailing
Overbid amount; and (iv) to provide the Debtors with an opportunity to consider how to value
each Overbid.

d. Closing the Auction.

(1) The Auction shall continue until there is only one Bid or Joint Bid, as
applicable, that the Debtors determine, in their reasonable business
judgment (in consultation with Wells Fargo and any committee appointed
in the Debtors’ chapter 11 cases), to be the highest or otherwise best Bid.
Such Bid or Joint Bid, as applicable, shall be declared the “Successful
Bid,” and such Qualified Bidder (or Qualified Bidders, in the event of a
Joint Bid) the “Successful Bidder(s),” at which point the Auction will be
closed. The Debtors shall notify the Qualified Bidders of the Successful
Bid within one business day following such selection. The Auction shall
not close unless and until all Qualified Bidders have been given a
reasonable opportunity to submit an Overbid at the Auction to the then
Prevailing Highest Bid. Such acceptance by the Debtors of the Successful
Bid is conditioned upon approval by the Bankruptcy Court of the
Successful Bid.

(i)  The Debtors shall not consider any Bids or Overbids submitted after the
conclusion of the Auction, and any such Bids or Overbids shall be deemed
untimely and shall under no circumstances constitute a Qualified Bid;
provided, however, that the Debtors, subject to approval by the
Bankruptcy Court, may determine to accept such Bid if such Bid may
otherwise be deemed the Successful Bid.

(iii)  As soon as reasonably practicable after closing the Auction, the Debtors
shall cause the Qualified Bid Documents for the Successful Bid and
Backup Bid to be filed with the Bankruptcy Court.

e. No Collusion; Good-Faith Offer.

Fach Qualified Bidder participating at the Auction will be required to confirm on the
record at the Auction that: (i) it has not engaged in any collusion with respect to the bidding; and
(ii) its Bid is a good-faith offer and it intends to consummate the Sale if selected as the
Successful Bidder(s). All Potential Bidders and all Qualified Bidders will immediately disclose
to the Debtors, the United States Trustee, Wells Fargo, and any committee appointed in the

11
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Debtors’ chapter 11 cases any discussions regarding employment of or offers to retain or employ
any officer or insider of the Debtors or CIBERsites India Private Limited.

8. Backup Bidder.

a. Notwithstanding anything in these Bidding Procedures to the contrary, if an
Auction is conducted, the Qualified Bidder with the next-highest or otherwise
second-best Bid at the Auction, as determined by the Debtors in the exercise of
their reasonable business judgment (the “Backup Bid”), shall be required to serve
as a backup bidder (the “Backup Bidder”), and each Qualified Bidder shall agree
and be deemed to agree to be the Backup Bidder if so designated by the Debtors.

b. The identity of the Backup Bidder and the amount and material terms of the
Backup Bid shall be announced by the Debtors at the conclusion of the Auction at
the same time the Debtors announce the identity of the Successful Bidder(s). The
Backup Bidder shall be required to keep its Bid (or if the Backup Bidder submits
one or more Overbids at the Auction, its final Overbid) open and irrevocable,
until the closing of the Sale with the Successful Bidder(s). The Backup Bidder’s
Deposit shall be held in escrow until the closing of the transaction with the
Successful Bidder(s) and shall thereafter be returned within five (5) business days.

C. If a Successful Bidder(s) fails to consummate the approved transactions
contemplated by its Successful Bid, the Debtors may select the applicable Backup
Bidder as the Successful Bidder(s), and such Backup Bidder shall be deemed a
Successful Bidder(s) for all purposes. The Debtors will be authorized, but not
required, to consummate all transactions contemplated by the Backup Bid without
further order of the Bankruptcy Court or notice to any party. In such case, the
defaulting Successful Bidder(s)’s Deposit shall be forfeited to the Debtors. The
Debtors specifically reserve the right to seek all available remedies against the
defaulting Successful Bidder(s), including with respect to specific performance.

d. Notwithstanding anything in this section 8, if the Stalking Horse Bidder is
required to serve as Backup Bidder the terms of such service shall be governed by
the Stalking Horse Purchase Agreement.

9. Reservation of Rights.

Without prejudice to the rights of the Stalking Horse Bidder under the terms the Stalking
Horse Purchase Agreement, or the rights of Wells Fargo in respect of any sale-related milestones
set forth in the debtor-in-possession credit agreement, the Debtors reserve their rights to modify
these Bidding Procedures in their reasonable business judgment (in consultation with Wells
Fargo and any official committee appointed in the Debtors” chapter 11 cases) in any manner that
will best promote the goals of the bidding process, or impose, at or prior to the Auction,
additional customary terms and conditions on the sale of the Purchased Assets, including,
without limitation: (a) extending the deadlines set forth in these Bidding Procedures;
(b) adjourning the Auction at the Auction and/or adjourning the Sale Hearing in open court
without further notice; (c) adding procedural rules that are reasonably necessary or advisable
under the circumstances for conducting the Auction; (d) canceling the Auction; and (e) rejecting
any or all bids or Bids.

12
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10.  Sale Hearing.

A hearing to consider approval of the Sale of the Purchased Assets to the Successful
Bidder(s) (or to approve the Stalking Horse Agreement if no Auction is held) (the “Sale
Hearing”) is currently scheduled to take place on or before 10:00 a.m. (prevailing Eastern Time)
on [e]], before the [®], at the Bankruptcy Court, 824 Market Street, [@] Floor, Courtroom
No. [e], Wilmington, Delaware 19801.

The Sale Hearing may be continued to a later date by the Debtors by sending notice
prior to, or making an announcement at, the Sale Hearing. No further notice of any such
continuance will be required to be provided to any party (including the Stalking Horse
Bidder).

At the Sale Hearing, the Debtors shall present the Successful Bid to the Bankruptey Court
for approval.

11. Bid Protections.

To provide an incentive and to compensate the Stalking Horse Bidder for performing the
substantial due diligence and incurring the expenses necessary and entering into a Stalking Horse
Purchase Agreement with the knowledge and risk that arises from participating in the sale and
subsequent bidding process, the Debtors have agreed to pay the Stalking Horse Bidder, under the
conditions and in the amount set forth in the Bidding Procedures Order:

a. a break-up fee in the amount of $1,500,000.00 (the “Breakup Fee”); and

b. reasonably documented costs and expenses incurred by the Stalking Horse Bidder
related to pursuing, negotiating, and documenting the transaction(s) contemplated
by the Stalking Horse Purchase Agreement, which shall not exceed $500,000 (the
“Expense Reimbursement Fee” and, together with the Breakup Fee, the “Bid
Protections™), each payable pursuant to the terms of the Stalking Horse Purchase
Agreement in the event that the Stalking Horse Purchase Agreement is terminated
due to the Debtors’ consummation of an alternative transaction.

The Debtors have agreed that their obligations to pay the Bid Protections shall survive
termination of the Stalking Horse Agreement, and to the extent owed by the Debtors, be allowed
super-priority administrative expense claims under sections 503(b) and 507 of the Bankruptcy
Code and shall not be subordinate to any other administrative expense claim against Seller.

The Stalking Horse Bidder shall have standing to appear and be heard on all issues
related to the Auction, the Sale, and related matters, including the right to object to the sale of the
Purchased Assets or any portion thereof (including the conduct of the Auction and interpretation
of these Bidding Procedures).

12. Return of Deposit.

The Deposit of the Successful Bidder(s) shall be applied to the Purchase Price of the
transaction at closing. The Deposits for each Qualified Bidder shall be held in one or more
interest-bearing escrow accounts on terms acceptable to the Debtors in their sole discretion and
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shall be returned (other than with respect to the Successful Bidder(s) and the Backup Bidder) on
or within five (5) business days after the Auction. "

If the Successful Bidder(s) fails to consummate the Sale because of a breach by the
Successful Bidder(s), the Debtors will not have any obligation to return the Deposit deposited by
the Successful Bidder(s), which may be retained by the Debtors as liquidated damages, in
addition to any and all rights, remedies, or causes of action that may be available to the Debtors,
and the Debtors shall be free to consummate the Sale with the Backup Bidder without the need
for an additional hearing or order of the Bankruptcy Court.

13.  Fiduciary Out.

Nothing in these Bidding Procedures shall require the Debtors’ board of directors to take
any action, or to refrain from taking any action, with respect to these Bidding Procedures, to the
extent the Debtors’ board of directors determines, or based on the advice of counsel, that taking
such action, or refraining from taking such action, as applicable, is required to comply with
applicable law or its fiduciary obligations under applicable law; provided that in the event of any
such action, all rights and remedies of the Stalking Horse Bidder in these Bidding Procedures or
the Stalking Horse Purchase Agreement shall be preserved.
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662325.1 04/10/2017



Case 17-10772 Doc 8-1 Filed 04/10/17 Page 36 of 40

Schedule 2

Notice of Assumption and Assignment

ny-1278220
662324.1 04/10/2017



Case 17-10772 Doc 8-1 Filed 04/10/17 Page 37 of 40

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
Inre: )
) Chapter 11
CIBER, Inc., et al.,! . )
) Case No. 17-10772 (__)
Debtors. )
) Joint Administration Pending

NOTICE OF CURE AMOUNT WITH RESPECT TO THE ASSUMPTION AND ASSIGNMENT
OF EXECUTORY CONTRACTS OR UNEXPIRED LEASES

PLEASE TAKE NOTICE that the above-captioned debtors and debtors-in-possession
(collectively, the “Debtors”) each filed a voluntary petition for relief under chapter 11 of the United States
Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for the District of Delaware (the
“Bankruptcy Court”) on April 9, 2017 (the “Petition Date™).

PLEASE TAKE FURTHER NOTICE that on April 9, 2017, the Debtors filed a motion [D.I. @]
(the “Sale Motion™) with the Bankruptcy Court, seeking entry of orders, among other things, approving
(a) the sale of substantially all of the Debtors’ assets (the “Purchased Assets”) to CG America Inc. (the
“Stalking Horse Bidder”) for $50 million plus the assumption certain assumed liabilities (the “Sale
Transaction”), subject to the submission of higher or better offers in an auction process (the “Auction”);
(b) procedures for the solicitation of bids in connection with the Auction (the “Bidding Procedures”),
attached as Exhibit B to the Sale Motion; (c)the form and manner of notices related to the Sale
Transaction; and (d) procedures for the assumption and assignment of executory contracts and unexpired
leases (“Designated Contracts”) in connection with the Sale Transaction (the “Assumption and
Assignment Procedures™). ‘

PLEASE TAKE FURTHER NOTICE THAT on [ ][__], 2017, the Bankruptcy Court entered
an order (the “Bidding Procedures Order”) [D.I. __] granting certain of the relief sought in the Motion,
including, among other things, approving: (a) the Bidding Procedures and (b) the Assumption and
Assignment Procedures. Copies of the Bidding Procedures Order (which sets forth the Assumption and
Assignment Procedures) and the Bidding Procedures are enclosed herein.

PLEASE TAKE FURTHER NOTICE that upon the closing of the Sale, the Debtors intend to
assume and assign to the Stalking Horse Bidder or any other Successful Bidder(s) the Designated
Contracts. A schedule listing the Designated Contracts (the “Designated Contracts List”) is attached
hereto and may also be accessed free of charge on the website of the Court-appointed claims and noticing

1 The Debtors in the above-captioned chapter 11 cases, along with the last four digits of Debtor CIBER, Inc.’s
federal tax identification number (the other Debtors do not have EINs) are: CIBER, Inc. (6833), CIBER
International LLC, and CIBER Consulting, Incorporated. The principal place of business for each Debtor is 6312
South Fiddler’s Green Circle, Suite 600E, Greenwood Village, CO 80111.
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agent for the Debtors’ chapter 11 cases, Prime Clerk LLC, https://cases.primeclerk.com/ciber, or can be
requested by e-mail at ciberinfo@primeclerk.com. In addition, the cure payments, if any, necessary for
the assumption and assignment of the Designated Contracts (the “Cure Payments™) is set forth on the
Designated Contracts List.

PLEASE TAKE FURTHER NOTICE that the hearing to consider approval of certain of the
relief sought in the Sale Motion, including the Bidding Procedures and the Assumption and Assignment
Procedures, will be held on | 1at[ ] (ET) before the Honorable [ ] in the United States
Bankruptcy Court for the District of Delaware, 824 North Market Street, __ﬂ‘ Floor, Courtroom No. __,
Wilmington, Delaware 19801.

YOU ARE RECEIVING THIS NOTICE BECAUSE YOU HAVE BEEN IDENTIFIED AS
A COUNTERPARTY TO A POTENTIAL DESIGNATED CONTRACT. Under the terms of the
proposed Assumption and Assignment Procedures, the Stalking Horse Bidder may modify the list of
Designated Contracts until the opening of business on the date of the Auction, and the Debtors reserve the
right at any time after the proposed Assumption and Assignment Service Deadline and before the closing
of a Sale, to: (a) supplement the list of Designated Contracts with previously omitted executory contracts
or unexpired leases; (b) remove an executory contract or unexpired lease from the list of executory
contracts and unexpired leases ultimately selected as Designated Contracts that a Successful Bidder(s)
proposes be assumed and assigned to it in connection with a Sale or add to such list; and/or (c) modify the
previously stated Cure Payment associated with any Designated Contract. The proposed Assumption and
Assignment Procedures further provide that any counterparty impacted by such a modification will
receive notice thereof (the “Supplemental Assumption Notice™) and an opportunity to object to the
proposed assumption and assignment of the Designated Contract, if applicable.

Obtaining Additional Information

Copies of the Bidding Procedures, the Bidding Procedures Order, and any other related
documents filed with the Bankruptcy Court, are available free of charge on the website of the Court-
appointed claims and noticing agent for the Debtors’® chapter 11 cases, Prime Clerk LLC,
https://cases.primeclerk.com/ciber, or can be requested by e-mail at ciberinfo@primeclerk.com.

Important Proposed Dates and Deadlines

1. The proposed deadline to file an objection with the Bankruptcy Court to the entry of an order
approving the sale (the “Sale Order”) and all objections related to the Stalking Horse Bidder
(collectively, “Sale Objections™) is [ ] (the “Sale Objection Deadline™).

2. The Auction for the Purchased Assets, if one is necessary, will commence on [ 1, 2017 at

[ 1(ET), or such other date as determined by the Bankruptcy Court, at the offices of Morrison
& Foerster LLP, 250 West 55th Street, New York, New York 10019 (or at any other location as
the Debtors may hereafter designate on proper notice).
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3. A hearing (the “Sale Hearing”) to consider the proposed Sale will be held before the Bankruptcy
Court on | 1.2017 at [ 1 (ET), or such other date as determined by the Bankruptey Court,
at 824 North Market Street, Wilmington, Delaware 19801.

Filing Assumption and Assignment Objections

Pursuant to the Assumption and Assignment Procedures, objections to the proposed assumption
and assignment of a Designated Contract (“Designated Contract Objections™), including any objection
relating to the Cure Payment and/or adequate assurance of future performance, must: (a) be in writing; (b)
state with specificity the nature of such objection and alleged Cure Payment, including applicable and
appropriate documentation in support of such alleged Cure Payment; (c) comply with the Bankruptcy
Rules and the Local Rules of Bankruptey Practice and Procedure of the United States Bankruptey Court
for the District of Delaware (the “Local Rules™); and (d) be filed with the Bankruptey Court and served so
as to be actually received on or before (i) fourteen days (14) after the date on which this notice was
served, or (i) for those counterparties that receive a Supplemental Assumption Notice, fourteen
days (14) after service of such Supplemental Assumption Notice (“Supplemental Designated
Contract Objection”).

If a counterparty to a Designated Contract files a Supplemental Designated Contract Objection in
a manner that is consistent with the requirements set forth in the Assumption and Assignment Procedures,
and the parties are unable to consensually resolve the dispute, the Debtors will seek an expedited hearing
before the Court (a “Supplemental Designated Contract Hearing™) to determine the Cure Costs, if any,
and approve the assumption of the relevant Designated Contracts, unless the Successful Bidder elects not
to assume the Designated Contract.

Failure to timely file a Designated Contract Objection shall constitute a waiver of any objections
related to accepting performance by, or rendering performance to, the Stalking Horse Bidder or
Successful Bidder(s), as applicable, for purposes of section 365(c)(1) of the Bankruptcy Code.

Any objections will be considered at the Sale Hearing, or as soon thereafter as counsel may be
heard, and must be served on the following parties: (i) proposed co-counsel for the Debtors, Morrison &
Foerster LLP, 250 West 55 Street, New York, New York 10019, Attn: Morrison & Foerster LLP, 250
West 55th Street, New York, New York 10019, Attn: Brett H. Miller (brettmiller@mofo.com), Dennis L.
Jenkins (djenkins@mofo.com); and Todd M. Goren (tgoren@mofo.com); and Saul Ewing LLP, 1201
North Market Street, Suite 2300, Wilmington, Delaware 19801, Attn: Sharon Levine (slevine@saul.com)
and Mark Minuti (mminuti@saul.com); (ii) the Debtors 6363 South Fiddler’s Green Circle, Suite 600E,
Greenwood Village, Colorado 80111, Attn: Jon Goulding (Chief Restructuring Officer); (iii) counsel to
the Stalking Horse Bidder, Skadden, Arps, Slate, Meagher & Flom LLP, 4 Times Square, New York, NY
10036, Attn: Mark A. McDermott (mark.mcdermott@skadden.com); (iv) counsel to Wells Fargo, N.A.,
Goldberg Kohn Ltd., 55 East Monroe, Suite 3300, Chicago, Illinois 60603, Attn: Jeremy M. Downs
(jeremy.downs@goldbergkohn.com) and (v) the Office of the United States Trustee, 844 King Street,
Suite 2207, Lockbox 35, Wilmington, Delaware, 19801, Attn: Timothy Fox (collectively, the “Objection

Recipients™).
CONSEQUENCES OF FAILING TO TIMELY FILE AND SERVE AN OBJECTION:

ANY COUNTERPARTY TO A DESIGNATED EXECUTORY CONTRACT WHO FAILS
TO TIMELY FILE AND SERVE AN OBJECTION TO THE PROPOSED ASSUMPTION AND
ASSIGNMENT OF SUCH DESIGNATED EXECUTORY CONTRACT IN ACCORDANCE

3
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WITH THE PROPOSED BIDDING PROCEDURES
ASSUMPTION AND ASSIGNMENT PROCEDURES SHALL BE FOREVER BARRED FROM
ASSERTING ANY OBJECTION TO THE ASSUMPTION AND ASSIGNMENT OF THE
DESIGNATED EXECUTORY CONTRACT AND/OR THE CURE AMOUNT SET FORTH ON
THE DESIGNATED CONTRACTS LIST, INCLUDING ASSERTING ADDITIONAL CURE
AMOUNTS WITH RESPECT TO THE DESIGNATED CONTRACT RELATING TO ANY

PERIOD PRIOR TO THE TIME OF ASSUMPTION AND ASSIGNMENT.

Dated: April __, 2017
Wilmington, Delaware
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Mark Minuti (DE Bar No. 2659)

Monique B. DiSabatino (DE Bar No. 6027)
SAUL EWING LLP

1201 N. Market Street, Suite 2300

P.O. Box 1266

Wilmington, Delaware 19899

Telephone: (302) 421-6840

Facsimile: (302) 421-5873

-and-

Sharon L. Levine (pro hac vice admission pending)
Dipesh Patel (pro hac vice admission pending)
SAUL EWING LLP

1037 Raymond Boulevard, Suite 1520

Newark, New Jersey 07102

Telephone: (973) 286-6718

Facsimile: (973) 286-6821

-and-

Brett H. Miller (pro hac vice admission pending)
Dennis L. Jenkins (pro hac vice admission pending)
Todd M. Goren (pro hac vice admission pending)
Daniel J. Harris (pro hac vice admission pending)
MORRISON & FOERSTER LLP

250 West 55th Street

New York, New York 10019

Telephone: (212) 468-8000

Facsimile: (212) 468-7900

Proposed Counsel for Debtors and
Debtors-in-Possession

ORDER AND THE PROPOSED
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11
)
CIBER, Inc., et al.,’ ) Case No. 17-10772 (__)
)
Debtors. ) Joint Administration Pending
)
)
BIDDING PROCEDURES FOR

THE SALE OF THE DEBTORS’ ASSETS

On April [e], 2017, the United States Bankruptcy Court for the District of Delaware
(the “Bankruptcy Court”) entered the Order (I) Establishing Bidding Procedures and Granting
Related Relief and (II) Approving the Sale of Certain Assels Free and Clear of Liens, Claims,
Encumbrances, and Interests [Docket No. []] (the “Bidding Procedures Order”),2 by which the
Bankruptcy Court approved the following procedures (the “Bidding Procedures”). These
Bidding Procedures set forth the process by which the Debtors are authorized to conduct an
auction (the “Auction”) for the sale (the “Sale”) of all or substantially all of the assets relating to
the Debtors’ North American business as well as their equity interest in wholly-owned non-
Debtor subsidiary CIBERsites India Private Limited (collectively, the “Purchased Assets™), in
accordance with and as described in that certain agreement (the “Stalking Horse Purchase
Agreement™), dated as of April 10, 2017, by and among the Ciber, Inc. and Capgemini America,
Inc. (the “Stalking Horse Bidder™).

1. Submissions to the Debtors.

All submissions to the Debtors required to be made under these Bidding Procedures must
be directed to cach the following persons unless otherwise provided (collectively, the “Notice
Parties™):

a. Debtors. CIBER, Inc., 6363 South Fiddler’s Green Circle, Suite 600E,
Greenwood Village, Colorado 80111, Attn: Jon Goulding (Chief Restructuring
Officer).

! The Debtors in the above-captioned chapter 11 cases, along with the last four digits of Debtor CIBER, Inc.’s
federal tax identification number (the other Debtors do not have EINs) are: CIBER, Inc. (6833), CIBER
International I.LC, and CIBER Consulting, Incorporated. The principal place of business for each Debtor is 6312
South Fiddler’s Green Circle, Suite 600E, Greenwood Village, CO 80111.

? All capitalized terms used but not otherwise defined herein shall have the meaning ascribed to them in the Bidding
Procedures Order.
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b. CIBERsites India Private Limited.® CIBERsites India Private Limited, IBC
Knowledge Park, 4/1 Bannerghatta Road, Tower D, S5th Floor, Bengaluru,
560029.

C. Debtors’ Co-Counsel. Morrison & Foerster LLP, 250 West 55th Street, New
York, New York 10019, Attn: Brett H. Miller (brettmiller@mofo.com), Dennis L.
Jenkins (djenkins@mofo.com), and Todd M. Goren (tgoren@mofo.com); and
Saul Ewing LLP, 1201 N. Market Street, Suite 2300, Wilmington, Delaware
19801, Attn: Sharon Levine (slevine@saul.com) and Mark Minuti
(mminuti@saul.com).

d. Debtors’ Investment Banker. Houlihan Lokey Capital, Inc., 100 Crescent Ct.
#900, Dallas, Texas 75201, Attn: Adam L. Dunayer (adunayer@hl.com).

e. The Stalking Horse Bidder’s Counsel. Skadden, Arps, Slate, Meagher & Flom
LLP, 4 Times Square, New York, NY 10036, Attn: Mark A. McDermott
(mark.medermott@skadden.com).

f. Wells Fargo’s Counsel. Goldberg Kohn Ltd., 55 East Monroe, Suite 3300,
Chicago, Illinois 60603, Attn: Jeremy M. Downs
(jeremy.downs@goldbergkohn.com).

2, Potential Bidders.

The Debtors and their financial advisors have identified, and may in the future identify,
parties they believe potentially may be interested in consummating (and potentially may have the
financial resources necessary to consummate) a competing transaction. To participate in the
bidding process or otherwise be considered for any purpose under these Bidding Procedures, a
person or entity interested in consummating a Sale (each, a “Potential Bidder”) must deliver or
have previously delivered, if determined to be necessary by the Debtors:

a. an executed confidentiality agreement on terms acceptable to the Debtors
(a “Confidentiality Agreement”), to the extent not already executed; and

b. the most current audited and latest unaudited financial statements (collectively,
the “Financials”) of the Potential Bidder (or, if the Potential Bidder is an entity
formed for the purpose of acquiring the Purchased Assets, (i) Financials of the
equity holder(s) of the Potential Bidder or such other form of financial disclosure
as is acceptable to the Debtors and their advisors, (ii) a written commitment
acceptable to the Debtors and their advisors of the equity holder(s) of the
Potential Bidder to be responsible for the Potential Bidder’s obligations in

3 Non-Debtor affiliate CIBERsites is a party to the Stalking Horse Agreement but solely purposes of section 8.20
thereof, The Stalking Horse Purchase Agreement contemplates the purchase of substantially all of the Debtors’
North American assets as well as all of the shares of capital stock in CIBERsites. However, section 8.20 of the
Stalking Horse Agreement provides that the Stalking Horse Bidder may provide written notice to the Debtors that it
wishes to purchase the assets of CIBERsites rather than the equity in CIBERsites. In the event the Stalking Horse
Bidder makes such election, the Stalking Horse Purchase Agreement shall be deemed revised so that CIBERsites
becomes a party to the entire Stalking Horse Purchase Agreement and shall be deemed to be a seller thereunder.

2
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connection with the applicable Sale, and (iii) copies of any documents evidencing
any financing commitments necessary to consummate the transaction.

3. Qualified Bidders.

a.

662325.1 04/10/2017

A “Qualified Bidder” is a Potential Bidder: (i) whose Financials, or the
Financials of its equity holder(s), as applicable, demonstrate the financial
capability to consummate the Sale, as determined in the Debtors’ sole discretion
(in consultation with Wells Fargo and any official committee appointed in the
Debtors’ chapter 11 cases); and (ii) whose Bid (as defined below) is a Qualified
Bid (as defined below). On or before the date that is one (1) business day after
the Bid Deadline (defined below), the Debtors’ advisors will notify each Potential
Bidder in writing whether such Potential Bidder is a Qualified Bidder, , and shall
provide a copy of each Qualified Bid to the Stalking Horse Bidder, Wells Fargo,
and any official Committee appointed in the Debtors’ chapter 11 cases. The
Stalking Horse Bidder shall be deemed a Qualified Bidder at all times. Wells
Fargo, solely to the extent it seeks to credit bid following entry of a final order
authorizing the Debtors’ entry into debtor-in-possession financing, shall be
deemed a Qualified Bidder at all times.

For the avoidance of doubt, two or more Potential Bidders may submit a Bid for
any or all of the Purchased Assets, provided that such Bid(s), when taken as a
whole (collectively, a “Joint Bid”), is determined by the Debtors, in accordance
with Section 3(a) of these Bidding Procedures, to constitute a Qualified Bid.

If any Potential Bidder is determined by the Debtors not to be a Qualified Bidder,
the Debtors will refund such Qualified Bidder’s Deposit (as defined below) and
all accumulated interest thereon on or within three (3) business days after the Bid
Deadline.

Between the date that the Debtors notify a Potential Bidder that it is a Qualified
Bidder and the Auction, the Debtors may discuss, negotiate, or seek clarification
of any Qualified Bid from a Qualified Bidder. Except as otherwise set forth in the
Stalking Horse Purchase Agreement, without the written consent of the Debtors, a
Qualified Bidder may not modify, amend, or withdraw its Qualified Bid, except
for proposed amendments to increase the consideration contemplated by, or
otherwise improve the terms of, the Qualified Bid, during the period that
such Qualified Bid remains binding as specified in these Bidding Procedures;
provided that any Qualified Bid may be improved at the Auction as set forth
herein.  Any improved Qualified Bid must continue to comply with the
requirements for Qualified Bids set forth in these Bidding Procedures.

Any disputes related to these Bidding Procedures, including whether a Bid
(including a Joint Bid) constitutes a Qualified Bid, shall be resolved by the
Bankruptcy Court.
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4. Due Diligence.
a. Diligence Provided to Potential Bidders.

Only Potential Bidders that have entered into a Confidentiality Agreement shall be
eligible to receive due diligence information and access to the Debtors’ electronic data room and
to additional non-public information regarding the Debtors. No Potential Bidder will be
permitted to conduct any due diligence without entering into a Confidentiality Agreement.
The Debtors will provide to each Potential Bidder that has entered into a Confidentiality
Agreement reasonable due diligence information, as requested by such Potential Bidder in
writing, as soon as reasonably practicable after such request, and the Debtors shall post all
written due diligence provided to any Potential Bidder to the Debtors’ electronic data room. For
all Potential Bidders other than the Stalking Horse Bidder, the due diligence period will end on
the Bid Deadline and subsequent to the Bid Deadline the Debtors shall have no obligation to
furnish any due diligence information.

The Debtors shall not furnish any confidential information relating to the Purchased
Assets, the Debtors’ liabilities, or the Sale (“Confidential Sale Information™) to any person,
except to a Potential Bidder that has entered into a Confidentiality Agreement or to such
Potential Bidder’s duly-authorized representatives, in each case, to the extent provided in the
applicable Confidentiality Agreement; provided, however, that nothing herein shall limit the
Debtors’ ability to furnish Confidential Sale Information to the professional advisors of any
official committee appointed in the Debtors’ chapter 11 cases on a professionals’ eyes only basis
or to Wells Fargo (with such disclosure to Wells Fargo subject to the confidentiality provisions
of the debtor-in-possession credit agreement). The Debtors and their advisors shall coordinate
all reasonable requests from Potential Bidders for additional information and due diligence
access; provided that the Debtors may decline to provide such information to Potential Bidders
who, at such time and in the Debtors’ reasonable business judgment have not established, or who
have raised doubt, that such Potential Bidder intends in good faith to, or has the capacity to,
consummate the Sale.

The Debtors also reserve the right to withhold from Potential Bidders any diligence
materials that the Debtors determine are sensitive or otherwise not appropriate for disclosure to a
Potential Bidder who the Debtors determine is a competitor of the Debtors or is affiliated with
any competitor of the Debtors. Neither the Debtors nor their representatives shall be obligated to
furnish information of any kind whatsoever to any person that is not approved by the Debtors as
a Potential Bidder; provided, however, that, subject to the limitations set forth in the immediately
preceding paragraph, the Debtors may furnish information to Wells Fargo and any committee
appointed in the Debtors’ chapter 11 cases.

All due diligence requests must be directed to Houlihan Lokey Capital, Inc., 100
Crescent Ct. #900, Dallas, Texas 75201, Attn: Adam L. Dunayer.

b. Diligence Provided by Potential Bidders.

Each Potential Bidder shall comply with all reasonable requests for additional
information and due diligence access requested by the Debtors or their advisors regarding the
ability of the Potential Bidder to consummate the Sale. Failure by a Potential Bidder to comply
with such reasonable requests for additional information and due diligence access may be a basis

4
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for the Debtors to determine that such Potential Bidder is not a Qualified Bidder or that a bid
made by such Potential Bidder is not a Qualified Bid.

The Debtors and each of their respective advisors and representatives shall be obligated
to maintain in confidence any confidential information in accordance with any applicable
confidentiality agreement, except as otherwise set forth in these Bidding Procedures. Each
recipient of confidential information agrees to use, and to instruct their advisors and
representatives to use, such confidential information only in connection with the evaluation of
Bids during the bidding process or otherwise in connection with the chapter 11 cases or in
accordance with the terms of any applicable confidentiality agreement.

Notwithstanding the foregoing and the provisions contained in any applicable
Confidentiality Agreement, the Debtors and the Debtors’ advisors may disclose confidential
information: (a) with the prior written consent of such bidder and the Debtors; (b) to the
applicable bidder; (c) to the professional advisors of any official committee appointed in the
Debtors’ chapter 11 cases, (d) Wells Fargo and its professional advisors, and (¢) as otherwise
required or allowed by any applicable confidentiality agreement with respect to a particular
bidder or other agreement, law, court or other governmental order, or regulation, including, as
appropriate, to regulatory agencies. The terms of this section 4(b) shall not apply to the Stalking
Horse Bidder and the treatment of the Stalking Horse Bidder’s confidential information shall be
governed by that certain Confidentiality Agreement between the Debtors and Cap Gemini S.A.,
dated February 1, 2017.

S. Bid Requirements.

A proposal, solicitation, or offer (cach, a “Bid™) by a Qualified Bidder that is submitted in
writing and satisfies each of the following requirements (collectively, the “Bid Requirements”),
as determined by the Debtors in their reasonable business judgment shall constitute a “Qualified
Bid.” For the avoidance of doubt, notwithstanding the following, the Stalking Horse Purchase
Agreement will be deemed a Qualified Bid for all purposes.

a. Assets. Fach Bid must provide for the purchase of all or substantially all of the
Purchased Assets, and must clearly state which assets the Qualified Bidder is
agreeing to purchase.

b. Assumption of Liabilities. Each Bid must expressly assume, at least, all of the
Assumed Liabilities (as defined in the Stalking Horse Purchase Agreement) on
terms no less favorable to the Debtors than the Stalking Horse Purchase
Agreement, as determined in the Debtors’ business judgment.

C. Purchase Price. Fach Bid must clearly set forth the purchase price to be paid
(the “Purchase Price”). The Purchase Price must be in cash consideration and
must equal or exceed $55,000,000 (i.e., the sum of (1) the purchase price set forth
in the Stalking Horse Purchase Agreement, (ii) the Break-Up Fee and Expense
Reimbursement, and (iii) $3,000,000) (a “Minimum Bid”).

d. Deposit. With its Bid, each Potential Bidder must submit by wire transfer of
immediately available funds, a cash deposit in the amount equal to ten (10)

5
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percent of the aggregate cash Purchase Price set forth in the Bid,* to be held in an
interest-bearing escrow account to be identified and established by the Debtors

(the “Deposit™).

Same or Better Terms. Fach Bid must be on terms that are not more
burdensome to the Debtors than the terms of the Stalking Horse Purchase
Agreement, as determined by the Debtors. Each Bid must include duly executed,
non-contingent transaction documents necessary to effectuate the Sale and shall
include a schedule of executory contracts and unexpired leases proposed to be
assumed by the Debtors and assigned to the Qualified Bidder (“Assumed
Contracts”), and a copy of the Stalking Horse Purchase Agreement clearly marked
to show all changes requested by the Qualified Bidder, including those related to
the respective Purchase Price and assets to be acquired by such Qualified Bidder,
as well as all other material documents integral to such bid and a written
commitment demonstrating to the satisfaction of the Debtors that the Qualified
Bidder will be able to close the transaction proposed in its Bid on the terms and
conditions set forth therein (the “Qualified Bid Documents™).

Contingencies; No Financing or Diligence Outs. A Bid shall not be
conditioned on (i) obtaining financing, (ii) shareholder, board of directors, or
other internal approval, or (iii) the outcome or completion of a due diligence
review by the Potential Bidder. Notwithstanding the foregoing, a Bid may be
subject to (i) the accuracy at the closing of the Sale of specified representations
and warranties, (ii) or the satisfaction at the closing of the Sale of specified
conditions, which shall not be more burdensome to the Debtors, as determined in
the Debtors’ business judgment (in consultation with Wells Fargo and any
committee appointed in the Debtors’ chapter 11 cases) than those set forth in the
Stalking Horse Purchase Agreement.

Identity. Each Bid must fully disclose the identity of each entity that will be
bidding or otherwise participating in connection with such Bid (including each
equity holder or other financial backer of the Potential Bidder if such Potential
Bidder is an entity formed for the purpose of consummating the Sale), and the
complete terms of any such participation. Under no circumstances shall any
undisclosed principals, equity holders, or financial backers be associated with any
Bid. Each Bid must also include contact information for the specific persons and
counsel whom the Debtors and their advisors should contact regarding such Bid.

Demonstrated Financial Capacity. A Qualified Bidder must have, in the
Debtors’ business judgment (in consultation with Wells Fargo and any committee
appointed in the Debtors’ chapter 11 cases), the necessary financial capacity to
consummate the proposed transactions required by its Bid and provide adequate
assurance of future performance under all contracts proposed to be assumed by
such Bid. Each Bid must be accompanied by reasonable evidence of the
Qualified Bidder’s ability to operate the business related to the Purchased Assets
and include a packet of information, including financial information, that will be

4 The amount of the Deposit should exclude the value of assumed liabilities.
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provided to the non-Debtor counterparties to Assumed Contracts sufficient to
demonstrate adequate assurance of future performance.

Committed Financing. To the extent that a Bid is not accompanied by evidence
of the Potential Bidder’s capacity to consummate the sale set forth in its Bid with
cash on hand, each Bid must include executed unconditional committed financing
from a qualified source documented to the satisfaction of the Debtors, which
demonstrates that the Potential Bidder has received sufficient debt and/or equity
funding commitments to satisfy the Potential Bidder’s Purchase Price and other
obligations under its Bid. Such funding commitments or other financing must be
unconditional and must not be subject to any internal approvals, syndication
requirements, diligence, or credit committee approvals, and shall have covenants
and conditions acceptable to the Debtors (in consultation with Wells Fargo and
any committee appointed in the Debtors’ chapter 11 cases).

Binding and Irrevocable. A Qualified Bid must include a signed writing stating
that the Qualified Bid is irrevocable until the later of (i) two (2) business days
after the closing of a Sale to another Qualified Bidder, and (ii) thirty (30) days
after the conclusion of the Sale Hearing (as defined below).

Expenses; Disclaimer of Fees. Each Bid (other than the Stalking Horse Purchase
Agreement) must disclaim any right to receive a break-up fee, expense
reimbursement, termination fee, or any other similar form of compensation. For
the avoidance of doubt, no Potential Bidder (other than the Stalking Horse
Bidder) will be permitted to request, nor be granted by the Debtors, at any time,
whether as part of the Auction or otherwise, a break-up fee, expense
reimbursement, termination fee, or any other similar form of compensation, and
by submitting its Bid is agreeing to refrain from and waive any assertion or
request for reimbursement on any basis, including under section 503(b) of the
Bankruptcy Code.

Authorization. Each Bid must contain evidence that the Potential Bidder has
obtained authorization or approval from its board of directors (or a comparable
governing body acceptable to the Debtors) with respect to the submission of its
Bid and the consummation of the transactions contemplated in such Bid.

As-Is, Where-Is. FEach Bid must include a written acknowledgement and
representation that the Potential Bidder: (i) has had an opportunity to conduct any
and all due diligence regarding the Purchased Assets prior to submitting the Bid;
(ii) has relied solely upon its own independent review, investigation, and/or
inspection of any documents and/or the Purchased Assets in making its Bid; and
(iii) did not rely upon any written or oral statements, representations, promises,
warranties, or guaranties whatsoever, whether express, implied by operation of

Jaw, or otherwise, regarding the Purchased Assets or the completeness of any

information provided in connection therewith or the Auction, except as expressly
stated in the Bid.
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n Adherence to Bid Procedures. By submitting its Bid, each Potential Bidder is
agreeing to abide by and honor the terms of these Bidding Procedures and agrees
not to submit a Bid or seek to reopen the Auction after conclusion of the Auction.

0. Regulatory Approvals and Covenants. A Bid must set forth each regulatory
and third-party approval to consummate the Sale and the time period within which
the Potential Bidder expects to receive such regulatory and third-party approvals
(and in the case that receipt of any such regulatory or third-party approval is
expected to take more than thirty (30) days following execution and delivery of
the asset purchase agreement, those actions the Qualified Bidder will take to
ensure receipt of such approvals as promptly as possible).

p. Consent to Jurisdiction. Fach Potential Bidder must submit to the jurisdiction
of the Bankruptcy Court and waive any right to a jury trial in connection with any
disputes relating to Debtors’ qualification of Bids, the Auction, the construction
and enforcement of these Bidding Procedures, the Sale documents, and the
closing of the Sale, as applicable.

q. Bid Deadline. Each Bid must be transmitted via email (in .pdf or similar format)
so as to be actually received on or before 4:00 p.m. (prevailing Eastern Time) on
May 9, 2017 (the “Bid Deadline”) by the Notice Parties.

The Debtors reserve the right to work with any Potential Bidder in advance of the
Auction to cure any deficiencies in a Bid that is not initially deemed to be a Qualified Bid. The
Debtors may accept a single Qualified Bid or multiple Bids for non-overlapping material
portions of the Debtors’ assets that, if taken together in the aggregate, would otherwise meet the
standards for a single Qualified Bid. The Debtors may also permit otherwise Qualified Bidders
who submitted Bids by the Bid Deadline for a material portion of the Debtors’ assets but are who
are not identified as a component of a single Qualified Bid consisting of multiple Bids, to
participate in the Auction and to submit higher and/or otherwise better Bids that in subsequent
rounds of bidding may be considered, together with other Bids for non-overlapping portions of
the Debtors’ assets, as part of such a single Qualified Bid.

6. Right to Credit Bid.

At the Auction, subject to section 363(k) of the Bankruptcy Code, any Qualified Bidder
who has a valid and perfected lien on any assets of the Debtors’ estates (a “Secured Creditor™)
shall have the right to credit bid all or a portion of the value of such Secured Creditor’s claims
within the meaning of section 363(k) of the Bankruptcy Code, unless otherwise ordered by the
Bankruptcy Court for cause. In the event of a competing Qualified Bid, the Stalking Horse
Bidder will be entitled, but not obligated, to submit overbids and will be entitled in any such
overbids to include the full amount of the Bid Protections in lieu of cash and for purposes of
evaluating the overbid equal to cash in the same amount. Notwithstanding the preceding
sentence, the inclusion in any overbid of the Bid Protections shall not be deemed to create a
secured claim or constitute an offset against any such claim under section 363(k) of the
Bankruptcy Code.

Credit bids, if any, by Secured Creditors will not impair or otherwise affect the Stalking
Horse Bidder’s entitlement to the Bid Protections granted under the Bidding Procedures Order.
8
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7. Auction.

If the Debtors receive a Qualified Bid, other than the Stalking Horse Purchase
Agreement, the Debtors will conduct an Auction to determine the Successful Bidder(s). The
Debtors shall notify the Stalking Horse Bidder if one or more Qualified Bids are received and the
identity of the bidders making any such Qualified Bids. If the Debtors do not receive a Qualified
Bid (other than the Stalking Horse Purchase Agreement), the Debtors will not conduct an
Auction and shall designate the Stalking Horse Bidder’s Bid as the Successful Bid.

On the date that is one (1) business day after the Bid Deadline, the Debtors will notify
cach Qualified Bidder of the highest or otherwise best Qualified Bid, as determined in the
Debtors’ sole business judgment (the “Baseline Bid”), and provide copies of the applicable
Qualified Bid Documents supporting the Baseline Bid to each Qualified Bidder. The
determination of which Qualified Bid constitutes the Baseline Bid and which Qualified Bid
constitutes the Successful Bid shall take into account any factors the Debtors reasonably deem
relevant to the value of the Qualified Bid to the Debtors® estates, which may include, among
other things: (a) the number, type, and nature of any changes to the applicable Stalking Horse
Purchase Agreement, if any, requested by the Qualified Bidder, including the type and amount of
Purchased Assets sought to be acquired and obligations sought to be assumed in the Qualified
Bid; (b) the amount and nature of the total consideration; (c) the likelihood of the Qualified
Bidder’s ability to close the applicable Sale and the timing thereof; (d) the net economic effect of
any changes to the value to be received by the Debtors® estates from the transaction
contemplated by the Qualified Bid Documents; and (¢) the tax consequences of such Qualified
Bid (collectively, the “Bid Assessment Criteria”). Only the Stalking Horse Bidder and other
Qualified Bidders will be entitled to make any subsequent bids at the Auction. At least one (1)
business day prior to the Auction, cach Qualified Bidder who has timely submitted a Qualified
Bid must inform the Debtors whether it intends to attend the Auction and all Qualified Bidders
wishing to attend the Auction must have at least one individual representative with authority to
bind such Qualified Bidder in attendance at the Auction in person.

The Auction, if necessary, will be conducted at the offices of Morrison & Foerster LLP,
250 West 55th Street, New York, New York 10019 on May 11, 2017 at 10:00 a.m. (prevailing
Eastern Time), or at such other time and location as designated by the Debtors. The Auction, if
necessary, shall be conducted in a timely fashion according to the following procedures:

a. The Debtors Shall Conduct the Auction.

The Debtors and their professionals shall direct and preside over the Auction. At the start
of the Auction, the Debtors shall describe the terms of the Baseline Bid. All incremental Bids
made thereafter shall be Overbids (defined below) and shall be made and received on an open
basis, and all material terms of each Overbid shall be fully disclosed to all other Qualified
Bidders who submitted Bids. The Debtors shall maintain a written transcript of all Bids made
and announced at the Auction, including the Baseline Bid, all applicable Overbids, and the
Successful Bid.

The Auction will be conducted openly and all creditors will be permitted to attend. The

Qualified Bidders and the Stalking Horse Bidder may appear at the Auction in person or through
duly authorized representatives.

662325.1 04/10/2017
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Terms of Overbids.

“Qverbid” means any bid made at the Auction by a Qualified Bidder® subsequent to the
Debtors’ announcement of the Baseline Bid. Each Overbid must comply with the following

conditions:

()

(i1)

(iif)

(iv)

Minimum Overbid Increment. The initial Overbid, if any, shall provide
for total consideration to the Debtors with a value that exceeds the value
of the consideration under the Baseline Bid by an incremental amount that
is not less than the sum of $500,000 (a “Minimum Overbid Increment”).

Additional consideration in excess of the amount set forth in the respective
Baseline Bid must include: (1) cash or (2) in the case of a Bid by a
Secured Creditor, a credit bid of up to the full amount of such secured
creditors’ allowed secured claim, subject to section 363(k) of the
Bankruptcy Code and any other restrictions set forth herein.

Conclusion of Each Overbid Round. Upon the solicitation of each
round of applicable Overbids, the Debtors may announce a deadline (as
the Debtors may, in their business judgment, extend from time to time,
the “Overbid Round Deadling”) by which time any Overbids must be
submitted to the Debtors.

Overbid Alterations. An applicable Overbid may contain alterations,
modifications, additions, or deletions of any terms of the Bid no less
favorable to the Debtors’ estates than any prior Bid or Overbid, as
determined in the Debtors’ reasonable business judgment (in consultation
with Wells Fargo and any committee appointed in the Debtors’ chapter 11
cases), but shall otherwise comply with the terms of these Bidding
Procedures. Any Overbid must comply with the conditions for a Qualified
Bid.

Announcing Highest Bid. Subsequent to each Overbid Round Deadline,
the Debtors shall announce whether the Debtors have identified in the
initial applicable Overbid round, an Overbid as being higher or otherwise
better than the Baseline Bid for the Purchased Assets, or in subsequent
rounds, the Overbid previously designated by the Debtors as the prevailing
highest or otherwise best Bid for the Purchased Assets (the “Prevailing
Highest Bid”). The Debtors shall describe to all Qualified Bidders the
material terms of any new Overbid designated by the Debtors as the
Prevailing Highest Bid as well as the value attributable by the Debtors to
such Prevailing Highest Bid. '

3 Or Qualified Bidders, in the event of a Joint Bid.

662325.1 04/10/2017
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c. Consideration of Overbids.

The Debtors resetve the right, in their reasonable business judgment (in consultation with
Wells Fargo and any committee appointed in the Debtors’ chapter 11 cases) to adjourn the
Auction one or more times to, among other things: (i) facilitate discussions among the Debtors,
and any Qualified Bidders; (ii) allow Qualified Bidders to consider how they wish to proceed,;
(iii) provide Qualified Bidders the opportunity to provide the Debtors with such additional
evidence as the Debtors, in their reasonable business judgment (in consultation with Wells Fargo
and any committee appointed in the Debtors’ chapter 11 cases), may require, including that the
Qualified Bidder has sufficient internal resources or has received sufficient non-contingent debt
and/or equity funding commitments to consummate the proposed transaction at the prevailing
Overbid amount; and (iv) to provide the Debtors with an opportunity to consider how to value
each Overbid.

d. Closing the Auction.

(1) The Auction shall continue until there is only one Bid or Joint Bid, as
applicable, that the Debtors determine, in their reasonable business
judgment (in consultation with Wells Fargo and any committee appointed
in the Debtors’ chapter 11 cases), to be the highest or otherwise best Bid.
Such Bid or Joint Bid, as applicable, shall be declared the “Successful
Bid,” and such Qualified Bidder (or Qualified Bidders, in the event of a
Joint Bid) the “Successful Bidder(s),” at which point the Auction will be
closed. The Debtors shall notify the Qualified Bidders of the Successful
Bid within one business day following such selection. The Auction shall
not close unless and until all Qualified Bidders have been given a
reasonable opportunity to submit an Overbid at the Auction to the then
Prevailing Highest Bid. Such acceptance by the Debtors of the Successful
Bid is conditioned upon approval by the Bankruptcy Court of the
Successful Bid.

(ii)  The Debtors shall not consider any Bids or Overbids submitted after the
conclusion of the Auction, and any such Bids or Overbids shall be deemed
untimely and shall under no circumstances constitute a Qualified Bid,;
provided, however, that the Debtors, subject to approval by the
Bankruptcy Court, may determine to accept such Bid if such Bid may
otherwise be deemed the Successful Bid.

(iii)  As soon as reasonably practicable after closing the Auction, the Debtors
shall cause the Qualified Bid Documents for the Successful Bid and
Backup Bid to be filed with the Bankruptcy Court.

€. No Collusion; Good-Faith Offer.

Fach Qualified Bidder participating at the Auction will be required to confirm on the
record at the Auction that: (i) it has not engaged in any collusion with respect to the bidding; and
(ii) its Bid is a good-faith offer and it intends to consummate the Sale if selected as the
Successful Bidder(s). All Potential Bidders and all Qualified Bidders will immediately disclose
to the Debtors, the United States Trustee, Wells Fargo, and any committee appointed in the
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Debtors’ chapter 11 cases any discussions regarding employment of or offers to retain or employ
any officer or insider of the Debtors or CIBERsites India Private Limited.

8. Backup Bidder.

a. Notwithstanding anything in these Bidding Procedures to the contrary, if an
Auction is conducted, the Qualified Bidder with the next-highest or otherwise
second-best Bid at the Auction, as determined by the Debtors in the exercise of
their reasonable business judgment (the “Backup Bid”), shall be required to serve
as a backup bidder (the “Backup Bidder”), and each Qualified Bidder shall agree
and be deemed to agree to be the Backup Bidder if so designated by the Debtors.

b. The identity of the Backup Bidder and the amount and material terms of the
Backup Bid shall be announced by the Debtors at the conclusion of the Auction at
the same time the Debtors announce the identity of the Successful Bidder(s). The
Backup Bidder shall be required to keep its Bid (or if the Backup Bidder submits
one or more Overbids at the Auction, its final Overbid) open and irrevocable,
until the closing of the Sale with the Successful Bidder(s). The Backup Bidder’s
Deposit shall be held in escrow until the closing of the transaction with the
Successful Bidder(s) and shall thereafter be returned within five (5) business days.

c. If a Successful Bidder(s) fails to consummate the approved transactions
contemplated by its Successful Bid, the Debtors may select the applicable Backup
Bidder as the Successful Bidder(s), and such Backup Bidder shall be deemed a
Successful Bidder(s) for all purposes. The Debtors will be authorized, but not
required, to consummate all transactions contemplated by the Backup Bid without
further order of the Bankruptcy Court or notice to any party. In such case, the
defaulting Successful Bidder(s)’s Deposit shall be forfeited to the Debtors. The
Debtors specifically reserve the right to seek all available remedies against the
defaulting Successful Bidder(s), including with respect to specific performance.

d. Notwithstanding anything in this section 8, if the Stalking Horse Bidder is
required to serve as Backup Bidder the terms of such service shall be governed by
the Stalking Horse Purchase Agreement.

9. Reservation of Rights.

Without prejudice to the rights of the Stalking Horse Bidder under the terms the Stalking
Horse Purchase Agreement, or the rights of Wells Fargo in respect of any sale-related milestones
set forth in the debtor-in-possession credit agreement, the Debtors reserve their rights to modify
these Bidding Procedures in their reasonable business judgment (in consultation with Wells
Fargo and any official committee appointed in the Debtors’ chapter 11 cases) in any manner that
will best promote the goals of the bidding process, or impose, at or prior to the Auction,
additional customary terms and conditions on the sale of the Purchased Assets, including,
without limitation: (a) extending the deadlines set forth in these Bidding Procedures;
(b) adjourning the Auction at the Auction and/or adjourning the Sale Hearing in open court
without further notice; (c) adding procedural rules that are reasonably necessary or advisable
under the circumstances for conducting the Auction; (d) canceling the Auction; and (¢) rejecting
any or all bids or Bids.

12
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10. Sale Hearing.

A hearing to consider approval of the Sale of the Purchased Assets to the Successful
Bidder(s) (or to approve the Stalking Horse Agreement if no Auction is held) (the “Sale
Hearing”) is currently scheduled to take place on or before 10:00 a.m. (prevailing Eastern Time)
on [e]], before the [®], at the Bankruptcy Court, 824 Market Street, [®] Floor, Courtroom
No. [e], Wilmington, Delaware 19801.

The Sale Hearing may be continued to a later date by the Debtors by sending notice
prior to, or making an announcement at, the Sale Hearing. No further notice of any such
continuance will be required to be provided to any party (including the Stalking Horse
Bidder).

At the Sale Hearing, the Debtors shall present the Successful Bid to the Bankruptcy Court
for approval.

11. Bid Protections.

To provide an incentive and to compensate the Stalking Horse Bidder for performing the
substantial due diligence and incurring the expenses necessary and entering into a Stalking Horse
Purchase Agreement with the knowledge and risk that arises from participating in the sale and
subsequent bidding process, the Debtors have agreed to pay the Stalking Horse Bidder, under the
conditions and in the amount set forth in the Bidding Procedures Order:

a. a break-up fee in the amount of $1,500,000.00 (the “Breakup Fee”); and

b. reasonably documented costs and expenses incurred by the Stalking Horse Bidder
related to pursuing, negotiating, and documenting the transaction(s) contemplated
by the Stalking Horse Purchase Agreement, which shall not exceed $500,000 (the
“Expense Reimbursement Fee” and, together with the Breakup Fee, the “Bid
Protections™), each payable pursuant to the terms of the Stalking Horse Purchase
Agreement in the event that the Stalking Horse Purchase Agreement is terminated
due to the Debtors’ consummation of an alternative transaction.

The Debtors have agreed that their obligations to pay the Bid Protections shall survive
termination of the Stalking Horse Agreement, and to the extent owed by the Debtors, be allowed
super-priority administrative expense claims under sections 503(b) and 507 of the Bankruptcy
Code and shall not be subordinate to any other administrative expense claim against Seller.

The Stalking Horse Bidder shall have standing to appear and be heard on all issues
related to the Auction, the Sale, and related matters, including the right to object to the sale of the
Purchased Assets or any portion thereof (including the conduct of the Auction and interpretation
of these Bidding Procedures).

12. Return of Deposit.

The Deposit of the Successful Bidder(s) shall be applied to the Purchase Price of the
transaction at closing. The Deposits for each Qualified Bidder shall be held in one or more
interest-bearing escrow accounts on terms acceptable to the Debtors in their sole discretion and
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shall be returned (other than with respect to the Successful Bidder(s) and the Backup Bidder) on
or within five (5) business days after the Auction.

If the Successful Bidder(s) fails to consummate the Sale because of a breach by the
Successful Bidder(s), the Debtors will not have any obligation to return the Deposit deposited by
the Successful Bidder(s), which may be retained by the Debtors as liquidated damages, in
addition to any and all rights, remedies, or causes of action that may be available to the Debtors,
and the Debtors shall be free to consummate the Sale with the Backup Bidder without the need
for an additional hearing or order of the Bankruptcy Court.

13.  Fiduciary Out.

Nothing in these Bidding Procedures shall require the Debtors” board of directors to take
any action, or to refrain from taking any action, with respect to these Bidding Procedures, to the
extent the Debtors’ board of directors determines, or based on the advice of counsel, that taking
such action, or refraining from taking such action, as applicable, is required to comply with
applicable law or its fiduciary obligations under applicable law; provided that in the event of any
such action, all rights and remedies of the Stalking Horse Bidder in these Bidding Procedures or
the Stalking Horse Purchase Agreement shall be preserved.

14
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: )
) Chapter 11
CIBER, Inc., et al.,' )
) CaseNo. 17-10772 (__)
Debtors. )
~ )  Joint Administration Pending

DECLARATION OF ADAM DUNAYER IN SUPPORT OF DEBTORS’ MOTION
FOR ENTRY OF ORDERS (I)(A) ESTABLISHING BIDDING PROCEDURES
RELATING TO THE SALE OF THE DEBTORS’ ASSETS, INCLUDING
APPROVING A BREAK-UP FEE AND EXPENSE REIMBURSEMENT,

(B) ESTABLISHING PROCEDURES RELATING TO THE ASSUMPTION
AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND
UNEXPIRED LEASES, INCLUDING NOTICE OF PROPOSED CURE AMOUNTS,
(C) APPROVING FORM AND MANNER OF NOTICE RELATING THERETO,
AND (D) SCHEDULING A HEARING TO CONSIDER THE PROPOSED SALE;
(I1)(A) APPROVING THE SALE OF THE DEBTORS’ ASSETS FREE AND CLEAR
OF ALL LIENS, CLAIMS, ENCUMBRANCES, AND INTERESTS,

AND (B) AUTHORIZING THE ASSUMPTION AND ASSIGNMENT
OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED
LEASES; AND (IIT) GRANTING RELATED RELIEF

I, Adam L. Dunayer, declare under penalty of perjury:

1. I am a Managing Director at Houlihan Lokey Capital, Inc. (“Houlihan Lokey”),

where I am a member of the firm’s Financial Restructuring Group and lead the firm’s Southwest
regional financial restructuring and distressed-company M&A efforts. Houlihan Lokey has its
principal office at 245 Park Avenue, New York, New York 10167.

2. I submit this Declaration in support of the sale (the “Sale”) of substantially all of

the Debtors’ assets to Capgemini America, Inc. (“CG America” or the “Stalking Horse Bidder™)

pursuant to an Asset Purchase Agreement dated April 10, 2017 (the “Stalking Horse Purchase

' The Debtors in the above-captioned chapter 11 cases, along with the last four digits of Debtor CIBER, Inc.’s
federal tax identification number (the other Debtors do not have EINs) are: CIBER, Inc. (6833), CIBER
International LLC, and CIBER Consulting, Incorporated. The principal place of business for each Debtor is 6312
South Fiddler’s Green Circle, Suite 600E, Greenwood Village, CO 80111.
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Agreement”), or to the successful highest bidder under the proposed “Bidding Procedures
Order,” all as more fully described in the Debtors’ Motion for Entry of Orders (D)(A)
Establishing Bidding Procedures in Connection With the Debtors’ Assets, Including Approving a
Break-Up Fee and Expense Reimbursement, (B) Establishing Procedures Relating to the
Assumption and Assignment of Certain Executory Contracts and Unexpired Leases, Including
Notice of Proposed Cure Amounts, and (C) Approving the Form and Manner of Notice Relating
Thereto, and (D) Scheduling a Hearing to Consider the Proposed Sale; and (II)(4) Approving
the Sale of the Debtors’ Assets Free and Clear of Liens, Claims, Encumbrances and Interests,
and (B) Authorizing the Assumption and Assignment of Certain Executory Contracts and

Unexpired Leases; and (III) Granting Related Relief (the “Bidding Procedures Motion”).?

3. Except as otherwise indicated, all facts set forth in this Declaration are based upon
my personal knowledge of the Debtors® operations and finances gleaned during the course of my
engagement with the Debtors, my discussions with the Debtors’ senior management team, other
members of the Houlihan Lokey team, my review of relevant documents, or my opinion based
upon experience. I am authorized to submit this Declaration. If called upon to testify, I could and
would testify competently to the facts set forth herein.

4, Since Houlihan Lokey’s engagement, Houlihan Lokey has provided investment
banking advice to the Debtors. During the course of this engagement, Houlihan Lokey has
worked closely with the Debtors’ management and other retained professionals, and has become

well-acquainted with the Debtors’ business operations and capital structure.

? Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Bidding Procedures and the Bidding Procedures Motion
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QUALIFICATIONS

5. Houlihan Lokey is an internationally recognized investment banking and financial
advisory firm, with nineteen offices worldwide and more than 1,100 employees. Houlihan
Lokey’s Financial Restructuring Group, which has more than 170 professionals, is one of the
leading advisors and investment bankers to unsecured and secured creditors, debtors, acquirers,
and other parties-in-interest involved with financially troubled companies both in and outside of
bankruptcy. Houlihan Lokey has been, and is, involved in some of the largest restructuring cases
in the United States, including representing debtors in Mark IV Industries; Buffets Holdings, Inc.;
Bally Total Fitness Holding Corp., XO Communications, Inc., Six Flags, Inc.; Granite
Broadcasting Corp., and MS Resorts and official committees in Leaman Brothers Holdings Inc.;
Arcapita Bank B.S.C(c).; Enron Corp.; WorldCom, Inc.; Delta Air Lines, Inc.; General Growth
Properties, and Capmark.

6. I specialize in advising public and private companies and creditor groups in
complex financial restructurings. Before joining Houlihan Lokey, I was a managing director
with Bear, Stearns & Co. I hold a B.B.A. from the University of Texas at Austin and am a
member of the American Bankruptcy Institute and the Turnaround Management Association.
am FINRA certified with Series 7, 24, and 63 licenses.

7. I have over two decades of experience consummating transactions and providing
strategic advice to companies and creditors in connection with in- and out-of-court financial
restructurings, mergers, acquisitions, and dispositions. I also have extensive experience raising
debt and equity capital in public and private markets. My industry experience ranges from
consumer products, food, healthcare, building products, energy, general industrial, telecom,
and technology. My recent engagements include Spansion (secured creditors); American
Safety Razor (secured creditors); Quicksilver Resources (company); Key Energy (unsecured

3
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creditors); Performance Sports Group (equity committee) and Murphy Energy (company). |

speak frequently on trends and issues in restructuring, distressed M&A and other topics, and

have testified as an expert witness on a variety of bankruptcy and restructuring issues.
Prepetition Marketing Process

8. The Debtors engaged Houlihan Lokey in September 2016 to advise the Debtors
with respect to various restructuring transactions, including potential asset sales and mergers, to
address the Debtors’ prolonged shortfall in liquidity. After considering a wide-range of potential
strategic alternatives, Houlihan Lokey and the Debtors ultimately determined that a sale of all or
substantially all of the Debtors’ assets would provide the Debtors with a long-term solution and
would be the best way to maximize value.

9. Between November 2016 and the Petition Date, Houlihan Lokey contacted more
than one hundred and fifty (150) prospective purchasers and merger partners, including both
financial and strategic partners. Twenty-five (25) of these parties signed non-disclosure
agreements and were given access to due diligence materials. While the Debtors were ultimately
unable to reach an agreement with the various parties on an out-of-court basis, I believe this
process was sufficiently broad to reach the full universe of parties likely to be interested and that
it reflected a reasonable attempt to reach an out-of-court transaction with a strategic or financial
party.

10. Of the parties who expressed interest in completing a transaction, one potential
purchaser was interested only in acquiring the Debtors’ assets through a Bankruptcy Court
supervised 363 sale. Although a few parties expressed interest in an out-of-court stock
acquisition, they did not approach the Debtors until shortly prior to the Petition Date, and the
Debtors lacked a sufficient liquidity runway to allow them sufficient time to complete due

diligence.
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11.  While the Debtors and their advisors maintained the view that a sale of
substantially all of their assets would be the best way to maximize value, given the Debtors’
liquidity constraints, it became clear that the best, and indeed, only option to prevent an abrupt
cessation of operations and liquidation of assets would be to file for protection under chapter 11
of the Bankruptcy Code. Accordingly, in the weeks prior to the Petition Date, the Debtors and
their advisors began to prepare for a bankruptcy filing while pursuing discussions with potential
stalking horse bidders for substantially all of the Debtors’ assets.

12.  In the weeks prior to the Petition Date, the Debtors, upon the advice of the
Debtors’ advisors, ultimately determined to move forward with an offer from CG America made
on March 31, 2017. Between March 31, 2017 and the Petition Date, the Debtors, Houlihan
Lokey, and the Debtors’ other professional advisors engaged in further discussions with CG
America regarding the terms of the asset purchase agreement and other ancillary agreements, and
the remaining legal and financial due diligence necessary to consummate a transaction.
Ultimately, these negotiations resulted in the execution of the Stalking Horse Purchase
Agreement on April 10, 2017 whereby CG America, a newly-formed investment vehicle
established for the transaction by Capgemini, S.A., agreed to purchase substantially all of the
Debtors’ assets and the assets of the Debtors’ Indian affiliate for a purchase price consisting of:
(a) approximately $50 million in cash and cash equivalents; and (b) the assumption of assumed
liabilities. In addition, CG America agreed to act as the Stalking Horse Bidder for those assets in
a Court-supervised auction.

THE STALKING HORSE PURCHASE AGREEMENT
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13. It is my opinion that the Stalking Horse Purchase Agreement was negotiated at
arm’s length and is the product of good faith negotiations. The Stalking Horse Purchase
Agreement does not contain special treatment for the Debtors’ affiliates or insiders.

THE BIDDING PROCEDURES

14. It is my opinion that the Bidding Procedures will allow the Debtors to obtain the
maximum recovery for their creditors under the circumstances. The Bidding Procedures are
designed to establish a fair, open, and competitive postpetition bidding process, subject to the
time limitations driven by the Debtors’ lack of liquidity and ongoing negative cash flow.

15. Given the length and breadth of the Debtors’ prepetition marketing process, it is
my opinion that an expedited sale process is unlikely to have a negative impact on the Debtors’
ability to achieve a value maximizing sale, because some or all of the parties that originally
expressed interest in purchasing the Debtors’ assets will have the opportunity to participate in the
bidding process, as will parties that did not participate in the pre-chapter 11 marketing process.

16.  Itis also my opinion that the accelerated timeframe is warranted by the nature of
the Debtors’ business. As a service-based provider, the Debtors’ value relies heavily on their
employees to generate revenue and their customers’ continued agreement to continue using their
services, which in most cases permit the termination of services with little notice. Moreover, the
Debtors’ operating cash flow is currently negative, meaning that the longer these Cases proceed,
the more the Debtors will have to borrow under their debtor-in-possession credit facility to fund
their operations. It is therefore my opinion that an expedited sale process is likely to stabilize the
Debtors’ business, provide certainty to the Debtors’ employees, customers and vendors, and

preserve going-concern value, thus maximizing the value of the Debtors’ estates.
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17.  As a condition to its willingness to serve as a stalking horse bidder, the Stalking
Horse Bidder required the inclusion of a breakup fee of $1.5 million (the “Breakup Fee”) and
reimbursement of certain of its costs and out-of-pocket expenses up to $500,000 (“Expense

Reimbursement” and together with the Breakup Fee, the “Bid Protections™). It is my opinion

that the Bid Protections are fair, reasonable and necessary to induce CG America to serve as
stalking horse bidder.

18. It is my opinion that the proposed Bid Protections will help maximize the value of
the Debtors’ assets for the benefit of the Debtors’ estates, their creditors, and the other
stakeholders, and that such protections are reasonable under the circumstances and fall within the
range of market comparable bid protections. The aggregate consideration being paid by the
Stalking Horse Bidder includes approximately $50 million in cash plus the assumption of
assumed liabilities with a value of approximately $18 million. Based on the $68 million
consideration amount, the proposed Breakup Fee is approximately 2.21% of the aggregate
consideration. The proposed Expense Reimbursement is capped at $500,000, or approximately
0.74% percent of the total consideration being offered by the Stalking Horse Bidder.

19.  In sum, I believe that approval of the proposed Bidding Procedures and the sale
process contemplated by the Bidding Procedures Motion will enable the Debtors to obtain the
highest recovery for their creditors under the circumstances and that it will maximize the value

of the Debtors’ assets for the benefit of all stakeholders.

Dated: April 10,2017 /s/ Adam Dunayer

Adam Dunayer
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CONFIDENTIAL
Execution Version

ASSET PURCHASE AGREEMENT
Dated as of April 10, 2017
By and Among
CAPGEMINI AMERICA, INC.,

as Purchaser,
and

CIBER, INC.,

as Seller,
and,
solely for the limited purpose of Section 8.20,

CIBERSITES INDIA PRIVATE LIMITED
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this “Agreement”), dated as of April 10, 2017
(the “Agreement Date”), by and among Capgemini America, Inc. (“Purchaser”) and one or
more Designated Purchasers, Ciber, Inc., a Delaware corporation (“Seller”) and, solely for the
limited purpose of Section 8.20, CIBERsites India Private Limited , a company organized under
the laws of India and a wholly owned Subsidiary of Seller (the “Company Subsidiary”).
Purchaser and Seller are collectively referred to herein as the “Parties” and individually as a
“Party”. For the purposes of this Agreement, capitalized terms used herein shall have the
meanings set forth herein or in Article X.

RECITALS

WHEREAS, on April 9, 2017, Seller intends to file voluntary petitions
(the “Chapter 11 Petition) for relief under Chapter 11 of the United States Bankruptcy Code
(the “Bankruptcy Code”) in the United States Bankruptcy Court for the District of Delaware
(the “Bankruptcy Court”) commencing chapter 11 cases (collectively, the “Bankruptcy Cases”).

WHEREAS, Seller will continue to manage its properties and operate its businesses as
“debtors-in-possession” under the jurisdiction of the Bankruptcy Court and in accordance with
the applicable provisions of the Bankruptcy Code;

WHEREAS, Seller wishes to sell, and to cause the sale of, the Business;

WHEREAS, Purchaser desires to purchase the Purchased Assets and assume the
Assumed Liabilities from Seller and Seller desires to sell, convey, assign and transfer to
Purchaser the Purchased Assets together with the Assumed Liabilities, all in the manner and
subject to the terms and conditions set forth in this Agreement, and, as applicable, in accordance
with Sections 105, 363 and 365 and other applicable provisions of the Bankruptcy Code;

WHEREAS, subject to the approval of the Bankruptcy Court, as applicable, the
Purchased Assets and Assumed Liabilities shall be purchased and assumed by Purchaser
pursuant to a Sale Order approving such sale, free and clear of all Claims and Encumbrances
(other than Permitted Encumbrances), pursuant to Sections 105, 363 and 365 of the Bankruptcy
Code, and Rules 6004 and 6006 of the Federal Rules of Bankruptey Procedure, which order will
include the authorization for the assumption by, and assignment to, Purchaser of the applicable
Assigned Contracts and the liabilities thereunder in accordance with Section 365 of the
Bankruptey Code, all in the manner and subject to the terms and conditions set forth in this
Agreement and the Sale Order and in accordance with other applicable provisions of the
Bankruptcy Code and the Federal Rules of Bankruptcy Procedure and the local rules for the
Bankruptey Court (together, the “Bankruptcy Rules”);

WHEREAS, the board of directors (or similar governing body) of Seller has determined
that it is advisable and in the best interests of Seller and its constituencies to enter into this
Agreement and to consummate the transactions provided for herein, subject to entry of the Sale
Order, and each has approved the same; and
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WHEREAS, the transactions contemplated by this Agreement are subject to the approval
of the Bankruptey Court and would be consummated only pursuant to a Sale Order to be entered
by the Bankruptcy Court and the applicable provisions of the Bankruptcy Code.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations,
warranties, covenants and agreements set forth herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be
legally bound hereby, Purchaser and Seller hereby agree as follows:

ARTICLE T

PURCHASE AND SALE OF THE PURCHASED ASSETS;
ASSUMPTION OF ASSUMED LIABILITIES

i1 Purchase and Sale of the Purchased Assets. Pursuant to Sections 105, 363
and 365 of the Bankruptcy Code and on the terms and subject to the conditions set forth herein,
at the Closing, Seller shall, and shall cause any of its Subsidiaries to, sell, transfer, assign,
convey and deliver to Purchaser or any Designated Purchaser, and Purchaser shall purchase,
acquire, assume and accept from Seller all of Seller’s or any of Seller’s Subsidiaries’ right, title
and interest in, to and under, as of the Closing (in each case, free and clear of any and all
Encumbrances or Claims, other than Permitted Encumbrances), all assets, properties and rights
related to or used in the Business, other than the Excluded Assets, whether tangible and
intangible, real, personal and mixed, whether now owned or hereafter acquired by Seller or its
Subsidiaries, whether or not specifically referred to herein or in any instrument of conveyance
delivered pursuant hereto, including the following, but in each case excluding the Excluded
Assets (collectively, the “Purchased Assets™):

(a) all properties, rights, claims and assets (other than the Excluded
Assets) of every kind and description (including each warranty, representation, guarantee,
indemnity, contractual claim (express, implied or otherwise), deposit, prepaid charge or prepaid
expense) related to or used in the Business, wherever situated or located, real, personal or mixed,
tangible or intangible, contingent, owned, leased, subleased or licensed, whether or not reflected
on the books and records of Seller, as the same shall exist on the Closing Date;

(b) subject to Section 1.6 to the extent that they may be assumed and
assigned pursuant to Sections 363 and 365 of the Bankruptcy Code, all Contracts related to or
used in the Business and all rights of Seller or any of its Subsidiaries under such Contracts, but
excluding any Non-Assumed Contracts, including all rights under any Lease for Assumed
Leased Real Property, any license agreements, any customer contracts, any master service
agreements and any contract renewal rights (collectively, the “Assigned Contracts™), each as
listed on Schedule 1.1(b);

(c) except as set forth on Schedule 1.1(c), all trade and non-trade
accounts receivable, notes receivable and negotiable instruments of Seller related to the Business,
including all accounts receivable with respect to customers in North America and India related to
the Business, but excluding any intercompany Indebtedness, payables or receivables among
Seller and its Affiliates (the “Accounts Receivable™),
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(d) all proceeds, rents or profits arising out of or related to the
Purchased Assets or the Business;

(¢) all Documents used in or related to the Purchased Assets or
Assumed Liabilities and, without limiting the foregoing, each of the following: financial
accounting and other books and records, lists of (and currently available contact information for)
current and prospective customers, vendors and suppliers, other distribution lists, billing records,
invoices, correspondence, and all customer sales, marketing, advertising, packaging and
promotional materials, files, data, software (whether written, recorded or stored on disk, film,
tape or other media, and including all computerized data), drawings, engineering and
manufacturing data and other technical information and data, manuals and customer, vendor and
supplier correspondence owned by Seller and all other business and other records, in each case
related to or used in the Purchased Assets, the Assumed Liabilities or the Business;

() the Leased Real Property  listed on  Schedule I.1(f
(the “Assumed Leased Real Property”), including any security deposits or other deposits
delivered in connection with the Leases pursuant to which the Assumed Leased Real Property is
leased;

(g) to the extent transferable, all lock boxes, and, to the extent not
transferable, the proceeds remitted thereto, to which account debtors of Seller remit payments
related to or used in the Business or the Purchased Assets;

(h) to the extent related to or used in the Business, all deposits of Seller
as security for rent, electricity, telephone, bonds or other sureties or otherwise, and prepaid
charges and expenses, including all prepaid rent and all prepaid charges, expenses and rent under
any personal property leases attributable to the period of time beginning prior to and ending at
Closing;

(i) all tangible assets of Seller related to or used in the Business,
including all fixed assets, equipment and other personal property, machinery, equipment,
furniture, owned and licensed computer hardware, stored data, communication equipment, trade
fixtures and leasehold improvements of Seller located at any of the Assumed Leased Real
Property or at the locations listed on Schedule 1.1(i) in each case with any freely transferable
warranty and service rights of Seller with respect to such Purchased Asset;

(j)  all personnel files for Transferred Employees except where the
assignment of such files may be prohibited by Law; provided, however, that Seller has the right
to retain copies at Seller’s expense to the extent required by Law;

(k) any chattel paper owned or held by Seller and used in or related to
the Business or the Purchased Assets other than the Excluded Assets;

()  to the extent transferable, all Permits related to or used in the
Business and all pending applications therefor, including those set forth on Schedule 1.1(1);

(m) all express or implied guarantees, warranties, representations,
covenants, indemnities, rights, claims, counterclaims, defenses, credits, causes of action or rights

3
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to set off and subrogation against third parties related to the Purchased Assets (including, for the
avoidance of doubt, those arising under, or otherwise related to the Assigned Contracts), the
Business or Assumed Liabilities, including rights under vendors’ and manufacturers’ warranties,
indemnities, guaranties and causes of action under applicable Law that are possessed by Seller;

(n)  all Intellectual Property owned by Seller and used or held for use in
the Business (the “Purchased Intellectual Property”), including the Intellectual Property set
forth on Schedule [.1(n);

(0) all goodwill, payment intangibles and general intangible assets and
rights of Seller to the extent related to the Business or the Purchased Assets other than the
Excluded Assets;

(p) all inventory, including raw materials, work in process, parts,
subassemblies and finished goods (“Inventory™), wherever located and whether or not obsolete
or carried on Seller’s books of account, to the extent related to or used in the Business and in
each case with any transferable warranty and service rights of Seller with respect to such
Purchased Assets;

(q) to the extent transferable, all rights and obligations under or arising
out of all insurance policies used in or related to the Business or any of the Purchased Assets or
Assumed Liabilities (including returns and refunds of any premiums paid, or other amounts due
back to Seller, with respect to cancelled policies), excluding, for the avoidance of doubt, all
current and prior director and officer and errors or omissions insurance policies of Seller and all
rights of any nature with respect thereto running in favor of Seller, including all insurance
recoveries thereunder and rights to assert claims with respect to any such insurance recoveries, in
each case as the same may run in favor of Seller and arising out of actions taking place prior to
the Closing Date;

(r)  all rights and obligations under non-disclosure, confidentiality and
similar arrangements with (or for the benefit of) Employees and agents of Seller or with third
parties (including any non-disclosure, confidentiality agreements or similar arrangements entered
into in connection with or in contemplation of the filing of the Bankruptcy Cases and the Auction
contemplated by the Bidding Procedures Order) related to or used in the Business;

(s) all telephone and fax numbers and email addresses, in each case
used in or related to the Business;

(t)  the Ciber Momentum solution, platform and tools, the Ciber Utility
in a Box solution, platform and tools, and all software and assets in or underlying the foregoing
solutions, platforms and tools, respectively (including all Intellectual Property rights with respect
thereto);

(u) all avoidance claims or causes of action under the Bankruptey Code
or applicable Law (including any preference or fraudulent conveyance claims or causes of action
arising under Chapter 5 of the Bankruptcy Code), and all other claims or causes of action under
any other provision of the Bankruptcy Code or applicable Law related to the Purchased Assets or
Assumed Liabilities, including all actions related to vendors and service providers used in the

4
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Business that are counterparties to Assigned Contracts or related to Assumed Liabilities
(the “Avoidance Actions”) (other than any Avoidance Actions that Seller has against Wells
Fargo Bank, N.A.);

(v) all of the shares of capital stock of the Company Subsidiary
(“Company Subsidiary Stock”);

(w) all assets under each Company Subsidiary Plan, together with all
funding arrangements thereto (including all assets, trusts, insurance policies and administrative
service contracts);

(x) all Tax Returns and Tax records of and related to the Company
Subsidiary; and

(y) all other or additional assets, properties, privileges, rights (including
prepaid expenses) and interests of Seller used in or related to the Business or the Purchased
Assets other than the Excluded Assets of every kind and description and wherever located,
whether known or unknown, fixed or unfixed, accrued, absolute, contingent or otherwise, and
whether or not specifically referred to in this Agreement.

12 Excluded Assets. Notwithstanding anything to the contrary in this
Agreement, in no event shall Seller be deemed to sell, transfer, assign or convey, and in no event
shall Purchaser be deemed to purchase, acquire or accept, any right, title or interest in any assets
other than the Purchased Assets, and without limiting the generality of the foregoing, the term
“Purchased Assets” shall expressly exclude the following assets, properties, interests and rights
of Seller, all of which shall be retained by Seller (collectively, the “Excluded Assets”):

(a) any assets, operations, products, businesses or activities of Seller
that are not used in or related to the Business or part of the Purchased Assets, including any
assets used in or related to Seller’s or any of its Affiliates’ business operations outside of North
America, other than the Indian Business;

(b) any and all corporate-level services or functions (but not any assets
related to such services or functions to the extent such assets are Purchased Assets or constitute
part of the Business) of the type currently provided to the Business by Seller or any of its
Affiliates;

(¢) all Contracts of Seller other than the Assigned Contracts, including
all Contracts related to any disposition of assets (whether by merger, sale or purchase of stock,
sale or purchase of assets or otherwise), whether consummated or not consummated, and any
ancillary agreements and Contracts related thereto;

(d) all Documents and all personnel records of Seller’s employees that
Seller is required by Law to retain and is prohibited by Law from providing a copy thereof to
Purchaser; '
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(¢) subject to Section 1.6 and Section 8.3, any Assigned Contract listed
on Schedule 1.2(e) that requires the consent of a third party to be assumed and assigned
hereunder as to which, by the Closing Date, such consent has not been obtained;

(f)  all shares of capital stock or other equity interests or securities,
including promissory notes, issued by Seller or securities convertible into, exchangeable or
exercisable for any such shares of capital stock or other equity interests or securities;

(g) except for all of the shares of the Company Subsidiary Stock, all
shares of capital stock or other equity interests in other entities held by Seller;

(h) all Claims that Seller may have against any Person, solely with
respect to any Excluded Assets or any Excluded Liabilities, and all deposits, prepayments,
refunds and rebates related to or in respect of any Excluded Assets;

(i)  Seller’s rights under this Agreement, the Purchase Price hereunder,
any agreement, certificate, instrument or other document executed and delivered by Purchaser to
Seller in connection with the transactions contemplated hereby, or any side agreement between
Seller and Purchaser entered into on or after the Agreement Date;

(j)  all current and prior director and officer and errors and omissions
insurance policies of Seller and all rights of any nature with respect thereto running in favor of
Seller, including all insurance recoveries thereunder and rights to assert claims with respect to
any such insurance recoveries, in each case as the same may run in favor of Seller and arising out
of actions taking place prior to the Closing Date;

(k) all Organizational Documents of Seller, all financial accounting
books and records of Seller, Tax records, corporate charter, minute and stock record books,
corporate seal and checkbooks and canceled checks that do not constitute Purchased Assets
(other than any documents that would be conveyed by acquisition of the Company Subsidiary
Stock);

()  the Leased Real Property listed on Schedule 1.2(1), including any
security deposits or other deposits delivered in connection therewith (collectively,
the “Excluded Leased Real Property”);,

(m) all assets under each Seller Plan and each other compensatory
arrangement relating to compensation or benefits paid or provided, or to be paid or provided, by
Seller or its Affiliates, in each case other than under any Company Subsidiary Plan, together with
all funding arrangements relating thereto (including all assets, trusts, insurance policies and
administrative service contracts); and

(n) all of the Accounts Receivable set forth on Schedule 1.1(c). if any.

1.3 Assumption of Liabilities. On the terms and subject to the conditions set
forth in this Agreement and the Sale Order, effective as of the Closing, Purchaser shall assume
from Seller (and pay, perform, discharge or otherwise satisfy in accordance with their respective
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terms), and Seller shall irrevocably convey, transfer and assign to Purchaser, the following
Liabilities (and only the following Liabilities) (collectively, the “Assumed Liabilities”):

(a) all Liabilities of Seller arising from the ownership of the Purchased
Assets and the Business arising after the Closing Date;

(b) all Liabilities arising under the accounts payable related to the
operation of the Business (including all costs required to be paid pursuant to Section 365 of the
Bankruptcy Code in connection with the assumption and assignment of the Assigned Contracts
including the cost of obtaining any consents in respect of the Assigned Contracts (collectively,
“Cure Costs”)), as of Closing, other than such accounts payable that are over ninety (90) days
past due and the accounts payables set forth on Schedule 1.3(b) (collectively, the “Assumed
AP”); and

(c) all Liabilities, if any, set forth on Schedule 1.3(c) (collectively,
the “Assumed Employee Liabilities” and together with Assumed AP, “Assumed Pre-Closing
Liabilities™);

provided that, in no event shall the value of Accounts Receivable as of the Closing Date in
excess of the value of Assumed Pre-Closing Liabilities as of the Closing Date (such excess
amount, “Closing Date Net Receivables Amount”) be less than $23.5 million (“Minimum Net
Receivables Amount”).

The assumption by Purchaser of the Assumed Liabilities shall not, in any way, enlarge
the rights of any third parties relating thereto.

1.4  Bxcluded Liabilities. Notwithstanding any provision in this Agreement to
the contrary, Purchaser is assuming only the Assumed Liabilities and is not assuming, and shall
not be deemed to have assumed, any other Liabilities of Seller of whatever nature (whether
arising prior to, at the time of, or subsequent to Closing), whether absolute, accrued, contingent
or otherwise, whether due or to become due and whether or not known or unknown or currently
existing or hereafter arising or matured or unmatured, direct or indirect, and Seller shall be solely
and exclusively liable for any and all such Liabilities, including those Liabilities, other than the
Assumed Liabilities, related to, arising out of or in connection with the operation of the Business
or the Purchased Assets (including the use and ownership thereof) at any time prior to the
Closing Date, and including those Liabilities set forth  below (collectively,
the “Excluded Liabilities™):

(a) all Liabilities arising out of, related to or otherwise in respect of the
Purchased Assets or the Business arising prior to the Closing other than the Assumed Liabilities;

(b) all Liabilities of Seller related to or otherwise arising, whether
before, on or after the Closing, out of, or in connection with, any of the Excluded Assets;

(¢) any and all Liabilitics for Indebtedness with respect to borrowed
money and any intercompany Indebtedness among Seller and any of its Subsidiaries;
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(d) all guarantees of third party obligations, all guarantees of obligations
of any Affiliates of Seller, and reimbursement obligations to guarantors of Seller’s obligations or
under letters of credit;

(¢) any and all Liabilities for (i) Taxes of Seller arising in or related to
any taxable period, or portion thereof, ending on or before the Closing Date, (ii) any Taxes
arising in connection with the consummation of the transactions contemplated by this Agreement,
(i) Taxes imposed on any Person that are the responsibility of Seller pursuant to Section 11.1 (b),
(iv) Taxes arising from or attributable to the Purchased Assets or the operation of the Business
for any taxable period, or portion thereof, ending on or before the Closing Date, and (v) Taxes
arising from or in connection with an Excluded Asset and, other than as set forth in Section 1.3,
any Taxes of Seller arising on or after the Closing Date;

(f) any and all Liabilities of Seller resulting from any failure to comply
with applicable “bulk sale”, “bulk transfer” or similar Law;

(g) any and all Liabilities of Seller in respect of Contracts that are not
Assigned Contracts, including the Contracts set forth on Schedule 1.4(g);

(h) all Cure Costs not included in, and in excess of, the Assumed AP
under Section 1.3;

(i)  all Liabilities (excluding those set forth on Schedule 1.3(b)) related
to (i) any current or former employees, officers, directors, independent contractors or other
service providers of Seller or any of its Affiliates (except for Liabilities pertaining to Transferred
Employees and incurred after the Closing with respect to Transferred Employees solely in their
capacity as employees of Purchaser or an Affiliate thereof), (ii) any Action brought by any
Transferred Employee in connection with any act taken by Seller or any of its Affiliates at or
prior to the Closing, (iii) the employment or termination of any Transferred Employee at or prior
to the Closing or as a result of the transactions contemplated by this Agreement, (iv) any change
in control, retention, success bonuses or similar obligations payable by Seller and its Affiliates to
any Transferred Employee as a result of the transactions contemplated by this Agreement and
(v) any Seller Plan;

(j)  drafts or checks outstanding at the Closing (except to the extent an
Assumed Liability or related to an Assigned Contract),

(k) all Liabilities under any futures contracts, options on futures, swap
agreements or forward sale agreements;

() all Liabilities for fees, costs and expenses that have been incurred or
that are incurred or owed by Seller in connection with this Agreement or the administration of
the Bankruptey Cases (including all fees and expenses of professionals engaged by Seller) and
administrative expenses and priority claims accrued through the Closing Date and post-closing
administrative wind-down expenses of the bankrupt estates pursuant to the Bankruptey Code
(which such amounts shall be paid by Seller) and all costs and expenses incurred in connection
with (i) the negotiation, execution and consummation of the transactions contemplated under this
Agreement and each of the other documents delivered in connection herewith, (ii) the
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preparation and submission of any filing or notice required to be made or given in connection
with any of the transactions contemplated by this Agreement, and the obtaining of any consent
required to be obtained in connection with any of such transactions, (iii) the negotiation,
execution and consummation of the DIP Financing Agreement and (iv) the consummation of the
transactions contemplated by this Agreement, including any retention bonuses, “success” fees,
change of control payments and any other payment obligations of Seller payable as a result of the
consummation of the transactions contemplated by this Agreement and the documents delivered
in connection herewith;

(m) any non-Ordinary Course of Business Liability of Seller arising in
the Bankruptcy Cases;

(n)  all Liabilities related to the WARN Act, to the extent applicable, for
any action resulting from Employees® separation of employment prior to or on the Closing Date;

(o) all Liabilities of Seller to its equity holders respecting dividends,
distributions in liquidation, redemptions of interests, option payments or otherwise, and any
liability of Seller pursuant to any Affiliate Agreement;

(p) all Liabilities arising out of or related to any business or property
formerly owned or operated by Seller, any Affiliate or predecessor thereof, but not presently
owned and operated by Seller; :

(q) all Liabilities related to Claims, commercial disputes, actions, suits,
arbitrations, litigation matters, proceedings or investigations (in each case whether involving
private parties, authorities, or otherwise) involving, against, or affecting any Purchased Asset,
the Business, Seller (other than those involving, against or affecting any Transferred Employees
arising after the Closing) or assets or properties of Seller, whether commenced, filed, initiated, or
threatened before or after the Closing and whether related to facts, events, or circumstances
arising or occurring before or after the Closing, including the matters set forth on
Schedule 1.4(q);

(r)  all obligations of Seller arising and to be performed prior to the
Closing Date arising from or related to the Business or the Purchased Assets;

(s) all Environmental Liabilities and Obligations;

(t)  all Liabilities of Seller or its predecessors arising out of any contract,
agreement, Permit, franchise or claim that is not transferred to Purchaser as part of the Purchased
Assets or, is not transferred to Purchaser because of any failure to obtain any third-party or
governmental consent required for such transfer;

(u) all Liabilities of Seller related to or arising under any corporate
restructuring process, including (i) any advisor fees, including financial advisor fees, consultant
fees, legal fees and accounting fees and (ii) any other commitment that is not directly related to
servicing or supporting customer accounts;
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(v) all Liabilities and payment obligations related to or arising under
any information technology assets owned or licensed to Seller, except to the extent assumed by
Purchaser as Purchased Assets or Assumed Liabilities; and

(w) any Liabilities of Seller related to the operations of or otherwise
related to the business of Ciber-CMC Joint Venture Corporation.

1.5  Post-Closing Liabilities. Except as provided in Section 1.4, Purchaser
agrees and acknowledges that Purchaser shall be solely responsible for all Liabilities and
obligations related to (a) Purchaser’s ownership or use of, or right to use, the Purchased Assets
and the Assumed Liabilities and (b) the Transferred Employees, each as arising after the Closing
Date, including Taxes arising out of or related to the Purchased Assets or the operation of
conduct of the Business acquired pursuant to this Agreement for all Tax periods, or portions
thereof, beginning on the day after the Closing Date.

1.6 Assumption: Non-Assumption of Certain Contracts/Deemed Consents.

(a) Assignment and Assumption at Closing.

(i) Schedule 1.6(a) sets forth a list of all executory Contracts to
which, to Seller’s Knowledge, Seller is a party and which are to be included in the Assigned
Contracts. From and after the date hereof up to the opening of business on the date of the
Auction, Seller shall make such deletions to Schedule 1.6(a) as Purchaser shall, in its sole
discretion, request in writing, provided that no Assumed Leased Real Property shall be deleted
from Schedule 1.6(a). Any such deleted Contract shall be deemed to no longer be an Assigned
Contract. All Contracts of Seller that are not listed on Schedule 1.6(a) shall not be considered an
Assigned Contract or Purchased Asset and shall be deemed “Non-Assumed Contracts.”
Purchaser and Seller acknowledge and agree that there shall be no reduction in the Purchase
Price if Purchaser elects to delete any Contracts from Schedule 1.6(a).

(i) Seller shall take all actions required to assume and assign the
Assigned Contracts to Purchaser, including paying all Cure Costs incurred in connection with the
assignment and assumption of the Assigned Contracts to Purchaser, to the extent in excess of
Assumed AP, with proceeds from the Purchaser Price, and using commercially reasonable efforts
to facilitate any negotiations with the counterparties to such Assigned Contracts and to obtain an
Order containing a finding that the proposed assumption and assignment of the Assigned
Contracts to Purchaser satisfies all applicable requirements of Section 365 of the Bankruptcy
Code. Seller shall have no obligation to Purchaser to provide adequate assurances of future
performance under any Assigned Contract in connection with the assignment and assumption
thereof by Seller.

(i) At Closing, (A) Seller shall, pursuant to the Sale Order and
the Assignment and Assumption Agreement or the Assignment and Assumption of Leases, as
applicable, assign to Purchaser (the consideration for which is included in the Purchase Price)
each of the Assigned Contracts that is capable of being assumed and assigned under applicable
Law and (B) Purchaser shall assume and discharge the Assumed Liabilities (if any) under the
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Assigned Contracts, pursuant to the Assignment and Assumption-Agreement or the Assignment
and Assumption of Leases, as applicable.

(iv) Up to the opening of business on the date of the Auction,
Purchaser may, in its discretion by written notice to Seller, designate any of the Purchased Assets
as additional Excluded Assets, and any of the Excluded Assets as additional Purchased Assets,
which notice shall set forth in reasonable detail the Purchased Assets or Excluded Assets so
designated; provided, however, that Purchaser may not so designate with respect to the
Purchased Assets described in Section 1.1(f) and the Excluded Assets described in Section 1.2(a)
(solely to the extent such Excluded Assets described in Section 1.2(a) are exclusively used in or
related to the Seller’s or any of its Affiliates’ business operations outside of North America,
other than the Indian Business), Section 1.2(g), Section 1.2(h) (other than with respect to any
Excluded Assets that are designated by Purchaser as Purchased Assets pursuant to this Section
1.6, in which case any Claims that Seller may have with respect thereto shall be Purchased
Assets), Section 1.2(i) and Section 1.2(j). Purchaser and Seller acknowledge and agree that
(a) there shall be no reduction in the Purchase Price if Purchaser elects to designate any
Purchased Assets as Excluded Assets and (b) there shall be no increase in the Purchase Price if
Purchaser elects to designate any Excluded Assets as Purchased Assets. Notwithstanding any
other provision hereof, the Liabilities of Seller under or related to any Purchased Asset excluded
under this paragraph will constitute Excluded Liabilities; provided that the Assumed Liabilities,
other than contracted Liabilities not assumed given the revisions to Schedule 1.6(a) or other
designation of Purchased Assets as Excluded Assets hereunder, shall not be affected or impaired
by the exclusion of any Purchased Asset hereunder.

(b)  Previously Omitted Contracts.

(i) If prior to or following Closing, it is discovered that a
Contract should have been listed on Schedule 1.6(a) but was not listed on Schedule 1.6(a), or if
Purchaser desires in its sole discretion to acquire any Contract to which Seller is party (including
any Non-Assumed Contract prior to the entry by the Bankruptcy Court of an order with respect
thereto) (any such Contract, a “Previously Omitted Contract”), Seller shall, promptly following
the discovery thereof or receipt of notice from Purchaser of its desire to acquire any such
Contract (but in no event later than two (2) Business Days following the discovery thereof or
receipt of such notice), notify Purchaser in writing of such Previously Omitted Contract.
Purchaser shall thereafter deliver written notice to Seller, no later than five (5) Business Days
following notification of such Previously Omitted Contract from Seller, designating such
Previousty Omitted Contract as “Assumed” or “Non-Assumed”
(a “Previously Omitted Contract Designation”). A Previously Omitted Contract designated in
accordance with this Section 1.6(b)(i) as “Non-Assumed,” or with respect to which Purchaser
fails to timely deliver a Previously Omitted Contract Designation, shall be a Non-Assumed
Contract.

(i) If Purchaser designates a Previously Omitted Contract as
“Assumed” in accordance with Section 1.6(b)(D). (i) Schedule 1.6(a) shall be amended to include
such  Previously —Omitted Contract and (i)  Seller shall serve a  notice
(the “Previously Omitted Contract Notice”) on the counterparties to such Previously Omitted
Contract notifying such counterparties of Seller’s intention to assign and Purchaser’s intention to

11



Case 17-10772 Doc 8-4 Filed 04/10/17 Page 19 of 78

assume such Previously Omitted Contract in accordance with this Section 1.6. The Previously
Omitted Contract Notice shall provide the counterparties to such Previously Omitted Contract
with ten (10) Business Days to object, in writing to Seller and Purchaser, to the assumption of its
Contract. If the counterparties, Seller and Purchaser are unable to reach a consensual resolution
with respect to the objection, Seller will seek an expedited hearing before Bankruptcy Court to
approve the assumption. If no objection is timely served on Seller and Purchaser, Seller shall
obtain an order of the Bankruptcy Court approving the assumption of the Previously Omitted
Contract. Seller and Purchaser shall execute, acknowledge and deliver such other instruments
and take commercially reasonable efforts as are reasonably practicable for Purchaser to assume
the rights and obligations under such Previously Omitted Contract.

(¢) Deemed Consents. For all purposes of this Agreement (including all
representations and warranties of Seller contained herein), Seller shall be deemed to have
obtained the required consents in respect of the assignment of any Assigned Contract if, and to
the extent that, pursuant to the Sale Order or other Order, Seller is authorized to assume and
assign to Purchaser, and Purchaser is authorized to accept, such Assigned Contracts pursuant to
Section 365 of the Bankruptey Code.

1.7 Further Conveyances and Assumptions. From time to time following the
Closing, Seller and Purchaser will, and will cause their respective Affiliates to, execute,
acknowledge and deliver all such further conveyances, notices, assumptions, assignments,
releases and other instruments, and will take such further actions, as may be reasonably
necessary to consummate more effectively the conveyance, transfer and delivery to Purchaser
and its respective successors or assigns, of all rights, titles and interests to the Purchased Assets
intended to be conveyed to Purchaser under this Agreement or as reasonably requested by
Purchaser and to assure fully to Seller and its Affiliates and its successors and assigns, the
assumption of the Assumed Liabilities intended to be assumed by Purchaser under this
Agreement, and to otherwise make effective the transactions contemplated by this Agreement,
except that nothing in this Section 1.7 will require Purchaser or any of its Affiliates to assume
any Liabilities other than the Assumed Liabilities.

1.8  Disclaimer. PURCHASER HEREBY ACKNOWLEDGES AND
AGREES THAT, EXCEPT AS EXPLICITLY PROVIDED IN THIS AGREEMENT, SELLER
MAKES NO REPRESENTATIONS OR WARRANTIES WHATSOEVER, EXPRESS OR
IMPLIED, WITH RESPECT TO ANY MATTER RELATED TO THE PURCHASED ASSETS.
WITHOUT LIMITING THE FOREGOING, SELLER HEREBY DISCLAIMS ANY
WARRANTY, EXPRESS OR IMPLIED, OF MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE AS TO ANY PORTION OF THE PURCHASED ASSETS.
PURCHASER FURTHER ACKNOWLEDGES THAT PURCHASER HAS CONDUCTED AN
INDEPENDENT INSPECTION AND INVESTIGATION OF THE PHYSICAL CONDITION
OF THE PURCHASED ASSETS AND ALL SUCH OTHER MATTERS RELATED TO OR
AFFECTING THE PURCHASED ASSETS AS PURCHASER DEEMED NECESSARY OR
APPROPRIATE AND THAT IN PROCEEDING WITH ITS ACQUISITION OF THE
PURCHASED ASSETS, EXCEPT FOR ANY REPRESENTATIONS AND WARRANTIES
SET FORTH IN THIS AGREEMENT, PURCHASER IS DOING SO BASED SOLELY UPON
SUCH INDEPENDENT INSPECTIONS AND INVESTIGATIONS.
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ARTICLE II

CONSIDERATION
2.1 Consideration.

(a) The aggregate consideration (collectively, the “Purchase Price”) to
be paid for the purchase of the Purchased Assets shall be equal to: (i) Fifty Million Dollars
($50,000,000) in cash plus (i) the assumption of the Assumed Liabilities; provided, however,
that Purchaser reserves the right to increase the Purchase Price, subject to the Bidding
Procedures Order and applicable Law.

(b) Limitation on Purchaser Liability. For the avoidance of doubt,
Purchaser shall have no liability with respect to any costs, fees or expenses of any nature
incurred by Seller or, if different, the debtors of Seller, following the Closing Date.

2.2 Withholding. Notwithstanding anything in this Agreement to the contrary,
Purchaser shall be entitled to deduct and withhold from the consideration otherwise payable to
Seller pursuant to this Agreement such Taxes as may be required to be deducted and withheld
from such consideration under the Code or any other applicable provision of U.S. or foreign Tax
Law; provided, however, that Purchaser shall provide Seller at least three (3) Business Days
prior written notice before making any such deduction and withholding, which such notice shall
set forth the basis for such proposed deduction and withholding, and prior to making any such
deduction and withholding, the Parties shall reasonably cooperate to seek to minimize any such
Taxes. To the extent that any amounts are so deducted or withheld by Purchaser, such deducted
and withheld amounts shall be (a) remitted by Purchaser to the applicable Governmental Body
and (b) treated for all purposes of this Agreement as having been paid to Seller in respect of
which such deduction and withholding was made.

2.3 Deposit. On the date of entry of the Bidding Procedures Order, Purchaser
and Seller shall enter into an escrow agreement as mutually agreed upon between the Parties (the
“Escrow Agreement”), with a nationally-recognized, third-party, United States-based escrow
agent designated by Purchaser (the “Escrow Agent”), and Purchaser shall deposit into escrow
with the Escrow Agent an amount equal to Five Million Dollars ($5,000,000) (such amount,
together with any interest accrued thereon prior to the Closing Date, the “Deposit”) by wire
transfer of immediately available funds pursuant to the terms of the Escrow Agreement. The
Deposit shall not be subject to any lien, attachment, trustee process or any other judicial process
of any creditor of Purchaser or Seller. The Deposit shall not be refunded to Purchaser in the
event of termination of this Agreement pursuant to Section 3.4(d), in accordance with
Section 3.5. If this Agreement is terminated for any reason other than pursuant to Section 3.4(d),
Purchaser shall instruct the Escrow Agent, and the Escrow Agent shall, within two (2) Business
Days after such instruction, return to Purchaser the Deposit by wire transfer of immediately
available funds. The Deposit shall be payable to Seller, pursuant to an instruction to the Escrow
Agent by Seller, only in the event of a termination of this Agreement pursuant to Section 3.4(d),
in which case the Deposit shall be delivered to an account designated by Seller by wire transfer
of immediately available funds. The Escrow Agent’s escrow fees and charges shall be paid by
Purchaser.
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ARTICLE III

CLOSING AND TERMINATION

3.1 Closing. Subject to the satisfaction or waiver by the appropriate Party of
the conditions set forth in Article IX, the closing of the purchase and sale of the Purchased
Assets, the payment of the Purchase Price, the assumption of the Assumed Liabilities and the
consummation of the other transactions contemplated by this Agreement (the “Closing”) shall
occur as soon as practicable following the satisfaction or waiver of all conditions set forth in this
Agreement (other than those conditions that by their terms are to be satisfied at the Closing, but
subject to the satisfaction or waiver of such conditions). The Closing shall take place at the
offices of Skadden, Arps, Slate, Meagher & Flom, LLP, 4 Times Square, New York, New
York 10036 or at such other place as the Parties may agree. Unless otherwise agreed by the
Parties in writing, the Closing shall be deemed effective and all right, title and interest of Seller
in the Purchased Assets to be acquired by Purchaser hereunder shall be deemed to have passed to
Purchaser and the assumption of all of the Assumed Liabilities shall be deemed to have occurred
as of 12:01 a.m. Eastern Time on the Closing Date.

32  Closing Deliveries by Seller. At or prior to the Closing, Seller shall
deliver to Purchaser:

(@) a bill of sale substantially in the form of ExhibitA
(the “Bill of Sale”) duly executed by Seller;

(b) an assignment and assumption agreement substantially in the form
of Exhibit B (the “Assignment and Assumption Agreement”) duly executed by Seller;

(c) acopy of the Sale Order;

(d)  copies of all instruments, certificates, documents and other filings (if
applicable) necessary to release the Purchased Assets from all Encumbrances other than
Permitted Encumbrances, including any applicable UCC termination statements, all in a form
reasonably satisfactory to Purchaser;

(¢) copies of the waivers, consents and approvals, where applicable, for
those executory contracts on Schedule 1.1(b), where such waivers, consents and approvals are
required to operate the Business in the Ordinary Course of Business;

(f)  an officer’s certificate, dated as of the Closing Date, executed by a
duly authorized officer of Seller certifying that the conditions set forth in Section 9.3(b) and
Section 9.3(c) have been satisfied;

(g) acopy of the resolutions adopted by the board of directors of Seller
evidencing the authorization of the execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby, certified by an authorized officer of
Seller;
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(h)  an instrument of assignment and assumption of the Leases related to
the Assumed U.S. Leased Real Property substantially in the form of Exhibit C
(the “Assignment and Assumption of U.S. Leases”), duly executed by Seller, in form for
recordation with the appropriate public land records, if necessary;

(i) only in the event Purchaser provides written notice to Seller
indicating that Purchaser does not wish to include all of the shares of the Company Subsidiary
Stock in the Purchased Assets and that Purchaser instead wishes to purchase the assets of the
Company Subsidiary pursuant to Section 8.20, instruments of assignment and assumption of
cach India Lease related to the Assumed India Leased Real Property each substantially in the
form of Exhibit C or such other form as each applicable landlord requires or such other form as
the applicable Governmental Body requires (cach, an “Assignment and Assumption of India
Lease”, and collectively, the “Assignment and Assumption of India Leases™), duly executed by
the Company Subsidiary, in form for recordation with the appropriate public land records, if
necessary;

(j)  an Intellectual Property Assignment and Assumption Agreement
substantially in the form of ExhibitD (the “IP Assignment and Assumption Agreement”),
executed accordingly by Seller;

(k) possession of the Purchased Assets and the Business;

() a duly executed certificate of Seller, in the form prescribed under
Treasury Regulation Section 1.1445-2(b)(2)(iv) and substantially in the form of Exhibit E.
Notwithstanding anything to the contrary contained herein, if Seller fails to provide such a
certificate, Purchaser shall proceed with the Closing and shall be entitled to withhold from the
consideration payable pursuant to this Agreement to Seller the requisite amounts in accordance
with Section 1445 of the Code;

(m) such other bills of sale, deeds, endorsements, assignments and other
good and sufficient instruments of conveyance and transfer, in form reasonably satisfactory to
Purchaser, as Purchaser may reasonably request to vest in Purchaser all of Seller’s right, title and
interest of Seller in, to or under any or all the Purchased Assets; and

(n) such other documents as Purchaser may reasonably request that arc
not inconsistent with the terms of this Agreement and customary for a transaction of this nature
and necessary to evidence or consummate the transactions contemplated by this Agreement.

33  Closing Deliveries by Purchaser. At the Closing, Purchaser shall deliver
to (or at the direction of) Seller:

(a) the Purchase Price, by wire transfer of immediately available funds;

(b) the Cure Costs, in accordance with Section 1.3(b) and subject to the
limitations set forth therein, by wire transfer of immediately available funds;

(c) the Assignment and Assumption Agreement duly executed by
Purchaser;
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(d) the Assignment and Assumption of U.S. Leases duly executed by
Purchaser or a Designated Purchaser, as applicable;

(¢) only in the event Purchaser provides written notice to Seller
indicating that Purchaser does not wish to include all of the shares of the Company Subsidiary
Stock in the Purchased Assets and that Purchaser instead wishes to purchase Company
Subsidiary Assets pursuant to Section 8.20, each Assignment and Assumption of India Lease
duly executed by Purchaser or a Designated Purchaser, as applicable;

() the Intellectual Property Assignment and Assumption Agreement,
duly executed by Purchaser;

(g) an officer’s certificate, dated as of the Closing Date, executed by a
duly authorized officer of Purchaser certifying that the conditions set forth in Sections 9.2(a) and
9,2(b) have been satisfied; and

(h) all other certificates, agreements and other documents required by
this Agreement (or as Seller may reasonably request that are customary for a transaction of this
nature and necessary to evidence or consummate the transactions contemplated by this
Agreement) to be delivered by Purchaser at or prior to the Closing in connection with the
transactions contemplated by this Agreement.

3.4  Termination of Agreement. This Agreement may be terminated only in
accordance with this Section 3.4. This Agreement may be terminated at any time prior to the
Closing, as follows:

(a) by the mutual written consent of Seller and Purchaser;
(b) by written notice of either Seller or Purchaser to such other Party, if

(i) the Closing shall not have been consummated prior to or on
the forty fifth (45™) day after the Agreement Date (but not including the date hereof) (the
“Qutside Date”); provided, however, that the Outside Date may be extended by the mutual
written consent of Seller and Purchaser, for a period up to thirty (30) days to the extent that all
conditions to Closing set forth in this Agreement are, in the reasonable judgment of Purchaser,
capable of being satisfied as of such time; provided further, however, that a Party shall not be
permitted to terminate this Agreement pursuant to this Section 3.4(b) if such Party is in material
breach of this Agreement;

(ii) Seller has entered into an Alternative Transaction; or

(iii) there is in effect a Final Order of a Governmental Body of
competent jurisdiction restraining, enjoining or otherwise prohibiting the consummation of the
transactions contemplated by this Agreement; it being agreed that Purchaser, in its sole discretion,
shall be entitled to appeal promptly any adverse determination and pursue such appeal with
reasonable diligence unless and until this Agreement is terminated pursuant to this Section 3.4;

16



Case 17-10772 Doc 8-4 Filed 04/10/17 Page 24 of 78

(¢) so long as Purchaser is not in breach of its obligations under this
Agreement, by written notice from Purchaser to Seller if:

(i) Seller seeks to have the Bankruptcy Court enter an Order
dismissing, or converting the Bankruptcy Cases into cases under Chapter 7 of the Bankruptcy
Code or appointing a trustee in the Bankruptcy Cases or appointing an examiner with enlarged
power related to the operation of the Business (beyond those set forth in Section 1106(a)(3) or
(4) of the Bankruptcy Code) under Bankruptcy Code Section 1106(b);

(i) an order is entered dismissing the Bankruptcy Cases,
converting the Bankruptcy Cases into cases under Chapter 7 of the Bankruptcy Code or
appointing a trustee or examiner in the Bankruptcy Cases and such order is not reversed or
vacated within fourteen (14) days after entry thereof;

(iii) the Bidding Procedures Order shall not have been approved
by the Bankruptcy Court by the close of business on the date that is fourteen (14) days after the
Petition Date;

(iv) following its entry, the Bidding Procedures Order shall fail to
be in full force and effect or shall have been stayed, reversed, modified or amended in any
material respect without the prior written consent of Purchaser;

(v) the Bankruptcy Case is not filed by Seller within two (2)
Business Days of the execution of this Agreement;

(vi) the Auction, if one becomes necessary, is not held within five
(5) Business Days of the deadline to submit bids pursuant to the Bidding Procedures Order;

(vii) the Bankruptcy Court has not entered the Sale Order on or
prior to the date that is forty (40) days after the Petition Date;

(viii) the Sale Order shall have been stayed (and such stay results
in the Closing not being consummated prior to the Outside Date), vacated, modified or
supplemented without Purchaser’s prior written consent;

(ix) the Sale Order has not become a Final Order within fourteen
(14) days after the entry thereof;

(x) following its entry, the Sale Order shall fail to be in full force
and effect or shall have been stayed (and such stay results in the Closing not being consummated
prior to the Outside Date), vacated, reversed, modified, supplemented or amended in any respect
without the prior written consent of Purchaser;

(xi) Seller breaches or fails to perform in any respect any of its
representations, warranties or covenants contained in this Agreement and such breach or failure
to perform: (a) would give rise to the failure of a condition set forth in Article IX; (b) cannot be
or has not been cured within thirty (30) days following delivery of notice to Seller of such breach
or failure to perform; and (c) has not been waived by Purchaser;
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(xii) there has been a Material Adverse Effect;

(xiii) Seller publicly announces any plan of reorganization or plan
of liquidation or supports any such plan filed by any other party that does not provide for or
otherwise contemplate the Closing pursuant to the terms of the Agreement;

(xiv) Seller is in default under the DIP Financing Agreement, but
only following and during the continuance of such a claimed default by Wells Fargo Bank, N.A.,
which is not subject to cure; or

(xv) Purchaser has the right to terminate pursuant to Section 8.19.

(d) by written notice from Seller to Purchaser, if Purchaser materially
breaches or fails to perform in any material respect any of its representations, warranties or
covenants contained in this Agreement and such breach or failure to perform:

(i) would give rise to the failure of a condition set forth in
Article 1X;

(ii) cannot be or has not been cured prior to the Outside Date and
within thirty (30) days following delivery of notice to Purchaser of such breach or failure to
perform; and

(iii) has not been waived by Seller; and
(e) automatically upon the consummation of an Alternative Transaction.

Each condition set forth in this Section 3.4, pursuant to which this Agreement may be terminated
shall be considered separate and distinct from each other such condition. If more than one of the
termination conditions set forth in this Section 3.4 is applicable, the applicable Party shall have
the right to choose the termination condition pursuant to which this Agreement is to be
terminated. The Parties acknowledge and agree that no notice of termination provided pursuant
to this Section 3.4 shall become effective until two (2) Business Days after the delivery of such
notice to the other Parties, and only if such notice shall not have been withdrawn during such two
(2) Business Day period.

3.5 Procedures Upon Termination. In the event of termination and
abandonment by Purchaser or Seller, or both such Parties, pursuant to Section 3.4 hereof, written
notice thereof shall forthwith be given to the other Party or Parties, and this Agreement shall
terminate, and the purchase and assumption of the Purchased Assets and the assumption of the
Assumed Liabilities hereunder shall be abandoned, without further action by Purchaser or Seller.
If this Agreement is terminated as provided herein, each Party shall return all documents, work
papers and other material of any other Party related to the transactions contemplated hereby,
whether so obtained before or after the execution hereof, to the Party furnishing the same. If this
Agreement is terminated pursuant to Section 3.4(a), Section 3.4(b) (other than Section 3.4(b)(i1))
or Section 3.4(c), Seller shall pay in cash to Purchaser the Expense Reimbursement. The
obligations of Seller to pay Purchaser the Expense Reimbursement pursuant to the foregoing
sentence (i) ) upon entry of (x) a final order approving the DIP Financing Agreement and (y) a
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sales procedure order in form and substance acceptable to Wells Fargo Bank, N.A. that approves,
inter alia, the Stalking Horse Bid Protections as such term is defined in the Order approving the
DIP Financing Agreement, shall be included within the Carveout as such term is defined in the
DIP Financing Agreement and related Order approving same, (ii) shall not be subordinate to any
other administrative expense claim against Seller, and (iii) shall survive the termination of this
Agreement in accordance with Section 3.6. In addition, if this Agreement is terminated pursuant
to Section 3.4(b)(ii) or Section 3.4(e), Seller shall pay to Purchaser the Expense Reimbursement
and the Break-Up Fee. Furthermore, if this Agreement is terminated pursuant to Section 3.4(b)
(other than Section 3.4(b)(iD) or Section 3.4(c) and within twelve (12) months of such
termination the Seller consummates an Alternative Transaction or entets into an agreement with
respect to an Alternative Transaction (that is ultimately consummated), Seller shall pay to
Purchaser the Expense Reimbursement and the Break-Up Fee. In each of the foregoing cases of
termination, upon payment of the applicable Expense Reimbursement and/or Break-Up Fee
payable under this Section 3.5, the Parties shall have no further obligations to one another except
for any obligations that, by their terms, survive the termination of this Agreement, as described
in Section 3.6.

Upon payment of the Expense Reimbursement and Break-Up Fee payable under this Section 3.5,
the Parties shall have no further obligations to one another except for any obligations that, by
their terms, survive the termination of this Agreement, as described in Section 3.6. If this
Agreement is terminated pursuant to Section 3.4(d), the Deposit shall be payable to Seller,
pursuant to an instruction to the Escrow Agent by Seller, in which case the Deposit shall be
delivered to an account designated by Seller by wire transfer of immediately available funds, and
the Parties shall have no further obligations to one another except for any obligations that, by
their terms, survive the termination of this Agreement as described in Section 3.6.
Notwithstanding anything to the contrary contained in this Agreement, if Purchaser shall default
under or breach any of its obligations in this Agreement, the Deposit shall constitute Seller’s full
and complete liquidated damages and Seller’s sole and exclusive remedy against Purchaser or
any of its Affiliates or their respective partners, officers, directors and shareholders for any and
all damages suffered or incurred by Seller in connection with this Agreement or any Ancillary
Document, any of the transactions contemplated hereby or thereby (or the abandonment or
termination thercof) or any matters forming the basis for such abandonment or termination.

3.6 Effect of Termination. In the event of termination of this Agreement
pursuant to Section 3.4, this Agreement shall forthwith become null and void and there shall be
no liability on the part of any Party or any of its partners, officers, directors or shareholders;
provided, however, that this Section 3.6, Seller’s obligation to pay the Expense Reimbursement
and Break-Up Fee pursuant to Sections 3.5 and 7.1, Article XII (Miscellaneous), and the Bidding
Procedures Order (if entered) shall survive any such termination and return of the Deposit. Each
Party acknowledges that the agreements contained in this Section 3.6 and in Section 3.5 are an
integral part of the transactions contemplated by this Agreement, that without these agreements
such Party would not have entered into this Agreement, and that any amounts payable pursuant
to this Section 3.6 and Section 3.5 do not constitute a penalty.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF SELLER

Subject to the exceptions noted in the schedules delivered by Seller following the
Agreement Date (the “Seller Disclosure Schedules™), and provided that (i) disclosure in any
section of the Seller Disclosure Schedules shall be deemed to be disclosed with respect to any
other Section of this Agreement to the extent that it is reasonably apparent on the face of the
Seller Disclosure Schedules that such disclosure is applicable to such other Section
notwithstanding the omission of a reference or cross-reference thereto and (ii) the mere inclusion
of an item in the Seller Disclosure Schedules as an exception to a representation or warranty
shall not be deemed an admission that such item represents a material exception or material fact,
event or circumstance or that such item has had, would have or would reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect, Seller represents and warrants
to Purchaser as follows as of the date hereof and as of the Closing Date:

4.1 Organization and Qualification. Seller is duly incorporated, organized or
formed and is validly existing and in good standing under the Laws of the jurisdiction of its
incorporation. Seller has all requisite power and authority to own, use lease and operate its
properties and to carry on its business (including the Business) as it is now being conducted,
subject to the provisions of the Bankruptcy Code. Seller has previously delivered to Purchaser
complete and correct copies of its Organizational Documents, as amended and in effect on the
Agreement Date. Seller is duly qualified or licensed to do business and is in good standing in
each jurisdiction where the character of the Business or the ownership, use, operation or leasing
of its properties makes such qualification or licensing necessary, except for such failures to be so
qualified or licensed or in good standing as would not have, or would not reasonably be likely to
result in, individually or in the aggregate, a Material Adverse Effect.

42  Authorization of Agreement. Subject to the entry of the Sale Order, Seller
has all requisite power and authority to execute and deliver this Agreement and each of the
Ancillary 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 each of the Ancillary Documents to which it is a party, the
performance by Seller of its obligations hereunder and thereunder and the consummation of the
transactions contemplated hereby and thereby have been duly and validly authorized by all
necessary action on the part of Seller. This Agreement has been, and at or prior to the Closing,
each of the Ancillary Documents to which it is a party will be, duly and validly executed and
delivered by Seller and (assuming the due authorization, execution and delivery by the other
Parties, and the entry of the Sale Order) this Agreement constitutes, and each Ancillary
Document to which it is a party when so executed and delivered (assuming the due authorization,
execution and delivery by the other parties thereto) will constitute, legal, valid and binding
obligations of Seller, enforceable against Seller in accordance with its terms.

4.3 Conflicts: Consents: Compliance with Law.

(a) Subject to the entry of the Sale Order and except as set forth on Schedule 4.3(a) of
the Seller Disclosure Schedules, the execution, delivery and performance by Seller of this
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Agreement or any Ancillary Document to which it is a party, the compliance by Seller with any
of the provisions hereof or thereof, the consummation of the transactions contemplated hereby or
thereby and the taking by Seller of any other action contemplated hereby or thereby, do not and
will not contravene, violate or conflict with any term or provision of its respective
Organizational Documents.

(b) Except (i) for the entry of the Sale Order, (ii) for notices, filings and consents
required in connection with the Bankruptcy Cases and (iii) as set forth on Schedule 4.3(b) of the
Seller Disclosure Schedules, no filing with, registration with , declaration with, notice to, waiver
from, approval from or consent from any Person is required nor will any violation or breach of or
event that will constitute (with or without notice or lapse of time or both) a default (or give to
others any right of termination, amendment, acceleration or cancellation) under, or result in the
triggering of any payments or result in the creation of any Encumbrance on any of the Purchased
Assets, the assets, properties, rights, interests and claims of the Company Subsidiary (including
the India Leased Real Property) (the “Company Subsidiary Assefs”), pursuant to any of the
terms, conditions or provisions of any Assigned Contract (including any Contract to which the
Company Subsidiary is party) in connection with the execution, delivery and performance by
Seller of this Agreement or the Ancillary Documents to which it is a party or the consummation
of the transactions contemplated hereby or thereby, other than such filings, registrations,
declarations, notices, waivers, approvals or consents, the failure of which to make or obtain
would not have, or would not reasonably be likely to result in, individually or in the aggregate, a
Material Adverse Effect.

() The execution and delivery by Seller of this Agreement and the Ancillary
Documents does not conflict with or violate any Law by which any material property asset of
Seller or Company Subsidiary is bound.

4.4  Title to Purchased Assets. Seller has good and marketable title to, or a
valid and binding leasehold interest in, the Purchased Assets, free and clear of all Encumbrances
other than Permitted Encumbrances, and the Company Subsidiary has good and marketable title
to, or a valid and binding leasehold interest in, the Company Subsidiary Assets that constitute
Purchased Assets, free and clear of all Encumbrances other than Permitted Encumbrances, and,
following the Closing, Purchaser, subject to the entry of the Sale Order, shall acquire good and
marketable title to, or a valid and binding leasehold interest in, such Purchased Assets, in each
case free and clear of all Encumbrances other than Permitted Encumbrances to the fullest extent
permissible under Section 363(f) of the Bankruptcy Code.

45  Company Subsidiary Stock. All of the outstanding shares of capital stock
of the Company Subsidiary are duly authorized, validly issued, fully paid and non-assessable.

4,6  Real Property.

(a) Neither Seller nor the Company Subsidiary owns any real property,
individually or collectively, in whole or in part.

(b) Schedule 4.6(a) of the Seller Disclosure Schedules sets forth a
correct and complete list of the Combined Leased Real Property and a correct and complete list
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of the Combined Leases pertaining to the Combined Leased Real Property. Seller will make
available true and complete copies of all Combined Leases to Purchaser. Except for the
Excluded Leased Real Property, Leased Real Property located outside the United States and
India Leased Real Property located outside of India, the Combined Leased Real Property
constitutes all of the real property leased or otherwise occupied by Seller. Each Combined Lease
is valid, binding, in full force and effect and enforceable in accordance with its respective terms
against Seller or the Company Subsidiary, as applicable, and, to Seller’s Knowledge, each other
party to such Combined Lease, and, to Seller’s Knowledge, the Combined Leases will continue
to be legal, valid, binding, enforceable and in full force and effect on the same material terms
immediately following the consummation of the transactions contemplated hereby. Seller and
the Company Subsidiary, as applicable, hold a valid and existing leasehold interest in the
Combined Leased Real Property, in each case free and clear of any Encumbrance (other than
Permitted Encumbrances). Seller and the Company Subsidiary are in material compliance with
the terms of all of the Combined Leases, and there are no existing material defaults or material
breaches and there has not occurred any event that, with the passage of time or the giving of
notice or both, would constitute a material default or material breach under any of the Combined
Leases by Seller or the Company Subsidiary or, to Seller’s Knowledge, by any other party to any
Combined Lease. Neither Seller nor the Company Subsidiary has given or received any written
notice alleging any default under any Combined Lease or given or received any written notice
that any party to any Combined Lease intends to cancel or terminate such Combined Lease.
Neither Seller nor the Company Subsidiary has assigned, transferred, conveyed, mortgaged,
deeded in trust or encumbered its interest in the Combined Leased Real Property or any of its
rights under any Combined Lease.

(c) Except as set forth on Schedule 4.6(c) of the Seller Disclosure
Schedules there are no leases, subleases, sub-subleases, licenses, occupancy agreements, options,
rights or other agreements or arrangements (o which Seller or the Company Subsidiary is
granting any Person any right to use, occupy, enjoy or otherwise obtain a real property interest in
all or any portion of any Combined Leased Real Property.

(d) To Seller’s Knowledge, the Combined Leased Real Property is in
material compliance with all Laws related to the Business as it is currently conducted on such
Combined Leased Real Property. Seller and the Company Subsidiary are in material compliance
with all Encumbrances and other matters of record affecting the Combined Leased Real Property.

(¢) To Seller’s Knowledge, there arc no pending or threatened claims
regarding condemnation or eminent domain with respect to any portion of any of the Combined
Leased Real Property. To Seller’s Knowledge, there is no writ, injunction, decree, order or
judgment outstanding, nor any action, Claim, suit or proceeding pending or threatened, related to
the ownership, lease, use, occupancy or operation by any Person of the Combined Leased Real
Property.

(f) Except as provided by the Combined Leases, there are no
outstanding contracts, commitments, options, rights of first offer or rights of first refusal (i) to
which Seller, the Company Subsidiary or any of their Subsidiaries is a party or (ii) to Seller’s
Knowledge, to which any landlord and parties other than Seller, the Company Subsidiary or any
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of their Subsidiaries is a party, in each case, granted to third parties to purchase or lease any of
the Combined Leased Real Property, or any portion thereof or interest therein.

(g) The Combined Leased Real Property is in good condition and repair
in all material respects, subject to ordinary wear and tear, and is sufficient in all material respects
for the uses in which such property is presently employed.

(h) To Seller’s Knowledge, the Combined Leased Real Property is not
subject to any use restriction, exception, reservation or limitation which in any material respect
interferes with or impairs the present and continued use thereof in the Ordinary Course of
Business.

47  Tangible Personal Property. Schedule 4.7 of the Seller Disclosure
Schedules sets forth all leases of personal property (“Personal Property Leases”) used in or
related to the Business. Seller or the Company Subsidiary or any of their Subsidiaries has a valid
and enforceable leasehold interest under each Personal Property Lease under which it is a lessee,
as applicable.

4.8 Intellectual Property.

(a) Schedule 4.8(a) of the Seller Disclosure Schedules sets forth an
accurate and complete list of all registrations and applications for Purchased Intellectual Property
that is the subject of registration or an application with a Governmental Body.

(b) Except as set forth on Schedule 4.8(b) of the Seller Disclosure
Schedules, to Seller’s Knowledge, Seller owns all right, title and interest to the Purchased
Intellectual Property and can convey the Purchased Intellectual Property free and clear of
Encumbrances pursuant to the Sale Order.

(c) To the Knowledge of Seller, no Person is engaging in any activity
that infringes, violates or constitutes a misappropriation of any Purchased Intellectual Property
and all of the Purchased Intellectual Property is subsisting and has not been held invalid or
unenforceable by a court of competent jurisdiction.

(d) To the Knowledge of Seller, the conduct of the Business as
presently conducted, does not infringe, violate or constitute a misappropriation of any valid
Intellectual Property rights of any third party, and no claim has been asserted against Seller or
any of its Subsidiaries that the use of any Purchased Intellectual Property or the operation of the
Business infringes, misappropriates or violates the Intellectual Property of any third party, except
for any such alleged infringement, misappropriation or violation that would not have, or would
not reasonably be likely to result in, individually or in the aggregate, a Material Adverse Effect.

(¢) Seller and the Company Subsidiary have taken commercially
reasonable steps to protect and maintain the confidentiality of the information of Seller and the
Company Subsidiary that is of a nature that Seller or the Company Subsidiary intends to keep
confidential.
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(f)  Except as set forth on Schedule 4.8(f) of the Seller Disclosure
Schedules, and except as would not have, or would not reasonably be likely to result in,
individually or in the aggregate, a Material Adverse Effect, (i) no third party software subject to
an “open source” or similar license has been distributed, licensed or used by Seller or the
Company Subsidiary in a manner that requires the licensing or provision of source code to any
material software owned by or, to the Knowledge of Seller, developed by or on behalf of Seller
(the “Seller Source Code”) to third parties; (ii) no rights have been granted in the Ordinary
Course of Business to any Person other than Seller or the Company Subsidiary to access or
possess any Seller Source Code, other than any such rights granted to (x) customers with respect
to source code included in customer deliverables or services, and (y) service providers in
connection with services provided to Seller or the Company Subsidiary, in each case subject to
confidentiality obligations with respect to such access or possession.

(g) Except as would not have, or would not reasonably be likely to
result in, individually or in the aggregate, a Material Adverse Effect, (i) Seller and the Company
Subsidiary have implemented (A) commercially reasonable measures to protect the integrity and
security of their information technology systems used in connection with the operations of
Seller’s and the Company Subsidiary’s businesses from viruses, worms, Trojan horses, malicious
or unauthorized code, “time bombs”, disabling programs, or similar programs that permit
unauthorized access or the unauthorized disruption, impairment, disablement or erasure of data
or software and from unauthorized access and (B) commercially reasonable data backup, data
storage, system redundancy and disaster avoidance and recovery procedures and (ii) to the
Knowledge of Seller, there have been no material security breaches in the information
technology systems used by or on behalf of Seller or the Company Subsidiary.

(h) Each of Seller and the Company Subsidiary, respectively, owns,
leases or licenses, or has services provided to it using, all computer systems that are necessary
for the operations of its respective business as presently conducted. Since December 31, 2015,
there has been no failure or other substandard performance of any computer systems that has
caused any disruption to the business of Seller or the Company Subsidiary, other than such
disruption as would not have, or would not reasonably be likely to result in, individually or in the
aggregate, a Material Adverse Effect.

(i)  Each of Seller and the Company Subsidiary is in compliance in all
material respects with applicable Law, as well as its own policies, related to privacy, data
protection, and the collection and use of personal information collected, used, or held for use by
Seller or the Company Subsidiary, as applicable, and as of the date hereof, to the Knowledge of
Seller, no claims are pending or threatened against Seller or the Company Subsidiary, as
applicable, alleging a violation of any Person’s privacy or personal information, except as would
not reasonably be expected to be;, individually or in the aggregate, material and adverse to Seller
and the Company Subsidiary, taken as a whole.

4.9  Litigation. Except as set forth on Schedule 4.9 of the Seller Disclosure
Schedules and other than in connection with the Bankruptcy Cases, there is no suit, action,
litigation, arbitration proceeding or governmental proceeding or audit, including appeals and
applications for review, in progress, pending or, to Seller’s Knowledge, threatened against or
related to the Business.
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4.10 Permits. Each of Seller and the Company Subsidiary is, in all material
respects, in compliance with the terms of all material Permits required for the conduct of the
Business.

4.11 Inventory.

(@) To Seller’s Knowledge, no Inventory is materially damaged,
including damage caused by water, except for any such damage which would not have, or would
not reasonably be likely to result in, individually or in the aggregate, a Material Adverse Effect
on the Inventory taken as a whole.

(b) The Inventory is in working condition except for such failure to be
in working condition which would not have, or would not reasonably be likely to result in,
individually or in the aggregate, a Material Adverse Effect on the Inventory taken as a whole.

4.12 Contracts. The Assigned Contracts and Non-Assumed Contracts include
all Contracts material to the operation of the Business. Except (a) for defaults that will be cured
through the payment of the Cure Costs, (b) for defaults arising solely as a consequence of the
commencement of the Bankruptcy Cases or (c)as set forth on Schedule 4.12 of the Seller
Disclosure Schedules, neither Seller nor any of Seller’s Subsidiaries has, and, to Seller’s
Knowledge, no other party to any Assigned Contract has, commenced any action against any of
the parties to any Assigned Contract or given or received any written notice of any material
default or material violation under any Assigned Contract that has not been withdrawn or
dismissed. Each Assigned Contract is, or will be upon the Closing, valid, binding and in full
force and effect in accordance with its terms.

4.13  Assets Necessary to Business. Subject to (a) any transition services
agrecment that may be executed between the Parties, and (b) the exclusion of the Excluded
Assets, the Purchased Assets constitute all of the assets, properties, licenses and Contracts
necessary to conduct the Business in substantially the same manner as the Business has been
conducted prior to the date hereof, subject to ordinary wear and tear.

4,14 Tax Returns; Taxes.

(a) All income and other material Tax Returns required to have been
filed by or with respect to Seller or the Company Subsidiary with respect to the Purchased Assets
or the Business have been duly and timely filed, such Tax Returns are true, correct and complete
in all material respects, and copies of all Business Tax Returns will be delivered to Purchaser (or
its representatives) prior to the Closing. Except as set forth on Schedule 4.14(a) of the Seller
Disclosure Schedules, neither Seller nor the Company Subsidiary is currently the beneficiary of
any extension of time within which to file any Tax Return required to be filed by Seller or the
Company Subsidiary, as applicable, with respect to the Purchased Assets or the Business.

(b)  Subject to any obligation of Seller under the Bankruptcy Code, all
Taxes related to the Business or the Purchased Assets have been paid or adequate provision in
accordance with GAAP for the payment of all Taxes required to be paid has been made.
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(¢) No waiver, extension, or comparable consent regarding the
application of the statute of limitations with respect to any Taxes or Tax Returns related to the
Business or the Purchased Assets is outstanding, nor is there pending any request for such a
waiver, extension, or comparable consent.

(d) Except as set forth on Schedule 4.14(d) of the Seller Disclosure
Schedules, no Tax Proceeding is pending or has been proposed in writing with respect to the
Purchased Assets or the Business, nor to the Knowledge of Seller, has any Tax Proceeding
related to the Purchased Assets or the Business been threatened or asserted in writing. No
Governmental Body has made a claim in writing that the Business or the Purchased Assets may
be subject to Tax, or that a Tax Return related to the Business or the Purchased Assets may be
required to be filed, in a jurisdiction where no such Tax Returns have been filed.

(¢) There are no Encumbrances for Taxes on the Purchased Assets or
the Company Subsidiary Assets, other than Permitted Encumbrances. There are no material
unpaid Taxes due and owing by Seller, the Company Subsidiary or by any other Person
(including any corporation with which Seller or the Company Subsidiary files or has filed a
consolidated, combined or unitary return) that are or could reasonably be expected to become an
Encumbrance on the Purchased Assets or the Company Subsidiary Assets.

(f) The Company Subsidiary will not be required to include any
material item of income in, or exclude any material item of deduction from, taxable income for
any taxable period ending on or after the Closing Date as a result of any: (i) change in method of
accounting made on or prior to the Closing Date, (ii) use of an improper method of accounting
on or prior to the Closing Date, (iii) “closing agreement” as described in Section 7121 of the
Code (or a similar provision of state, local or foreign Tax Law) executed on or prior to the
Closing Date, (iv) installment sale or open transaction disposition made on or prior to the
Closing Date or (v) prepaid amount received on or prior to the Closing Date.

(g) The Company Subsidiary is not (i) a party to any Tax allocation,
indemnity, sharing or similar agreement that will not be terminated and settled prior to the
Closing (excluding, for the avoidance of doubt, any Contract entered into in the ordinary course
of business containing customary Tax allocation or gross-up provisions and which does not
relate primarily to Taxes), or (ii) liable for the Taxes of any other Person under Treasury
Regulation Section 1.1502-6 (or a similar provision of state, local or foreign Tax Law) as a
transferee or successor, by Contract or otherwise.

(h)  All material Taxes related to the Business or the Purchased Assets
required to be withheld and paid, including in connection with any amounts owing to any
employee, independent contractor, creditor, stockholder or third party, have been duly and timely
withheld and remitted to the appropriate Governmental Body.

4.15 Employees; Seller Plans.

(a)  Seller has provided Purchaser with a true, complete and correct list
of the Employees, specifying their legal employer, position, annual salary, target bonus
opportunity, value of accrued but unused vacation time, and date of hire. Seller is in compliance
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in all material respects with all Laws related to the employment, classification, and termination
of employment of the Employees.

(b) Except as set forth on Schedule 4.15(b) of the’ Seller Disclosure
Schedules, there are no material Actions pending or, to the Knowledge of Seller, threatened,
against Seller or the Company Subsidiary by any Employee, former employee or current or
former individual independent contractor or consultant of Seller or the Company Subsidiary,
except those that would not have, or would not reasonably be likely to result in, individually or
in the aggregate, a material Liability to Seller or the Company Subsidiary.

(¢)  Schedule 4.15(d) of the Seller Disclosure Schedules is a true and
complete list of each Seller Plan, indicating which Seller Plans are Company Subsidiary Plans.
Seller or one of its Affiliates has provided Purchaser with complete and correct copies of each
material Seller Plan and, in respect of each Company Subsidiary Plan, as applicable: (i) the plan
documents and summary plan descriptions, or a written description of the terms of any material
Company Subsidiary Plan that is not in writing; (ii) any related trust agreements, insurance
contracts, and insurance policies; (iii) any notices to or from a governmental authority relating to
any compliance issues in respect of any such Company Subsidiary Plan; (iv) the most recent
annual report or similar compliance documents required to be filed with any governmental
authority with respect to such Company Subsidiary Plan; (v) any determination letter issued by a
governmental authority relating to the satisfaction of applicable Law necessary to obtain the
most favorable tax treatment; and (vi) all other material Contracts relating to each Company
Subsidiary Plan, including administrative service agreements.

(d)  Schedule 4.15(d) of the Seller Disclosure Schedules is a true and
complete list of each Seller Plan. Seller or one of its Affiliates has made available to Purchaser
complete and correct copies of each material Seller Plan. Each Seller Plan has been maintained,
operated and administered in compliance in all material respects with its terms and any related
documents or agreements and the applicable provisions of ERISA, the Code and all other Laws.
With respect to Seller Plans maintained for the benefit of any Employee (or former Employee)
who performs services outside the United States (each, an “International Seller Plan”), and
except as would not, individually or in the aggregate, reasonably be expected to result in a
material Liability to Seller or any of its Subsidiaries, each International Seller Plan, if intended to
qualify for special Tax treatment, meets all applicable requirements, and if required to be funded,
book-reserved or secured by an insurance policy, is o fully funded, book-reserved or secured,
based on reasonable actuarial assumptions.

(¢) None of Seller or its ERISA Affiliates maintains, sSponsors,
contributes to, or within the previous six (6) years had an obligation to maintain, sponsor or
contributed to, or has any Liability in respect of any Employee with respect to any (i) plan
subject to Title TV of ERISA or Section 412 of the Code, (ii) a “multiemployer plan” (as defined
in Section 3(37) of ERISA), (iii) a “multiple employer plan” as defined in Section 210 of ERISA
or Section 413(c) of the Code, (iv) a “funded welfare plan” within the meaning of Section 419 of
the Code or (v) a voluntary employees’ beneficiary association under Section 501(c)(9) of the
Code. No Seller Plan provides post-termination or retiree life insurance, health or other welfare
benefits to any person, other than pursuant to Section 4980B of the Code or any similar
applicable Law.
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(f)  Neither the execution or delivery of this Agreement nor the
consummation of the transactions contemplated by this Agreement will, except as otherwise
contemplated by this Agreement, either alone or in conjunction with any other event, (i) result in
any material payment or benefit becoming due or payable, or required to be provided, to any
Employee, (ii) materially increase the amount or value of any benefit or compensation otherwise
payable or required to be provided to any such Employee, (iii) result in the acceleration of the
time of payment, vesting or funding of any such material benefit or material compensation or
(iv) result in the payment of any amount to any current or former Employee that would not be
deductible by reason of Section 280G of the Code. There is no Contract, agreement,
arrangement or policy to which Seller or any of its Subsidiaries is a party or by which it is bound
to compensate any Person for excise Taxes paid pursuant to Section 4999 of the Code.

(g) Schedule 4.15(g) of the Seller Disclosure Schedules lists all written
employment and consulting agreements for current Employees to which Seller or the Company
Subsidiary is a party. Seller has provided Purchaser with complete and correct copies of the
agreements listed on Schedule 4.15(g) of the Seller Disclosure Schedules, together with all
amendments thereto.

4.16 Labor Matters.

(a) Other than as set forth on Schedule 4.16(a) of the Seller Disclosure
Schedules, (i) neither Seller nor the Company Subsidiary is a party to any Collective Bargaining
Agreement with respect to its Employees, (ii) no Employee of Seller or the Company Subsidiary
is represented by any labor organization, (iii) no labor organization or group of Employees of
Seller or the Company Subsidiary has made a demand for recognition or request for certification
that is pending as of the date hereof, nor have there been any such demands or requests in the last
three (3) years and (iv) there are no representation or certification proceedings or petitions
seeking a representation election presently pending or, to the Knowledge of Seller, threatened, to
be brought or filed with the United States National Labor Relations Board or other labor
relations tribunal involving Seller, not have there been any such proceedings in the last three (3)
years.

(b) There are no strikes, lockouts, work stoppages or slowdowns
pending or, to the Knowledge of Seller, threatened against or involving Seller or the Company
Subsidiary, nor have there been any such events in the last three (3) years.

(c) No Employee is in any respect in material violation of any term of
any employment agreement, nondisclosure agreement common law nondisclosure obligation,
fiduciary duty, non-competition agreement, restrictive covenant or other obligation to (i) Seller
or the Company Subsidiary, as applicable, or (i), to the Knowledge of Seller, to any former
employer of any such Employee related to (A) the right of any such Employee to be employed
by Seller or the Company Subsidiary, as applicable, or (B) to the knowledge or use of any trade
secrets or proprietary information.

(d) Neither Seller nor the Company Subsidiary is a government
contractor or otherwise required to comply with the obligations of Executive Order 11246.
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(¢) Neither Seller nor the Company Subsidiary has incurred any
material liability under the WARN Act or similar Laws of any jurisdiction, which remains
unpaid or unsatisfied, and neither Seller nor the Company Subsidiary has terminated the
employment of any employees, separately or as a group, that triggered any obligations under
such Laws without giving the notices required thereunder, that would have, or would reasonably
be likely to result in, individually or in the aggregate, a Material Adverse Effect.

4.17 TFinancial Statements. Schedule 4.17 of the Seller Disclosure Schedules
contains copies of the unaudited monthly balance sheet for Seller’s North American business for
the 2016 calendar year and for the months of January and February 2017, as Seller’s North
American business existed as of each such date, (the “Financial Statements”). The Financial
Statements were prepared in accordance with GAAP.

4.18 Environmental Matters. Except as set forth on Schedule 4.18 of the Seller
Disclosure Schedules, to the Knowledge of Seller, (a) with respect to the Combined Leased Real
Property, there is no pending or threatened suit, verbal or written notice, investigation, claim,
litigation, action or proceeding by any Governmental Body or any other Person that could
reasonably be expected to result in any material Environmental Liabilities and Obligations,
(b) there has been no Release of Hazardous Materials at, from, on or under the Combined Leased
Real Property that could reasonably be expected to require any material Remedial Action
pursuant to any Environmental Law and (c) cach of Seller and the Company Subsidiary, as
applicable, has obtained and is in compliance with all material Permits that are required pursuant
to any Environmental Law for the Combined Leased Real Property, and all such Permits are in
full force and effect.

4.19 Absence of Certain Changes. Since September 30, 2016, there have not
been any changes, effects or circumstances constituting, or which would reasonably be likely to
result in, individually or in the aggregate, a Material Adverse Effect.

420 Restrictions on Business Activities. Other than customer Contracts
entered into in the Ordinary Course of Business that contain non-compete provisions with
respect to the business of the customer and which do not prohibit or impair the business practice
of Seller or the Company Subsidiary in such a way as to be material and adverse to the Business,
taken as a whole, neither Seller nor any of its Subsidiaries is party to or bound by any Contract
containing any covenant limiting in any material respect the ability of the Business to engage or
compete in any line of business or to compete with any Person.

421 Customers and Vendors. Schedule 4.21(a) of the Seller Disclosure
Schedules lists the forty (40) largest customers of the Business (determined on the basis of
aggregate revenues recognized by the Business over the fiscal year ended December 31, 2016)
(each, a “Major Customer”). Schedule 4.21(b) lists the ten Jargest vendors of the Business
(determined on the basis of aggregate purchases made by the Business over the fiscal year ended
December 31, 2016) (each, a “Major Vendor”). Neither Seller nor any of its Subsidiaries has in
the twelve (12) months immediately preceding the date of this Agreement received, as of the date
of this Agreement, any notice in writing from any Major Customer or Major Vendor that such
Major Customer or Major Vendor intends to terminate, or not renew, its relationship with Seller
or any of its Subsidiaries, or institute any Action against Seller or any of its Subsidiaries.
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422 No Other Representations or Warranties. Except for the representations,
warranties and covenants of Seller expressly contained herein, neither Seller nor its
representatives, nor any other Person, makes any other express or implied warranty (including
any implied warranty of merchantability or fitness for a particular purpose) on behalf of Seller,
including (a) the probable success or profitability of ownership, use or operation of the
Purchased Assets by Purchaser after the Closing, (b)the probable success or results in
connection with the Bankruptcy Court and the Sale Order, and (c) the value, use or condition of
the Purchased Assets, which are being conveyed hereby on an “As Is”, “Where Is” condition at
the Closing Date, without any warranty whatsoever (including any implied warranty of
merchantability or fitness for a particular purpose).

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Subject to the exceptions noted in the schedules delivered by Purchaser following the Agreement
Date (the “Purchaser Disclosure Schedules”), and provided that (i) disclosure in any section of
the Purchaser Disclosure Schedules shall be deemed to be disclosed with respect to any other
Section of this Agreement to the extent that it is reasonably apparent on the face of the Purchaser
Disclosure Schedules that such disclosure is applicable to such other Section notwithstanding the
omission of a reference or cross-reference thereto and (ii) the mere inclusion of an item in the
Purchaser Disclosure Schedules as an exception to a representation or warranty shall not be
deemed an admission that such item represents a material exception or material fact, event or
citcumstance or that such item has had, would have or would reasonably be expected to have,
individually or in the aggregate, a Purchaser Material Adverse Effect, Purchaser represents and
watrants to Seller as follows as of the date hereof and as of the Closing Date:

5.1 Oreanization _and Qualification. Purchaser is duly organized, validly
existing and in good standing under the Laws of its jurisdiction of organization. Purchaser has
all requisite power and authority to own, use, lease and operate its properties and to carry on its
business as it is now being conducted. Purchaser is duly qualified or licensed to do business and
is in good standing in each jurisdiction where the character of its business or the ownership, use,
operation or leasing of its properties makes such qualification or licensing necessary, except for
such failures to be so qualified or licensed or in good standing as would not have, or would not
reasonably be likely to result in, individually or in the aggregate, a Purchaser Material Adverse
Effect.

52  Authority. Purchaser has all requisite power and authority to execute and
deliver this Agreement and each of the Ancillary Documents to which it is a party, to perform its
obligations hereunder and thereunder, to consummate the transactions contemplated hereby and
thereby and to assume and perform the Assumed Liabilities. The execution and delivery of this
Agreement by Purchaser and each of the Ancillary Documents to which it is a party, the
performance by Purchaser of its obligations hereunder and thereunder, the consummation of the
transactions contemplated hereby and thereby and the assumption and performance of the
Assumed Liabilities have been duly and validly authorized by all necessary actions on the part of
Purchaser. This Agreement has been, and at or prior to the Closing, each of the Ancillary
Documents to which it is a party will be, duly and validly executed and delivered by Purchaser.
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Assuming the due authorization, execution and delivery of this Agreement and the Ancillary
Documents by Seller and subject to the effectiveness of the Sale Order, this Agreement
constitutes, and each Ancillary Document to which Purchaser is a party when so exccuted and
delivered will constitute, legal, valid and binding obligations of Purchaser, enforceable against
Purchaser in accordance with its terms.

53 No Inconsistent Obligations. Neither the execution and delivery of this
Agreement or any of the Ancillary Documents contemplated hereby to which Purchaser is a
party, nor the consummation of the transactions contemplated herein or therein in accordance
with the Sale Order, will, to Purchaser’s knowledge, result in a violation or breach of, or
constitute a default under, (a) the certificate of incorporation, as amended, the bylaws, or other
organizational instruments of Purchaser, (b) any applicable ruling or order of any Governmental
Body or (c) any writ, order, judgment, decree, law, rule, regulation or ordinance.

5.4 Conflicts: Consents.

(a) The execution, delivery and performance by Purchaser of this
Agreement or any Ancillary Document to which it is a party, the compliance by Purchaser with
any of the provisions hereof or thereof, the consummation of the transactions contemplated
hereby or thereby and the taking by Purchaser of any other action contemplated hereby or
thereby, do not and will not contravene, violate or conflict with any term or provision of its
Organizational Documents.

(b) Except as set forth on Schedule 5.4(b) of the Purchaser Disclosure
Schedules, no consent, waiver, approval, order or authorization of, or registration, qualification,
designation or filing with any Governmental Body is required in connection with the execution,
delivery and performance by Purchaser of this Agreement or the Ancillary Documents to which
it is a party, the compliance by Purchaser with any of the provisions hereof or thereof, the
consummation of the transactions contemplated hereby or thereby, the assumption and
performance of the Assumed Liabilities or the taking by Purchaser of any other action
contemplated hereby or thereby, other than such filings, notices or consents, the failure of which
to make or obtain would not have, or would not reasonably be likely to result in, individually or
in the aggregate, a Purchaser Material Adverse Effect.

55  Adequate Assurances Regarding Assigned Contracts. As of the Closing,
Purchaser will be capable of satisfying the conditions contained in Sections 365(b)(1)(C)
and 365(f) of the Bankruptcy Code with respect to the Assi gned Contracts.

5.6 Financial Ability. Purchaser shall have at the Closing sufficient cash or
other sources of immediately available funds to enable it to fulfill its obligations hereunder.

57  Investigation by Purchaser. Purchaser has conducted its own independent
review and analysis of the Purchased Assets, the Assumed Liabilities, and the Business and
acknowledges that Seller has provided Purchaser with reasonable access to the personnel,
properties, premises, and records of the Business for this purpose. In entering into this
Agreement, Purchaser has relied solely upon their own investigation and analysis, and Purchaser
acknowledges that neither Seller nor any of its Affiliates makes or have made any representation
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or warranty, either express or implied, as to the accuracy or completeness of any of the
information provided or to be provided to Purchaser or its Affiliates, except for the
representations and warranties contained in this Agreement (subject to the disclosures in the
Seller Disclosure Schedules) and the Ancillary Documents, as applicable. Further, and
notwithstanding anything to the contrary herein, Purchaser expressly acknowledges and agrees
that, as of the Closing, it will acquirc and accept the Purchased Assets “AS I1S,” “WHERE 18.,”
and “WITH ALL FAULTS.”

ARTICLE VI

EMPLOYEES

6.1 Employee Matters.

(a) Transfer of Employees. Seller will make available to Purchaser a
correct and complete list of all of its current Employees no later than two Business Days
following the Agreement Date, and shall update this list upon the request of Purchaser no more
than once per week. Consistent with applicable law, Seller shall provide Purchaser access to its
personnel records and personnel files, and shall provide such other information regarding its
Employees as Purchaser may reasonably request.

(i) Company Subsidiary Employees. Each Employee that is
employed by the Company Subsidiary immediately prior to the Closing (each, a
“Company Subsidiary Employee”) shall continue employment with the Company
Subsidiary immediately following Closing or become employed by Purchaser or an
Affiliate thereof.

(i) Offer Employees. Purchaser may extend offers of
employment (which may be for employment with Purchaser or any of its Affiliates) to
certain Employees whose employment does not transfer (each employee that receives an
offer, an “Offer Employee).

(b)  Each offer of employment made pursuant to Section 6.1(a)(ii) shall
(i) be contingent upon the Closing and the issuance of the Sale Order and (ii) provide, as of the
date each Offer Employee commences employment with Purchaser or its Affiliates, for (A) the
same base salary or wage rate, as applicable, as provided by Seller immediately prior to Closing,
(B) annual or sales incentive opportunities (excluding equity and equity-based incentive
opportunities) that are substantially comparable in the aggregate to those provided by Seller
immediately prior to the Closing and (C) employee benefits that are substantially comparable in
the aggregate to those provided by Seller immediately prior to the Closing.

(c) Effective as of immediately after the Closing, except as required by
applicable Law, (i) Seller shall, or shall cause its Subsidiaries to, terminate the employment of
each Offer Employee who accepts an offer of employment from Purchaser or an Affiliate thereof,
(i) such Offer Employee shall cease to participate in or accrue further rights or benefits under
any Seller Plan and (iii) Seller shall, or shall cause its Subsidiaries to, to refrain from, rehiring
any such Offer Employce.
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(d) Seller shall be responsible for the payment of any severance
payment or benefits that become due to any current or former employee, officer, director,
member, partner or independent contractor as a result of the termination of such individual by
Seller or any of its ERISA Affiliates. Seller shall be responsible for all legally mandated health
care continuation coverage for its, and its Affiliates’, current and former employees (and their
qualified beneficiaries) who had or have a loss of coverage due to a “qualifying event” (within
the meaning of Section 603 of ERISA) which occurred or occurs on or prior to the Closing Date
including any loss of coverage that results directly or indirectly from the transactions
contemplated by this Agreement.

(¢) For purposes of payroll taxes with respect to Transferred Employees,
Seller and Purchaser, and their respective Affiliates, shall use commercially reasonable efforts to
treat the transaction contemplated herein as a transaction described in Treasury Regulation
Sections 31.3121(a)(1)-1(b)2) and 31.3306(b)(1)-1(b)(2), and the parties further agree to
implement this treatment by utilizing solely Section 4 of Revenue Procedure 2004-53,
STANDARD PROCEDURE FOR PREDECESSORS AND SUCCESSORS.

(f)  The provisions of this Section 6.1 are for the sole benefit of the
parties to this Agreement only. Nothing contained herein, expressed or implied, (i) shall be
construed to establish, amend or modify any Seller Plan, or any other benefit plan, program,
agreement or arrangement, (ii) is intended to confer or shall confer upon any current or former
employee any right to employment or continued employment, or constitute or create an
employment agreement with any Transferred Employee, or (iii) is intended to confer or shall
confer upon any individual or any legal representative of any individual (including employees,
retirees, or dependents or beneficiaries of employees or retirees, and collective bargaining agents
or representatives) any right as a third party beneficiary of this Agreement.

ARTICLE VIi

BANKRUPTCY COURT MATTERS

7.1 Approval of Bid Protections and Overbid Protection.

(a) Subject to the entry of the Bidding Procedures Order, in
consideration for Purchaser having expended considerable time and expense in connection with
this Agreement and the negotiation hereof and the identification and quantification of assets of
Seller, Seller shall pay in cash to Purchaser promptly upon the effective date of termination of
this Agreement in accordance with, and only to the extent provided in, the provisions of
Section 3.5, the Expense Reimbursement plus the payment of a break-up fee of One Million Five
Hundred Thousand Dollars ($1,500,000) (the “Break-Up Fee”, together with the Expense
Reimbursement, the “Bid Protections”). In addition, the Bidding Procedures Order shall provide
for an initial overbid protection in an amount equal to Three Million Dollars ($3,000,000), and
minimum bid increments thereafter of Five Hundred Thousand Dollars ($500,000)
(the “Overbid Protection”). The obligations of Seller to pay the Bid Protections under
Section 3.5, (i) subject to the terms of the Order approving the DIP Financing Agreement, shall
be allowed super-priority administrative expense claims under Sections 503(b) and 507 of the
Bankruptcy Code and shall not be subordinate to any other administrative expense claim against
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Seller, and (ii) shall survive the termination of this Agreement in accordance with Section 3.6.
The Bid Protections shall be paid in cash to Purchaser by wire transfer of immediately available
funds to the account specificd by Purchaser to Seller in writing on the closing of an Alternative
Transaction; provided that Purchaser shall provide Seller documentation supporting the request
for Expense Reimbursement at least two (2) Business Days prior to the closing of such
Alternative Transaction. The Bidding Procedures Order shall approve the Bid Protections as set
forth in this paragraph.

(b) Seller agrees and acknowledges that Purchaser’s due diligence,
cfforts, negotiation and execution of this Agreement have involved substantial investment of
management time and have required significant commitment of financial, legal and other
resources by Purchaser and that such due diligence, efforts, negotiation and execution have
provided value to Seller and, in Seller’s reasonable business judgment, is necessary for the
preservation of the value of Seller’s estates. Seller further agrees and acknowledges that the
Break-Up Fee and Expense Reimbursement are reasonable in relation to Purchaser’s efforts,
Purchaser’s lost opportunities from pursuing this transaction and the magnitude of the
transactions contemplated hereby. The provision of the Break-Up Fee and the Expense
Reimbursement is an integral part of this Agreement, without which Purchaser would not have
entered into this Agreement.

7.2 Competing Bid and Other Matters.

(a) On the Petition Date, Seller shall file with the Bankruptcy Court an
application or motion seeking approval of (i) the Bidding Procedures Order and (ii) the form of
this Agreement (a true and complete copy of which shall be attached to such application or
motion without schedules) and Seller’s authority to enter into this Agreement (the “Sale and
Bidding Procedures Motion™); provided, that such application or motion and all exhibits thereto
shall be in form and substance acceptable to Purchaser, in its sole discretion.

(b) This Agreement and the transactions contemplated hereby are
subject to Seller’s right and ability to consider higher or better competing bids with respect to the
Business and a material portion of the Purchased Assets pursuant to the Bidding Procedures
Order (each, a “Competing Bid”). Following completion of the Auction, if Purchaser is the
Prevailing Bidder, Seller shall not initiate contact with, solicit or encourage submission of any
inquiries, proposals or offers by, any Person in connection with any sale or other disposition of
the Purchased Assets. In addition, unless otherwise directed by the Bankruptcy Court, Seller
shall not after completion of the Auction respond to or pursuc any proposed Alternative
Transaction or perform any other acts related thereto.

(¢) If an Auction is conducted, and Purchaser is not the prevailing party
at the conclusion of such Auction (such prevailing party, the “Prevailing Bidder”), Purchaser
shall, if its bid is determined to be the next highest bid serve as a back-up bidder (the “Back-up
Bidder”), keep Purchaser’s bid to consummate the transactions contemplated by this Agreement
on the terms and conditions set forth in this Agreement (as the same may be improved upon in
the Auction) open and irrevocable until the earlier of (i) 5:00 p.m. (prevailing Eastern Time) on
the date which is 15 days after the date of the Sale Hearing (the “Outside Back-up Date™);
orovided, however, that notwithstanding the foregoing, in no event shall the Outside Back-up
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Date be later than the forty fifth (45™) day after the Agreement Date (but not including the date
hereof) or (if) the date of closing of an Alternative Transaction with the Prevailing Bidder.
Subject to the terms of the Sale Order, following the Sale Hearing and prior to the Outside Back-
up Date, if the Prevailing Bidder fails to consummate the applicable Alternative Transaction as a
result of a breach or failure to perform on the part of such Prevailing Bidder, the Back-up Bidder
will be deemed to have the new prevailing bid, and Seller will be authorized, without further
order, but subject to the Sale Order, of the Bankruptcy Court, to consummate the transactions
contemplated by this Agreement on the terms and conditions set forth in this Agreement (as the
same may be improved upon in the Auction) with the Back-up Bidder.

(d) Seller shall promptly serve true and correct copies of the Sale and
Bidding Procedures Motion and all related pleadings in accordance with the Bidding Procedures
Order, the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure, the Local Rules for the
United States Bankruptcy Court for the District of Delaware and any other applicable order of
the Bankruptcy Court.

73 Sale Order. The Sale Order shall be entered by the Bankruptcy Court.
The Sale Order shall, among other things, (i) approve, pursuant to Sections 105, 363 and 365 of
the Bankruptcy Code, (A) the execution, delivery and performance by Seller of this Agreement
and the terms of this Agreement in all respects, (B) the sale of the Purchased Assets to Purchaser
on the terms set forth herein and free and clear of all Claims and Encumbrances (other than
Encumbrances included in the Assumed Liabilities and Permitted Encumbrances), and (C) the
performance by Seller of its obligations under this Agreement; (i1) authorize and empower Seller
to assume and assign to Purchaser the Assigned Contracts; (iii) enjoin and forever bar any
creditors or any other person from bringing any claims or asserting any liens against Purchaser or
the Purchased Assets other than for Assumed Liabilities; and (iv) find that (A) the consideration
provided by Purchaser pursuant to this Agreement represents the highest or otherwise best offer
for the Purchased Assets and constitutes reasonably equivalent value and fair consideration for
the Purchased Assets, (B) as of the Closing, the transactions contemplated by this Agreement
effect a legal, valid, enforccable and effective sale and transfer of the Purchased Assets, (C)
Seller gave due and proper notice of the transactions contemplated by this Agreement to each
party entitled to such notice, (D) this Agreement was negotiated and entered into at arms’ length
and Purchaser is a “good faith” buyer within the meaning of Section 363(m) of the Bankruptcy
Code and grants Purchaser the protections of Section 363(m) of the Bankruptcy Code, (E) the
provisions of Section 363(n) of the Bankruptcy Code have not been violated and (F) Purchaser is
not a successor to Seller. Purchaser agrees that it will promptly take such actions as are
reasonably requested by Seller to assist in obtaining Bankruptcy Court approval of the Sale
Order, including furnishing affidavits or other documents or information for filing with the
Bankruptcy Court for purposes, among others, of (a) demonstrating that Purchaser is a “good
faith” purchaser under Section 363(m) of the Bankruptcy Code and that the provisions of Section
363(n) of the Bankruptcy Code have not been violated, and (b) establishing adequate assurance
of future performance within the meaning of Section 365 of the Bankruptcy Code.

7.4 Assigned Contracts. Seller shall serve on all non-Seller counterparties to
all of its Assigned Contracts a notice specifically stating that Seller is or may be seeking the
assumption and assignment of such Assigned Contracts.
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7.5  Bankruptey Filings. From and after the Agreement Date and until the
Closing Date, Seller shall deliver to Purchaser drafts of any and all material pleadings, motions,
notices, statements, schedules, applications, reports and other papers to be filed or submitted in
connection with this Agreement for Purchaser’s prior review and comment at least one (1) day
prior to any filing or submission, and such filings shall be acceptable to Purchaser in its sole
discretion to the extent they relate to the Purchased Assets, any Assumed Liabilities or any of
Purchaser’s obligations hereunder. Seller agrees to diligently prosecute the entry of the Bidding
Procedures Order and the Sale Order. In the event an appeal is taken or a stay pending appeal is
requested with respect to the Sale Order, Seller shall immediately notify Purchaser of such
appeal or stay request and shall provide to Purchaser promptly a copy of the related notice of
appeal or order of stay. Seller shall also provide Purchaser with written notice of any motion or
application filed in connection with any appeal from such orders. In the event the entry of the
Bidding Procedures Order or the Sale Order shall be stayed or appealed, Seller shall use its best
efforts to defend such stay or appeal. Seller and Purchaser agree to use their reasonable efforts to
obtain an expedited resolution of such appeal or stay request, provided that nothing herein shall
preclude the Parties from consummating the transactions contemplated hereby, if the Sale Order
shall have been entered and has not been stayed and Purchaser, in its sole and absolute discretion,
waives in writing the condition that the Sale Order be a Final Order. Seller shall comply with all
notice requirements (i) of the Bankruptcy Code and the Federal Rules of Bankruptey Procedure,
or (ii) imposed by the Sale Order, in each case, in connection with any pleading, notice or motion
to be filed in connection herewith.

7.6  Sale Free and Clear. Seller acknowledges and agrees, and the Sale Order
shall provide that, on the Closing Date and concurrently with the Closing, all then existing or
thereafter arising obligations, Claims, Liabilities and Encumbrances of, against or created by
Seller or its bankruptey estate, to the fullest extent permitted by Section 363 of the Bankruptcy
Code, shall be fully released from and with respect to the Purchased Assets. On the Closing
Date, the Purchased Assets shall be transferred to Purchaser free and clear of all obligations,
Claims, Liabilities and Encumbrances, other than Permitted Encumbrances and the Assumed
Liabilities to the fullest extent permitted by Section 363 of the Bankruptey Code.

ARTICLE VIII

COVENANTS AND AGREEMENTS

8.1 - Conduct of Business of Seller. During the Pre-Closing Period, Seller shall,
and shall cause the Company Subsidiary to, use commercially reasonable efforts, except as
otherwise required, authorized or restricted pursuant to the Bankruptcy Code, an Order of the
Bankruptcy Court or the DIP Financing Agreement, to operate the Business in the Ordinary
Course of Business (among other things, Seller will not, and will cause the Company Subsidiary
not to, incur unreasonable liabilities, including inappropriate factoring of accounts receivable,
and shall use commercially reasonably efforts to pay all of its respective post-petition obligations
in the Ordinary Course of Business and maintain a normalized level of working capital).
Without limiting the generality of the foregoing, and except (x) as otherwise expressly provided
in or contemplated by this Agreement, or (y) required, authorized or restricted pursuant to the
Bankruptey Code, an Order of the Bankruptcy Court or the DIP Financing Agreement, during the
Pre-Closing Period, Seller may not, without the prior written consent of Purchaser, take, or cause
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Company Subsidiary to take, any of the following actions with respect to the Business or the
Purchased Assets:

(a) except as required pursuant to a Seller Plan in effect on the date
hereof or otherwise required by applicable Law, (i)enter into, adopt, amend (including
acceleration of vesting), modify or terminate any Setler Plan, other than routine amendments to
health and welfare plans (other than severance plans) that do not materially increase benefits or
result in a material increase in administrative costs, (ii) grant any increase in wages, salary,
bonus or other compensation, remuneration or benefits of any Employee, (iii) terminate the
cmployment of any Employee with a title of Vice President or above other than for cause or
(iv) hire any person that would be an Employece;

(b) except as set forth in Schedule 8.1(b), remove or permit to be
removed from any Combined Leased Real Property any Purchased Asset (other than in
connection with the sale of Inventory in the Ordinary Course of Business and the sale of fixtures,
equipment and related assets in connection with the closing of facilities in an amount not to
exceed $100,000);

(¢) scll, transfer, lease, subleasc, sub-sublease or license to any third
party, or abandon or otherwise dispose of, mortgage, hypothecate, pledge or otherwise encumber,
any Purchased Asset, any of the Combined Leased Real Property or any of the Company
Subsidiary Assets (other than sales of Inventory in the Ordinary Course of Business);

(d) enter into, amend, terminate or renew (other than terminations in
connection with (i) an expiration or (ii) a renewal that becomes automatically effective unless a
party thereto provides prior notice of an intention not to renew) any Contract in a manner adverse
to Seller or the Company Subsidiary which results in an obligation of Seller or the Company
Subsidiary in excess of $125,000, or materially modify or amend any Assigned Contract or
modify, waive, release or assign any material rights or claims thereunder, in each case whether in
connection with any extension, renewal or replacement of such Assigned Contract, or otherwise,
or take any action that would reasonably be expected to cause any such Assigned Contract not to
be in effect and binding upon the parties thereto as of the Closing Date;

(¢) enter into any joint venture agreement that involves a sharing of
profits, cash flows, expenses or losses with another Person related to or affecting the Business or
Purchased Assets or the Company Subsidiary Assets;

(f) change the manner in which it extends, warrants, discounts or
credits to customers of the Business;

(g) amend or modify the DIP Financing Agreement;

(h) make any capital expenditures or incur any expenses items in excess
of $100,000 in the aggregate;

(i) mortgage, pledge or subject to any Encumbrance, other than
Permitted Encumbrances, any of the Combined Leased Real Property;
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(j)  incur any Indebtedness for borrowed money except with respect to
the DIP Financing Agreement;

(k) fail to use commercially reasonable efforts to renew and maintain
the validity of Seller’s or the Company Subsidiary’s rights in, to or under any Intellectual
Propetty;

(1) transfer, dispose of, permit to lapse (except in accordance with the
terms thereof) or grant any right or license under, or enter into any settlement regarding the
breach or infringement of, any right in, to or under any Intellectual Property, or modify any
existing right with respect thereto or enter into any licensing or similar agreements or
arrangements, in each case not in the Ordinary Course of Business;

(m) fail to use commercially reasonable efforts to renew and maintain all
material Permits of Seller or the Company Subsidiary used in the operation of the Business, the
Purchased Assets or the Company Subsidiary Assets;

(n) make any efforts not in the Ordinary Course of Business to
(i) collect any outstanding Accounts Receivable or intercompany obligation, liability or
Indebtedness, (ii) give any discounts or concessions for early payment of such accounts
receivable or intercompany obligation, liability or Indebtedness, other than discounts consistent
with past practice and given by the Business in the Ordinary Course of Business or (iii) make
any sales of, or convey any interest in, any accounts receivable or intercompany obligation,
liability or Indebtedness to any third party;

(0) other than transactions pursuant to agreements or arrangements in
effect on the Petition Date as set forth on Schedule 8.1(0) and other than payment of
compensation or provision of benefits in the Ordinary Course of Business, engage in any
transaction with any Affiliate, subsidiary, shareholder, officer or director of Seller, incur or
assume any long term or short term debt with or on behalf of any such Person or guarantee,
endorse or otherwise be liable or responsible (whether directly, indirectly, contingently or
otherwise) for the obligations of any such Person;

(p) fail to maintain any insurance policy that is a Purchased Asset and is
in effect on the date hereof or amend any such policy (other than in the Ordinary Course of
Business); :

(q) file any Tax Return (other than consistent with past practice and
applicable Law) or make, change or rescind any material Tax election or file any amended Tax
Return or materially change its fiscal year or financial or Tax accounting methods, policies or
practices or settle any material Tax Liability, request, enter into or obtain any material Tax ruling
with or from a Governmental Body or enter into any material agreement with respect to Taxes, in
each case if such action could result in any material Liability to, or have any material adverse
effect on, the Purchased Assets, the Company Subsidiary Assets or the Business, or subject
Purchaser or any of its Affiliates to any material Tax liability;
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() (i) recognize any material new labor organization, union, employee
association, trade union, works council or other similar employee representative, or (ii) negotiate,
enter into, amend, modify or terminate any material Collective Bargaining Agreement;

(s) settle or agree to settle any pending or threatened litigation, except
to the extent that such settlement is (i) pursuant to an insured claim, (ii) less than $50,000 in
value or (iii) relates to pre-petition unsecured claims;

()  except with respect to the DIP Financing Agreement, sell, pledge,
assign or transfer to any other Person, or grant, create, incur, assume or suffer to exist any lien on
any Purchased Assets or the Company Subsidiary Assets, whether now existing or hereafter
transferred hereunder, or any interest, therein;

(u) except as contemplated by this Agreement, consolidate with or
merge into any other Person or convey or transfer a substantial portion of the assets of Seller or
the Company Subsidiary to any Person, or sell or assign with or without recourse any Purchased
Asset or Company Subsidiary Asset or any interest therein;

(v) acquire any ownership interest in real property;

(w) commence a bankruptey filing or equivalent proceedings under the
bankruptcy Laws of India with respect to the Company Subsidiary, or take any actions that
would adversely affect Purchaser’s ability to acquire the Company Subsidiary Stock or any
Company Subsidiary Asset in accordance with the terms hereof; and

(x) agree, whether in writing or otherwise, to do any of the foregoing or
agree to do anything that would cause Seller’s representations and warranties in Article IV
hereof to be untrue.

82  Access to Information. Seller agrees that, during the Pre-Closing Period,
Purchaser shall be entitled, through its officers, employees, legal counsel, accountants and other
authorized representatives, agents and contractors (“Representatives”), to have such reasonable
access to and make such reasonable investigation and examination of the books and records
(including Organizational Documents of Seller and Tax records related to the Business or the
Purchased Assets), properties, businesses, assets, Employees, accountants, auditors, counsel and
operations of Seller and the Company Subsidiary as Purchaser’s Representatives may reasonably
request. Any such investigations and examinations shall be conducted during regular business
hours upon reasonable advance notice and under reasonable circumstances. Seller shall use
commercially reasonable efforts to cause its Representatives, and to cause the Company
Subsidiary and its Representatives, to reasonably cooperate with Purchaser and Purchaser’s
Representatives in connection with such investigations and examinations, and Purchaser shall,
and use its commercially reasonably efforts to cause its Representatives to, reasonably cooperate
with Seller and the Company Subsidiary and their respective Representatives, and shall use its
commercially reasonable efforts to minimize any disruption to the Business.

83  Assignability of Certain Contracts. To the extent that the assignment to
Purchaser of any Purchased Asset, including any Assigned Contract, pursuant to this Agreement
is not permitted without the consent of a third party and such restriction cannot be effectively
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overridden or canceled by the Sale Order or other related order of the Bankruptey Court, then the
Parties will use their commercially reasonable efforts, before the Closing, to obtain all such
consents; provided, that if any such consents are not obtained prior to the Closing Date, Seller
and Purchaser will reasonably cooperate with each other in any lawful and feasible arrangement
designed to provide Purchaser with the benefits and obligations of any such asset or Contract and
Purchaser shall be responsible for performing all obligations under such asset or Contract
required to be performed by Seller on or after the Closing Date to the extent set forth in this
Agreement.

8.4  Non-Assumed Contracts. Seller shall not designate any Assigned Contract
as a Non-Assumed Contract in any bankruptcy proceeding following the Agreement Date
without the prior written consent of Purchaser, which Purchaser may withhold, condition or
delay, in its sole discretion.

8.5 Reasonable Efforts; Cooperation,

(a)  Seller shall, and shall cause its Subsidiaries to, use its respective
commercially reasonable efforts to assist Purchaser in its efforts to obtain any Permits set forth
on Schedule 9.3(e), which such Permits are material to the operation of the Business, including
making filings with the Government agencies, issuing power of attorneys to Purchaser, as
necessary, and providing access to personnel and books and records.

(b)  Seller shall, and shall cause its Subsidiaries to, use its respective
commercially reasonable efforts to assist Purchaser in its efforts to obtain any consents or
approvals, including from any Governmental Body, that may be required to, in each case,
expeditiously close the transactions contemplated by this Agreement.

(¢) Subject to the other provisions hereof, each Party shall use its
commercially reasonable efforts to perform its obligations hereunder and to take, or cause to be
taken, and do, or cause to be done, all things necessary, proper or advisable under applicable
Law to cause the transactions contemplated herein to be effected as soon as practicable, but in
any event on or prior to the Outside Date, in accordance with the terms hereof and shall
cooperate in a commercially reasonable manner with each other Party and its Representatives in
connection with any step required to be taken as a part of its obligations hereunder.

(d)  The obligations of Seller pursuant to this Section 8.5 shall be subject
to any orders entered, or approvals or authorizations granted or required, by or under the
Bankruptey Court or the Bankruptcy Code (including in connection with the Bankruptcy Cases),
and each of Seller’s obligations as a debtor-in-possession to comply with any order of the
Bankruptcy Court (including the Bidding Procedures Order and the Sale Order) and Seller’s duty
to seek and obtain the highest or otherwise best price for the Business as required by the
Bankruptcy Code.

(¢) Seller and Purchaser shall submit to CFIUS a draft notification of
the transactions contemplated by this Agreement within fifteen (15) Business Days following
(but not including) the date hereof or on such date as otherwise agreed by both parties, and shall
make any pre-notification and notification filings required in connection with obtaining the
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CFIUS Approval, and providing any information requested by CFIUS or any other agency or
branch of the United States government in connection with CFIUS’s review of the transactions
contemplated by this Agreement.

(f) Notwithstanding anything to the contrary contained in this
Agreement, Seller and Purchaser hereby agree and acknowledge that nothing in this Agreement
shall require, or be construed to require, in order to obtain any permits, consents, approvals or
authorizations, or any terminations or waivers of any applicable waiting periods, Purchaser to
propose, negotiate, or offer to effect, or consent or commit to, any terms, condition, or
restrictions that are (i) reasonably likely to adversely impact Purchaser’s ability to own, govern,
or operate any portion of the Business or ability to conduct any such portion of the Business
substantially as conducted by Seller as of the date of this Agreement or (ii) reasonably likely to
adversely impact the rights and benefits, taken as a whole, of Purchaser that would be conferred
by the transactions contemplated by this Agreement.

(g) Seller, on the one hand, and Purchaser, on the other hand, (i) shall
promptly inform each other of any communication from any Governmental Body concerning this
Agreement, the transactions contemplated hereby, and any filing, notification or request for
approval, (ii) shall permit the other to review in advance, with a reasonable opportunity for
comment thereon, any proposed written or material oral communication or information
submitted to any such Governmental Body in response thereto and (iii) shall cooperate with and
keep each other reasonably informed as to the status of and the processes and proceedings related
to obtaining the approval by any Governmental Body of the transactions contemplated by this
Agreement. In addition, none of the Parties shall agree to participate in any meeting with any
Governmental Body in respect of any filings, investigation or other inquiry with respect to this
Agreement or the transactions contemplated hereby, unless such Party consults with the other
Parties in advance and, unless prohibited by any such Governmental Body, gives the other
Parties the opportunity to attend and participate thereat, in each case to the maximum extent
practicable. Subject to restrictions under any Law, cach of Purchaser, on the one hand, and
Seller, on the other hand, shall furnish the other with copies of all correspondence, filings and
communications (and memoranda setting forth the substance thereof) between it and its
Affiliates and their respective Representatives on the one hand, and the Governmental Body or
members of its staff on the other hand, with respect to this Agreement, the transactions
contemplated hereby (excluding documents and communications which are subject to preexisting
confidentiality agreements or to the attorney-client privilege or work product doctrine or which
refer to valuation of the Business) or any such filing, notification or request for approval. Each
Party shall also furnish the other Party with such necessary information and assistance as such
other Party and its Affiliates may reasonably request in connection with their preparation of
necessary filings, registration or submissions of information to the Governmental Body in
connection with this Agreement, the transactions contemplated hereby and any such filing,
notification or request for approval.

8.6  Further Assurances. Each Party shall execute and cause to be delivered to
each other Party such instruments and other documents, and shall take such other actions, as such
other Party may reasonably request (prior to, at or after the Closing) for the purpose of carrying
out or evidencing any of the transactions contemplated by this Agreement. The Parties hereby
agree to use commercially reasonable efforts to cooperate to (a) consummate the transactions
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contemplated by this Agreement and (b) acquire for Purchaser any Permits related to or used in
the Business that are not transferred as Purchased Assets.

8.7  Notification of Certain Matters. Seller shall give prompt notice to
Purchaser, and Purchaser shall give prompt notice to Seller, of (i) any notice or other
communication from any Person alleging that the consent of such Person which is or may be
required in connection with the transactions contemplated by this Agreement or the Ancillary
Documents is not likely to be obtained prior to Closing, (ii) any written objection or proceeding
that challenges the transactions contemplated hereby or the entry of the approval of the
Bankruptey Court and (iii) the status of matters related to the completion of the transactions
contemplated hereby, including promptly furnishing the other with copies of notices or other
communications received by Seller or Purchaser or by any of their respective Affiliates (as the
case may be), from any third party or any Governmental Body with respect to the transactions
contemplated by this Agreement.

8.8 Confidentiality.

(a) Purchaser acknowledges that the confidential information provided
to it in connection with this Agreement, including under Section 8.2, and the consummation of
the transactions contemplated hereby, shall be subject to the confidentiality agreement, dated as
of February 1, 2017, by and between the Parties (the “Confidentiality Agreement”), and shall
remain strictly private and confidential in accordance with the terms therein. Each Party
acknowledges that the terms of the Confidentiality Agreement shall remain in full force and
cffect until the Closing, at which time Purchaser’s confidentiality obligations with respect to the
confidential information related to the Business shall terminate; provided, however, that
Purchaser’s confidentiality obligations under the Confidentiality Agreement with respect to any
other confidential information received or obtained by Purchaser relating to Seller, its
Subsidiaries, its Affiliates, the Excluded Assets or the Excluded Liabilities shall survive in
accordance with the terms of the Confidentiality Agreement. If, for any reason, the Closing does
not occur, the Confidentiality Agreement shall nonetheless continue in full force and effect in
accordance with its terms. ’

(b)  Seller agrees to maintain, unless disclosure is required by applicable
Law or authorized in writing by Purchaser, the confidentiality of any confidential information
regarding the Business which is in Seller’s possession or of which Seller is aware. Seller hereby
further agrees, unless disclosure is required by applicable Law or authorized in writing by
Purchaser, to take all appropriate steps, consistent with Seller’s past practice, to safeguard such
confidential information and to protect it against disclosure, misuse, loss and theft. In
furtherance and not in limitation of the foregoing, Seller shall not, unless required by applicable
Law, disclose to any Person (a) any confidential information regarding the Business, provided,
that confidential information shall not include information that becomes generally available to
the public other than as a result of the breach of this Section 8.8 b) or information not otherwise
known by Seller that becomes available to Seller from a Person other than Purchaser, or (b) any
of the discussions or negotiations conducted with Purchaser in connection with this Agreement,
provided, that Seller shall be entitled to disclose (i) any information required to be disclosed by
Seller to the Bankruptcy Court, the United States Trustee, parties in interest in the Bankruptcy
Cases, other Persons bidding on assets of Seller, (ii) any information required to be disclosed by
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Seller pursuant to any applicable Law (including the Bankruptcy Code), legal proceeding or
Governmental Body, or (iii) any information to Seller’s counsel and financial advisor; provided,
that, in cach case, such disclosure shall be limited to the information that is so required to be
disclosed and the Person(s) to whom such disclosure is requircd. Notwithstanding anything in
this Section 8.8(b) to the contrary, unless disclosure is required by applicable Law, the
confidentiality of any trade secrets of the Business shall be maintained for so long as such trade
secrets continue to be entitled to protection as trade secrets of the Business.

8.9  Preservation of Records.  Seller (or any subsequently appointed
bankruptcy estate representative, including a trustee, a creditor trustee or a plan administrator)
and Purchaser agrec that each of them shall preserve and keep the books and records held by it
related to the pre-Closing Business for a period commencing on the date hereof and ending at
such date on which an orderly wind-down of Seller’s operations has occurred in the reasonable
judgment of Purchaser and Seller (or any subsequently appointed bankruptcy estate
representative, including a trustee, a creditor trustee or a plan administrator) and shall make such
books and records available to the other Partics (and permit such other Party to make extracts
and copics of such books and records at its own expense) as may be reasonably required by such
Party in connection with, among other things, any insurance claims by, legal proceedings or Tax
Proceedings against or governmental investigations of Seller or Purchaser or in order to enable
Seller or Purchaser to comply with their respective obligations under this Agreement and each
other agreement, document or instrument contemplated hereby or thereby. In the event Seller,
on the one hand, or Purchaser, on the other hand, wish to destroy such records, such Party shall
first give twenty (20) days’ prior written notice to the other and such othcr Party shall have the
right at its option and expense, upon prior written notice given to such Party within that twenty
(20) day period, to take possession of the records within thirty (30) days after the date of such
notice.

8.10 Publicity. Neither Seller nor Purchaser shall issue any press release or
public announcement concerning this Agreement or the transactions contemplated hereby
without obtaining the prior written approval of the other party hereto, which approval will not be
unreasonably withheld or delayed, unless, in the sole judgment of Purchaser or Seller, disclosure
is otherwise required by applicable Law or by the Bankruptcy Court with respect to filings to be
made with the Bankruptcy Court in connection with this Agreement or by the applicable rules of
any stock exchange on which Seller or Purchaser lists securities, provided that the Party
intending to make such release shall use its best cfforts consistent with such applicable Law or
Bankruptcy Court requirement to consult with the other Party with respect to the text thereof.

811 Material Adverse Effect. Seller shall promptly inform Purchaser in
writing of the occurrence of any changes, effects or circumstances constituting, or which would
reasonably be likely to result in, individually or in the aggregate, a Material Adverse Effect.

8.12 Casualty Loss. Notwithstanding any provision of this Agreement to the
contrary, if, before the Closing, all or any portion of the Purchased Assets is (a) condemned or
taken by eminent domain or (b) is damaged or destroyed by fire, flood or other casualty, Seller
shall notify Purchaser promptly in writing of such fact, and (x) in the case of condemnation or
taking, Seller shall assign or pay, as the case may be, any proceeds thereof to Purchascr at the
Closing and (y) in the case of fire, flood or other casualty, Seller shall assign the insurance
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proceeds therefrom to Purchaser at Closing. Notwithstanding the foregoing, the provisions of
this Section 8.12 shall not in any way modify Purchaser’s other rights under this Agreement,
including any applicable right to terminate the Agreement if any condemnation, taking, damage
or other destruction resulted in a Material Adverse Effect.

8.13 No Successor Liability. The Parties intend that, except where expressly
prohibited under applicable Law, upon the Closing, Purchaser shall not be deemed to: (i) be the
successor of Seller, (i) have, de facto, or otherwise, merged with or into Seller, (iii) be a mere
continuation or substantial continuation of Seller or the enterprise(s) of Seller, or (iv) be liable
for any acts or omissions of Seller in the conduct of the Business or arising under or related to
the Purchased Assets other than as set forth in this Agreement. Without limiting the gencrality
of the foregoing, and except as otherwise provided in this Agreement, the Parties intend that
Purchaser shall not be liable for any Claim or Encumbrance (other than Assumed Liabilities and
Permitted Encumbrances) against Seller or any of Seller’s predecessors or Affiliates, and
Purchaser shall have no successor or vicarious liability of any kind or character whether known
or unknown as of the Closing Date, whether now existing or hereafter arising, or whether fixed
or contingent, with respect to the Business, the Purchased Assets or any Liabilities of Seller
arising prior to the Closing Date. The Parties agree that the provisions substantially in the form
of this Section 8.13 shall be reflected in the Sale Order.

8.14 Change of Name. Promptly following the Closing, Seller shall, and shall
cause its direct and indirect Subsidiaries to, throughout the world, discontinue the use of its
current name (and any other trade names or “d/b/a” names currently utilized by Seller or its
direct or indirect Subsidiaries) and shall not subsequently change its name to or otherwise use or
employ any name or mark which includes the words “Ciber” or any other name or mark included
in the Purchased Assets or any term derivative thereof or confusingly similar thereto, without the
prior written consent of Purchaser, and Seller shall cause the name of Seller in the caption of the
Bankruptcy Cases to be changed to the new names of Seller as provided in this Section 8.14;
provided, however, that (a) Seller and its Subsidiaries may continue to use their current names
and any other trade names or “d/b/a” names currently utilized by Seller or Subsidiary and
included on any business cards, stationery and other similar materials existing at the Closing for
a period of up to one hundred and eighty (180) days following the Closing, solely for purposes of
winding down the affairs of Seller and its Subsidiaries, provided that when using such materials,
other than in incidental respects, Seller and each of its direct and indirect Subsidiaries shall use
commercially reasonable efforts to indicate its new name and reference its new name (and other
new trade names or “d/b/a” names utilized by cach), and (b) those entities to which, and to the
extent, Seller and its Subsidiaries have granted licenses, as set forth on Schedule 8.14, in
connection with certain divestitures by Seller and its Subsidiaries prior to the date hereof, to use
the names, trade names or “d/b/a” names of Seller and its Subsidiaries may continue following
the Closing for a period of up to one (1) year.

.15 Transition Services; Reverse Transition Services. Following the Closing
Date, (a) Purchaser may request that Seller or its Affiliates provide, following the Closing,
transition services to each of the North American Business and the Indian Business, as applicable,
on customary terms and duration mutually agreed upon among the Parties, and (b) Seller may
request that Purchaser or its Affiliates provide, following the Closing, reverse transition services
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from the North American Business or the Indian Business, as applicable, on customary terms and
duration mutually agreed upon among the Parties.

8.16 Non-Solicitation. Subject to the Closing, beginning on the Closing Date
and ending twenty-four (24) months after the Closing Date, Seller shall not directly or indirectly
(including through any of its subsidiaries or Affiliates), solicit or attempt to induce any
Transferred Employee to terminate his or her employment with either Purchaser or any of
Purchaser’s Affiliates or to accept employment with Seller or any of Seller’s Affiliates or hire
any Transferred Employee. Notwithstanding the foregoing, the restrictions set forth in this
Section 8.16 shall not apply to bona fide public advertisements for employment placed by Seller
and not targeted at the Transferred Employees.

8.17 Accounts Payable and Payroll. Subject to the terms and subject to the
conditions of this Agreement, including Section 1.3(b) and Section 1.3(¢), from and after the
Closing, Seller shall, or shall cause Seller’s Affiliates to, pay, perform and discharge when due,
(a) current accounts payable to trade creditors and (b) unpaid salaries and wages to Transferred
Employees, each to the extent not Assumed Liabilities pursuant to Section 1.3(b) and
Section 1.3(c), and in each casc only to the extent related to the Business as in existence as of
immediately prior to the Closing.

8.18 Seller Payments, Revenues and Assets.

(a) If, after the Closing, Seller shall receive any payment or revenue that
is a Purchased Asset that belongs to Purchaser pursuant to this Agreement, Seller shall promptly.
remit or cause to be remitted the same to Purchaser.

(b) In the event that, after the Closing Date, (i) either Party reasonably
believes Seller or any its Affiliates have retained ownership of an asset intended to be conveyed
to Purchaser as a Purchased Asset as contemplated by this Agreement, for no additional
consideration to Seller or any of its Affiliates or cost and expense to Purchaser, Seller shall and
shall cause its Affiliates to convey, assign or transfer promptly such Purchased Asset to
Purchaser, and the Parties hereto shall execute all other documents and instruments, and take all
other lawful actions reasonably requested, in order to assign and transfer such Purchased Asset to
Purchaser or its designee, or (ii) either Party reasonably believes an Excluded Asset has been
conveyed to Purchaser, at the cost and expense of Scller, Purchaser shall convey, assign or
transfer promptly such Excluded Asset to Seller, and the Parties shall execute all other
documents and instruments, and take all other lawful actions reasonably requested, in order to
assign and transfer such Excluded Asset to Seller or its designee. In cither case, the provisions
of Section 11.1 shall apply.

8.19  Schedules and Seller Disclosure Schedules. Seller and Purchaser hereby
covenant and agree that, as of the Agreement Date, the Parties have mutually agreed as to the
contents of Schedule 1.1¢f). Seller hereby covenants and agrees that, within five (5) days after
the Agreement Date, Seller shall deliver all other Schedules to this Agreement and the Seller
Disclosure Schedules to Purchaser. Purchaser shall have ten (10) days after the delivery of such
Schedules to this Agreement and the Seller Disclosure Schedules by Seller to Purchaser to
review such Schedules to this Agreement and Seller Disclosure Schedules and to provide
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comments thereon to Seller, which Seller shall reasonably consider, and such Schedules to this
Agreement and the Seller Disclosure Schedules shall be in a form satisfactory to both Seller and
Purchaser and confirmed in writing as such by both Seller and Purchaser in order to be deemed
final for purposes of this Agreement; provided, however, that if Purchaser has not provided
comments on the Seller Disclosure Schedules to Seller within twenty (20) days after the delivery
of the Seller Disclosure Schedules by Seller to Purchaser, the Seller Disclosure Schedules
delivered by Seller to Purchaser shall be deemed final; provided further, however, that
notwithstanding anything contained herein to the contrary, the Schedules to this Agreement and
the Seller Disclosure Schedules shall be agreed to and deemed final prior to the date of entry of
the Bidding Procedures Order, but subject in all respects to Purchaser’s right to continue to
amend the Schedules to this Agreement in accordance with Section 1.6. To the extent the
Schedules to this Agreement, other than Schedule 1.1(f), are not deemed final pursuant to this
Section 8.19 prior to the date of entry of the Bidding Procedures Order, Purchaser may at its
discretion terminate this Agreement. Purchaser hereby covenants and agrees that, within five (5)
days after the Agreement Date, Purchaser shall deliver the Purchaser Disclosure Schedules, if
any, to Seller. Seller shall have ten (10) days after the delivery of the Purchaser Disclosure
Schedules by Purchaser to Seller to review such Purchaser Disclosure Schedules and to provide
comments thereon to Purchaser, which Purchaser shall reasonably consider, and the Purchaser
Disclosure Schedules shall be in a form satisfactory to both Setler and Purchaser and confirmed
in writing as such by both Seller and Purchaser in order to be deemed final for purposes of this
Agreement; provided, however, that if Seller has not provided comments on the Purchaser
Disclosure Schedules to Purchaser within twenty (20) days after the delivery of the Purchaser
Disclosure Schedules by Purchaser to Seller, the Purchaser Disclosure Schedules delivered by
Purchaser to Seller shall be deemed final; provided further, however, that notwithstanding
anything contained herein to the contrary, the Purchaser Disclosure Schedules, if any, shall be
agreed to and deemed final prior to the date of entry of the Bidding Procedures Order.

820 The Company Subsidiary. The Parties hereby covenant and agree that,
pursuant to Section 1.1(v), the Purchased Assets shall include all of the shares of capital stock of
the Company Subsidiary; provided, however, that Purchaser may, in its sole discretion, provide
written notice to Seller at any time prior to the deadline to submit bids pursuant to the Bidding
Procedures Order indicating that Purchaser does not wish to include the Company Subsidiary
Stock in the Purchased Assets and that Purchaser instead wishes to purchase the Company
Subsidiary Assets related to or used in the Business. Upon receipt of such notice by Seller, the
Parties and the Company Subsidiary hereby agree that (a) the Parties shall promptly amend this
Agreement and the Schedules to reflect changes reasonably necessary to effectuate the sale and
purchase of the Company Subsidiary Assets constituting Purchased Assets (which shall include
all of the Company Subsidiary’s Accounts Receivable related to or used in the Business existing
as of the Closing), which amendments shall be in form acceptable to each of Seller, the Company
Subsidiary and Purchaser, and shall include amendments to representations and warranties,
conditions to closing, covenants, tax matters and employee matters, as applicable, and
amendments providing for a portion of the cash component of the Purchase Price to be allocated
to payment of any Liabilities of the Company Subsidiary that Purchaser is not assuming as
provided for in this Agreement as amended by such amendments, and (b) the Company
Subsidiary shall promptly deliver a duly executed certificate of the Company Subsidiary
substantially in the form of Exhibit F, certifying that none of the Purchased Assets transferred by
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the Company Subsidiary constitute a “United States real property interest” within the meaning
of Section 897(c) of the Code and the Treasury Regulations promulgated thereunder.

821  Additional Financial Statements. Prior to the Closing, and as promptly as
practicable after the date on which they become available, Seller shall deliver to Purchaser
copies of the unaudited monthly balance sheet for Seller’s North American business for the
month of March 2017, as Seller’s North American business existed as of such date.

8.22  Closing Statement.

(a) At least five (5) days prior to the Closing Date, Seller shall deliver
to Purchaser a statement setting forth the information described in Section 8.22(b) (the “Closing
Statement”) and an officer’s certificate, dated as of the date of delivery and executed by a duly
authorized officer of Seller, certifying that the Closing Statement delivered with such officer’s
certificate is true and accurate in all respects.

(b)  The Closing Statement delivered by Seller to Purchaser pursuant to
this Section 8.22 shall set forth (i) Seller’s good faith determination of the total revenues of the
Business calculated on a three (3)-month trailing basis (the “Minimum Business Revenues™)
ending on the last day of the month ended immediately prior to the Closing Date, and the
calculations supporting such determination; provided, however, that if the Closing occurs less
than fifteen (15) days after the end of the immediately preceding month, the Minimum Business
Revenues shall be calculated on a three (3) month trailing basis ending on the last day of the
penultimate month ended immediately prior to the Closing Date, and (ii) the Seller’s good faith
estimate of the Closing Date Net Receivables Amount, and the calculations supporting such
estimate. Seller shall also deliver with the Closing Statement any supporting information used
by Seller to prepare the Closing Statement.

(¢) Upon Purchaser’s reasonable request, Seller shall provide to
Purchaser any additional supporting materials used by Seller to prepare the Closing Statement.
Not less than two (2) days prior to the Closing Date the Purchaser shall notify Seller in writing if
it disputes in good faith any aspect of the Closing Statement.

ARTICLE IX

CONDITIONS TO CLOSING

9.1 Conditions Precedent to the Obligations of Purchaser and Seller. The
respective obligations of each Party to this Agreement to consummate the transactions
contemplated by this Agreement are subject to the satisfaction (or to the extent permitted by Law,
written waiver by each of Seller and Purchaser) on or prior to the Closing Date, of each of the
following conditions:

(a) there shall not be in effect any order, writ, injunction, judgment or
decree entered by a Governmental Body of competent jurisdiction, or any Law preventing,
enjoining, restraining, making illegal or otherwise prohibiting the consummation of the
transactions contemplated by this Agreement or the Ancillary Documents;
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(b) the Bankruptcy Court shall have entered the Bidding Procedures
Order and the Sale Order (as provided in Article VII) and each of such orders shall be a Final
Order providing for a sale of the Purchased Assets free and clear of any Claims and
Encumbrances and in form and substance reasonably satisfactory to Seller and Purchaser, which
orders shall not have been reversed, modified, amended or stayed; and

(¢) all waiting periods (including any extension thereof) applicable to
the purchase and sale of the Purchased Assets under any applicable antitrust or competition Law
shall have expired or been terminated.

9.2  Conditions Precedent to the Obligations of Seller. The obligations of
Seller to consummate the transactions contemplated by this Agreement are subject to the
fulfillment, on or prior to the Closing Date, of each of the following conditions, any of which
may be waived in writing by Seller in its sole discretion:

(a) the representations and warranties made by Purchaser in this
Agreement or in any Ancillary Document shall be true and correct in all respects, in each case as
of the Agreement Date and as of the Closing Date, with the same force and effect as though all
such representations and warranties had been made as of the Closing Date (other than
representations and warranties that by their terms address matters only as of another specified
date, which shall be so true and correct only as of such other specified date), except where the
failure of such representations and warranties to be true and correct would not have a Material
Adverse Effect; :

(b)  Purchaser shall have performed and complied in all material respects
with all obligations and agreements required by this Agreement to be performed or complied
with by Purchaser on or prior to the Closing Date; and

(¢c) Purchaser shall have delivered, or caused to be delivered, to Seller
all of the items set forth in Section 3.3.

93  Conditions Precedent to the Obligations of Purchaser. The obligations of
Purchaser to consummate the transactions contemplated by this Agreement are subject to the
fulfillment, on or prior to the Closing Date, of each of the following conditions, any of which
may be waived in writing by Purchaser in its sole discretion:

(a)  Seller shall have delivered to Purchaser (i) a certified copy of the
Sale Order (which shall contain the terms described in Section7.3) and (ii) copies of all
affidavits of service of the Sale Motion or notice of such motion filed by or on behalf of Seller
(which service shall comply with Section 7.2(d));

(b) (A) the representations and warrantics made by Seller in this
Agreement or in any Ancillary Document, other than those set forth in Section 4.12 (Assets
Necessary to Business), shall be true and correct in all respects, in cach case as of the Agreement
Date and as of the Closing Date, with the same force and effect as though all such
representations and warranties had been made as of the Closing Date (other than representations
and warranties that by their terms address matters only as of another specified date, which shall
be so true and correct only as of such other specified date), except where the failure of such
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representations and warranties to be true and correct would not, individually or in the aggregate,
have a Material Adverse Effect, and (B) the representations and warranties made by Seller set
forth in Section 4.12 (Assets Necessary to Business), shall be true and correct in all material
respects, in each case as of the Agreement Date and as of the Closing Date, with the same force
and effect as though all such representations and warranties had been made as of the Closing
Date;

(¢)  Seller shall have performed and complied in all material respects
with all obligations and agreements required in this Agreement to be performed or complied with
by them on or prior to the Closing Date;

(d)  Seller shall have delivered, or caused to be delivered, to Purchaser,
all of the items set forth in Section 3.2;

(¢) all Permits material to the operation of the Business, as set forth on
Schedule 9.3(e), shall have been transferred to Purchaser;

(f)  Seller shall have complied with the sale process deadlines set forth
in the Bidding Procedures Order and any Order amending such Bidding Procedures Order;

(g) there shall not have occurred and be continuing a Material Adverse
Effect;

(h) the Bankruptcy Court shall have approved and authorized the
assumption and assignment of all Contracts between Seller and/or its Subsidiaries and each
Major Customer (other than Major Customers that are governmental entities);

(i)  the Minimum Business Revenues shall not be less than $75 million;
and

(j) the Closing Date Net Receivables Amount shall be equal to or
greater than the Minimum Net Receivables Amount.

ARTICLE X
ADDITIONAL DEFINITIONS
10.1  Definitions. As used herein:
“4ccounts Receivable” shall have the meaning set forth in Section 1.1(¢).
“Aetion” means any action, claim, complaint, grievance, summons, suit, litigation,
arbitration, mediation, proceeding (including any civil, criminal, administrative, investigative or
appellate proceeding), prosecution, contest, hearing, inquiry, inquest, audit, examination or

investigation by or before any Governmental Body.

“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly
through one or more intermediaries, controls, or is controlled by, or is under common control
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with, such Person, and the term “control” (including the terms “controlled by” and “under
common control with”) means (i) the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of such Person, whether through ownership
of voting securities, by Contract or otherwise or (ii) an officer, director, or any Person that has
the power, directly or indirectly, to vote 5% or more of the securities having ordinary voting
power for the election of directors (or persons performing similar functions) of such Person.

“Affiliate Agreement” means any Contract between any director, officer, employee or
greater than five percent (5%) stockholder of Seller or any Affiliate of any such Person, on one
hand, and Seller, on the other hand, used in or related to the Business, including any Contract
providing for the employment of, furnishing of services by, rental of real or personal property
from or otherwise requiring payments to any such Person or firm, other than employment-at-will
arrangements in the Ordinary Course of Business.

“Agreement” shall have the meaning set forth in the preamble.
“Agreement Date” shall have the meaning set forth in the preamble.
“Allocation” shall have the meaning set forth in Section 11.2.

“Alternative Transaction” means (i) the approval by the Bankruptcy Court of a sale of a
material portion of the Purchased Assets to a Person other than Purchaser, or (ii) the filing of a
plan of reorganization that does not contemplate the sale of the Purchased Assets to Purchaser in
accordance with the terms hereof.

“Ancillary Documents” means any certificate, agreement, document or other instrument
(other than this Agreement) to be executed and delivered by a Party in connection with the
consummation of the transactions contemplated this Agreement.

“Apportioned Taxes” shall have the meaning set forth in Section {1.1(b).

“Arbitrating Accountant” means (i) a nationally recognized certified public accounting
firm jointly selected by Purchaser and Seller that is not then engaged to perform accounting, tax
or auditing services for Seller or Purchaser or (ii) if Seller and Purchaser are unable to agree on
an accountant, then a nationally recognized certified public accounting firm jointly selected by
Seller’s accounting firm and Purchaser’s accounting firm.

“4ssigned Contracts” shall have the meaning set forth in Section 1.1(b).

“Assignment and Assumption Agreement’ shall have the meaning set forth in

Section 3.2(b).
“qssumed AP> shall have the meaning set forth in Section 1.3(b).

“4ssumed Employee Liabilities” shall have the meaning set forth in Section 1.3(e).

“4ssumed Leased Real Property” shall have the meaning set forth in Section L1(D).
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“ 4ssumed India Leased Real Property” means the Leased Real Property located in India

listed on Schedule 1.1(f).

«“ gssumed Liabilities” shall have the meaning set forth in Section [.3.

“Assumed U.S. Leased Real Property” means the Leased Real Property located in the
United States listed on Schedule 1.1(f).

“Assignment and Assumption of India Leases” shall have the meaning set forth in

Section 3.2(1).

“Assignment and Assumption of Leases” shall mean collectively the Assignment and
Assumption of India Leases and the Assignment and Assumption of U.S. Leases.

“Assignment and Assumption of U.S. Leases” shall have the meaning set forth in

Section 3.2(h).
“Ayction” has that meaning ascribed to such term by the Bidding Procedures Order.
“Ayoidance Actions” shall have the meaning set forth in Section 1.1(u).
“Bankruptcy Cases” shall have the meaning set forth in the Recitals.
“Bankruptcy Code” shall have the meaning set forth in the Recitals.
“Bankruptcy Court” shall have the meaning set forth in the Recitals.
“Bankruptcy Rules” shall have the meaning set forth in the Recitals.
“Bid Protections” shall have the meaning set forth in Section 7.1.

“Bidding Procedures Order” means an order substantially in the form attached hereto as
Exhibit G and otherwise in form and substance reasonably satisfactory to Seller and Purchaser
approving, among other things, the Bid Protections and the Qverbid Protections.

“Bill of Sale” shall have the meaning set forth in Section 3.2(a).
“Break-Up Fee” shall have the meaning set forth in Section 7. l.

“Business” means the North American Business and the Indian Business, together with
any and all modifications thereto that constitute logical extensions thereto, as conducted directly
or indirectly by Seller and its Affiliates, as of the date hereof and as of immediately prior to the
Closing, but excluding all businesses, activities and operations of Seller or any of its Affiliates
other than the North American Business and the Indian Business.

“Business Day” means any day other than a Saturday, Sunday or other day on which
banks in New York City, New York are authorized or required by Law to be closed.
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“Business Tax Return” means any sales, use, real and personal property (tangible and
intangible) and any other non-income Tax Returns to the extent related to the Business or the
Purchased Assets.

“«CFIUS” means the Committee on Foreign Investment in the United States and each
member agency thereof acting in such capacity.

“CFIUS Approval” means any of the following with respect to the transactions
contemplated by this Agreement: (i) the Parties shall have received written notice from CFIUS
that review under the DPA has been concluded and that either the transactions contemplated by
this Agreement do not constitute a “covered transaction” under the DPA, the transaction will not
impair the national security of the United States, or there are no unresolved national security
concerns; (ii) an investigation shall have been commenced after the initial thirty (30)-day review
period and CFIUS shall have concluded all action under the DPA without sending a report to the
President, and the Parties shall have received notice from CFTUS that all action under the DPA is
concluded and there are no unresolved national security concerns; or (iii) CFIUS shall have sent
a report to the President requesting the President’s decision and the President shall have
announced a decision not to take any action to suspend or prohibit the transactions contemplated
by this Agreement, or the time permitted by the DPA for action by the President shall have
elapsed without the President taking any action to suspend or prohibit the transactions
contemplated by this Agreement.

“Chapter 11 Petition” shall have the meaning set forth in the Recitals.

“Claim” has the meaning given that term in Section 101(5) of the Bankruptcy Code and
includes, inter alia, all rights, claims, causes of action, defenses, debts, demands, damages, offset
rights, setoff rights, recoupment right, obligations, and liabilities of any kind or nature under

contract, at law or in equity, known or unknown, contingent or matured, liquidated or
unliquidated, and all rights and remedies with respect thereto.

“Closing” shall have the meaning set forth in Section 3.1.

“Closing Date” means the date on which the Closing occurs.

“Closing Date Net Receivables Amount” shall have the meaning set forth in Section 1.3.

“Closing Statement” shall have the meaning set forth in Section 8.22.

“Code” means the United States Internal Revenue Code of 1986.

“Collective Bargaining Agreement’ means any Contract with a labor union, works
council, labor organization, or any other Person representing or pur orting to represent

g y F g purp p

Employees.

“Combined Leased Real Property” shall mean collectively the Assumed Leased Real
Property and the India Leased Real Property.
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“Combined Leases” shall mean collectively the Leases with respect to the Assumed
Ieased Real Property and the India Leases.

“Company Subsidiary Assets” shall have the meaning set forth in Section 4.3

“Company Subsidiary Plan” shall mean each Seller Plan sponsored or maintained by the
Company Subsidiary.

“Company Subsidiary Employee” shall mean each Employee of the Company Subsidiary.
“Competing Bid’ shall have the meaning set forth in Section 7.2(b).

“Contract” means any written or oral contract, purchase order, service order, sales order,
master service agreement, engagement agreement, purchase agreement, indenture, note, bond,
mortgage, lease, sublease, license, understanding, instrument or other agreement, arrangement or
commitment that is binding upon a Person or its property, whether express or implied.

“Confidentiality Agreement’ shall have the meaning set forth in Section 8.8(a).
“Cure Costs” shall have the meaning set forth in Section 1.3(b).

“Deposit” shall have the meaning set forth in Section 2.3.

“Designated Purchaser” shall have the meaning set forth in Section 12.8.

“DIP Financing Agreement” means the Debtor-in-Possession Credit Agreement among
Wells Fargo Bank, N.A., the lenders that are party thereto and Seller.

“Documents” means all of Seller’s written files, documents, instruments, papers, books,
repotts, records, tapes, microfilms, photographs, letters, budgets, forecasts, plans, operating
records, safety and environmental plans and reports, data, Permits and Permit applications,
studies and documents, Tax Returns, ledgers, journals, title policies, customer lists, regulatory
filings, operating data and plans, research material, technical documentation (design
specifications, engineering information, test results, maintenance schedules, functional
requirements, operating instructions, logic manuals, processes, flow charts, etc.), user
documentation (installation guides, user manuals, training materials, release notes, working
papers, etc.), marketing documentation (sales brochures, flyers, pamphlets, web pages, etc.), and
other similar materials, in each case whether or not in electronic form, used in or related to the
Business.

“DPA” means Section 721 of the Defense Production Act of 1950, as amended, including
the implementing regulations thereof codified at 31 C.F.R. Part 800.

“Employee” means an individual who, as of the applicable date, is employed by Selter in
connection with the Business.

“Employee Benefit Plan” shall mean each (i) “employee benefit plan” within the
meaning of Section 3(3) of ERISA, (ii) other benefit and compensation plan, Contract, policy,
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program, practice, arrangement or agreement, including pension, profit-sharing, savings,
termination, executive compensation, phantom stock, change-in-control, retention, salary
continuation, vacation, sick leave, disability, death benefit, insurance, hospitalization, medical,
dental, life, employee loan, educational assistance, fringe benefit, deferred compensation,
retirement or post-retirement, severance, equity or equity-based, incentive and bonus plan,
contract, policy, program, practice, arrangement or agreement, and (iii) other employment,
consulting or other individual agreement, plan, practice, policy, contract, program, and
arrangement.

“Encumbrance” means any lien (as defined in Section 101(37) of the Bankruptcy Code),
encumbrance, claim (as defined in Section 101(5) of the Bankruptcy Code), right, demand,
charge, claim, mortgage, deed of trust, option, pledge, security interest or similar interests, title
defect, license hypothecation, casement, right of way, restrictive covenant, non-compete
obligation, encroachment, right of first offer or refusal, right to acquire, preemptive right, option,
judgment, conditional sale or other title retention agreement, assignment and other imposition,
imperfection or defect of title or restriction on transfer or use or any lien of any nature
whatsoever.

“Environmental Law” means any foreign, federal, state or local law, statute, regulation,
or ordinance related to the protection of human health, safety, the environment, natural resources
or consumer products.

“Environmental Liabilities and Obligations” means all Liabilities arising from any
impairment, impact or damage to the environment, health or safety, or any failure to comply with
Environmental Law in connection with the operation of the Business, the Purchased Assets, or
the Combined Leased Real Property, including Liabilities related to: (i) the transportation,
storage, use, arrangement for disposal or disposal of, or exposure to, Hazardous Materials;
(i) the Release of Hazardous Materials, including migration onto or from the Combined Leased
Real Property; (iii) any other pollution or contamination of the surface, substrata, soil, air,
ground water, surface water or marine environments; (iv) any other obligations imposed under
Environmental Law including pursuant to any applicable Permits issued pursuant to under any
Environmental Law: (v) Orders, notices to comply, notices of violation, alleged non-compliance
and inspection reports with respect to any Liabilities pursuant to Environmental Law; and (vi) all
obligations with respect to personal injury, property damage, wrongful death and other damages
and losses arising under applicable Environmental Law but only as a result of any of the matters
identified in clauses (i)-(v) of this definition.

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

“ERISA Affiliate” means any affiliate of Seller within the meaning of Section 414(b), (c),
(m) or (0) of the Code.

“Escrow Agent” shall have the meaning set forth in Section 2.3.
“Escrow Agreement” shall have the meaning set forth in Section 2.3.
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“Excluded Assets” shall have the meaning set forth in Section 1.2.
“Excluded Leased Real Property” shall have the meaning set forth in Section 1.2(1).
“Excluded Liabilities” shall have the meaning set forth in Section 1.4.

“Expense Reimbursement” shall mean Purchaser’s reasonably documented costs and
expenses related to pursuing, negotiating, and documenting the transaction(s) contemplated by
this Agreement, which shall not exceed Five Hundred Thousand Dollars ($500,000), subject to
Bankruptcy Court approval, and shall be paid as set forth in Section 7.1.

“Final Order” means an order or judgment of the Bankruptcy Court or any other court of
competent jurisdiction entered by the Clerk of the Bankruptcy Court or such other court on the
docket in the Bankruptcy Cases or the docket of such other court, which has not been modified,
amended, reversed, vacated or stayed and as to which (i) the time to appeal, petition for
certiorari, or move for a new trial, reargument or rehearing has expired and as to which no
appeal, petition for certiorari or motion for new trial, reargument or rehearing shall then be
pending or (ii) if an appeal, writ of cerfiorari new trial, reargument or rehearing thereof has been
sought, such order or judgment of the Bankruptcy Court or other court of competent jurisdiction
shall have been affirmed by the highest court to which such order was appealed, or certiorari
shall have been denied, or a new trial, reargument or rehearing shall have been denied or resulted
in no modification of such order, and the time to take any further appeal, petition for certiorari
or move for a new trial, reargument or rehearing shall have expired, as a result of which such
order shall have become final in accordance with Rule 8002 of the Bankruptcy Rules; provided,
that the possibility that a motion under Rule 60 of the Federal Rules of Civil Procedure, ot any
analogous rule under the Bankruptcy Rules, may be filed related to such order, shall not cause
such order not to be a Final Order; provided, however, that Purchaser, in its sole discretion, may
treat any order for which a motion or application for a stay is filed or pending as a Final Order by
affirmatively agreeing to such treatment in a writing signed by Purchaser.

“Financial Statements” shall have the meaning set forth in Section 4.17.

“GAAP” means United States generally accepted accounting principles as in effect from
time to time.

“Governmental Body” means any government, quasi-governmental entity, or other
governmental or regulatory body, agency or political subdivision thereof of any nature, whether
national, international, multi-national, supra-national, foreign, federal, state or local, or any
agency, branch, department, official, entity, instrumentality or authority thereof, or any court or
arbitrator (public or private) of applicable jurisdiction.

“Hazardous Material” means any substance, material or waste which is regulated by any
Governmental Body, including petroleum and its by-products, asbestos, polychlorinated
biphenyls and any material, waste or substance which is defined or identified as a “hazardous
waste,” “hazardous substance,” “hazardous material,” “restricted hazardous waste,” “industrial
waste,” “solid waste,” “contaminant,” “pollutant,” “toxic waste” or “toxic substance” or
otherwise regulated under or subject to any provision of Environmental Law.
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“Indebtedness” of any Person means, without duplication, (i) the interest in respect of,
principal of and premium (if any) in respect of (A) indebtedness of such Person for money
borrowed and (B) indebtedness evidenced by notes, debentures, bonds or other similar
instruments for the payment of which such Person is responsible or liable; (ii) all obligations of
such Person with respect to any Contracts related to the deferred and unpaid purchase price of
property or services, including any interest accrued thereon and prepayment or similar penalties
and expenses; (iii) all obligations of such Person under leases required to be capitalized in
accordance with GAAP; (iv) all obligations of such Person for the reimbursement of any obligor
on any letter of credit, banker’s acceptance or similar credit transaction; (V) all obligations of the
type referred to in clauses (i) through (iv) of any Persons for the payment of which such Person
is responsible or liable, directly or indirectly, as obligor, guarantor, surety or otherwise, including
guarantees of such obligations; and (vi) all obligations of the type referred to in clauses (i)
through (v) of other Persons secured by any Encumbrance (other than Permitted Encumbrances),
on any property or asset of such Person (whether or not such obligation is assumed by such
Person).

“India Lease” means any written or oral lease, subleasc, sub-sublease, license,
concession, occupancy agreement, other agreement or arrangement, including any amendment,
extension, renewal, guaranty, termination and modification with respect thereto, pursuant to
which the Company Subsidiary uses or holds any India Leased Real Property.

“India Leased Real Property” means real property leased, subleased, sub-subleased,
licensed or otherwise occupied by the Company Subsidiary, together with all buildings,
structures, fixtures and improvements erected thereon, and any and all rights privileges,
easements, licenses, hereditaments and other appurtenances relating thereto.

“Indian Business” means all revenue-producing activities of Seller and its Subsidiaries
in India, including the business of performing, promoting, marketing, selling or delivering
consulting, staffing, information technology and outsourcing services in India.

“Initial Allocation” shall have the meaning set forth in Section 11.2.

“Intellectual Property” means all intellectual property and proprietary rights of any kind,
including the following: (i) patents, patent applications, invention disclosures and all related
continuations, divisionals, continuations-in-part, reissues, re-examinations, substitutions and
extensions; (ii) trademarks, service marks, trade names, slogans, logos, designs, symbols, trade
dress, internet domain names, uniform resource identifiers, social media addresses and handles,
rights in design, brand names, any fictitious names, d/b/a’s or similar filings related thereto, or
any variant of any of them, and other similar designations of source or origin, together with all
goodwill, registrations and applications related to the foregoing; (iii) copyrights and
copyrightable subject matter (including any registration and applications for any of the
foregoing); (iv) trade secrets and other confidential or proprietary business information
(including manufacturing and production processes and techniques, research and development
information, technology, intangibles, drawings, specifications, designs, plans, proposals,
technical data, financial, marketing and business data, pricing and cost information, business and
marketing plans, customer and supplier lists and information and rights to personal information),
know how, proprietary processes, formulae, algorithms, models, industrial property rights, and
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methodologies; (v) computer software, computer programs, and databases (whether in source
code, object code or other form); (vi) rights in the foregoing and in other similar intangible assets;
(vii) applications and registrations for the foregoing; and (vii) all rights to sue for past, present
and future infringement, misappropriation, dilution or other violation of any of the foregoing and
all remedies at law or equity associated therewith.

“International Seller Plan” shall have the meaning set forth in Section 4.15(d).
“Inventory” shall have the meaning set forth in Section 1.1(p).

“IP Assignment and Assumption Agreement” shall have the meaning set forth in

Section 3.2(}).

“Knowledge of Seller” or “Seller’s Knowledge” means the actual knowledge of the
Persons set forth on Schedule 10.1 of the Seller Disclosure Schedules, after reasonable due
inquiry of such Person’s direct reports.

“Law” means any federal, state, local, municipal, foreign or international, multinational
or other law, treaty, statute, constitution, principle of common law, resolution, ordinance, code,
edict, decree, rule, regulation, ruling or requirement issued, enacted, adopted, promulgated,
implemented or otherwise put into effect by or under the authority of any Governmental Body, in
each case as in effect as of the Closing Date.

“Lease” means any written or oral lease, sublease, sub-sublease, license, concession,
occupancy agreement, other agreement or arrangement, including any amendment, extension,
renewal, guaranty, termination and modification with respect thereto, pursuant to which Seller
uses or holds any Leased Real Property.

“Leased Real Property” means real property leased, subleased, sub-subleased, licensed
or otherwise occupied by Seller, together with all buildings, structures, fixtures and
improvements erected thereon, and any and all rights privileges, easements, licenses,
hereditaments and other appurtenances relating thereto. :

“Liabilify” means, as to any Person, any debt, adverse claim, liability (including any
liability that results from, relates to or arises out of tort or any other product liability claim), duty,
responsibility, obligation, commitment, assessment, cost, expense, loss, expenditure, charge, fee,
penalty, fine, contribution or premium of any kind or nature whatsoever, whether known or
unknown, asserted or unasserted, absolute or contingent, direct or indirect, accrued or unaccrued,
liquidated or unliquidated, or due or to become due, and regardless of when sustained, incurred
or asserted or when the relevant events occurred or circumstances existed.

“Material Adverse Effect” means any event, change, occurrence or state of facts that has
had, or is reasonably likely to have, individually or in the aggregate, a material adverse effect on
the assets, Liabilities, business, properties, financial condition or results of operations of the
Business, taken as a whole, provided, however, that in no event shall any of the following, alone
or in combination, be deemed to constitute, or be taken into account, in determining whether
there has been, or would be, a Material Adverse Effect: (i) changes in the U.S. or global
economy or capital markets in general but that do not have a disproportionate effect on the
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Business relative to other businesses in the industry in which the Business operates, (ii) changes
that affect generally the industry in which the Business operates but that do not have a
disproportionate effect on the Business relative to other businesses in the industry in which the
Business operates, (iii) changes after the Agreement Date in any applicable Law or GAAP,
(iv) the commencement of the Bankruptcy Cases, (v) the announcement of this Agreement or the
transactions contemplated hereby in accordance with the terms hereof, (vi) actions or omissions
of Seller required pursuant to the restrictive covenants contained in this Agreement which
Purchaser does not waive following an explanation and request from Seller or (vii) the sale
process of the Business to the extent in accordance with the terms of the Bidding Procedures
Order. '

“Major Customer” shall have the meaning set forth in Section 4.21.

“Major Vendor” shall have the meaning set forth in Section 4.21.
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