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SUBJECT TO COMPLETION, DATED JUNE 20, 2008
THE INFORMATION IN THIS PROXY STATEMENT/PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. ANSYS
MAY NOT ISSUE THE COMMON STOCK TO BE ISSUED IN CONNECTION WITH THE TRANSACTIONS DESCRIBED IN THIS
PROXY STATEMENT/PROSPECTUS UNTIL THE REGISTRATION STATEMENT FILED WITH THE SECURITIES AND
EXCHANGE COMMISSION IS EFFECTIVE. THIS PROXY STATEMENT/PROSPECTUS IS NEITHER AN OFFER TO SELL
THESE SECURITIES, NOR A SOLICITATION OF AN OFFER TO BUY THESE SECURITIES, IN ANY STATE WHERE THE
OFFER OR SALE IS NOT PERMITTED. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

ANSOFT

225 West Station Square Drive
Suite 200
Pittsburgh, Pennsylvania 15219

Dear Stockholder:

We are pleased to deliver the enclosed proxy segprospectus relating to the proposed acquisiéfohnsoft Corporation by ANSYS,
Inc.

You are cordially invited to attend a special negf stockholders of Ansoft, which will be held dunly 23, 2008, beginning at 9:00 a
local time, at Ansoft's corporate headquarters2&t West Station Square Drive, Pittsburgh, Pennsydva5219. At the special meeting, Ansoft
stockholders will be asked to adopt and approvernteeger agreement that Ansoft has entered into AMBYS, Evgeni, Inc., a wholly-owned
subsidiary of ANSYS, and Sidney LLC, a wholly-owradbsidiary of ANSYS, and the transactions contewepl thereby. If the merger
agreement is adopted and approved and the tramssctbntemplated thereby are approved, and the ctneitions in the merger agreement
are satisfied or waived, ANSYS will acquire Ansafihd each share of outstanding common stock of fAmsib be converted into the merger
consideration of $16.25 in cash without interestghare and 0.431882 shares of ANSYS common steckhare.

The shares of ANSYS common stock to be issuedeimtbrgers are listed on the Nasdaq Global Seledté¥lander the symbol “ANSS.”
On June 19, 2008, the closing sale price of ANS¥®@rmon stock was $49.15 per share.

After careful consideration, Ansoft's board of directors has unanimously determined that the mergersra fair to and in the best
interests of Ansoft and its stockholders and recomends that you vote for adoption and approval of thenerger agreement and the
transactions contemplated thereby and vote for thadjournment, if necessary, of the special meeting tsolicit additional proxies in favol
of the adoption and approval of the merger agreemerand the transactions contemplated thereby.

The accompanying proxy statement/prospectus preadéetailed description of the merger agreementlaproposed mergers. We L
you to read the enclosed materials closPlease pay particular attention to therisk factors beginning on page 23 for a discussion of risks
related to the mergers.

Your vote is importantBecause adoption and approval of the merger agreemieand the transactions contemplated thereby requie
the affirmative vote of holders of at least a majaity of the outstanding shares of Ansoft common stdg a failure to vote will have the
same effect as a vote against the merger. Whether mot you intend to vote in person at the special eeting, please complete, sign and
date the enclosed proxy card return it in the enclsed envelope or submit your proxy over the Internebr by telephone by following the
instructions on the enclosed proxy card as soon gessible. Giving your proxy now will not affect your rigld vote in person if you wish to
attend the special meeting and vote personally.

Sincerely,
Nicholas Csende Zoltan Cende
President and Chief Executive Offic Chairman of the Board of Directa

Neither the Securities and Exchange Commission na@ny state securities commission has approved or digproved the ANSYS commol
stock to be issued in the mergers or determined fhis document is accurate or adequate. Any represéation to the contrary is a
criminal offense.

This document is dated , 2008 iarfirst being mailed to stockholders on or ahbwie , 200¢
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ANSOFT CORPORATION

225 West Station Square Drive, Suite 200
Pittsburgh, Pennsylvania 15219

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To the Stockholders of Ansoft Corporation:

NOTICE IS HEREBY GIVEN that a special meeting ofsaifit stockholders will be held on July 23, 2008jibaing at 9:00 a.m. local time,
Ansoft’s corporate headquarters at 225 West St&mumare Drive, Pittsburgh, Pennsylvania 15219Herftllowing purpose:

1. To consider and vote upon a proposal to adapaaprove the Agreement and Plan of Merger by amohg ANSYS, Inc.,
referred to herein as ANSYS, Evgeni, Inc., a wholyned subsidiary of ANSYS, Sidney LLC, a wholly4oed subsidiary of ANSYS,
and Ansoft, dated as of March 31, 2008 and thes&retions contemplated thereby;

2. To approve a proposal to adjourn the speciatimgdf necessary, to solicit additional proxiesfavor of the adoption and
approval of the merger agreement and the transectiontemplated thereby; and

3. With discretionary authority, upon such othettera as may properly come before the special mgeid any adjournment or
postponement of the special meeting.

The proposed mergers are described in more dettikiaccompanying proxy statement/prospectus,iwoa should read carefully in its
entirety before voting. A copy of the merger agreatris attached as Appendix A to the proxy statéfpeyspectus.

Only Ansoft stockholders of record at the closduadiness on June 6, 2008 are entitled to notiemodfto vote at the special meeting. A
majority of the shares of Ansoft common stock artding on the record date must be voted in favéh@fdoption and approval of the merger
agreement and for the transactions contemplatedtifién order for the mergers to be completed. Aonitst of the shares represented at the
meeting in person or by proxy must be voted in faxfaany adjournment of the special meeting, ifessary, to solicit additional proxies in
favor of the adoption and approval of the mergeeamgent and the transactions contemplated thereby.

All Ansoft stockholders are cordially invited taextd the special meeting. However, we encouragegeate by proxy so that your shares will
be represented and voted at the meeting even i€gonot attend. Of course, voting by proxy will pogvent you from voting in person at the
meeting. Your failure to vote your shares is thmeas voting against the proposal to adopt ancoapghe merger agreement and the
transactions contemplated thereby. Your failuredie your shares will not affect the outcome of pargposal to adjourn the special meeting, if
necessary, to solicit additional proxies in favbtiee adoption and approval of the merger agreemetthe transactions contemplated thereby,
but will reduce the number of votes required torapp such proposal.

After careful consideration, the board of directof#\nsoft has unanimously determined that the mesgre fair and in the best interests of
Ansoft and its stockholders and it recommendsytbatvote “FOR” the adoption and approval of the geeragreement and the transactions
contemplated thereby and to vote “FOR” the adjoeninif necessary, of the special meeting to dddidditional proxies in favor of the
adoption and approval of the merger agreementfantransactions contemplated thereby.

By Order of the Board of Directors
Dr. Zoltan Cendes, Chairman of the Board of Diresto

Pittsburgh, Pennsylvania

June , 200
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ADDITIONAL INFORMATION

The accompanying proxy statement/prospectus incatg® important business and financial informatibout ANSYS, Inc., referred to
herein as ANSYS, and Ansoft Corporation, referetidrein as Ansoft, from other documents that aténtluded in, or delivered with, the
proxy statement/prospectus.

ANSYS will provide you with copies of such documentlating to ANSYS (excluding all exhibits unledSYS has specifically
incorporated by reference an exhibit in this pretatement/prospectus), without charge, upon writteoral request to:

ANSYS, Inc.
Attn: Corporate Secretary
Southpointe
275 Technology Drive
Canonsburg, Pennsylvania 15317
(724) 746-3304

Ansoft will provide you with copies of such docunterelating to Ansoft (excluding all exhibits urdesnsoft has specifically
incorporated by reference an exhibit in this pretgtement/prospectus), without charge, upon writteoral request to:

Ansoft Corporation
Attn: Corporate Secretary
225 West Station Square Drive, Suite 200
Pittsburgh, Pennsylvania 15219
(412) 261-3200

If you would like to request documents, ANSYS orsaft must receive your request by July 16, 2008¢kvis five business days prior

the date of the special meeting) in order to enthatyou receive them prior to the special meet8ee “Where You Can Find More
Informatior” beginning on page 9
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QUESTIONS AND ANSWERS ABOUT THE MERGERS

Why am | receiving this proxy statement/prospectus’

ANSYS, Inc., referred to herein as ANSYS, haeead to acquire Ansoft Corporation, referred teelreas Ansoft, under the terms of a
merger agreement that is described in this proatestent/prospectus. Please see “The Mergers” hiegion page 43 and “The Merger
Agreement” beginning on page 67 of this proxy steget/prospectus. A copy of the merger agreemeattashed to this proxy
statement/prospectus as Appendix

To complete the mergers, Ansoft stockholders matd to adopt and approve the merger agreementartdansactions contemplated
thereby, and all other conditions to the mergertrbassatisfied or waived. Ansoft will hold a spécreeeting of its stockholders to obtain
this approval.

This proxy statement/prospectus contains impoitdatmation about the merger agreement, the memgighe special meeting of the
stockholders of Ansoft. You should read this pretgtement/prospectus carefully.

Your vote is very important. We encourage you ttevas soon as possible. The enclosed proxy cargdsalfou to vote your Ansoft shai
without attending the special meeting. For morecgjgeinformation on how to vote, please see thegtions and answers below.

Why are ANSYS and Ansoft proposing this transactiof (see pages 49 and 5

The ANSYS and Ansoft boards of directors haveheananimously approved the merger agreement areldetermined that the merger
agreement and the mergers are advisable and besltenterests of their respective stockholdersesthing these decisions, the ANSYS
and Ansoft boards of directors considered the ternusconditions of the merger agreement and thidlagagreements, as well as a
number of other factor:

How will ANSYS pay for the cash portion of the mergr consideration?(see page 7€

ANSYS intends to fund the cash portion of the meagmsideration through a combination of existiagittand new bank debt of up
$450 million.

What will happen in the mergers? (see page 6

In the step one merger, Ansoft and a wk-owned subsidiary of ANSYS will merge and, as a ltegunsoft will become a wholl-owned
subsidiary of ANSYS. Immediately thereafter, in #tep two merger, Ansoft will merge into anotheroliyrowned subsidiary of
ANSYS, with Sidney LLC as the surviving companytioé step two merger being a wholly-owned subsididNSY S and the ultimate
surviving entity of the merger

What will | receive in exchange for my Ansoft comma stock in the merger? (see page 6

For each outstanding share of Ansoft commonksymu own, assuming you do not exercise appraights, you will receive the merger
consideration of $16.25 in cash without interest @%31882 shares of ANSYS common stock. You witkive cash in lieu of any
fractional share of ANSYS common stock that you ldde entitled to receive in the merg

Is the merger consideration per share subject to gdstment? (see page 6¢

In the event that Ansoft has breached its repridions regarding its capitalization or brokéegs in a material respect, the merger
consideration will be adjusted such that ANSYS paythe aggregate, an amount equal to the amoantttivould have paid had such
representations been true and cort
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How will the mergers affect stock options to acquie Ansoft common stock? (see page €

As a result of the mergers, all outstanding stquioms under Ansc’s stock option plans and agreements, includingkstptions held b
executive officers and directors of Ansoft, willljuvest and become exercisable immediately pahe closing of the step one merger.
Persons who exercise their stock options prioh¢oetffective time of the step one merger will bétled to receive the merger
consideration, just like other Ansoft stockholdéfgersons holding such stock options choose meiercise their stock options prior to
the effective time of the step one merger, tha&icksbptions will be converted into an option toewe shares of ANSYS common stock.
The number of shares of ANSYS common stock to weath Ansoft optionholder will be entitled is detémed by the option exchange
ratio discussed below. Each Ansoft option will lo@eerted into the right to receive the number @irsh subject to the Ansoft option
multiplied by the option exchange ratio, rounded/ddo the nearest whole share. The new exercise fwr Ansoft stock options will
equal the old exercise price, divided by the op@mohange ratio, rounded up to the nearest whale

The option exchange ratio is equal to the ratio enattor divided by the ratio denominator, roundethtonearest one-hundred thousandth
of a cent, with $.000005 rounded down. The ratimerator is $16.25 plus the product of (A) 0.431888 (B) the average of the closing
prices for a share of ANSYS common stock on the NA® Global Select Market for the 30 trading daydiag one day prior to the
closing, referred to herein as the applicable ANSY®k price. The ratio denominator is the applieafNSYS stock price.

How much stock will the current stockholders own inthe combined company? (see page €

As of the closing of the step one merger, currdd8XS stockholders will own approximately 87% andrent Ansoft stockholders wi
own approximately 13% of the combined comf’s outstanding shares on a fully diluted be

Will Ansoft have representation on the ANSYS Boardf Directors? (see page 8-

Immediately following the effective time of the ptene merger, the board of directors of ANSYS bdllexpanded by one Class
member and the ANSYS board of directors will ekectew Class Il director designated by Ansoft. Ahkas designated Dr. Zoltan
Cendes, the founder, chairman of the board and tgibnology officer of Ansoft, to join the ANSY Sard of directors. He will also
continue to serve the combined company as a aeéhblogist

Am | entitled to appraisal rights? (see page 64

Under the Delaware General Corporation Law, Boddf Ansoft common stock who do not vote forddeption and approval of the
merger agreement and the transactions contemplageeby have the right to seek appraisal of theviaiue of their shares as determined
by the Delaware Court of Chancery if the mergewisipleted, but only if they comply with all requinents of Delaware law, which are
summarized in this proxy statement/prospectus. apggaisal amount could be more than, the sanar #sss than the amount an Ansoft
stockholder would be entitled to receive underrttezger agreement. Any holder of Ansoft common siotédnding to exercise appraisal
rights, among other things, must submit a writtemend for appraisal to Ansoft prior to the votetloz adoption and approval of the
merger agreement and the transactions contemglateeby and must not vote or otherwise submit aypio favor of adoption and
approval of the merger agreement and the transectiontemplated thereby. Failure to follow exatlly procedures specified under
Delaware law will result in the loss of appraidghts. Because of the complexity of the Delawave felating to appraisal rights, if you
are considering exercising your appraisal righteameourage you to seek the advice of your own legahsel

What are the United States federal income tax congaences of the transaction‘(see page 61

ANSYS expects the step one merger and the stepnevger, considered together as a single integtededaction, to qualify as
“reorganization” within the meaning of Section 38B6f the Internal Revenue Code of 1986, as amendézired to herein as the Code.
In that case, Ansoft stockholders who do



Table of Contents

©

©

exercise their appraisal rights will generally rgeize gain (but not loss) equal to the lesser efatmount of cash received or the amc

of gain realized in the step one merger. The amofigain realized in the step one merger will eqhalexcess of the sum of the cash and
the fair market value of the ANSYS common stoclereed in the step one merger over the tax badiseo§hares of Ansoft common

stock surrendered in exchange there

Ansoft stockholders are urged to read the discugsiéThe Mergers—Material United States Federablme Tax Consequences of the
Mergers” beginning on page 61 of this proxy statetimeospectus and to consult their tax advisott® @ise United States federal income
tax consequences of the mergers, as well as teeteif state, local, foreign, or other tax lawss#ft stockholders also should consult
their tax advisors with respect to other tax conseges of the mergers or any special circumstahegésnay affect the tax treatment to
them of the cash and shares of ANSYS common statkliey receive pursuant to the step one merger.

Do persons involved in the mergers have interesthat may conflict with mine as an Ansoft stockholde? (see page 5¢

Yes. When considering the recommendations ofoftissboard of directors, you should be aware teatain Ansoft directors and officers
have interests in the mergers that are differemhfror are in addition to, yours. These interasttuide employment of certain of Ansoft's
executive officers by ANSYS after the mergers,@lijh no agreements have been entered into andms, teonditions or understandir
have been finalized, the acceleration of stockomtigranted to executive officers and director8rgoft, and the receipt of
indemnification and liability insurance benefits diyectors and officers of Ansoft from ANSY

What stockholder approvals are required for the megers? (see page 4

The holders of a majority of the outstandingrsiseof Ansoft common stock on the record datetferAnsoft special meeting of
stockholders must vote in favor of the adoption apgroval of the merger agreement and the tramsectiontemplated thereby. Only
holders of record of Ansoft common stock at theselof business on June 6, 2008, referred to hassihe record date, are entitled to
notice of and to vote at the special meeting. Athefrecord date, there were 23,531,263 sharessdfhcommon stock outstanding and
entitled to vote at the special meeti

The approval of the stockholders of ANSYS is nofuieed to complete the mergers because the nunfilmemoANSY'S shares issued in
this transaction will represent less than 20% ofent ANSYS shares outstanding.

What stockholder approvals are required for the adpurnment of the special meeting, if necessary, tolkit additional proxies in
favor of the adoption and approval of the merger ageement and the transactions contemplated thereby(8ee page 40)

The holders of a majority of the shares of Ansofnmon stock represented in person or by proxyeasgiecial meeting of tf
stockholders must vote in favor of adjournmenthef $pecial meeting, if necessary, to solicit adddl proxies in favor of the adoption
and approval of the merger agreement and the wdosa contemplated thereby for such proposal taggroved. Abstentions and
brokernon votes will have the same effect as voting agjany such proposal to adjourn the special mee

Are there any stockholders already committed to vang in favor of adopting and approving the merger greement and the
transactions contemplated thereby? (see page 83)

Yes. In connection with the execution of the memgneement, certain Ansoft stockholders, who cbllety beneficially own
approximately 16% of the voting power of Ansoft coon stock as of the record date, entered into gatgreements agreeing to vote for
the proposed transaction. If the merger agreeneeminates in accordance with its terms, these ga@greements will also termina

3



Table of Contents

©

©

Q

©

©

Q

How does Ansof's board of directors recommend that | vote on the pposals? (see page 5.

The board of directors of Ansoft unanimously recagnabs that you vot*FOR” the adoption and approval of the merger agreenret
the transactions contemplated thereby and vote “R@&Radjournment, if necessary, of the specialtmgeo solicit additional proxies in
favor of the adoption and approval of the mergeeagent and the transactions contemplated the

Are there risks | should consider in deciding whetkr to vote for the mergers? (see page 2

Yes. In evaluating the mergers, you should cangftdinsider the factors discussed in the sectitedt“ Risk Factor” beginning on pag
23.

Do | need to send in my Ansoft stock certificatesow? (see page 4-

No. You should not send in your Ansoft stock cartifes now. Promptly after the effective time o 8tep one merger, the excha
agent will provide stock certificate transmittal tevdals to the holders of Ansoft common stock. THa@smittal materials will contain
instructions for surrendering Ansoft stock certifies to the exchange agent in exchange for theemeogsideratior

You bear the risk of delivery and should send yletter of transmittal by courier, by hand or by fasth stock certificates delivered by
courier or by hand, to the appropriate addressewrsion the letter of transmittal.
What do | need to do now? (see page 4

First, carefully read this document in its entit€ffpen, we urge you to vote your shares of Ansofimon stock by one of the followir
methods

* marking, signing, dating and returning your progyctin the enclosed prepaid envela
» submitting a proxy over the Internet or by telephy following the instructions on the enclosedxgroard; or
» attending the special meeting and submitting agnggexecuted proxy or ballot. If a broker holdsiyshares in “street name,”
you will need to get a proxy from your broker tde/gqour shares in persc
What happens if | do not vote? (see page 4

The failure to execute and return your proxy cartbasubmit a proxy by telephone or over the Iné¢emill have the same effect as voti
against the adoption and approval of the mergereagent and the transactions contemplated therdigyfailure to execute and return
your proxy card or to submit a proxy by telephonewer the Internet will not affect the outcomeanfy proposal to adjourn the spec
meeting, if necessary, to solicit additional praxie favor of the adoption and approval of the ree@greement and the transactions
contemplated thereby, but will reduce the numberodés required to approve such propac

What happens if | abstain? (see page 4!

If you execute and return your proxy card or sularproxy by telephone or over the Internet and “ABSTAIN” or if you vote
“ABSTAIN" at the special meeting, this will have the sameatflis voting against the adoption and approvdiefnerger agreement ¢
the transactions contemplated thereby and agaigsgpraposal to adjourn the special meeting, if seagy, to solicit additional proxies in
favor of the adoption and approval of the mergeeagent and the transactions contemplated the

What is the difference between holding shares asstockholder of record and as a beneficial owner? ég page 41

Many Ansoft stockholders hold their shares tlytoa broker, bank or other nominee rather tharctijrén their own name. As
summarized below, there are some distinctions kEtvebares held of record and shares beneficialhyedv

4



Table of Contents

Q

©

©

Stockholder of Recordf your shares are registered directly in your namtd Ansoft’s transfer agent, you are considetrezlgtockholder
of record with respect to those shares and thisypstatement/prospectus is being sent directlyotolyy Ansoft. As stockholder of reco
you have the right to grant your proxy directlyAnsoft or to vote in person at the Ansoft speciakting of stockholders. Ansoft has
enclosed a proxy card for your use.

Beneficial Ownerlf your shares are held in a brokerage accounk banount or by another nominee, you are considire@teneficial
owner of shares held in “street name,” and thixpiatement/prospectus is being forwarded to youdur broker, bank or nominee
together with a voting instruction card. As the éfézial owner, you have the right to direct youoker, bank or other nominee how to
vote and are also invited to attend the speciatimgeHowever, since you are not the stockholdereobrd, you may not vote your shares
in person at the special meeting unless you olatéégal proxy from the broker, bank or nominee tiwts your shares, giving you the
right to vote the shares instead of the brokerklmamominee holding your shares. Your broker, bankominee has enclosed or provi
voting instructions for your use in directing ydaroker, bank or nominee how to vote your shares.

If my shares are held in“street nam¢” by my broker, will my broker automatically vote my shares for me? (see page 4

No. If you do not provide your broker with instrigets on how to vote your shares that are heldreeshame, your broker will not |
permitted to vote them. Therefore, you should bre suprovide your broker with instructions on htmwote these share

If you do not give voting instructions to your beskand your broker submits a proxy card but do¢voie your shares, you will, in
effect, be voting against the adoption and approf/éthe merger agreement and the transactions optéged thereby and against the
proposal to adjourn the special meeting, if neagssa solicit additional proxies in favor of appad of the merger agreement and the
transactions contemplated thereby.

Can | change my vote? (see page 4

Yes. If you submit a proxy, you may revoke it ay &ime before the special meeting |

» delivering to the corporate secretary of Ansoftrdten notice, dated later than the proxy you wishevoke, stating that the proxy
revoked,;

» submitting to the corporate secretary of Ansofeansigned proxy with a date later than the proay wish to revoke
» submitting another proxy by telephone or over thterihet (your latest telephone or Internet votimgructions will be followed); ¢
» attending the special meeting and voting in per

Notices to the corporate secretary of Ansoft shdaéldddressed to Corporate Secretary, Ansoft Catipar 225 West Station Square
Drive, Suite 200, Pittsburgh, Pennsylvania 15219.

If you hold your shares in street name, you mugt giew instructions to your broker prior to the@akemeeting or obtain a signed “legal
proxy” from the broker to revoke your prior insttioms and vote in person at the meeting.

When and where will the vote take place? (see pag8)

The Ansoft special meeting of stockholders Wil held at Ansoft’s corporate headquarters at 225t\8tation Square Drive, Suite 200,
Pittsburgh, Pennsylvania 15219, on July 23, 20@#8tisg at 9:00 a.m. local tim
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Q: Are there any conditions that must be satisfied por to the completion of the merger? (see page 7

A:  Yes. There are a number of conditions that musidisfied before the completion of the merger, somehich are outside the part’
control. Se¢‘The Merger Agreeme—Conditions to Completion of the Merg” beginning on page 7'

Q

When do you expect the mergers to be completed? ¢spage 67

A:  ANSYS and Ansoft are working to complete the gess as quickly as practicable and currently exfiexttthe mergers could be
completed promptly after the special meeting of &hstockholders. However, ANSYS and Ansoft carpretdict the exact timing of the
completion of the mergers because they are sutgj@egulatory approvals and other conditic

Whom do | call if | have questions about the specianeeting or the mergers? (see page 4

©

A:  You should direct any questions regarding the spp@ceeting of stockholders or the mergers, inclgdive procedures for voting yo
shares, to our proxy solicitor, Georgeson Inc-free at (877) 27-9676.

6
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SUMMARY

This summary highlights selected information inaddn this document and does not contain all ofrtf@mation that may be
important to you. You should read this entire doeatrand its appendices and the other documenthitthwe refer you before you
decide how to vote with respect to the merger agese. In addition, we incorporate by reference ingrtt business and financial
information about ANSYS and Ansoft into this docurhd-or a description of this information, see ‘dngoration of Certain Documents
by Reference” beginning on page 91. You may oltzrinformation incorporated by reference into tligsument without charge by
following the instructions in “Where You Can Findoké Information” on page 93. Each item in this suaryrincludes a page reference
directing you to a more complete description of theam.

Cautionary Statement About Forwardoking Statements

This document, including information included ocanporated by reference in this document, contiingard looking statements
within the meaning of the Private Securities Litiga Reform Act of 1995. These forward looking staents include, but are not limited
to, statements about (i) the financial conditi@sults of operations and business of ANSYS and #n@ip the benefits of the mergers
between ANSYS and Ansoft, including future finaheiad operating results, cost savings and accréioaported earnings that may be
realized from the mergers; (iii) the expected tarsequences of the mergers; (iv) ANSY8eéntions regarding the financing of the me
consideration and the terms of such financingANBYS’ and Ansofts plans, objectives, expectations and intentionisodiner statemen
contained in this filing that are not historicatfs; and (vi) other statements identified by wasdsh as “expects,” “anticipates,” “intends,”
“plans,” “believes,” “seeks,” “estimates,” or word§ similar meaning. These forward looking statetaeme based on current beliefs and
expectations of ANSYS and Ansoft and are inheresillyject to significant business, economic and aitipe uncertainties and
contingencies, many of which are beyond our controaddition, these forward looking statementssangject to assumptions with respect
to future business strategies and decisions teadwject to change. Actual results may differ mialtg from the anticipated results
discussed in these forward looking statements.ofatihat could cause actual results to differ niatgrfrom those expressed in such
forward looking statements are discussed in theKRactors” section beginning on page 23. Becaude Statements are subject to risks
and uncertainties, actual results may differ matigrirom those expressed or implied by such stetes Ansoft stockholders are
cautioned not to place undue reliance on suchretatts, which speak only as of the date of this psiatement/prospectus or the date of
any document incorporated by reference.

Information about the Parties to the Mergers
ANSY<(see page 84)

ANSYS, Inc.

Southpointe

275 Technology Drive
Canonsburg, Pennsylvania 15317
(724) 746-3304

ANSYS develops and globally markets engineeringutation software and services widely used by ergmand designers across a
broad spectrum of industries, including aerospastgmotive, manufacturing, electronics, biomedarad defense. Headquartered at
Southpointe in Canonsburg, Pennsylvania, ANSY Signslibsidiaries employ approximately 1,400 peaglef December 31, 2007 and
focus on the development of open and flexible smhstthat enable users to analyze designs direntthe desktop, providing a common
platform for fast, efficient and cost-consciousguot development, from design concept to final-stEgting and validation. ANSYS
distributes its ANSY & suite of simulation technologies, including ANSY Skkbench™, ANSYS CFX, ANSYS ICEM CFD™,
ANSYS AUTODYN®, and ANSYS FLUENT products, through a
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global network of channel partners and direct safises in strategic, global locations. It is ANS' intention to continue to maintain tr
mixed sales and distribution model.

ANSYS was founded in 1970 and incorporated undetdtvs of the State of Delaware. ANSYS common sisdisted on the
Nasdag Global Select Market under the syn“ANSS.”

ANSYS maintains a site on the Internetvatw.ansys.conhjowever, information found on ANSYS’ website is pairt of this proxy
statement/prospectus.

Ansoft(see page 84)

Ansoft Corporation

Attn: Corporate Secretary

225 West Station Square Drive, Suite 200
Pittsburgh, Pennsylvania 15219

(412) 261-3200

Ansoft is a leading developer of higierformance electronic design automation, refetodeerein as EDA, software. Ansoft produ
are used by electrical engineers worldwide to destgte-of-the-art technology products, such dsleelphones, internet networking,
satellite communications systems, integrated discamd circuit boards and electronic sensors antdnicEngineers use Ansoft’s software
to maximize product performance, eliminate physpratotypes, and to reduce time-to-market.

Ansoft was founded in 1984 and is incorporated utitke laws of the State of Delaware. Ansoft’s comrstock trades on the
Nasdag Global Select Market under the syn“ANST.”

Ansoft maintains a site on the Internetvatw.ansoft.comhowever, information found on Ansoft's website & part of this proxy
statement/prospectus.

Evgeni, Inc.

Evgeni, Inc.

c/o ANSYS, Inc.

Southpointe

275 Technology Drive
Canonsburg, Pennsylvania 15317
(724) 746-3304

Evgeni, Inc., referred to herein as Merger Sub, wgholly-owned subsidiary of ANSYS and was incogted on March 17, 2008 in
the State of Delaware. Merger Sub has not engamgendyi operations and was formed solely for the psgmf engaging in the transactions
contemplated by the merger agreement. Merger Slilonerge with and into Ansoft in the step one merge

Sidney LLC

Sidney LLC

c/o ANSYS, Inc.

Southpointe

275 Technology Drive
Canonsburg, Pennsylvania 15317
(724) 746-3304
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Sidney LLC, referred to herein as Merger LLC, istelly-owned subsidiary of ANSYS and was formed on Margh2D08 in the
State of Delaware. Merger LLC has not engaged ynogrerations and was formed solely for the purpdsngaging in the transactions
contemplated by the merger agreement. Merger LLICheithe surviving company following the step tmerger and will continue its
existence as “Sidney LLC.”

Risk Factors (see page 23)

In evaluating the merger agreement and the mergeusshould carefully read this proxy statemengpextus and read the risk
factors set forth in “Risk Factors” beginning orgp&3.

Special Meeting of Ansoft Stockholders (see page)39

Ansoft will hold a special meeting of its stockhetd on July 23, 2008, at 9:00 a.m. local time, $dit’s corporate headquarters at
225 West Station Square Drive, Suite 200, PittshhulreA 15219. At the special meeting, you will bkeakto vote on a proposal to adopt
and approve the merger agreement and the transactimtemplated thereby. You will also be askeapjorove the adjournment, if
necessary, of the special meeting to solicit aoldii proxies in favor of the adoption and apprafahe merger agreement and the
transactions contemplated thereby.

You may vote at the special meeting if you ownearss of Ansoft common stock at the close of businesthe record date, June 6,
2008. On that date, there were 23,531,263 shar@asiift common stock outstanding and entitled tte\ad the special meeting. You may
cast one vote for each share of Ansoft common sgookowned on the record date.

Stockholder Vote Required (see page 40)

The proposal to adopt and approve the merger agmeteaimd the transactions contemplated therebynesjthie affirmative vote of
the holders of a majority of the shares of Ansofimon stock outstanding on the record date. Araita vote your shares or an
abstention will have the same effect as a votenag#iie proposal to adopt and approve the mergeeagent and the transactions
contemplated thereby.

The proposal to adjourn the special meeting, iessary, to solicit additional proxies in favor bétadoption and approval of the
merger agreement and the transactions contemlageeby requires the affirmative vote of the haddefra majority of the shares of
Ansoft common stock represented in person or byypab the special meeting of the stockholders.uraito vote your shares will not
affect the outcome of the proposal to adjourn treximl meeting, if necessary, to solicit additiop@dxies in favor of approval of the
merger agreement, but will reduce the number afsotquired to approve such proposal. If you abdtaim voting, either in person or by
proxy, it will count as a vote against such propésadjourn the special meeting.

The Mergers (see page 43 and Appendix A)

The merger agreement is attached to this docunseippendix A. You should read this agreement césefas it is the legal
document that governs the step one merger, theemef@ wholly-owned subsidiary of ANSYS with amdd Ansoft, followed
immediately thereafter by the step two merger nieeger of Ansoft into another whollywned subsidiary of ANSYS, with Sidney LLC
the surviving company of the step two merger baingolly-owned subsidiary of ANSYS and the ultimate surgventity of the merger
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Recommendation of Ansof's Board of Directors (see page 5:

After careful consideration, the Ansoft board akediors, on March 30, 2008, unanimously determthatithe terms of the merger
agreement and the transactions contemplated tharetgdvisable and in the best interests of Araudtits stockholders and adopted and
approved the merger agreement and the transactioriemplated thereby. The Ansoft board of directec®mmends that the stockhold
of Ansoft vote “FOR” the adoption and approval loé imerger agreement and the transactions contexdplereby and vote “FOR” the
adjournment, if necessary, of the special meetngpticit additional proxies in favor of the adaptiand approval of the merger agreen
and the transactions contemplated thereby.

In considering the recommendation of the Ansoftrdad directors with respect to the merger agredraad the transactions
contemplated thereby, Ansoft stockholders shouldveare that some directors and officers of Ansdlftreceive benefits if the mergers
are completed that result in those persons havitegésts in the mergers that are different fronmin @ddition to, the interests of Ansoft
stockholders.

Fairness Opinion of Deutsche Bank (see page 52)

Deutsche Bank Securities Inc., referred to hergiBeutsche Bank, has acted as exclusive finandiaé@r to Ansoft in connection
with the mergers. At the March 30, 2008 meetingua$oft's board of directors, Deutsche Bank delideite oral opinion, subsequently
confirmed in writing as of the same date, to An'sdfbard of directors to the effect that, as ofdhaée of such opinion, based upon and
subject to the assumptions made, matters considecttimits of the review undertaken by DeutschalB#he merger consideration of
$16.25 in cash without interest per share and @&35hares of ANSYS common stock per share wasffam a financial point of view,
to the holders of the outstanding shares of Ansmftmon stock, excluding ANSYS and its affiliates.

The full text of Deutsche Bank’s written opinioratdd March 30, 2008, which sets forth, among difiegs, the assumptions made,
matters considered and limits on the review un#tertdoy Deutsche Bank, is attached as AppendixtBisgroxy statement/prospectus
and is incorporated herein by reference. The Daet8ank opinion is not a recommendation as to hoywtelder of shares of Ansoft
common stock should vote with respect to the msrgeany other matter. Ansoft stockholders areditgeead the Deutsche Bank
opinion in its entirety.

Interests of Ansoft’'s Executive Officers and Direabrs in the Mergers (see page 59)

Some of the directors and officers of Ansoft hawteriests in the mergers that are different fromn@ddition to, your interests.
Ansoft’s directors and officers do not have empleytnor other agreements that provide for paymemts @ change of control.

All optionholders, including the directors and oéfrs of Ansoft that are optionholders, will be geati to acceleration of all of their
stock options immediately prior to the closing o istep one merger.

In addition to the foregoing, Ansoft officers anidedtors will also receive indemnification and lilitly insurance benefits from
ANSYS and certain of Ansoft’s officers will be ofeéal employment with ANSY'S, including, without limiton, Dr. Zoltan Cendes, who
will serve on the ANSYS board of directors and wékve as a chief technologist of the combined @mpalthough no agreements have
been entered into and no terms, conditions or wtaledings have been finalized.

Material United States Federal Income Tax Consequees of the Mergers (see page 61)

The parties intend that the step one merger anstépetwo merger, taken together, will qualify dserganization” pursuant to
Section 368(a) of the Code. Completion of the merggeconditioned upon the receipt by Ansoft ofasing tax opinion, that the mergers,
taken together, will qualify as a “reorganization”
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within the meaning of Section 368(a) of the Codee Tlosing tax opinion will be given in reliance austomary representations
assumptions as to factual matters. In the eventliearepresentations or assumptions are incoaretthe ultimate facts do not support
reorganization treatment, the closing tax opinianrmot be relied upon.

If the step one and step two mergers, taken togaghalify as a “reorganization,” Ansoft stockhaldevho do not perfect their
appraisal rights generally will recognize gain (hat loss) equal to the lesser of the amount df caseived and the amount of gain
realized in the step one merger. The amount of glized in the step one merger will equal theesg®f the sum of the cash and the fai
market value of the ANSYS common stock receivethestep one merger over the tax basis of the sludirnsoft common stock
surrendered in exchange therefor.

Ansoft stockholders are urged to read the discudsidThe Mergers—Material United States Federabime Tax Consequences of
the Mergers” beginning on page 61 of this proxyesteent/prospectus and to consult their tax adviasit® the United States federal
income tax consequences of the mergers, as wilkasffects of state, local and foreign tax lawss@éft stockholders also should consult
their tax advisors with respect to other tax conseges of the mergers or any special circumstahegésnay affect the tax treatment to
them of the cash and shares of ANSYS common statkliey receive pursuant to the step one merger.

Accounting Treatment (see page 63)
ANSYS will account for the mergers under the pusshmethod of accounting for business combinations.

Regulatory Approvals Required for the Mergers (se@age 63)

The mergers are subject to antitrust laws. On AQril008, ANSYS and Ansoft each made the requitiedi$ with the Department
Justice and the Federal Trade Commission pursaahetHart-Scott-Rodino Antitrust Improvements AEL976, as amended, referred to
herein as the HSR Act, and requested early terinmaf the required waiting period. On April 30,08) ANSYS and Ansoft were
informed by the Federal Trade Commission thatdt ¢panted early termination of the waiting peridte Department of Justice or the
Federal Trade Commission, as well as a state eaterperson, could still seek to challenge the emrgven after completion of the
mergers.

Appraisal Rights (see page 64)

Under Delaware law, holders of Ansoft common staely have the right to receive an appraisal of @irevilue of their shares of
Ansoft common stock in connection with the step meger. To exercise appraisal rights, an Ansoftlidiolder must not vote for the
proposal to adopt and approve the merger agreemnelrthe transactions contemplated thereby, mustedéd Ansoft a written appraisal
demand before the stockholder vote on the mergeeagent is taken at the special meeting, mustuiohi a letter of transmittal, and
must strictly comply with all of the procedures uegd by Delaware law.

A copy of Section 262 of the Delaware General Caafion Law, referred to herein as the DGCL, is atsduded as Appendix D to
this proxy statement/prospectus.

What Ansoft Stockholders Will Receive in the Step ®e Merger (see page 67)

Upon completion of the step one merger, each mdgig share of Ansoft common stock, excluding aegdury shares and any
shares held by ANSYS, its subsidiaries, or anyediseg stockholder, will be converted into the tighreceive 0.431882 shares of
ANSYS stock, referred to herein as the exchange, rand $16.25 in

I
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cash. The total amount of merger considerationwitlreceive will be the product of the merger citesation per share multiplied by t
number of your shares of Ansoft common stock. Matfonal shares of ANSYS common stock will be issireconnection with the step
one merger, as discussed below.

As a result of the mergers, all outstanding stqufioms under Ansoft’'s stock option plans and agmees) including stock options
held by executive officers and directors of Ansufil| fully vest and become exercisable immediatetior to the closing of the step one
merger. Persons who exercise their stock optioios far the effective time of the step one mergdt beé entitled to receive the merger
consideration, just like other Ansoft stockholdéfgersons holding such stock options choose meiercise their stock options prior to
the effective time of the step one merger, theiclsoptions will be converted into an option toewe shares of ANSYS stock. The
number of shares of ANSYS stock to which each Angpfionholder will be entitled is determined by thption exchange ratio. Each
Ansoft option will be converted into the right teceive the number of shares subject to the Angidio multiplied by the option
exchange ratio, rounded down to the nearest winalees The new exercise price for Ansoft stock omtiwill equal the old exercise price,
divided by the option exchange ratio, rounded ughéonearest whole cent. The option exchange isagqual to the ratio numerator
divided by the ratio denominator, rounded to tharest one-hundred thousandth of a cent, with $@@6unded down. The ratio
numerator is $16.25 plus the product of (A) 0.42188d (B) the average of the closing prices fdnares of ANSYS common stock on the
NASDAQ Global Select Market for the 30 trading daysling one day prior to the closing, referredecein as the applicable ANSY
stock price. The ratio denominator is the appliegNSYS stock price.

Procedures for Exchanging Ansoft Common Stock Ceffiicates (see page 68)

Promptly after the effective time of the mergersllgh Investor Services LLC, as the exchange afperihe mergers, will establish
an exchange fund to hold the merger consideratidretpaid to Ansoft stockholders in connection wlith mergers. The exchange agent
will mail to each record holder of Ansoft commonck a letter of transmittal and instructions forreandering the record holder’s stock
certificates or book-entry shares in exchangeHerdash consideration and shares of ANSYS comnuazh.dt/pon proper surrender of
Ansoft stock certificates or book-entry sharesdocrdance with the exchange agent’s instructidreshblder of such Ansoft stock
certificates or book-entry shares will be entitedeceive book-entry shares representing the nuofbghole shares of ANSYS common
stock issuable to such holder pursuant to the mergfee cash portion of the merger consideratisnable to such holder pursuant to the
mergers and cash in lieu of any fractional shar&M$YS common stock issuable to such holder.

Fractional Shares (see page 69)

No fractional shares of ANSYS common stock willifgued in connection with the step one mergereftsteach holder of shares
Ansoft common stock who would otherwise have beitled to receive a fraction of a share of ANSYSnenon stock will receive an
amount of cash (without interest) determined bytiplying the fractional share interest by the ageraf the last sale prices of ANSYS
common stock, as reported on the Nasdaq GlobatSdlarket, for the five trading days immediatelepeding the closing, rounded to
nearest whole cent.

Representations and Warranties (see page 69)

The merger agreement contains customary repregergatnd warranties made by ANSYS, Merger Sub aedybt LLC on the one
hand, and Ansoft on the other, relating to thedpeztive businesses, as well as other facts pettinehe merger. These representations
and warranties are subject to materiality, knowéedgd other similar qualifications in many respeats expire at the effective time of the
mergers or termination of the merger agreemerfyréser described below. The representations ardantes of each of ANSYS, Merg
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Sub and Merger LLC and Ansoft have been made stdelthe benefit of the other party and those repn¢éations and warranties sho

not be relied on by any other person. In additibnse representations and warranties may be indemateas statements of actual fact, but
rather as a way of allocating risk between theiggrmay have been modified by the disclosure sdhedittached to the merger
agreement, are subject to the materiality standesdribed in the merger agreement, which may diften what may be viewed as
material by you, will not survive consummation bé&tmergers and cannot be the basis for any clamtierihe merger agreement by the
other party after termination of the merger agresimend were made only as of the date of the mexgesement or another date as is
specified in the merger agreement.

Acquisition Proposals by Third Parties (see page 73

The merger agreement contains provisions prohgiinsoft from seeking a competing transaction, ecthjo certain exceptions
described below. Under these “no solicitation” pstns, Ansoft has agreed that neither it noritssidiaries, nor any of its officers and
directors or its subsidiaries shall, and that It use reasonable best efforts to cause its sudygdi representatives not to, directly or
indirectly:

* initiate, solicit or knowingly encourage any indge# or proposals that constitute or would reasgnaélexpected to lead to any
acquisition proposa

* engage in, continue or otherwise participate indisgussions or negotiations regarding, or prowiag non-public information
or data, relating to any acquisition proposal

» otherwise knowingly facilitate any effort or attettp make an acquisition proposal and to promptiffiin ANSYS of any
acquisition proposal it receive

However, prior to the adoption and approval oftherger agreement and the transactions contemplaegby at the special
meeting, Ansoft may, after providing written nottceANSY'S, furnish information to and enter inteclissions or negotiations with any
person that makes an unsolicited bona fide comgpgtinposal that the Ansoft board of directors indéeaith, after consultation with its
outside counsel and financial advisor, concluddigésy to result in, or constitutes, a superiooposal if, and only to the extent that, the
Ansoft board of directors determines in good fadttter consultation with outside counsel, thatiffigilto take such action would be
inconsistent with its fiduciary obligations to Arigs stockholders under applicable law. Ansoft hgseed to provide ANSYS with notice
of any superior proposal it receives.

ANSYS may terminate the merger agreement if thedoétdirectors of Ansoft has withdrawn or modifieda manner adverse to
ANSYS its approval and recommendation to adoptapptove the merger agreement and the transactiorieroplated thereby or if the
board of directors of Ansoft approves or recommeheds Ansofts stockholders tender their shares in a tendexaramge offer. Likewise
Ansoft may terminate the merger agreement if Aneofers into a definitive agreement to effect aesigp competing transaction. If either
ANSYS or Ansoft terminates the merger agreemenbimection with these provisions, or in the addgiccircumstances described in
“The Merger Agreement—Termination of the Merger égment and Termination Fee” beginning on page 8%p# has agreed to
promptly pay ANSYS a fee of approximately $27 roitli

Debt Financing (see page 76)

The merger agreement does not contain any condiitime obligations of ANSYS or Merger Sub relattoghe receipt of financing
by ANSYS and Merger Sub. ANSYS intends to fundahash portion of the merger consideration througbrabination of existing cash
and new bank debt. ANSYS has entered into a comenithetter, dated as of March 28, 2008, whichferred to herein as the
commitment letter, with Bank of America, N.A., whigs referred to as Bank of America, and Banc ofefica Securities LLC. Pursuant
to, and subject to the terms and conditions ofctivamitment letter, Bank of America, as the initaider, has committed to provide to
ANSYS a senior unsecured credit facility of up #5@ million.
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Conditions to Completion of the Mergers (see pagedy

The respective obligations of ANSYS and Ansoft éonplete the mergers and the other transactionggiated by the merger
agreement are subject to the satisfaction or waif/garious conditions that include, in additionatier customary closing conditions, the
following:

» the merger agreement must be adopted and apprgvbe holders of a majority of the outstanding skasf Ansoft commo
stock;

* no threatened, instituted or pending suit, actioproceeding in which a governmental authorityeisksng an order to or to
prohibit or limit ANSYS’ ability to own, control,idect, manage or operate any of the assets or éssds of Ansoft or its
subsidiaries or its ability to vote, transfer, rigeadividends or otherwise exercise full ownerstigts of the surviving
corporation;

* no order, injunction or decree or other legal gstror prohibition preventing the consummatioribe mergers is in effect, and
no statute, rule regulation, order, injunction ecieee shall have been enacted, issued, enteredujgated or enforced that
prohibits or makes illegal the consummation ofrttergers

» the Securities Exchange Commission, referred teihers the SEC, shall have declared the registratatement of which th
document is a part effective under the Securitiesalid no stop order suspending the effectivenesgeagegistration
agreement or this proxy statement/prospectus Bha# been issued and no proceedings for such pugbadl have been
initiated or threatened by the SEC or any statariiees administrator and no similar proceedingdspect of this proxy
statement/prospectus shall have been initiatelreatened by the SEC or any state securities ashrator;

» the shares of ANSYS common stock to be issuedeagffiective time of the step one merger shall Haeen authorized for
listing on the Nasdaqg Global Select Mar}

» the representations and warranties of the othéy pat forth in the merger agreement must be tngecarrect without referen:
to any qualification as to materiality, except wdarfailure to be true and correct would not haweaterial adverse effect on
the party making the representations and warra(gieept with respect to Ansoft’'s representati@tgarding capitalization and
brokers fees, which must be true and correct imalerial respects, subject to Ansoft’s abilityattjust the aggregate
consideration to be paid to cure such breach);

» the other party to the merger agreement must hesfermed in all material respects all of its agreats and covenan
required by the merger agreeme
The obligations of ANSYS, Merger Sub and Merger Lio@omplete the mergers are also subject to vaidtiver conditions,
including the following conditions:

» holders of not more than 10% of the outstandingeshaf Ansoft common stock shall have demandedaégedrrights under
Delaware law; an

» there must not have occurred, since the date ahtérger agreement, any material adverse effectrmofand its subsidiaries
that is continuing
The obligation of Ansoft to complete the mergerals subject to various other conditions, inclgdine following conditions:

» the receipt by Ansoft of a tax opinion to the effétat the step one merger and the step two meajen together, will
constitute ¢ reorganizatio” within the meaning of Section 368(a) of the Codel
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» there must not have occurred, since the date ahtrger agreement, any material adverse effectd®8YS and its subsidiarir
that is continuing

ANSYS and Ansoft cannot be certain when, or if, ¢baditions to the mergers will be satisfied orweal or whether or not the
mergers will be completed.

Termination of the Merger Agreement and Termination Fee (see page 81)
The merger agreement may be terminated at anyltefere the effective time of the step one mergehénfollowing manner:
* by mutual written consen
» by either ANSYS or Ansoft, if Ansc’'s stockholder approval has not been obtained apbeial meeting

* by either ANSYS or Ansoft, if the mergers have beén consummated by September 30, 2008, excesutlatiate may be
extended with the consent of Ansoft for an addaisix months if the sole reason for the delalated to any waiting period
required by the antitrust law

» by either ANSYS or Ansoft if any judgment, orderling or decision by a court or governmental autiigrermanently
enjoining, restraining or otherwise prohibiting thergers shall have become final and nonappeal

» by either ANSYS or Ansoft, if the other breachesréspective representations and warranties arttapperform its respectiy
obligations and such breach or failure resulthiglireaching party’s inability to bring-down itpresentations and warranties
or fulfill its obligations under the merger agreemeand such breach is not cured within 30 d

* by ANSYS, if Ansof’'s board of directors makes a change of recommemdaith respect to the merger agreement, fai
confirm promptly its recommendation of the merggre@ment upon the request of ANSYS to do so, recemadsithat Ansoft’s
stockholders tender their shares in a tender drange offer, or Ansoft shall have intentionallydwked its obligations not to
solicit an acquisition proposal,

* by Ansoft, if it enters into a definitive agreeménteffect a superior propos.

If the merger agreement is terminated, under cediatumstances involving the acquisition or patdracquisition of Ansoft by
another company, Ansoft would be required to paySXIS a termination fee equal to approximately $2[fiani

Voting Agreements (see page 83)

In connection with the execution of the merger agrent, ANSYS entered into voting agreements witthed Nicholas Csendes a
Dr. Zoltan Cendes, who are officers and directérarsoft, whereby such stockholders agreed to tteee shares of Ansoft common st
in favor of the proposal to adopt and approve tieegar agreement and the transactions contemplageelty. These stockholders
collectively beneficially own approximately 16%ttie voting power of Ansoft common stock. If the geragreement terminates in
accordance with its terms, these voting agreenwilitalso terminate.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF ANSYS

The following selected financial data of ANSYS dsnd for each of the five fiscal years in the pdrended December 31, 2007
have been derived from ANSY 8udited historical consolidated financial statersefhe selected historical financial historicaledfatr the
three months ended March 31, 2008 and 2007 havedsréved from unaudited consolidated financialesteents for ANSYS. The data
below is only a summary and should be read in catjan with ANSYS’ consolidated financial statermeahd accompanying notes, as
well as management’s discussion and analysis ahfiial condition and results of operations, alvbich can be found in publicly
available documents, including those incorporatedeference into this proxy statement/prospectos aFcomplete list of the documents
incorporated by reference into this proxy statempeaspectus, please see “Where You Can Find Mdeeration” beginning on page 93
of this proxy statement/prospectus.

Three Months Ended Year Ended December 31,
March 31, March 31,
2008 2007 2007 2006 2005 2004 2003
(in thousands, except per share date

Total revenu $109,54! $87,85¢ $385,34( $263,64( $158,03¢ $134,53¢ $113,53!
Operating incomi 41,80! 26,82: 126,76 36,15¢ 58,84( 45,97¢ 30,31:
Net income 25,85¢ 16,15 82,39: 14,15¢ 43,90: 34,561 21,31
Earnings per sha—basic $0.3: $0.21 $ 10¢€ $ 01¢ $ 06 $ 056 $ 0.3€
Weighted average sha—basic 78,30: 77,36¢ 77,79: 72,68¢ 63,49¢ 61,91( 59,83:
Earnings per sha—diluted $0.32 $0.2( $ 10z $ 01¢ $ 06t $ 05z $ 03¢
Weighted average sha—diluted 81,64: 80,73« 81,13¢ 76,39¢ 67,38¢ 65,95¢ 63,75:
Total asset $1,018,98  $903,40: $969,29: $902,69¢ $305,50¢ $239,64¢ $180,55¢
Working capital 138,73t 51,12« 109,30: 36,40¢ 167,89: 121,87 69,83t
Long-term liabilities 124,50° 155,01( 132,21! 188,36! 4,06z 1,80( 761
Stockholder’ equity 677,28: 554,01¢ 641,21( 534,79: 224,97 175,46¢ 127,07:
Cash provided by operating activiti 37,14¢ 22,20: 127,12¢ 89,69 67,82¢ 51,36¢ 38,80¢

In the first quarter of fiscal 2006, ANSYS adoptkd fair value recognition provisions of StatemeifEinancial Accounting
Standards, referred to herein as SFAS, No. 123sge\2004), Share-Based Payment, referred to hasditn. 123(R), requiring ANSYS
to recognize expense related to the fair valuésadtock-based compensation awards. ANSYS elelstethodified prospective transition
method as permitted by SFAS No. 123(R), and acoglhyli financial results for years prior to fisc&l@ have not been restated. Pre-tax
stock-based compensation expense in fiscal 2002@0@ was $8.9 million and $5.6 million, respedvédditionally, the amounts
reflected for 2007 and 2006 and the related conhyilétyato other years presented were significamttypacted by the May 1, 2006
acquisition of Fluent Inc.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF ANSOFT

The following selected financial data of Ansoftedsand for each of the five fiscal years in theipeiended April 30, 2007 have be
derived from Ansoft’s audited historical consoligldfinancial statements. The selected historicalrftial data for the nine months ended
January 31, 2008 and 2007 have been derived fremdited consolidated financial statements for Anddfe data below is only a
summary and should be read in conjunction with Afsconsolidated financial statements and accoryipgmotes, as well as
management’s discussion and analysis of financiatlition and results of operations, all of whicim &g found in publicly available
documents, including those incorporated by refezénto this proxy statement/prospectus. For a cetapist of the documents
incorporated by reference into this proxy statempeaspectus, please see “Where You Can Find Mdeeration” beginning on page 93
of this proxy statement/prospectus.

Nine months
ended
January 31, Fiscal Year Ended April 30,
2008 2007 2007 2006 2005 2004 2003
(in thousands, except per share data)
Consolidated Statement of Operations Dat
Revenue
License $37,07¢ $32,27( $ 51,02¢ $42,84¢ $39,32: $32,30. $27,54(
Service and othe 32,35¢ 28,29( 38,11: 34,36: 28,34¢ 22,35. 19,77¢
Total revenue 69,43t 60,56( 89,13¢ 77,211 67,67(C 5465: 47,31¢
Cost of revenue
License 45¢ 42~ 607 53t 50& 70z 683
Service and othe 1,30¢ 1,09¢ 1,59( 1,42( 1,34¢ 1,15¢ 97(
Total cost of revenu 1,767 1,521 2,197 1,95¢ 1,854 1,857 1,65:
Gross profil 67,66¢ 59,03¢ 86,94. 75,25¢ 65,81t 52,79¢ 45,66¢
Operating expense
Sales and marketir 25,75¢  23,64¢ 33,79: 31,50¢ 31,10¢ 26,93( 24,61
Research and developmt 14,27: 14,57 19,66: 17,01¢ 16,907 15,69( 18,58¢
General and administrati\ 4,09t 4,07t 5,67: 5,06( 4,861 4,48¢ 4,28¢
Amortization 87& 982 1,272 1,467 1,552 3,18z 3,42¢
Total operating expens 44997 43,27¢ 60,39¢ 55,04¢ 54,42: 50,29( 50,91
Income (loss) from operatiol 22,67 15,76¢ 26,54« 20,207 11,39¢ 2,50¢ (5,24
Other income, net(1 2,33¢ 1,96¢ 2,63¢€ 1,39¢ 2,20¢ 904 1,152
Income (loss) before income tax 25,008 17,73: 29,18( 21,60z 13,60( 3,41C (4,099
Income tax expense (benel 9,394 5,422 8,93¢ 3,80¢ 4,15¢ 854 (970
Net income (loss $15,61° $12,31( $ 20,24+ $17,797 $ 9,441 $ 2,55¢ $(3,127)
Basic net income (loss) per share $ 067 $ 052 $§ 086 $ 078 $ 041 $ 0.11 $ (0.1%
Diluted net income (loss) per share $ 061 $ 047 $ 077 $ 06 $ 03¢ $ 0.1C $ (0.1%
Weighted average shares outstan—basic(2) 23,45.  23,60¢ 23,65( 23,69¢ 23,24. 23,34¢ 23,61¢
Weighted average shares outstan—diluted(2) 25,45 26,16 26,18: 25,85 25,89: 26,49¢ 23,61¢
Consolidated Balance Sheet Dat
Cash and cash equivalel $30,53( $23,71: $ 49,35¢ $16,45¢ $11,91( $15,21¢ $ 7,17:
Working capital 24,38% 12,77 43,37+ 11,09 7,57¢ 10,707 8,96¢
Total asset 99,64¢ 92,34¢ 111,17( 85,08( 73,421 67,63t 63,15/
Long term liabilities 4,71¢ 1,104 1,404 1,08¢ 1,03¢ 10,24: 10,00(
Total stockholder equity 62,04¢ 64,04 74,78: 56,261 49,28t 41,68t 39,82¢
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(1) Includes net realized gain (loss) on the sale aketable securities of ($87), ($2), $732, ($7), &td3 and other than tempor:
declines on marketable securities of $0, $0, $27 afid $78 for the fiscal years ended April 30,2006, 2005, 2004, and 2003,
respectively

(2) All share and per share information have been &atju® reflect the tw-for-one stock split effected in the form of a 100% kt
dividend that was declared on March 7, 2006 anulibiged on May 9, 200¢
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SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED FINA NCIAL INFORMATION

The following table presents summary unauditedfpnma condensed combined financial data that refléee proposed acquisition
of Ansoft by ANSYS. This information is derived froand should be read in conjunction with unaudiexiforma condensed combined
consolidated financial statements and related rthgeto included in this proxy statement/prospectee “Unaudited Pro Forma
Condensed Combined Financial Data” on page 94ttentistorical financial statements and notes tbesEAnsoft and ANSYS that are
incorporated by reference in this proxy statemeasipectus.

The unaudited pro forma condensed combined bakimeet data assume that the pending acquisitiomsbfoccurred on March
31, 2008. Because ANSYS has a fiscal year endingem@mber 31 and Ansoft has a fiscal year endingpii 30, the pro forma
condensed combined balance sheet combines theidastmalances of ANSYS as of March 31, 2008 wiité historical balances of Ansoft
as of January 31, 2008, plus pro forma adjustments.

The unaudited pro forma condensed combined statemfi@perations data assume that the pending atiqnisf Ansoft occurred o
January 1, 2007. Because ANSYS has a fiscal yeingion December 31 and Ansoft has a fiscal yedingron April 30, the pro forma
condensed combined statement of operations comtliedsstorical results of ANSYS for the year en@etember 31, 2007 with the
historical results of Ansoft for the four quartersded January 31, 2008, plus pro forma adjustmantsthe historical results of ANSYS
for the quarter ended March 31, 2008 with the his#b results of Ansoft for the quarter ended Jandd, 2008, plus pro forma
adjustments.

Pro Forma
Unaudited Pro Forma Condensed Combined Balance Shie&s of March 31, 2008: Combined
(in thousands)
ASSETS
Current asset:
Cash and shc¢-term investment $ 193,297
Accounts receivable, n 75,47"
Other receivables and current as: 82,721
Deferred income taxe 23,25¢
Total current asse 374,74¢
Property and equipment, r 31,91
Capitalized software costs, r 81C
Marketable securitie —
Goodwiill 1,092,49:
Other intangible assets, r 431,31
Other lon¢-term asset 11,867
Deferred income taxe —
Total asset $1,943,14:
LIABILITIES AND STOCKHOLDERS EQUITY
Current liabilities:
Current portion of lon-term debt and capital leas $ 42,93
Accounts payabl 4,29
Accrued income taxe 20,57«
Other accrued expens 47,017
Deferred revenu 169,92:
Total current liabilities 284, 74(
Long-term debt and capital leases, less current po 382,57
Deferred income taxe 151,37¢
Other lon¢-term liabilities 27,61(
Total lon¢-term liabilities 561,56¢
Stockholder’ equity 1,096,83!
Total liabilities and stockholde’ equity $1,943,14.
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Three Months

Year Ended
Ended December 31
March 31,
Unaudited Pro Forma Condensed Combined Statement @perations 2008 2007
(in thousands, except per share data)
Revenue
Software license $ 88,62¢ $ 309,11¢
Maintenance and servit 47,05¢ 174,23!
Total revenu 135,68 483,35:
Cost of sales
Software license 2,514 9,754
Amortization of software and acquired technol 9,47¢ 38,69¢
Maintenance and servis 13,84! 49,20«
Total cost of sale 25,83 97,65¢
Gross profil 109,85: 385,69¢
Operating expense
Selling, general and administrati 39,13¢ 156,70(
Research and developmt 20,70¢ 75,844
Amortization 4,26( 17,29
Total operating expens: 64,10: 249,83t
Operating incom 45,75( 135,86(
Interest expens (4,829 (18,71
Other income (expense), r 2,58¢ 3,96/
Income before income tax provisi 43,507 121,10°
Income tax provisiol 17,85¢ 40,124
Net income $ 25,65! $ 80,98
Earnings per sha—basic:
Basic earnings per she $ 0.2¢ $ 0.91
Weighted average sha—basic 89,65 89,14
Earnings per sha—diluted:
Diluted earnings per sha $ 0.2¢ $ 0.8¢
Weighted average sha—diluted 92,99: 92,48¢
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COMPARATIVE HISTORICAL AND UNAUDITED PRO FORMA PER SHARE INFORMATION

The following table sets forth information deriviedm audited and unaudited results, including @idlised historical basic and dilut
earnings per share for the year ended Decemb@0BY, unaudited historical basic and diluted eaiper share for the three months
ended March 31, 2008, unaudited historical castieids per share and unaudited historical bookevpér share of ANSYS common
stock, (ii) unaudited historical basic and dilueadnings per share, unaudited historical cash eindd per share and unaudited historical
book value per share of Ansoft, (iii) unaudited fisoma combined basic and diluted earnings peresharaudited pro forma combined
cash dividends per share and unaudited pro formbited book value per share of ANSYS common stdiek giving effect to the
mergers and (iv) unaudited pro forma combined eajaivt basic and diluted earnings per share frontirnging operations, unaudited pro
forma combined equivalent cash dividends per saadeunaudited pro forma combined equivalent bodkevper share of Ansoft based
the exchange ratio of 0.431882 shares of ANSYS comstock for each share of Ansoft common stock. ilife@mation in the table
should be read in conjunction with the audited andudited consolidated financial statements of AB&d Ansoft, and the notes
thereto, which are incorporated by reference ig phoxy statement/prospectus, and the unauditetbprea combined financial
information and notes thereto included elsewhereiheThe unaudited pro forma condensed combimethéial information is not
necessarily indicative of the earnings, dividendbank value per share that would have been actiivad the mergers been consumm
as of the beginning of the period presented andldhwt be construed as representative of such atador any future dates or periods.

Three Months

Ended Year Ended
March 31, 2008 December 31, 20C
Historical —ANSYS
Basic earnings per she $ 0.3¢ $ 1.0€
Diluted earnings per sha $ 0.3Z $ 1.02
Cash dividends per shé $ 0.0cC $ 0.0C
Book value per share (at period e $ 8.64 $ 8.2C
Three Months
Ended Year Ended
January 31, 200: January 31, 2008
Historical —Ansoft
Basic earnings per she $ 0.2¢ $ 0.9¢
Diluted earnings per sha $ 0.2¢ $ 0.92
Cash dividends per she $ 0.0c $ 0.0C
Book value per share (at period e $ 2.6€ $ 2.6€
Three Months
Ended Year Ended
March 31, 2008 December 31, 20C
Unaudited Pro Forma Combined
Basic earnings per she $ 0.2¢ $ 0.91
Diluted earnings per sha $ 0.2¢ $ 0.8¢
Cash dividends per she $ 0.0c $ 0.0C
Book value per share (at period e $ 12.22 $ 11.8¢
Three Months
Ended Year Ended
March 31, 2008 December 31, 20C
Unaudited Pro Forma Combined Equivalen—Ansoft
Basic earnings per she $ 0.1z $ 0.3¢
Diluted earnings per sha $ 0.12 $ 0.3¢
Cash dividends per she $ 0.0 $ 0.0C
Book value per share (at period e $ 5.2¢ $ 5.12
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COMPARATIVE MARKET PRICE INFORMATION

Ansoft’s common stock trades on the Nasdaq Globbkdc Market under the symbol “ANST.” As of the oedt date, June 6, 2008,
Ansoft had approximately 169 stockholders of recdfdSYS’ common stock trades on the Nasdaq Glob# @ Market under the
symbol “ANSS.” The following table sets forth thieging sales prices of the common stock of ANSY8 e common stock of Ansoft
on March 28, 2008, the last trading day beforeptiidic announcement of the execution and delivéth® merger agreement, and June
19, 2008, the most recent date for which pricesevpeacticably available prior to the date of thisxy statement/prospectus:

ANSYS Ansoft
Closing Price on March 28, 20t $37.9:  $23.4Z
Closing Price on June 19, 20 $49.1¢  $37.4:

The above tables show only historical comparis®hese comparisons may not provide meaningful in&tiom to Ansoft
stockholders in determining whether to approvepttigcipal terms of the merger agreement and to@mpthe merger. Ansoft
stockholders are urged to obtain current marketajioms for ANSYS and Ansoft common stock and taew carefully the other
information contained in this proxy statement/pexgps or incorporated by reference into this pretafement/prospectus, when

considering whether to adopt and approve the mamgerement and the transactions contemplated theBele “Where You Can Find
More Information” on page 93.
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RISK FACTORS

IN ADDITION TO THE OTHER INFORMATION CONTAINED ORINCORPORATED BY REFERENCE IN THIS PROXY
STATEMENT/PROSPECTUS, YOU SHOULD CAREFULLY CONSIDERE FOLLOWING RISK FACTORS IN DECIDING WHETHE
TO PARTICIPATE IN THE MERGERS OR VOTE IN FAVOR ORHE MERGER AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED THEREBY. YOU SHOULD ALSO READ AND CONSER THE RISKS ASSOCIATED WITH EACH OF THE
BUSINESSES OF ANSYS AND ANSOFT BECAUSE THESE RISWA.L ALSO AFFECT THE COMBINED COMPANY.

General Risks Relating to the Proposed Mergers

ANSYS may fail to realize the anticipated benefifsthe mergers

The success of the mergers will depend on, amdmgr things, ANSYS’ ability to realize anticipatedst savings and to combine the
businesses of ANSYS and Ansoft in a manner thas do¢ materially disrupt Ansoft’s existing customelationships nor otherwise result in
decreased revenues and that allows ANSYS to cigeitah Ansoft's growth opportunities. If ANSYS istrable to successfully achieve these
objectives, the anticipated benefits of the mergeag not be realized fully or at all or may takeder to realize than expected.

ANSYS and Ansoft have operated and, until the cetiqrh of the mergers, will continue to operate gipeindently. It is possible that the
integration process could result in the loss of &mployees, the disruption of ANSYS’ or Ansoft'sgping businesses or inconsistencies in
standards, controls, procedures and policies thatiadversely affect ANSYS’ ability to maintainagonships with customers and employees
or to achieve the anticipated benefits of the mmrgeor instance, ANSYS’ employee compensationcgdimay differ from Ansofs employe:
compensation policies. To realize the benefithefrhergers, ANSYS must retain Ansoft’s key emplsyee

The market price of the shares of ANSYS common ktotay be affected by factors different from thosieating the shares of Ansoft
common stock.

Upon completion of the mergers, holders of Ansofnmon stock will become holders of ANSYS commortkti@ome of ANSYS’
current businesses and markets differ from thognebft and, accordingly, the results of operatiohANSYS after the mergers may be
affected by factors different from those currematffecting the results of operations of Ansoft. RBatiscussion of each of the businesses of
ANSYS and Ansoft and of factors to consider in aggtion with their businesses, see the documentspocated by reference into this
document and referred to under “Where You Can Mode Information” beginning on page 93.

The failure of ANSYS to operate and manage the caneldl company effectively could have a material acbgeeffect on ANSYS’ business,
financial condition and operating results

ANSYS will need to meet significant challengesealize the expected benefits and synergies of #rgens. These challenges include:
* integrating the management teams, strategies,realand operations of the two compan
» retaining and assimilating the key personnel oheammpany
* integrating sales and business development opesa
» retaining existing customers of each comps
» developing new products and services that utilieetechnologies and resources of both companiek
» creating uniform standards, controls, procedurelicips and information systerr
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The accomplishment of these post-merger objectiilkénvolve considerable risk, including:
» the potential disruption of each comp’s ongoing business and distraction of their re$pechanagement tean
» the difficulty of incorporating acquired technologgd rights into ANSY’ products and service
* unanticipated expenses related to technology iategr, anc
» potential unknown liabilities associated with thergers.

If ANSYS does not succeed in addressing theseaigdis or any other problems encountered in cormmesfith the mergers, its operat
results and financial condition could be adversdfgcted.

The market price of ANSYS’ common stock may declasea result of the mergers.
The market price of ANSYS’ common stock may dechsea result of the mergers for a number of reasocisiding:
» the integration of Ansoft by ANSYS may be unsuctds:

* ANSYS may not achieve the perceived benefits oftleegers as rapidly as, or to the extent, antiegbéty financial or industry
analysts; o

» the effect of the mergers on ANS’ financial results may not be consistent with thpestations of financial or industry analy:

These factors are, to some extent, beyond ANSY®&rab In addition, for Ansoft stockholders who tidheir shares in certificated form,
there will be a time period between the effectivgetof the mergers and the time when Ansoft stoltddrs actually receive book-entry shares
evidencing ANSYS common stock. Until book-entry retsaare received, Ansoft stockholders will not bkedo sell their shares of ANSYS

common stock in the open market and, thus, willboaible to avoid losses resulting from any deglirtbe market price of ANSYS common
stock during this period.

Ansofts officers and directors may have conflicts of erest that may influence them to support or apprdtie mergers.

Certain directors and officers of Ansoft may beca@mgloyees and participate in employment arrangésrteat become effective upon
consummation of the mergers that provide them imtitrests in the mergers that are different fromnaddition to, those of Ansoft’s
stockholders, although no agreements have beeredritéo and no terms, conditions or understandiray® been finalized. In addition, all
directors and officers of Ansoft will receive indeification and liability insurance benefits from AYS as a result of the mergers. These
interests include the following:

» Dr. Zoltan Cendes, the founder, chairman of thedoédirectors and chief technology officer of Afis will become a director of
ANSYS following the effective time of the step omerger and will continue to serve the combined camyas a chief technologi

* ANSYS has agreed to honor An¢'s obligations as provided in Ans’s organizational documents and indemnification eguents
with respect to indemnification of each present tmcher Ansoft officer and director against liatéds arising out of such person’s
services as an officer or director of Ansoft ptimconsummation of the mergers. In addition, akcliors and officers of Ansoft will
receive liability insurance benefits from ANSY Saagesult of the mergers; a

» stock options held by Ans(s directors and officers will become fully vestethiediately prior to the closing of the step
merger.

These directors and officers could be more likelyecommend the adoption and approval of the mexgerement and the transactions
contemplated thereby than if they did not hold ¢hieserests. Dr. Zoltan Cendes
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and Nicolas Csendes have also entered into vogreganents whereby they have agreed to vote thaieslin favor of the adoption and
approval of the merger agreement and the transectiontemplated thereby.

Ansoft stockholders should consider whether theterésts might have influenced these directorsofficers to support or recommend
the adoption and approval of the merger agreenrehttee transactions contemplated thereby.

Failure to complete the mergers could negativelyeaft Ansoft's stock price and its future businesscaoperations.
If the mergers are not completed for any reasorsoffrmay be subject to a number of material riskduding the following:
» Ansoft may be required under certain circumstancgmy ANSYS a termination fee of approximately $2iflion;
» the price of Anso’s common stock may decline; a

» costs related to the mergers, such as financiasay legal, accounting and printing fees, muspaigl even if the mergers are not
completed

Finally, if the merger agreement is terminated, &hmay be unable to find another business willmgngage in a similar transaction on
terms as favorable as those set forth in the mexgerement, or at all. This could limit Ansoft'slab to pursue its strategic goals.

Current credit market conditions may affect the ¢ax the transaction to ANSYS and the surviving én's future business and operations.

ANSYS has entered into a commitment letter with BahAmerica, N.A. and Banc of America Securitidsd_to provide financing for a
portion of the cash consideration in the mergetthoigh ANSYS'’ failure to obtain such financing lribt relieve it of its obligations to
consummate the mergers, in such case ANSYS woutddchgred to obtain alternative debt financing, ebhinay not be readily available to it.
In the event that market conditions make such firmpmore expensive to ANSYS than currently angéitiol, ANSYS or the surviving entity
may experience a material adverse effect on itgbas and financial condition and the businessfigadicial condition.

Uncertainty regarding the mergers may cause custosnend suppliers to delay or defer decisions comieg ANSYS and Ansoft and
adversely affect each company’s ability to attractd retain key employees.

The mergers will happen only if stated conditions met, including the adoption and approval ofrtlerger agreement and the
transactions contemplated thereby by Ansoft’s dtolders, clearance of the mergers under UnitegStattitrust laws, and the absence of any
material adverse effect in the business of AnsoANSYS. Many of the conditions are outside thetoolrof Ansoft and ANSYS, and both
parties also have stated rights to terminate thgenegreement. Accordingly, there may be uncestaggarding the completion of the
mergers. This uncertainty may cause customersgglisrs to delay or defer decisions concerningofiner ANSYS, which could negatively
affect their respective businesses. Customers @mglisrs may also seek to change existing agreenvétit Ansoft or ANSYS as a result of
mergers. Similarly, uncertainty regarding the cagtiph of the mergers may cause resellers to deldgfer decisions concerning, or seek to
change existing agreements with, Ansoft, which dmdgatively affect its business. Any delay or defleof those decisions or changes in
existing agreements could have a material advéfset ®n the respective businesses of Ansoft an@& XS, regardless of whether the mergers
are ultimately completed. Moreover, diversion ofragement focus and resources from the day-to-desatipn of the business to matters
relating to the mergers could have a material adveffect on each company’s business, regardlesbether the mergers are completed.
Current and prospective employees of each compayyaxperience uncertainty about their future relgh the combined company. This may
adversely affect each company’s ability to attead retain key
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management, sales, marketing and technical persdfurghermore, under several third party contréités are important to Ansoft’s business,
the third parties may have the right to terminhtgrtagreements with Ansoft as a result of the mie;gunless their consent to the mergers is
obtained. If Ansoft is unable to obtain requish&d party consents, operation of its businesg #fiee closing could be adversely affected.

Failure to retain key employees could diminish theticipated benefits of the mergers.

The success of the mergers will depend in parhenrétention of personnel critical to the busireass operations of the combined
company due to, for example, their technical skilsnanagement expertise. Employees may experiamzrtainty about their future role with
Ansoft and ANSYS until strategies with regard tegb employees are announced or executed. If AasdfANSYS are unable to retain
personnel that are critical to the successful irstign and future operations of the companies, Areswd ANSYS could face disruptions in th
operations, loss of existing customers, loss ofikéyrmation, expertise or know-how, and unantitgobadditional recruitment and training
costs. In addition, the loss of key personnel caidinish the anticipated benefits of the mergers.

The mergers may go forward in certain circumstancagen if ANSYS or Ansoft suffers a material adveeféect.

In general, either party can refuse to completaribegers if a material adverse effect occurs watfard to the other party before the
closing. However, neither party may refuse to catgthe mergers on that basis as a result of aaygeh event, circumstance or condition
resulting from:

« any failure by the party to meet any projectionfooecasts or revenue or earnings predicti

» any change in the stock price or trading volumAmdoft common stock in the case of Ansoft or ANSXBnmon stock in the case
of ANSYS, in and of itself

* any change, effect or circumstance resulting froenannouncement or pendency of the merger agreemérg consummation 1
the transactions contemplated by the merger agngeon¢he compliance with the terms of the merggeament

» changes affecting any of the industries in whi¢hezi ANSYS or Ansoft operates, to the extent theydt affect ANSYS or Ansof
as applicable, disproportionate

» changes in general economic or political conditionthe securities market in general (whether @salt of acts of terrorism, war,
armed conflicts or otherwise) to the extent theyndbaffect ANSYS or Ansoft, as applicable, disprdjpnately;

* any action taken at the written request of ANSY &wsoft, as applicable

» changes resulting from change in any domestic (g¢dstate of local) or foreign law, statute, oatice, rule, regulation, order,
judgment or decree; ¢

» changes to general accounting requireme

If adverse changes occur but ANSYS and Ansoft ratiistomplete the mergers, ANSYStock price may suffer. This in turn may red
the value of the mergers to Ansoft stockholders.

The termination fee and restrictions on solicitaticcontained in the merger agreement may discouragleer companies from trying to
acquire Ansoft.

Until the completion of the mergers, with limitexiceptions, the merger agreement prohibits Ansofofentering into or soliciting any
acquisition proposal or offer for a merger or othesiness combination with a party other than ANSM&wever, Ansoft may engage in
discussions with certain third parties making uiti#teld offers to acquire the company in compliandth the provisions of the merger
agreement. Ansoft has
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agreed to pay ANSYS a termination fee of approxalye$27 million in specified circumstances, inclugliwhere Ansoft’s board of directors
withdraws its support of the merger with ANSY'S tpport a business combination with a third partyege provisions could discourage other
companies from trying to acquire Ansoft even thotlgtse other companies might be willing to offezager value to Ansoft stockholders than
ANSYS has offered pursuant to the merger agreement.

The rights of holders of Ansoft common stock withange as a result of the mergers.

After the mergers, the rights of those stockhol@éminsoft who will become stockholders of ANSY Sivlie governed by ANSYS’
amended and restated certificate of incorporatichley-laws, which are different from Ansoft's ameddand restated certificate of
incorporation and by-laws. As a result of theséed#éfnces, Ansoft stockholders may have less cootret corporate actions proposed to be
taken by ANSYS than they would have had over cagoactions proposed to be taken by Ansoft. Foernmdormation, see “Comparison of
Rights of Holders of ANSYS Common Stock and Angdmmon Stock,” beginning on page 85.

Risks Relating to ANSYS’ Business

ANSY€E quarterly operating results are subject to sigitént fluctuations and, as a result, period-to-ped comparisons of its results of
operations are not necessarily meaningful and shdulot be relied upon as indicators of future perfaance.

ANSYS may experience significant fluctuations itufe quarterly operating results. Fluctuations fpayaused by many factors
including, but not limited to, the timing of newqaluct releases or product enhancements by ANSYS competitors; the size and timing of
individual orders, including a fluctuation in therdand for and the ability to complete large consiagoftware errors or other product quality
problems; competition and pricing changes; custaongéer deferrals in anticipation of new productparduct enhancements; changes in
demand for ANSYS’ products; changes in operatingeeses; changes in the mix of software licensenssidtenance and service revenue;
personnel changes; and general economic condittoesbstantial portion of ANSYS’ operating expeniserelated to personnel, facilities and
marketing programs. The level of personnel andedlaxpenses cannot be adjusted quickly and igibassignificant part, on ANSYS’
expectations for future revenue. ANSYS does natslly experience significant order backlog. Furth®NSYS has often recognized a
substantial portion of its revenue in the last rhasfta quarter, with this revenue frequently conicead in the last weeks or days of a quarter.
During certain quarterly periods, ANSYS has begoetielent upon receiving large orders of perpetaahBes involving the payment of a sir
up-front fee, and has shifted the business empbédis products to provide a collaborative solatto ANSYS’ customers. This emphasis has
increased ANSYS’ average order size and the rekdbs cycle time for the larger orders. This ghidty have the effect of increasing the
volatility of ANSYS’ revenue and profit from peridd period. As a result, product revenue in anyrignas substantially dependent upon sales
completed in the latter part of that quarter, andenue for any future quarter is not predictablgn\&ny significant degree of accuracy.

ANSYS’ business has experienced seasonality, ifmfuguarterly reductions in software sales resglfiom the slowdown during the
summer months throughout the world, particularlfirope, as well as from the seasonal purchasiddadgeting patterns of ANSYS’ global
customers.

Substantial, prolonged economic downturns in keyirstrial sectors and in major economic regions ifiwh ANSYS operates may result
reduced product sales and lower revenue growth.

ANSYS' sales are based significantly on end useratel for products in key industrial sectors. Mahthese sectors periodically
experience economic declines. These economic @sclitay be exacerbated by other economic factaeh,asithe recent increase in global
energy prices. These economic factors may adveasfelgt ANSYS’ business by extending sales cyctesraducing revenue.

ANSYS has customers that supply a wide spectrugootls and services in virtually all of the worldsjor economic regions. ANSYS’
performance is materially impacted by general engo@onditions and the
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performance of its customers. ANSYS’ managememh tiesecasts macroeconomic trends and developmedtstegrates them through long-
range planning into budgets, research and developstgategies and a wide variety of general managediuties. When forecasting future
economic trends and technological developmentsagement does not have a comparative advantagéeTextent that ANSYS’ forecasts are
in error by being overly optimistic or overly pessstic about the performance of an economy or sedfdSYS’ performance may be hindered
because of a failure to properly match corporatgesgy with economic conditions.

Terrorist attacks, other increased global host8itind natural disasters have, at times, contdhotevidespread uncertainty and
speculation in the world financial markets. Thig@&rtainty and speculation may result in economigraction and a related suspension or ¢
of purchasing by ANSYS’ customers.

The market price of ANSYS’ common stock has beewl amay continue to be volatile.

Market prices for securities of software compatiage generally been volatile. In particular, thekaaprice of the ANSYS’ common
stock has been, and may continue to be, subjeitjhificant fluctuations as a result of factorseaffng ANSYS, the software industry or the
securities markets in general. Such factors inglbdeare not limited to, declines in trading pribat may be triggered by ANSYS’ failure to
meet the expectations of securities analysts arestors. ANSYS cannot provide assurance that ih sitcumstances the trading price of
ANSYS’ common stock will recover or that it will hexperience a further decline. Moreover, the trggirice could be subject to additional
fluctuations in response to quarter-to-quarteratams in ANSYS’ operating results, material annmements made by ANSYS or its
competitors, conditions in the software industrpeally or other events and factors, many of wiaichbeyond ANSYS’ control.

If ANSYS is unable to deliver new and innovativeggpiucts or product enhancements ahead of rapid teglogical changes in the market ¢
if its products contain undetected errors or failes, its financial condition could be materially adrsely affected.

ANSYS operates in an industry generally charaaterizy rapidly changing technology and frequent pesduct introductions that can
render existing products obsolete or unmarketablaajor factor in ANSYS’ future success will be @bility to anticipate technological
changes and to develop and introduce, in a timelgmar, enhancements to its existing products awdpneducts to meet those changes. If
ANSYS is unable to introduce new products and spoad quickly to industry changes, its businessricial position, results of operations .
cash flows could be materially adversely affected.

The introduction and marketing of new or enhanaedipcts require ANSYS to manage the transition feotisting products in order to
minimize disruption in customer purchasing pattefiteere can be no assurance that ANSYS will beessfal in developing and marketing,
a timely basis, new products or product enhancesnémit its new products will adequately addressctianging needs of the marketplace or
that it will successfully manage the transitiomfrexisting products. Software products as compéethase offered by ANSYS may contain
undetected errors or failures when first introduoeds new versions are released, and the likalitwb@rrors is increased as a result of
ANSYS’ commitment to accelerating the frequencyt®product releases. There can be no assurantcertbes will not be found in new or
enhanced products after commencement of commeittianents. Any of these problems may result inldee of or delay in customer
acceptance, diversion of development resourcesadaro ANSYS’ reputation or increased service aadranty costs, any of which could
have a material, adverse effect on ANSYS’ busin@sancial position, results of operations and clhslvs.

Sales of new products require a high degree of exige, which may not be quickly attained and maystét in increased sales cos!

ANSYS continues to develop and introduce new safvpoducts. Certain of these products requiregybdrilevel of sales and support
expertise. The ability of ANSYS'’ sales channel tigatarly the indirect channel, to obtain this exfse and to sell the new product offerings
effectively could have an impact on
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ANSYS' sales in future periods. Additionally, rotiak and engineering service engagements assogigtethe new software products may
result in ANSYS’ cost of sales increasing as a @atage of revenue in future periods.

ANSYS relies on a global network of independentyimnal channel partners to distribute a substantijabrtion of its products, and an
adverse change in its relationship with its chanrrtners and any adverse fluctuations in exchangges could adversely affect its
performance.

ANSYS continues to distribute a meaningful portadnts products through its global network of indegent, regional channel partners.
The channel partners sell ANSYS&ftware products to new and existing customensaea installations within the existing customerehaxfe
consulting services and provide the first lineaaftinical support. Consequently, in certain geodespANSYS is highly dependent upon the
efforts of the channel partners. Difficulties ingming relationships with channel partners, sucfadéisre to meet performance criteria or to
promote ANSYS’ products as aggressively as ANSY®ets, and differences in the handling of custoraktionships could adversely affect
ANSYS'’ performance. Additionally, the loss of anwjor channel partner for any reason, includingandel partner’s decision to sell
competing products rather than ANSYS’ products)adiave a material, adverse effect on ANSYS. MoeepiNSYS’ future success will
depend substantially on the ability and willingnes&s channel partners to continue to dedicagerésources necessary to promote ANSYS’
portfolio of products and to support a larger itisthbase of ANSYSproducts. If the channel partners are unable oiillingvto do so, ANSY<
may be unable to sustain revenue growth.

Currently ANSYS is partially protected from exchamate fluctuations among the U.S. Dollar and othuerencies as a result of its
indirect third-party sales channel, which generpllys ANSYS in U.S. Dollars. The revenues and exgg@associated with ANSYS’
international direct third-party sales channelsrbject to foreign currency exchange fluctuatioms, @s a result, ANSYS’ future financial
results may be impacted by fluctuations in exchaages. Additionally, any future changes to ANS8les channel involving proportionally
higher direct sales from international locationaldaesult in additional exposure to the foreigmrency exchange fluctuations. This exposure
could adversely impact ANSYS’ financial positiordamresults of operations in future periods.

ANSY€ industry is highly competitive. If it is unableotcompete effectively, its business, results ofrafiens and financial condition could
be adversely affected.

ANSYS continues to experience intense competitaoss all markets for its products and servicemé&of ANSYS’ current and
possible future competitors have greater finantéahnical, marketing and other resources than ASIS¥hd some have well established
relationships with current and potential custonerANSYS. These competitive pressures may resudetreased sales volumes, price
reductions and/or increased operating costs, anld cesult in lower revenues, margins and net ineom

If ANSYS loses the services of its senior execugioe key technical personnel who possess specidlizdustry knowledge and technic
skills, it could reduce its ability to compete, ttanage its operations effectively, or to developvn@oducts and service

ANSYS is highly dependent upon the ability and ejgece of its senior executives and its key techlrand other management
employees. The loss of these employees could aslyexect ANSYS’ ability to conduct its operations

ANSYY¢ international sales constitute a substantial parh of its total sales and could be negatively affed by disruptions in international
geographies caused by government actions, intemmadil political or economic instability or other siitar events.

A majority of ANSYS’ business comes from outside thinited States. Risks inherent in ANSYS’ interoaéil business activities include
imposition of government controls, export liceneguirements, restrictions on the export of critteehnology, products and services, political
and economic instability, trade
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restrictions, changes in tariffs and taxes, diffies in staffing and managing international opierat, longer accounts receivable payment
cycles and the burdens of complying with a wideetgrof foreign laws and regulations. Effectiveqyat copyright, trademark and trade secret
protection may not be available in every foreignmoy in which ANSYS sells its products and sergicBRNSYS’ business, financial position,
results of operations and cash flows could be rizdigadversely affected by any of these risks.

As ANSYS continues to expand its direct sales presén international regions, the portion of itgeeue, expenses, cash, accounts
receivable and payment obligations denominatedri@idn currencies continues to increase. As atreshdnges in currency exchange rates
from time to time may affect ANSYS’ financial pdsit, results of operations and cash flows.

Additionally, countries in certain internationabiens have periodically experienced weaknessedzein turrency, banking and equity
markets. These weaknesses could adversely affestioter demand for ANSYS’ products and ultimatelySM$’ financial condition, results
of operations and cash flows.

As ANSYS has grown, it has become increasinglyestlip the risks arising from adverse changes megtic and global economic
conditions. An economic slowdown, globally or ragadly, could cause many companies to delay or redechnology purchases, which could
impact ANSYS'’ visibility into the closing of new biness, as opposed to its recurring business.wdsien could also contribute to reductions
in sales, longer sales cycles and increased prasspre. Each of these items could adversely /&Y S’ sales in future periods.

ANSYS has historically received significant tax béts related to its export activities. In Octol2804, the American Jobs Creation Act
of 2004 was signed into law and included replacdregislation for existing export benefits. The paaut of the existing export benefits
associated with the legislation is summarized Hevis:

Export Benefit Phase-out

2004 No effect

2005 80% of otherwise applicable benef
2006 60% of otherwise applicable benel
2007- beyond Export benefits fully eliminate

In addition to repealing the export tax benefit® American Jobs Creation Act of 2004 providesifigant tax relief for domestic
manufacturers. Effective for taxable years begigrdfier December 31, 2004, qualifying entities rdagluct a certain percentage (as defined
below) of the lesser of their qualified productemtivities income or their taxable income for aaiabe year. The deduction, however, is limited
to 50% of an employer’s W-2 wages for the tax yBaginning in 2010, when the 9% deduction is fghased in, corporations facing a
marginal tax rate of 35% will be subject to an efffiee tax rate of 31.85% on qualifying income.

Manufacturing Income Deduction Phase-in

2004 No effect

2005- 2006 3% applicable deduction for qualified incot
2007- 2009 6% applicable deduction for qualified incot
2010- beyond 9% applicable deduction for qualified incot

In 2007, export benefits were fully phased ou006, export benefits reduced ANSYS’ effective ttate by 4.5%. The loss in export
benefits during 2007 was partially replaced withirmreased benefit for domestic production actgitiAny other prospective changes
regarding tax benefits associated with ANSYS’ expates or other federal and state tax planningclesmay adversely impact ANSYS’
effective tax rate and decrease its net incomatimé periods.
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If ANSYS is unable to protect its proprietary teabliogy, it could negatively affect the value of gisoducts.

ANSYS’ success is highly dependent upon its praanetechnology. ANSYS generally relies on contseatd the laws of copyright and
trade secrets to protect its technology. ANSYS tadiis a trade secrets program, enters into cortiedgy agreements with its employees and
distributors, and limits access to and distributibiits software, documentation and other proprietaformation. There can be no assurance
that the steps taken by ANSYS to protect its petpry technology will be adequate to prevent misayation of its technology by third
parties, or that third parties will not be ablad&velop similar technology independently. AlthouXSYS is not aware that any of its
technology infringes upon the rights of third pastithere can be no assurance that other parflasotvassert technology infringement claims
against ANSYS or that, if asserted, such claimswat prevail.

Preferences of some customers, and in certain gapdies, for perpetual licenses may lengthen AN¢ sales cycles, may delay sales until
later in a given quarter or later and may increaflactuations in its financial results.

Although ANSYS has historically maintained statdeurring revenue from the sale of software leasmbes, software maintenance
subscriptions and third party royalties, it alss helied on sales of perpetual licenses that irevplsyment of a single, up-front fee and that are
more typical in the computer software industry. WWhevenue generated from software lease licessfisyare maintenance subscriptions and
third party royalties currently represents a portdd ANSYS’ revenue, to the extent that perpeticaise revenue continues to represent a
significant percentage of total revenue, ANSY S’enrewe in any period will depend increasingly on salempleted during that period.

A significant portion of ANSY! sales include sales to existing customers and gignificant number of such customers were to bew
dissatisfied, it could have a material impact os financial results.

A significant portion of ANSYS'’ sales includes foli-on sales to existing customers that invest irSXIS’ broad suite of engineering
simulation software and services. If a significanmber of current customers were to become di§isatizith ANSYS’ products and services,
or choose to license or utilize competitive offggnANSYS’ follow-on sales, and recurring lease araintenance revenues, could be
materially, adversely impacted, resulting in lowerenue, operating margins, net income and caslsflo

ANSYS has consummated and may continue to consunenaatjuisitions and such acquisitions have certaigks and difficulties that coulc
disrupt its business and negatively impact its fir@dal condition.

ANSYS has consummated and may continue to consuenteatain acquisitions, including the 2006 acquisibf Fluent, in order to
support ANSYS'’ long-term strategic direction, exgais customer base, provide greater scale toaserés investments in research and
development to accelerate innovation, provide iasee capabilities to its existing products, supyw products and services or enhance its
distribution channels. In the future, ANSYS may hetable to identify suitable acquisition candidaig, if suitable candidates are identified,
ANSYS may not be able to complete the business gmtibn on commercially acceptable terms. Busiraesglisitions may result in devotion
of significant management and financial resources.

In addition, for companies acquired, limited expade will exist for several quarters following #eguisition relating to how the acquil
company'’s sales pipelines will convert into salesewenues and the conversion rate post-acquigitiay be quite different than the historical
conversion rate. Because a substantial portionN$S’ software license revenue is completed inlditter part of a quarter, and its cost
structure is largely fixed in the short term, rewershortfalls may have a negative impact on ANSM8fitability. A delay in a small number of
large new software license transactions could cAN®YS’ quarterly software license revenues to $ahificantly short of its predictions.
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Acquisitions present many risks, and ANSYS mayreatize the financial and strategic goals that veergemplated at the time of any
transaction. An acquisition program is an imporeement of ANSYS’ corporate strategy. The diffies of integrating companies and
acquired assets include, among others:

consolidating operations, where appropri

managing disparate benefit structures of acquinedexisting subsidiarie:

integrating newly acquired businesses or produeslinto a uniform financial reporting syste
coordinating sales, distribution and marketing fiorts;

establishing or expanding sales, distribution argketing functions in order to accommodate newlyuared businesses or product
lines;

preserving important licensing, research and devetmt, supply, distribution, marketing, customed ather relationship:
minimizing diversion of managem¢'s attention from ongoing business concerns;
coordinating geographically separate organizat

ANSYS expects to continue to acquire companiegjyxts, services and technologies. Risks that magnbeuntered in acquisitions

include:

the acquisition may not further ANS” business strategy, or ANSYS may pay more thanbigh;

ANSYS may not realize the anticipated increasésimévenues if a larg-thar-predicted number of customers decline to re
annual leases or maintenance or if ANSYS is untb$ell the acquired products to its customer k

ANSYS may have difficulty incorporating the acquirechnologies or products with its existing pradires and maintaining
uniform standards, controls, procedures and pailj

ANSYS may incur unanticipated cos

ANSYS may significantly increase its interest exggrieverage and debt service requirements i€itrsndebt to pay for an
acquisition;

ANSYS may have higher than anticipated costs ininaimg support and development of acquired prosit

ANSYS may have multiple and overlapping productdithat are offered, priced and supported diffgrewhich could caus
customer confusion and dela'

ANSYS' relationship with current and new employees, custsipartners and distributors could be impai

ANSYS may assume g-existing contractual relationships that it othemwsgould not have entered into and exiting or mad
such relationships may be costly to ANSYS and gitive to customers

ANSYS may not be able to implement the appropicatarols and procedures to ensure that the acgeirgty is in compliance
with the Sarban«-Oxley Act of 2002, referred to herein as Sarb-Oxley;

ANSYS may not be able to ensure successful sysirgerration for both sales and financial applicasis

ANSYS'’ due diligence process may fail to identiéchnical problems, such as issues with the acquoethbany’s product quality,
product architecture or unlicensed use of technglogluding, for example, improperly incorporateplen source cod

ANSYS may have legal and tax exposures or loseipated tax benefits as a result of unforeseeicdlffes in legal entity merger
integration activities
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* ANSYS may face contingencies related to produdilitst, intellectual property, financial disclosw@nd accounting practices
internal controls

» the acquisition may result in litigation from termated employees or third partit

* ANSYS' ongoing business may be disrupted and managrs attention may be diverted by transition or inéign issues

* ANSYS may enter lines of business or geographieghiich it has no or limited prior experient

* ANSYS may be unable to obtain timely approvals fgorernmental authorities under competition andtraist laws;

* ANSYS may use significant amounts of its existiaglt balances to complete the acquisition, thusciegunterest income ar
liquidity;

» to the extent ANSYS issues a significant amourgfity securities in connection with future acqiogsis, existing stockholde
may be diluted and earnings per share may decread

* acquisitions may result in the creation of certatangible assets, including goodwill, the writeadoof which may result in a
significant charge to earning

These factors could have a material, adverse effeé&tNSYS’business, financial position, results of operationsash flows, particular
in the case of a larger acquisition or number gfuisitions.

ANSY¢ operations and infrastructure are subject to thisk of temporary damage due to system interferenmeakdown or physical harm.

A significant portion of ANSYSsoftware development personnel, source code anguemequipment is located at operating facilitie
the United States, Canada, India and throughouigeurThe occurrence of a natural disaster or athfareseen catastrophe at any of these
facilities could cause interruptions in ANSYS’ oggons, services and product development activifieglitionally, if ANSYS experiences
problems that impair its business infrastructuaehsas a computer virus, telephone system failueantentional disruption of its information
technology systems by a third party, these int¢iwap could have a material, adverse effect on ARSxMusiness, financial position, results of
operations, cash flows and the ability to meetrfgial reporting timelines. Further, because ANS¥&es are not generally linear during any
quarterly period, the potential adverse effectslteg from any of the events described above grather disruption of ANSYS’ business
could be accentuated if it occurs close to thedradfiscal quarter.

The indebtedness incurred in connection with theqadsition of Ansoft may negatively impact ANSY Séflibility and its financial condition.

In partial consideration for ANSYS’ acquisition Ahsoft, ANSYS expects to incur long-term debt froommitted bank financing of up
to $450 million. This indebtedness is materialetation to prior levels of indebtedness incurreddNSYS. The incurrence of indebtedness,
among other things, could:

» make it difficult for ANSYS to obtain any necesséuyure financing for working capital, capital expktures, debt service
requirements or other purpos

» limit ANSYS’ flexibility in planning for, or reacting to chang#s its business; ar
* make ANSYS more vulnerable in the event of a downin its business

If ANSYS incurs new indebtedness in the future,ridated risks that it now faces could intensifyhéther ANSYS is able to make
required payments on its outstanding indebtednedsasatisfy any other future debt obligationd dépend on its future operating
performance and its ability to obtain additionabtder equity financing.
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In addition, market conditions could make obtainihg financing pursuant to the current financinghnodtments more expensive than
anticipated, which could have a material adverfecebn ANSYS’ business and financial condition.

Periodic reorganizations and adjustments to ANE sales force could temporarily impact productivignd adversely disrupt its sales.

ANSYS relies heavily on its direct sales force.rriime to time, ANSYS reorganizes and makes adjestato its sales force in respo
to such factors as management changes, perfornesuses, market opportunities and other consideratibhese changes may result in a
temporary lack of sales production and may advetisgbact revenue in future quarters. There candassurance that ANSYS will not
restructure its sales force in future periods at the transition issues associated with suchteuataring will not recur.

ANSYS has agreements to receive royalties fromdtparties that utilize its technology, and if thosentracts were terminated or ni
extended or renewed, or if the fees ANSYS is teeiee are reduced, ANSYS would need to replace ténenue through other sources.

ANSYS has agreements with third parties wherebgdeives royalty revenues in return for the righthe third party to utilize ANSYS’
technology or embed ANSYS’ technology in the thpedty’s products. To the extent that ANSYS is urablmaintain these third party
relationships, or that the third party is unsuchidss selling the embedded products, there co@db adverse impact on ANSYS’ business,
financial position, results of operations and cimhs.

Variations in actual sales activity from sales fa&sts could adversely affect ANSYS’ business, ficiahcondition, results of operations and
cash flows.

ANSYS makes many operational and strategic deaddi@sed upon short- and long-term sales foreda8NISYS’ sales personnel
continually monitor the status of all proposalg|limling the estimated closing date and the valubesale, in order to forecast quarterly sales.
These forecasts are subject to significant estonatnd are impacted by many external factors. kamgle, a slowdown in information
technology spending or economic factors could causehasing decisions to be delayed. A variatioadtual sales activity from that forecas
could cause ANSYS to plan or to budget incorreatig, therefore, could adversely affect ANSYS’ bass) financial position, results of
operations and cash flows.

ANSYS makes estimates in determining its worldwildgome tax provision and failure to accurately pretlits ultimate tax outcome coul
adversely impact its financial condition.

ANSYS makes significant estimates in determinisgnbridwide income tax provision. These estimateslve complex tax regulations
in a number of jurisdictions across ANSYS’ globpkeations and are subject to many transactiongaledlations in which the ultimate tax
outcome is uncertain. The final outcome of tax erattould be different than the estimates refleteéde historical income tax provision and
related accruals. Such differences could have anmmaatmpact on income tax expense and net incontled period in which such determination
is made.

The amount of income tax paid by ANSYS is subjeatrigoing audits by federal, state and foreigretathorities. These audits often
result in proposed assessments. ANSYS’ estimatiatulities associated with uncertain tax positios highly judgmental and actual future
results may result in favorable or unfavorable stijients to ANSYS’ estimated tax liabilities, indlugl estimates for uncertain tax positions, in
the period the assessments are made or resohdits ate closed or when statutes of limitationgotential assessments expire. As a result,
ANSYS'’ effective tax rate may fluctuate significgnon a quarterly basis.

ANSYS allocates a portion of its purchase pricgaodwill and intangible assets. Impairment chaggesociated with goodwill are
generally not tax deductible and will result ininareased effective income tax rate in the perfmditpairment is recorded. ANSYS has
recorded significant deferred tax liabilities relhto
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acquired intangible assets that are not dedudtiblax purposes. These deferred tax liabilitiestzased on future statutory tax rates in the
locations in which the intangible assets are resbré\ny future changes in statutory tax rates wéealdecorded as an adjustment to the
deferred tax liabilities in the period the chang@mnnounced, and could have a material impact 08Y effective tax rate during that period.

ANSYS is subject to n-income based taxes and is regularly under audittby authorities and may have additional tax expasu

As a multinational corporation, ANSYS is subjechtin-income based taxes, such as payroll, salesyakie-added, withholding, net
worth, property and goods and services taxes, tim the United States and various foreign jurisdizsi. ANSYS is regularly under audit by tax
authorities with respect to these non-income taxesmay have exposure to additional non-incomdidbxiities relating to the underlying tax
as well as potential interest and penalties if AM$S¥6es not maintain compliance with the continupabkkanging rules and regulations.
Acquisition activities increase ANSYS’ non-inconax exposures.

ANSYS is subject to significant regulatory complie@ and internal governance requirements, and thduee to comply with such regulator
and governance requirements could result in a lagssales to the government or the loss of investonfidence in its financial reports and
have an adverse effect on its stock price and fingh conditions.

Like all other public companies, ANSYS is subjexthe rules and regulations of the SEC, includimaseé that require ANSYS to report
on and receive a certification from its independergounting firm regarding ANSYS’ internal contro@mpliance with these requirements
causes ANSYS to incur additional expenses and saua@agement to divert time from the day-to-dayratgens of ANSYS. While ANSYS
anticipates being able to fully comply with thes&einal control requirements, if it is not ablectomply with the Sarbanes-Oxley reporting or
certification requirements relating to internal tois, ANSYS may be subject to sanction by the $EGasdag.

ANSYS' stock is listed on the Nasdaq Global SeMatket; thus, ANSYS is subject to the ongoing ficiahand corporate governance
requirements of Nasdaq. While ANSYS anticipatesdeaible to fully comply with these requirementst i§ not able to comply, ANSYS’
name may be published on Nasdaqg'’s daily Non-Comp@ampanies list until Nasdaqg determines thaagét fegained compliance or ANSYS
no longer trades on Nasdag.

ANSYS' sales to the United States Government maistpdy with the regulations set forth in the Fedeékatjuisition Regulations. Failure
to comply with these regulations could result imgldes being assessed against ANSYS or an ordgepting ANSYS from making future
sales to the United States Government. Further, Y& $ternational activities must comply with thepert control laws of the United States,
the Foreign Corrupt Practices Act and a varietgtber laws and regulations of the United Statesadhdr countries in which ANSYS operates.
Failure to comply with any of these laws and retjoies could adversely affect ANSYS’ business, fitiahposition, results of operations and
cash flows.

In certain circumstances the United States govenhnséate and local governments and their respeeti)encies and certain foreign
governments may have the right to terminate thagagements at any time, without cause. There ie&sed pressure for governments and
their agencies, both domestically and internatignsd reduce spending. The United States, Eurofldon and certain other government
contracts are subject to the approval of apprdpriat Similarly, ANSYS’ contracts at the state &mchl levels are subject to government
funding authorizations. Additionally, governmenht@cts may contain rights to audit and permitithgosition of various civil and criminal
penalties and administrative sanctions, including,not limited to, termination of contracts, refuof a portion of fees received, forfeiture of
profits, suspension of payments, fines and suspesgir debarment from future government business.
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Pending or future investigations or litigation codlhave a material adverse effect on ANS results of operations.

ANSYS is involved in various investigations, claiarsd legal proceedings from time to time that ainisthe ordinary course of its
business activities. These proceedings currentipude customary audit activities by various goveentrauthorities among other matters. Each
of these matters is subject to various uncertantad it is possible that some of these matteyslhmaesolved unfavorably to ANSYS.

Changes in, or interpretations of, accounting priiptes, such as expensing of stock options, or téoatrules could adversely affect ANSYS’
results of operations.

Changes in existing accounting or taxation rulegractices, new accounting pronouncements or taxatiles, or varying interpretations
of current accounting pronouncements or taxati@etgres could have a significant, adverse effedANSYS' results of operations or the
manner in which ANSYS conducts its business. Fusthech changes could potentially affect ANSYS’'adtimg of transactions completed
before such changes are effective. For example, Y8\®as not previously required to record stock-basempensation charges to earnings in
connection with stock option grants to its emplsyd¢owever, the FASB issued a revised version ddB/Statement No. 123,Share-Based
Paymen” that requires ANSYS to record stock-based comatmis charges to earnings as of January 1, 200th Sharges negatively
impacted ANSYS'’ earnings.

ANSY¢ financial condition or results of operations malye adversely affected by international busines&ksisincluding currency exchange
rate fluctuations.

ANSYS is exposed to certain market risks, primafidlseign currency exchange rates, that arise framsgections occurring in the normal
course of business. ANSYS seeks to reduce thdsepignarily through its normal operating and fingny activities.

The recent instability in the financial markets mayegatively impact ANSYS or its customers and impablSYS’ ability to obtain future
funding.

Recently, the financial markets have experienceddddine as a result of the U.S. subprime mortgageket crisis. While ANSYS is not
directly exposed to the credit and liquidity riskssociated with subprime lending, adjustable rategages or securities backed by these
mortgages, a decline in the financial stabilityossra significant component of ANSYS’ customer lméd hinder its ability to collect
amounts due from customers and could result in laeenand for ANSY Sproducts. In addition, the state of the financialrkets could impax
ANSYS'’ ability to obtain future funding.

Risks Relating to Ansoft's Business

Ansoft's future operating results are uncertain.

There can be no assurance that Ansoft's revenuaetridcome will grow or be sustained in futureipas or that Ansoft will be
profitable in any future period. Future operatiegults will depend on many factors, including tegreée and the rate of growth of the markets
in which Ansoft competes and the accompanying dehfianAnsoft’s products, the level of product arite competition, the ability of Ansoft
to develop and market new or enhanced productscacahtrol costs, the ability of Ansoft to expatsldirect sales force and the ability of
Ansoft to attract and retain key personnel.

Ansoft's quarterly operating results are difficult to pict.

Ansoft is unable to accurately forecast its futteeenues primarily because of the emerging natiiieeomarket in which Ansoft
competes. Ansoft's revenues and operating resalierglly depend on the size, timing
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and structure of license agreements. These faotws historically been, and are likely to contitoibe, difficult to forecast. In addition,
Ansoft’s current and future expense levels are d&sgely on Ansoft’s operating plans and estimafefsiture revenues and are, to an extent,
fixed. Ansoft may be unable to adjust spendingisigfiitly or quickly enough to compensate for angxpected revenue shortfall. Accordingly,
any significant shortfall in revenues in relatienAnsoft’s planned expenditures would seriouslynh&nsoft’s business, financial condition &
results of operations. Such shortfalls in Ansafgenue or operating results from levels expectepublic market analysts and investors could
seriously harm the trading price of Ansoft's comnstock. Additionally, Ansoft may not learn of sugvenue shortfalls, earnings shortfalls or
other failure to meet market expectations unté fata fiscal quarter, which could result in anremgore immediate and serious harm to the
trading price of Ansoft’s common stock.

Ansoft’s quarterly operating results have varied & is anticipated that Ansoft's quarterly opérgtresults will vary substantially from
period to period depending on various factors, mafnyhich are outside Ansoft's control. Due to fbeegoing factors, Ansoft cannot predict
with any significant degree of certainty Ansoftigagterly revenue and operating results. Furthesoftrbelieves that period-to-period
comparisons of Ansoft’s operating results are matssarily a meaningful indication of future perfance.

Ansoft's stock price is volatile.

The trading price of Ansoft's common stock hastiiated significantly in the past. The trading prideAnsoft's common stock is likely
to be highly volatile and could be subject to willetuations in price in response to factors sugh a

» actual or anticipated fluctuations in An<'s operating result:
« announcements of technological innovations and ere@nhanced products by Ansoft or An’s competitors
* new contractual relationships with strategic padrm® Ansoft or Anso’s competitors
» proposed acquisitions by Ansoft or An¢s competitors; an
» financial results that fail to meet public markatlyst expectations of performan
In addition, the stock market in general, the Ngs@Gébal Select Market and the market for technplogmpanies in particular have

experienced extreme price and volume fluctuatibas have often been unrelated or disproportiortatke operating performance of such
companies. These broad market and industry fantagsseriously harm the market price of Ansoft's coom stock in future periods.

Ansoft may lose competitive advantages if An’s proprietary rights are inadequately protected.

Ansoft’s success depends, in part, upon its prtgogiedechnology. Ansoft relies on a combinatiorirafie secrets, copyrights, trademarks
and contractual commitments to protect its proprietights in its software products. Ansoft genlgrahters into confidentiality or license
agreements with Ansoft's employees, distributord eustomers, and limits access to and distribusfdts software, documentation and other
proprietary information. Despite these precautienthird party may still copy or otherwise obtaimdaise Ansoft's products or technology
without authorization, or develop similar technoldgdependently. In addition, effective patent, yaght and trade secret protection may be
unavailable or limited in certain foreign countriétds possible that Ansoft may fail to adequatetgtect its proprietary rights. This would
seriously harm Ansoft’s business, operating resuits financial condition.

Ansoft may be unable to attract and retain the keynagement and technical personnel that Ansoft ne¢d succeec

Ansoft’s future operating results depend in larget ppon the continued services of its key techrdnd management personnel. Ansoft
does not have employment contracts with any exesuafificers. Ansoft’s future
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success will also depend in large part on its @iiti continue to attract and retain highly skilkeghnical, marketing and management
personnel. The competition for such personnel, elsag for qualified EDA engineers, is intenseAifsoft is unable to attract, hire and retain
qualified personnel in the future, the developmantew or enhanced products and the managememsif\s increasingly complex business
would be impaired. This could seriously harm An'sdfiusiness, operating results and financial caoralit

Ansoft depends on international sales for a sigu#int percentage of its revenu

International revenue, principally from Asian custers, accounted for approximately 61% and 62% cfofts total revenue in the years
ended April 30, 2007 and 2006, respectively. Ansgfiects that international license and servicemee will continue to account for a
significant portion of Ansoft’s total revenue fdret foreseeable future. Ansoft’s international bassactivities are subject to a variety of
potential risks, including:

» the impact of recessionary environments in fora@gonomies

» longer receivable collection periods and greatficdity in accounts receivable collectio

« difficulties in staffing and managing foreign opioas;

» political and economic instability

* unexpected changes in regulatory requirems

» reduced protection of intellectual property rigitsome countries; ar

» tariffs and other trade barriers and import/expegtlations

Currency exchange fluctuations in countries in WhAasoft licenses its products could also seriobgism Ansoft's business, financial

condition and results of operations. In additidw, kaws of certain countries do not protect Ansgft‘oducts and intellectual property rights to
the same extent as do the laws of the United Stslteeover, it is possible that Ansoft may failsastain or increase revenue derived from

international licensing and service or that theefming factors will seriously harm Ansdftfuture international license and service reveand
consequently, seriously harm Ansoft’s businessrfaial condition and results of operations.

Ansoft needs to successfully manage its expandipgrations.

Revenues have grown from $8.7 million in fiscal 698 $89.1 million in fiscal year 2007, and the fenof employees has grown from
69 in April 1996 to 300 as of April 30, 2007. Anssfability to manage growth effectively will reqgiit to continue to improve its operational
and financial systems, hire and train new emplogeesadd additional space, both domestically atetnationally. Ansoft may not be
successful in addressing such risks, and the &ttudo so would seriously harm Ansefbusiness, financial condition and results of apiens

Ansoft depends on the growth of the communicatioesmiconductor and electronics industrie

Ansoft is dependent upon the communications andcseructor industry and, more generally, the etetts industry. These industries
are characterized by rapid technological changat ginoduct life cycles, fluctuations in manufa@tgr capacity and pricing and gross margin
pressures. Segments of these industries have fnoentd time experienced significant economic dowmscharacterized by decreased product
demand, production over-capacity, price erosiorrkvetowdowns and layoffs. Any significant downtwould be especially severe on Ansoft.
During such downturns, the number of new integratezlit design projects often decreases. Sinceiaitipns of new licenses from Ansoft are
largely dependent upon the commencement of newgul@sojects, any slowdown in these industries ceelibusly harm Ansoft’s business,
financial condition and results of operations.
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ANSOFT SPECIAL MEETING

This proxy statement/prospectus is being sent toagoan Ansoft stockholder in order to provide waih important information
regarding the proposed mergers in connection hsblicitation of proxies by Ansoft’s board ofefitors for use at the special meeting of its
stockholders and at any adjournment or postponeofehe special meeting.

Date, Time and Place of the Special Meeting

Ansoft will hold a special meeting of its stockhetd on July 23, 2008, at 9:00 a.m., local timéragoft's corporate headquarters at 225
West Station Square Drive, Suite 200, PittsburgmrBylvania, 15219.

Matters for Consideration

At the Ansoft special meeting, Ansoft stockholdeit be asked to consider and vote upon a propimsatiopt and approve the merger
agreement and the transactions contemplated theAglspft stockholders will also be asked to appritneeadjournment, if necessary, of the
special meeting to solicit additional proxies imdaof the adoption and approval of the merger agient and the transactions contemplated
thereby.

Ansoft stockholders may also be asked to considevate upon such other business as may propemie defore the special meeting, or
any adjournment or postponement of the specialingeAnsoft is not aware of any business to bedhafeon at the special meeting, other than
the proposals set forth in this proxy statemengpeatus. If, however, other matters incident tocihreduct of the special meeting are properly
brought before the special meeting or any adjournraepostponement of the special meeting, thegpsraamed as proxies will vote in
accordance with their best judgment with respethése matters. If you vote “AGAINSTSoth proposals, the proxies are not authorizeate
for any adjournment, postponement, continuationgschedulings of the meeting, including for theppse of soliciting additional proxies,
unless you so indicate on the proxy card.

Board of Directors’ Recommendation

After careful consideration, the Ansoft board akediors has unanimously approved and declared auleishe merger agreement and the
mergers. The Ansoft board of directors believes e merger agreement and the mergers are faindan the best interests of Ansoft and its
stockholdersThe Ansoft board of directors unanimously recommend that the Ansoft stockholders vote “FOR” the propaeal to adopt
and approve the merger agreement and the transactis contemplated thereby and vote “FOR” the adjournnent, if necessary, of the
special meeting to solicit additional proxies in faor of the adoption and approval of the merger agrement and the transactions
contemplated thereby.

Record Date

The record date for determining the Ansoft stoclieas entitled to vote at the special meeting i€ J&4r2008. Only holders of record of
Ansoft common stock as of the close of businesthahdate are entitled to vote at the special mgefAs of the record date, there were
23,531,263 shares of Ansoft common stock issuedatglanding, held by approximately 169 stockhadgmrecord. Each share of Ansoft
common stock issued and outstanding as of thedeatate entitles its holder to cast one vote asgiexial meeting.

Shares Beneficially Owned by Directors and Execute Officers

As of the record date, the directors and execuffieers of Ansoft beneficially owned approximatdly% of the total outstanding shares
of Ansoft common stock. Concurrently with the extemu and delivery of the merger agreement, on M&th2008, ANSYS entered into
voting agreements with each of Nicholas Csendesijgent and chief executive officer and membehefitoard of directors of Ansoft, and
Dr. Zoltan Cendes, the founder, chairman of thedoédirectors and chief technology officer of Aiffts with respect to approximately
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2,837,742 shares of Ansoft common stock or appratetg 12% of the shares of Ansoft common stocktantfing on the record date, and
stock options to purchase an aggregate of 1,00G068€s of common stock of Ansoft. For more infdiom see “Voting Agreementsin pagt
83 of this proxy statement/prospectus.

Quorum and Vote Required

In order to conduct business at the special meggimgiorum must be present. The holders of a nigjofithe shares of common stock
outstanding on the record date for the meetingegmteis person or represented by proxy at the spe@ating constitute a quorum under
Ansoft’s by-laws. Ansoft will treat shares of commstock represented by a properly signed and retipnoxy, including abstentions and
broker non-votes, as present at the meeting fqygaas of determining the existence of a quorurthérevent that a quorum is not present at
the special meeting, Ansoft currently expects thaill adjourn or postpone the special meetingalicit additional proxies.

The affirmative vote of a majority of the sharesfoisoft’'s common stock outstanding on the recontg @afavor of the proposal to adopt
and approve the merger agreement and the transaciimtemplated thereby is required in order fizr phoposal to pass. If an Ansoft
stockholder abstains from voting or does not veltier in person or by proxy, it will count as @eagainst the adoption and approval of the
merger agreement.

The approval of a proposal to adjourn the specéegting to solicit additional proxies in favor okthdoption and approval of the merger
agreement and the transactions contemplated thereblg require the affirmative vote of a majoritfytbe outstanding shares of Ansoft
common stock represented in person or by proxigeaspecial meeting of the stockholders, as furdlescribed under “—Adjournment and
Postponement” below.

Adjournment and Postponement

Ansoft is submitting a proposal for consideratioh@ special meeting to authorize the named psaxi@pprove one or more
adjournments of the special meeting if there atesafficient votes to approve the merger agreerattite time of the special meeting. Even
though a quorum may be present at the special nggétiis possible that Ansoft may not have receisefficient votes to approve the merger
agreement by the time of the special meeting. &b ¢lvent, Ansoft would determine to adjourn thecgdeneeting in order to solicit additional
proxies. The adjournment proposal relates onlyntadjournment of the special meeting for purpogeliciting additional proxies to obtain
the requisite stockholder approval to approve teeger agreement. Any other adjournment of the spawéeting (e.g., an adjournment
required because of the absence of a quorum) wamulebted upon pursuant to the discretionary authgranted by the proxy.

The approval of a proposal to adjourn the specegting to solicit additional proxies in favor oktadoption and approval of the merger
agreement and the transactions contemplated therebl require the affirmative vote of a majorititbe outstanding shares of Ansoft
common stock represented in person or by proxigeaspecial meeting of the stockholders. If an Anstafckholder fails to vote his, her or its
shares, either in person or by proxy, it will nfieat the outcome of the proposal to adjourn thecgd meeting, if necessary, but will reduce
number of votes required to approve such proptfsah Ansoft stockholder abstains from voting foistproposal, either in person or by proxy,
it will count as a vote against any such proposadjourn the special meeting. Broker non-votesalslo count as votes against any such
proposal to adjourn the special meeting.

Ansoft's board of directors recommends that yoleV&1OR” the adjournment proposal so that proxiey bmused for that purpose,
should it become necessary. Properly executed ggaxill be voted “FOR” the adjournment proposaless otherwise noted on the proxies. If
the special meeting is adjourned, Ansoft is not
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required to give notice of the time and place efaldjourned meeting unless its board of direcigesfa new record date for the special
meeting.

The adjournment proposal relates only to an adjoent of the special meeting occurring for purpasfesoliciting additional proxies for
the approval of the merger agreement proposakiretient that there are insufficient votes to appttrat proposal. If a quorum is not presetr
represented at the meeting, Ansoft’'s by-laws peamitajority of the outstanding shares of Ansoft own stock represented in person or by
proxy at the special meeting to adjourn the meatiitgout notice, other than announcement at thetimgeuntil a quorum is present or
represented.

Voting of Proxies

The Ansoft proxy accompanying this proxy statenmogpectus is solicited on behalf of the Ansoftrdaz directors for use at the
Ansoft special meeting.

Proxies Generall

Shares represented by a properly signed and detgy fhat are returned prior to the special meetingroperly voted by Internet or
telephone will be voted at the special meetingcicoadance with the instructions indicated on thexpr Proxies that are properly signed and
dated but that do not contain voting instructioril e voted “FOR” the proposal to adopt and apjertive merger agreement and the
transactions contemplated thereby and “FOR” th@gsal to adjourn the special meeting, if necessargolicit additional proxies in favor of
the adoption and approval of the merger agreenmehthee transactions contemplated thereby. The pholger may vote the proxy in its
discretion as to any other matter that may propesiye before the Ansoft special meeting.

Abstention:

Ansoft will count a properly executed proxy marKadSTAIN" as present for purposes of determiningettier a quorum is present, but
the shares represented by that proxy will not iedrat the special meeting. Because the affirmatdte of a majority of the outstanding she
of Ansoft common stock is required to adopt andrapp the merger agreement and the transactionsroptdted thereby, if you mark your
proxy “ABSTAIN,” it will have the effect of a votagainst the proposal to adopt and approve the maggeement and the transactions
contemplated thereby. The proposal to adjourn pleeial meeting, if necessary, to solicit additiopdxies in favor of the adoption and
approval of the merger agreement and the transectiontemplated thereby requires the affirmativte wd the majority of shares represente
the special meeting in person or by proxy, so if yeark your proxy “ABSTAIN,” it will have the effé®f a vote against the proposal to
adjourn the special meeting, if necessary, to g@dditional proxies in favor of approval of theerger agreement.

Broker Nol-Votes

If your shares are held in street name, your brelkrote your shares for you only if you providestructions to your broker on how to
vote your shares. You should follow the directipnavided by your broker regarding how to instruatiybroker to vote your shares. Your
broker cannot vote your shares of Ansoft commouokstathout specific instructions from you. Becatise affirmative vote of a majority of tt
outstanding shares of Ansoft common stock is reguio adopt and approve the merger agreement artdatisactions contemplated thereby, if
you do not instruct your broker how to vote andnjooker submits a proxy but does not vote youreshat will have the effect of a vo
against the proposal to adopt and approve the maggeement and the transactions contemplatedyef@e proposal to adjourn the special
meeting, if necessary, to solicit additional praxie favor of the adoption and approval of the reegreement and the transactions
contemplated thereby requires the affirmative wtthe majority of shares represented at the spe@ating in person or by proxy, so if you
not instruct your broker how to vote and your brokgbmits a proxy but does not vote your sharesgillihave the effect of a vote against the
proposal to adjourn the special meeting, if neagssa solicit additional proxies in favor of appad of the merger agreement.
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Voting by Attending the Special Meeting

A stockholder may also vote his, her or its shargzerson at the special meeting. If a stockho#demds the special meeting, he or she
may submit his, her or its vote in person, and pneyious votes that were submitted by such stocldrokill be superseded by the vote that
such stockholder casts at the special meeting.

If your shares are held in street name and you teistote those shares in person at the specialimyegbu must obtain from your broker
holding your Ansoft common stock a properly exeduggal proxy identifying you as an Ansoft stockder, authorizing you to act on behali
the nominee at the special meeting and identifffignumber of shares with respect to which theaightion is granted.

How to Revoke a Proxy
If you submit a proxy, you may revoke it at anyditmefore the special meeting by:

» delivering to the corporate secretary of Ansoftraten notice, dated later than the proxy you wishevoke, stating that the proxy
revoked;

« submitting to the corporate secretary of Ansofeaisigned proxy with a date later than the proay wish to revoke
* re-voting electronically by telephone or the Interrat
« attending the special meeting and voting in per

Notices to the corporate secretary of Ansoft sheaeldddressed to Corporate Secretary, Ansoft Catipar 225 West Station Square
Drive, Suite 200, Pittsburgh, Pennsylvania 15219.

If you hold your shares in street name, you mugt giew instructions to your broker prior to thecpkemeeting or obtain a signed “legal
proxy” from the broker to revoke your prior insttions and vote in person at the meeting.

Solicitation of Proxies and Expenses

Ansoft is soliciting proxies for the special meetiinom the Ansoft stockholders and will bear thiated expenses in connection with the
solicitation of proxies. Ansoft expects that thgpemses of this special solicitation will be nomirtllowing the mailing of this proxy
statement/prospectus, Ansoft will request brokeustodians, nominees and other record holdersteafol copies of this proxy
statement/prospectus to persons for whom they $twdes of common stock and to request authoritthfoexercise of proxies. In such cases,
Ansoft, upon the request of the record holder, wililnburse such holder for their reasonable exgerBeorgeson Inc. has been retained by
Ansoft to assist it in soliciting proxies, usingtmeans described above, and will receive fee8,608, plus customary fees for services
requested by Ansoft to be performed, in additioreimbursement of any out-of-pocket expenses. ditiath, certain directors, officers and
employees of Ansoft may solicit proxies, without@idnal remuneration, by telephone, facsimilec&lenic mail, telegraph and in person.

Ansoft Stock Certificates

Stockholders should not send stock certificateh thieir proxies. A letter of transmittal with insttions for the surrender of Ansoft
common stock certificates will be mailed to Ansstfickholders shortly after completion of the merger

Assistance

If you need assistance in completing your proxylaarhave questions regarding the special megtiegse contact our proxy solicitor,
Georgeson Inc. toll-free at (877) 278-9676.
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THE MERGERS
Background of the Mergers

Both Ansoft and ANSY'S routinely assess strategmoofunities as part of their evaluation of chanigethe industry in which they oper:
and review opportunities to strengthen their reBpedusinesses. In addition, because Ansoft an&A8Ihave operated in the software
industry, management of both companies have beeovaee of the other. Prior to 2005, under the guidasf counsel, Ansoft and ANSYS
held discussions from time to time over the coafs@imost a decade, which did not result in medhingegotiations regarding a business
combination.

In the first quarter of 2005, representatives ofif3ehe Bank met with Ansoft management to disceseial industry trends, including
market conditions and valuations of comparable comgs, and discussed potential strategic altergmfior the company, including acquisiti
of smaller companies and a merger with or a satelémger company. Ansoft management expresseatamst in having discussions with
potential strategic partners to explore these d@nerampportunities.

In the first and second quarters of 2005, represiwes of Deutsche Bank held meetings with exeestf a strategic industry participa
referred to herein as Party A, to discuss on drpiehry basis the possibility of a business comtimebetween Ansoft and Party A.

On May 10, 2005, Ansoft entered into an engagenedter with Deutsche Bank pursuant to which Ansefained Deutsche Bank as its
exclusive financial advisor to explore strategiemaiatives.

On August 7, 2005, Ansoft management and repretheggaof Deutsche Bank met with executives of PArtp discuss the possibility of
a business combination between Ansoft and Par§hértly following this meeting, executives of Pa#tynformed representatives of Deuts:
Bank that Party A was not currently interested buainess combination with Ansoft.

On September 15, 2005, representatives of DeuBahk held a meeting with executives of a strategiastry participant, referred to
herein as Party B, to discuss the possibility bliainess combination between Ansoft and Party BOGwber 4, 2005, representatives of
Ansoft management and Deutsche Bank held a meeithgexecutives of Party B to discuss the possibdf a business combination between
Ansoft and Party B. Shortly following this meetirexecutives of Party B informed representativeBaditsche Bank that Party B was not
currently interested in a business combination Witisoft.

On October 12, 2005 and November 14, 2005, reptathess of Deutsche Bank provided discussion materelative to a potential
business combination with Ansoft to representatafeSNSYS’ management.

On December 1, 2005, representatives of Ansoft gemant and Deutsche Bank held a meeting with Msh@&n and Ms. Shields of
ANSYS to discuss the possibility of a business cioaiion between Ansoft and ANSYS.

On December 28, 2005, representatives of Deutseh& Beld a telephonic meeting with Mr. CashmanisdShields of ANSYS to
further discuss a business combination betweenfAaad ANSYS. Various issues were discussed, incfuthe strategic rationale of business
combination, potential price range, deal strucaméd cost synergies.

On January 27, 2006, representatives of Deutsch& Beld a telephonic meeting with Mr. Cashman arsd $hields of ANSYS to
continue discussions regarding a potential busiceswination between ANSYS and Ansoft. Potentiadeprange, deal structure and cost
synergies were discussed further.

On February 9, 2006, representatives of Deutscim& Bdephonically presented an analysis of a p@kEbtisiness combination between
ANSYS and Ansoft at a regular meeting of the baxrdirectors of ANSYS.
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On February 16, 2006, representatives of Deutsemk Beld a telephonic meeting with Mr. Cashman NEX'S. Mr. Cashman informed
the representatives of Deutsche Bank that ANSYSdyaunder appropriate circumstances, be interastpdrsuing discussions regarding a
business combination with Ansoft, but that thesewassions would need to be suspended in lighteofatt ANSYS was currently focusing its
efforts on another acquisition. On that same d&ySXS announced its acquisition of Fluent Inc.,@bgl provider of computer-aided
engineering simulation software.

On March 29, 2006, Ansoft terminated the engagemEbeutsche Bank as its financial advisor becawsbusiness combination with a
strategic partner was imminent. However, Ansoft aggament authorized representatives of Deutsche ®ardntinue to explore potential
strategic transactions involving Ansoft and to eatthird parties on a confidential basis in tleigard.

On December 1, 2006, representatives of Deutschk Bald a meeting with executives of a strategitugtry participant, referred to
herein as Party C, and with Ansoft’s authorizatidiscussed the possibility of a business combinaietween Ansoft and Party C. In January
of 2007, executives of Party C informed represérgatof Deutsche Bank that it was not currentlgiasted in a business combination with
Ansoft.

On June 4, 2007, representatives of Deutsche Balakshmeeting with members of ANSYS managementrdéyg a potential business
combination with Ansoft, among other topics.

From June through December 2007, representativBgtsche Bank held several meetings with the mamagt team of Ansoft to
update them on the various conversations that tedem place with the management team of ANSYS.maeagement team of Ansoft
authorized representatives of Deutsche Bank tamasthose discussions on behalf of Ansoft.

On September 10, 2007, representatives of DeuBahk had a meeting with members of ANSYS managemnegrarding a potential
business combination with Ansoft. Various issuesawliscussed, including Ansoft's market capitalaat valuation metrics and trading
multiples and the potential financial impact on AR of a business combination between ANSYS and fin@m October 16,

2007, October 22, 2007, November 30, 2007 and Dkeef0, 2007, representatives of Deutsche Banlepted additional analyses to
members of ANSYS management regarding the finaioiahct of a business combination between ANSY SAamsbft assuming a range of
purchase prices and financing alternatives. On Déee 17, 2007, representatives of Deutsche Bardepted updated analyses based on then
current market conditions. Following this meeting,January 3, 2008, Mr. Cashman informed the DaetBank representatives that ANSYS
was interested in exploring the possibility of sime@ss combination with Ansoft.

On January 11, 2008 and January 14, 2008, ANSYSAasdft, respectively, executed a mutual confidaityi agreement to facilitate the
exchange of information between the companiesderaio further explore the possibility of a bussiesmbination between the two compar

On January 14, 2008, Ansoft re-engaged Deutsch& ®aact as its financial advisor in connectionhagixploring a potential business
combination.

On January 16, 2008, Mr. Csendes of Ansoft, Mr.h@emn and Ms. Shields of ANSYS and representatit&eatsche Bank met to
discuss a potential business combination betweef¥sNand Ansoft. Mr. Csendes and Mr. Cashman eadusied his company’s business,
operations and prospects, and internal financigjeptions were exchanged. Preliminary positiongarging general valuation parameters of
Ansoft were discussed, as were the prospects ofrdiced company.

On January 23, 2008, representatives of Deutsch& Bald another meeting with members of ANSYS manaent regarding a potential
business combination with Ansoft.
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On February 13, 2008, representatives of Deutsemk B/ere informed by members of ANSYS managemexttttie ANSYS board of
directors had held its regularly scheduled boardi@fctors meeting and had authorized managemeaaresent to Ansoft a non-binding term
sheet outlining the proposed material terms ofajuisition of Ansoft by ANSYS. On February 15, 2088ISYS presented this term sheet to
representatives of Deutsche Bank, which providetlttie price to be paid in the proposed transaetiounld be $30.00 per share, consisting of
$15.00 in cash and $15.00 in stock, with the valuine ANSYS stock calculated using the 30 day agerclosing price of the ANSYS stock
prior to the execution of a definitive merger agneat. Later on February 15, 2008, Mr. Csendes wedethe terms proposed by ANSY'S with
the other members of the Ansoft board of directBepresentatives of Deutsche Bank also discussetétins proposed with representatives of
Ansoft. These discussions focused on valuationstheture of a potential business combination,taederms of the non-binding term sheet.

On February 18, 2008, representatives of Deutsetmk Biscussed further with Mr. Csendes the termbeproposed transaction. The
Deutsche Bank representatives discussed the vauatoposed and their view as to whether ANSYS irtighwilling to increase its offer.
Mr. Csendes continued to consult with the other lmensi of the Ansoft board of directors regardinggh@posed valuation and other terms
presented in the term sheet. On February 20, 2e@8ssentatives of Deutsche Bank discussed Ansmftisnents on the proposed term sheet
with Mr. Cashman and Ms. Shields of ANSYS, inclgdoomments concerning the proposed price, boargseptation and treatment of
employee options, and presented a revised ternt Bh&&ISYS on behalf of Ansoft. In the revised tesheet, Ansoft proposed an increase to
the share price to $33.00, consisting of $16.5ash and $16.50 in stock, with the value of the XS8Stock calculated using the 30 trading
day average closing price of the ANSYS stock practhe execution of a definitive merger agreement.

On February 26, 2008, following a meeting of italmbof directors, ANSYS presented a revised teregesto representatives of Deutsche
Bank. The revised term sheet increased ANSXfr to $32.50 per share, consisting of $16.28ash and $16.25 in stock, with the value o
ANSYS stock calculated using the 30 day averaggrdpprice of the ANSYS stock prior to the execntad a definitive merger agreement. All
other terms proposed by Ansoft were accepted by Y®IS he Deutsche Bank representatives discussewvised term sheet with
Mr. Csendes, and it was determined that a meefitigecAnsoft board of directors be convened to mersthe ANSYS proposal.

On February 29, 2008, the Ansoft board of directerisl a special meeting to discuss the proposeidédrscombination and the terms of
the ANSYS proposal. Representatives of Wilson SorBoodrich & Rosati, referred to herein as WSGRséft’s legal advisor in connection
with the proposed business combination, and reptatees of Deutsche Bank were also present anéheting. Representatives of WSGR
advised the Ansoft board of directors on its fidugiduties regarding its consideration of ANSY8dposal. The Deutsche Bank representa
provided the Ansoft board of directors with an atew of the terms of the proposed transaction, @leith a business and financial overview
of ANSYS. The Deutsche Bank representatives digtlgsth the Ansoft board of directors the premidmghe then current price of the Ans
common stock and the valuation metrics represdnjetie price proposed by ANSYS. The Deutsche Bapkeasentatives also discussed with
the Ansoft board of directors other alternativeseptially available to the company. The Ansoft lwbaf directors discussed the potential
likelihood of consummating a transaction with aitgives purchasers, both strategic and financls. Deutsche Bank representatives disct
their belief that based on current market condgiand the price offered by ANSYS, receiving a sigpaffer from a financial purchaser would
be highly unlikely. The Ansoft board of directots@discussed whether ANSYS might be willing tatfier increase its offer and determined,
after consulting with the Deutsche Bank represamst that given the financial metrics represergthe proposed price, it was highly unlik
that ANSYS would agree to further increase itsofé@d that requesting a further increase mighatiegly impact ANSYS’ willingness to
proceed with the transaction. At the conclusiothefmeeting, the Ansoft board of directors auttestiAnsoft management to proceed with
discussions with ANSYS consistent with the termappsed by ANSYS on February 26, 2008, and authbieutsche Bank to make inquiries
to Party A and Party B to determine whether theuldide interested in pursuing a strategic combamatvith Ansoft. The board of directors of
Ansoft
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determined not to make inquiries to Party C dusigaificant competitive concerns and the low likelbd of interest based on prior discussi

During the week of March 3, 2008, under the gui@anfccounsel, the companies began exchanging rakstard conducting due
diligence investigations of each other. The excldngaterials related to, among other things, fifnlegal, tax and accounting matters of
each company.

During the week of March 3, 2008 representativeBeaditsche Bank contacted a senior executive ay Paid discuss the potential for a
strategic transaction between Ansoft and PartyaktyPA indicated that it was not interested inratgtgic transaction between Ansoft and Party
A. Also during the week of March 3, 2008 represéwes of Deutsche Bank contacted a senior execatiVarty B to discuss the potential fc
strategic transaction between Ansoft and PartyaBtyMB indicated that it likewise was not interesie a strategic transaction between Ansoft
and Party B.

On March 7, 2008, Goodwin Procter LLP, ANSYS’ odtsiegal counsel, delivered to WSGR a draft meageeement and a draft form
of the voting agreement.

On March 10 and March 11, 2008, representativeésgbft and ANSYS held in person due diligence nmggtiin Pittsburgh,
Pennsylvania. Representatives of Deutsche Bank alsoein attendance on behalf of Ansoft. On Marth2D08, representatives of Deloitte &
Touche LLP, ANSYS’ accounting advisors, and Banldoferica, N.A. and Banc of America Securities LItle proposed financing source for
the transaction, were also in attendance on befi@dNSYS. The parties discussed, among other thimgsous financial, legal and accounting
due diligence matters. On March 11, 2008, represiees of Goldman Sachs & Co., which was engagefiMWgY S, were also in attendance
certain of such meetings.

During the afternoon of March 10, 2008, Ansoft ngaraent, Deutsche Bank and WSGR held a confereticguceng which Deutsche
Bank reviewed its discussions with potential alédifre acquirers.

During the morning of March 11, 2008, represenegtiof WSGR, Mr. Emswiler, Ansoft’s Chief Finandidficer, Mr. Csendes and
representatives of Deutsche Bank had a telephameecsation to review and discuss the proposed tefrirgee merger agreement.

In the afternoon of March 11, 2008, on behalf oséf, WSGR delivered to Goodwin Procter a revisedtdf the merger agreement.

Later in the afternoon of March 11, 2008, the Ahsafard of directors held a special meeting bypledme to further discuss and consider
the proposed business combination, to review ttmeg®f the draft merger agreement provided by ANSg®liscuss Ansoft’s due diligence
review of ANSYS and to receive an update regar@liagtsche Bank’s inquiries of other potential acepsr Representatives of WSGR and
Deutsche Bank were also present at the meetingeReptatives of WSGR reviewed with the Ansoft bazrdirectors the terms and conditic
of the proposed merger agreement, including thettre of the transaction, the combined stock asth mature of the consideration and other
material issues. WSGR described to the Ansoft boadirectors the provisions of the merger agregmelated to Ansoft ability to respond 1
and accept a proposal for an alternative businesdbination after the execution of the merger agesenDeutsche Bank described to the
Ansoft board of directors the inquiries that it reasf certain strategic parties concerning a possiliernative business combination transaction
with Ansoft, and the fact that none of which resdlin an indication of interest. Deutsche Bank atdterated its belief that given current
market conditions and the price proposed by ANSY®ould be highly unlikely that a superior offepm a financial purchaser could be
obtained.

On March 12, 2008, representatives of WSGR and GooBrocter had a telephone conversation to netgopisovisions of the merger
agreement.
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Throughout the remainder of the week of March ID&and until the signing of the definitive merggreement the companies
continued, under the guidance of counsel, to relyubxchange information, perform due diligence aottl status update calls concerning the
due diligence efforts.

On March 13, 2008, representatives of WSGR and GooBrocter had a telephone conversation to disopes issues regarding the
merger agreement.

On March 14, 2008, Goodwin Procter delivered to VRSGrevised draft of the merger agreement. FroncMa# through March 19,
2008, representatives of WSGR and Messrs. CsemdeBraswiler of Ansoft had several telephone coratéras to review the status of the
negotiations of the merger agreement and the ggzeres, and representatives of WSGR and GoodwindPituad several telephone
conversations to negotiate provisions of the meageeement.

On March 17, 2008, Mr. Csendes of Ansoft and Misi@aan of ANSYS met and discussed the ongoing digeedce review and various
issues raised during the negotiation process. étsMarch 17, 2008, Ms. Shields of ANSYS providediBehe Bank with an update
concerning the due diligence process, as well agdate regarding the commitment letter from BaihKraerica for the proposed financing
related to the transaction. Ms. Shields informedtBehe Bank that ANSYS continued its negotiatioits Bank of America concerning the
financial terms contained in the commitment lettard that these financing terms could have a naiempact on the financial aspects of the
transaction for ANSYS. Ms. Shields further inforni@dutsche Bank that discussions with Bank of Angeviould continue.

On March 19, 2008, on behalf of Ansoft, WSGR deldeeto Goodwin Procter a revised draft of the meaggeement, and on March 20,
2008, on behalf of ANSYS, Goodwin Procter deliveteVSGR a further revised draft of each of thegaelagreement and the voting
agreement.

On March 20, 2008, the Ansoft board of directorsl lzespecial meeting by telephone to further dis¢he proposed business
combination. Representatives of WSGR and Deutseimk Brere also present at the meeting. RepresesgatilVVSGR reviewed with the
Ansoft board of directors the status of the negjoties regarding the merger agreement. RepreseasadivDeutsche Bank then discussed with
the Ansoft board of directors the status of ANS¥Y&cussions with Bank of America regarding thefficiag commitment letter and the issues
raised by ANSYS concerning the financial termshef tommitment letter. The Ansoft board of directoes informed that ANSYS had serious
reservations concerning its willingness to consutertize transaction on the current financial terasell on the pricing of the financing
provided in the commitment letter. The Ansoft boafdlirectors instructed Deutsche Bank and WSGEbtovey to ANSYS’ representatives
that a determination regarding the transaction e@¢ol be made as soon as possible, and that Acmdft not continue the sale process
indefinitely given operational priorities and thigkrof a breach of confidentiality regarding thartsaction.

During the week of March 24, 2008, conversationgtiooed between ANSYS and Bank of America concertiire financial terms of the
commitment letter. On March 24 and 25, 2008, regregtives of Deutsche Bank had discussions withQdshman, Ms. Shields and Ms.
DiNardo of ANSYS regarding the potential finandialpact of the proposed transaction on ANSYS givenfinancial terms currently propos
by Bank of America and the resulting uncertaintyareling ANSYS’ willingness to consummate the praabgansaction with Ansoft.

On March 27, 2008, representatives of Deutsche BAISGR and Messrs. Csendes and Emswiler had at@ieponversation to review
the status of the negotiations regarding the Bdrknterica commitment letter and the merger agreéniRRepresentatives of Deutsche Bank
explained that it was unlikely that Bank of Amerigauld further revise the pricing provisions in ttemmitment letter. The Deutsche Bank
representatives further explained that given thtemqt@l financial impact on ANSYS, ANSYS was unlikéo proceed with the transaction on
the current terms, and that the ANSYS board ofotiins was scheduled to meet on March 28, 2008 teradinal determination in this regard.
The Deutsche Bank representatives then discusssibpmadjustments to the merger considerationttiggt believed the ANSYS board of
directors might propose in order to effect the seation.
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On March 28, 2008, Mr. Cashman, Ms. Shields andildardo of ANSYS contacted representatives of Belué Bank and informed
them of the final pricing terms proposed by Banldaferica. Mr. Cashman, Ms. Shields and Ms. DiNaatso informed the Deutsche Bank
representatives that ANSYS held a special teleghomieting of its board of directors that afternaod the ANSYS board of directors
approved proceeding with the transaction at a pick32.50 per share, subject to a revision imtie¢hodology to calculate the exchange ratio.
While the consideration would still comprise $16i2%ash and $16.25 in ANSYS stock, in lieu of pricthe ANSYS common stock portion
the exchange ratio using a 30 trading day traiingrage, the methodology approved by the ANSY Schofdirectors used a 10 trading day
trailing average, which would result in ANSY'S igsgiiapproximately 247,000 shares less in the traiosathan the prior proposal.

Later on March 28, 2008, the Ansoft board of divestheld a special meeting by telephone to furdisruss the proposed business
combination. Representatives of WSGR and Deutseimk Brere also present at the meeting. RepresesgativDeutsche Bank discussed with
the Ansoft board of directors the status of ANSYBcussions with Bank of America regarding the camrant letter. The Deutsche Bank
representatives also explained the modified calicuiaf the exchange ratio proposed by the ANSY&tof directors. The Deutsche Bank
representatives reviewed for the Ansoft board ofadors the aggregate impact the modification wdalde on the consideration to be paid in
the transaction, and discussed their belief thidtisf was not acceptable to the Ansoft board @ders, that discussions concerning the
transaction could be terminated by ANSYS. The Anboérd of directors considered the aggregate itrthacchange in methodology would
have on the overall consideration to be paid, tfpeificant premium the proposed price still reprasel to the then prevailing trading price of
the Ansoft common stock, and the multiples to rexsnand earnings represented by the proposed anidajetermined to continue working
towards a definitive agreement with ANSY'S on thedified terms.

On March 28 and 29, 2008, representatives of WS@RGoodwin Procter had telephone conversationsstaugs the remaining open
issues regarding the merger agreement and votirgagnt.

On March 30, 2008, the Ansoft board of directorsl leespecial meeting by telephone to review theppsed business combination.
Representatives of WSGR, Deutsche Bank and KPM@ w@aisp present at the meeting. RepresentativesSés Rreviewed with the Ansoft
board of directors its legal obligations and fidugiduties with respect to the consideration offff@posed business combination, and updated
the Ansoft board of directors on the final termdhaf proposed merger agreement. RepresentatiwWS&R and KPMG also updated the
Ansoft board of directors regarding the legal, daxl accounting due diligence review of ANSYS, retipely. Representatives of Deutsche
Bank reviewed certain financial matters concerifAilNSYS and the proposed business combination. Thedoke Bank representatives then
delivered to the Ansoft board of directors an a@hion, which was confirmed by delivery of a weittopinion dated March 30, 2008, to the
effect that, as of that date and based on and dubj@arious assumptions and limitations describéts opinion, the merger consideration to
be received by holders of Ansoft common stock (othan ANSYS and its affiliates) was fair, fromiaancial point of view, to such holders.
Following further discussions, the Ansoft boardiwéctors reviewed the various strategic reasonthtransaction, the financial condition of
ANSYS, the prospects of Ansoft as a stand-alonepemy, current market conditions and the fact tieaell upon the 10-day trailing average
closing price of the ANSYS common stock as of Ma28h 2008, the transaction represented a purchiaseqd $32.50 per share of Ansoft
common stock, or an approximate 38.8% premiumeacfthsoft common stock closing price on March 28&0rhe Ansoft board of directors,
acting unanimously, then determined that the mengerfair to, and in the best interests of, Ansoft its stockholders, approved the merger
agreement and the transactions contemplated tharebyesolved to recommend that Ansoft stockholdéopt the merger agreement.

On March 30, 2008, the ANSY'S board of directorgltekpecial meeting by telephone to review the ggeg business combination.
Representatives of Goodwin Procter were also ptegghe meeting. Representatives of Goodwin Proetdewed with the ANSYS board of
directors its legal obligations and fiduciary dstigith respect to the consideration of the propdsesiness combination and updated the
ANSYS
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board of directors on the final terms of the pragabmerger agreement. Following further discussgmmserning the merger and its strategic
benefits to ANSYS, the ANSYS board of directordjrazunanimously, approved the merger agreementtattansactions contemplated
thereby.

On March 31, 2008, Ansoft and ANSYS executed thegereagreement, and ANSYS and the Ansoft stockinslgarty to the voting
agreement executed the voting agreement. AnsofAAIRIY'S issued a joint press release announcingxbeution of the merger agreement
before the opening of trading on March 31, 2008.

On April 3, 2008, Ansoft and ANSYS filed notificati reports, together with requests for early teatiom of the waiting period, with the
U.S. Department of Justice and the Federal Traden@iesion under the Hart-Scott-Rodino Antitrust leygments Act of 1976. On April 30,
2008, ANSYS and Ansoft were informed by the Fed&rale Commission that it had granted early tertionaof the waiting period. The
Department of Justice or the Federal Trade Comanissis well as a state or private person couldsstilk to challenge the mergers even after
completion of the mergers.

Ansoft’'s Reasons for the Mergers

In evaluating the merger, the Ansoft board of divex consulted with Ansoft's management, as welviils Ansoft’s legal and financial
advisors, and, in reaching its decision to apptbeemerger and enter into the merger agreemensjaened a number of factors, including the
following factors that the Ansoft board of direc®aiewed as generally supporting its decision foreype the merger and enter into the merger
agreement.

Financial Considerations The Ansoft board of directors considered a nunabéinancial factors pertaining to the merger agport for
its decision to enter into the merger agreemenluding the following:

» the financial performance and condition, busingesrations and prospects of each of Ansoft, ANSY&tae combined company,
and ANSY¢ historical record of achieving annual and quarteatgets and forecast

» that Ansoft stockholders will own approximately 18#the combined company’s outstanding shares inmelg after the effective
time of the merger, which will allow Ansoft stockbers to participate in all of the benefits of tembined company, including
future growth and expected synergies of the contbamenpany while retaining the flexibility of seliirall or a portion of those
shares for cash into a very liquid market at amet

» the financial terms of the transaction, includihg fixed exchange rate of 0.431882 shares of AN&Bmon stock for each share
of Ansoft common stock and the payment of $16.2&aish per share of Ansoft common stock to be paannection with the
merger;

» based upon the -day trailing average closing price of ANSYS comnstock as of March 28, 2008 (the last trading ddpreethe
merger agreement was announced), the transacpoesented a purchase price of $32.50 per sharesdfAcommon stock, or an
approximate 38.8% premium to the Ansoft commonkstbasing price on March 28, 2008; a

» the opportunity for Ansoft stockholders to bené&fitm any increase in the trading of ANSYS commatktbetween signing ar
closing of the transactio

Strategic Alternatives The Ansoft board of directors considered thetagiia alternatives to the merger available to Asn€luding
remaining a standalone entity and pursuing acduisitof complementary products, assets, techn@dagidusinesses. The Ansoft board of
directors also considered the efforts and advideeaftsche Bank, as well as its own experience rdaugthe availability of other potential
acquirers willing and able to acquire the companyesms more favorable to Ansoft’s stockholdersittiee transaction with ANSYS. After
consideration of these alternatives, the Ansoftdad directors determined that a combination witdSY'S is expected to yield greater valu
stockholders than other reasonably likely altexmeti

Governance Considerationghe Ansoft board of directors considered a nunobgiovernance factors pertaining to the merger as
supporting its decision to enter into the mergeeament, including the following:

» the board of directors of the combined company @autlude one designee of Ansc
» the headquarters of the combined company wouldragsto be located in Pittsburgh, Pennsylvania;
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» the strong management team that will result froenabmbination, the complementary cultural fit angamizational structure «
both companies and the demonstrated ability of bmthagement of Ansoft and management of ANSY Stegmate and obtain
benefits from previous business combinatic

Tax ConsiderationsThe Ansoft board of directors considered theitgitib complete the merger as a “reorganizatiom”doS. federal
income tax purposes, with the Ansoft stockholdetsbeing immediately taxed on the stock portiomhef merger consideration that they
receive.

Opinion of Financial Advisor The Ansoft board of directors considered Deutdgdiek’s opinion, dated March 30, 2008, to the Ahsof
board of directors as to the fairness, from a faf@rpoint of view, as of the date of the opiniarddased upon and subject to various factors,
assumptions, limitations and qualifications desadliin the opinion, of the merger considerationdadxeived by the Ansoft stockholders (ot
than ANSYS and its affiliates) pursuant to the neeragreement, as more fully described in “The MexgeOpinion of Ansoft's Financial
Advisor” beginning on page 52.

Terms of the Merger Agreementhe Ansoft board of directors considered the geofithe merger agreement, including:

» that ANSY? obligations to close the merger are not subjeetfinancing condition

» that under certain circumstances, the merger agrneepermits Ansoft to provide material non-pubtiformation to, and engage in
negotiations with, a third party that makes an &ition proposal that is or is reasonably likelyl¢ad to a superior proposal (as
described in “The Merger Agreement—Acquisition Rysgls By Third Parties” beginning on page 73),lenterms and subject to
the conditions of the merger agreem:

» the merger agreement permits the Ansoft boardrettlirs, under certain circumstances, to changedtsmmendation with respect
to the merger in response to an alternative trdiogaor to terminate the merger agreement with AISS¥d enter into a new
agreement with respect to an alternative transag

* in the view of the Ansoft board of directors, theeamstances under which termination fees are dayapAnsoft to ANSYS unde
the merger agreement should not preclude a borafidrnative proposal involving Anso

» the termination fee provisions are the productegfatiations
» the size of the termination fee is reasonableghtlof the size and benefits of the merger;
» the representations, warranties and covenantslasithg conditions of Ansoft and ANSYS are generadlgiprocal.
Regulatory ApprovalsThe Ansoft board of directors considered the letguy approvals required to complete the mergmiuding
expiration or termination of any waiting periodextension thereof under the HSR Act, and the befiégnsoft's management that the merger

would be approved by the requisite authoritieshauit the imposition of conditions sufficiently meé to preclude or materially diminish the
benefits expected from the merger, and would ottserlve completed in accordance with the termseftbrger agreement.

Due Diligence The Ansoft board of directors considered theltesaf Ansoft’s financial, legal, tax and accoumgtidue diligence review
of ANSYS.

The Ansoft board of directors weighed the aforerosmetd material factors against a number of othetofa identified in its deliberations
that weighted negatively against the merger, inolgidwithout limitation, the following material fears:

» the challenges inherent in the combination of twsiesses of the size and scope of Ansoft and AN&¥{3he possible diversi
of managemer's attention for an extended period of tir

» the possibility that ANSYS does not obtain the ficiag necessary to complete the merger as contésdpby the commitmer
letter;
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» the risk of not capturing all of the anticipatedheggies between Ansoft and ANSYS and the risk dkiadr anticipated benefits of t
merger might not be realize

* Dbecause the exchange ratio is fixed, in the evieatdecrease in the price of ANSYS common stoclveen the date of execution
the merger agreement and the closing of the mefgenft stockholders may receive less value foir tsleares upon the closing of
the merger than calculated pursuant to the exchiaigeon the date of execution of the merger agerg and on the date of the
Ansoft special meeting

« certain provisions of the merger agreement thaldcbave the effect of discouraging proposals fterahtive transactions involving
Ansoft, including:

. the restrictions on Ansc's ability to solicit proposals for alternative tsactions involving Ansoft; an
. that under certain circumstances Ansoft may beireduo pay to ANSYS a termination fee of approxiela$27 million;

» the requirement that certain directors of Ansofeeimto voting agreements for the purposes of adgghe merger agreement and
approving the merge

« current financial market conditions and historicedrket price, volatility and trading informationtivirespect to Ansoft’'s and
ANSYS' stock;

» the fees and expenses associated with completingnénger

» the risk that the merger may not be completed tesipé partie’ efforts or that the closing may be unduly delayed the effects o
Ansoft as a standalone company because of suchdail delay; an

» the other risks described “Risk Factor” beginning on page 2

After consideration of these factors, the Ansofatgoof directors determined that these risks cbeldnitigated or managed by Ansoft or
ANSYS or by the combined company following the negsy were reasonably acceptable under the circacegaor, in light of the anticipated
benefits, the risks were unlikely to have a matigredverse impact on the mergers or on the contbamnpany following the mergers, and
that, overall, these risks were significantly outyhed by the potential benefits of the mergers.

Although this discussion of the information andtéas considered by the Ansoft board of directofsalieved to include the material
factors considered by the Ansoft board of directibiis not intended to be exhaustive and may mcitide all of the factors considered by the
Ansoft board of directors. In reaching its deteration to approve and recommend the mergers anahéinger agreement, the Ansoft board of
directors did not quantify or assign any relativespecific weights to the various factors thatbsidered in reaching its determination that the
mergers and the merger agreement are advisablie ®dedt interests of Ansoft and its stockholdershir, the Ansoft board of directors based
its position and recommendation on the totalityhef information presented to and factors considbyeitl In addition, individual members of
the Ansoft board of directors may have given diffgiweights to different factors.

Recommendation of the Ansoft Board of Directors

The Ansoft board of directors has determined thatmerger agreement and the transactions contesdtareby are advisable and in
best interests of Ansoft and the Ansoft stockhaderd recommends that the Ansoft stockholders"Wd&R” the proposal to adopt and appr
the merger agreement and the transactions contedgtzereby, and “FOR” the proposal to adjournAhsoft special meeting including, if
necessary, to solicit additional proxies in favbsoch adoption and approval.
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Opinion of Ansoft’'s Financial Advisor

Deutsche Bank has acted as exclusive financiakadt Ansoft in connection with the mergers. At ¥March 30, 2008 meeting of
Ansoft’s board of directors, Deutsche Bank delideite oral opinion, subsequently confirmed in wigtias of the same date, to Ansoft’s board
of directors to the effect that, as of the datsuath opinion, based upon and subject to the asgumsphade, matters considered and limits of
the review undertaken by Deutsche Bank, the mergesideration of $16.25 in cash without interestgbeare and 0.431882 shares of ANSYS
common stock per share was fair, from a finanahipof view, to the holders of the outstandingrelsaof Ansoft common stock, excluding
ANSYS and its affiliates.

The full text of Deutsche Bank’s written opinion, cited March 30, 2008, referred to herein as the Desthe Bank Opinion, which
sets forth, among other things, the assumptions magmatters considered and limits on the review undtaken by Deutsche Bank in
connection with the Deutsche Bank Opinion, is attded as Appendix C to this proxy statement/prospectiand is incorporated herein b
reference. Deutsche Bank provided the Deutsche Baripinion for the information and assistance of Ansft's board of directors in
connection with its consideration of the mergers. fie Deutsche Bank Opinion is not a recommendation @ how any holder of shares c
Ansoft common stock should vote with respect to theergers or any other matter. Ansoft stockholders @ urged to read the Deutsche
Bank Opinion in its entirety. The summary of the Daitsche Bank Opinion set forth in this proxy statemat/prospectus is qualified in its
entirety by reference to the full text of the Deutshe Bank Opinion.

In connection with Deutsche Barskiole as exclusive financial advisor to Ansoft @marriving at its opinion, Deutsche Bank haspag
other things, reviewed certain publicly availabtehcial information and other information conceqiAnsoft and certain internal analyses,
financial forecasts and other information relatiogAnsoft prepared by management of Ansoft. Dewtd®ank also held discussions with
certain senior officers and other representativesamlvisors of Ansoft regarding the businessespaospects of Ansoft. In addition, Deutsche
Bank has, to the extent publicly available,

» reviewed the reported prices and trading activithesoft common stock

» compared certain financial and stock market infdromafor Ansoft with similar information for certaiother companies it
considered relevant whose securities are publialyed,

» reviewed the financial terms of certain recent baiss combinations which it deemed relev

* reviewed a draft dated as of March 30, 2008 oftleeger agreement and certain related documentading drafts dated as of
March 30, 2008 of the voting agreements by and gn#diSYS and the Ansoft stockholders party therata)

» performed such other studies and analyses anddmyasdi such other factors as it deemed approp

In preparing its opinion, Deutsche Bank did nouass responsibility for the independent verificat@fnand did not independently veri
any information, whether publicly available or figimed to it, concerning Ansoft, including, withdumitation, any financial information
considered in connection with the rendering objigion. Accordingly, for purposes of its opiniddeutsche Bank, with Ansoft’s permission,
assumed and relied upon the accuracy and compsstefiall such information. Deutsche Bank did raduct a physical inspection of any of
the properties or assets, and did not preparetairoany independent evaluation or appraisal ofarthe assets or liabilities, including any
contingent, derivative or off-balance sheet assetsliabilities, of Ansoft or ANSYS or any of the&spective subsidiaries, nor did Deutsche
Bank evaluate the solvency or fair value of Ansoftler any state or federal law relating to banlayphsolvency or similar matters. With
respect to the financial forecasts made availab@dutsche Bank and used in its analyses, DeuBahk has assumed with Ansoft's
permission that they have been reasonably premarédses reflecting the best currently availablieneses and judgments of the management
of Ansoft as to the matters covered thereby. Inleging its opinion, Deutsche Bank expressed no @suo the reasonableness of such
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forecasts and projections or the assumptions onhwthiey are based. The Deutsche Bank Opinion wesssarily based upon economic,
market and other conditions as in effect on, aedrformation made available to Deutsche Bank athefdate of the Deutsche Bank Opinion.

For purposes of rendering its opinion, DeutschekBaas assumed with Ansddtpermission that, in all respects material tauitalysis, th
mergers will be consummated in accordance witteitsis, without any material waiver, modificationanendment of any term, condition or
agreement. Deutsche Bank has also assumed tmaatagltial governmental, regulatory or other apprewaald consents required in connection
with the consummation of the mergers will be olgdimand that in connection with obtaining any nemgsgovernmental, regulatory or other
approvals and consents, no material restrictiotideiimposed. Deutsche Bank is not a legal, reagafatax or accounting expert and has re
on the assessments made by Ansoft and its adwistirsespect to such issues.

The following is a summary of the material finari@nalyses presented by Deutsche Bank to Ansadésdof directors in connection
with rendering the Deutsche Bank Opinion. The felllg summary, however, does not purport to be apteta description of the financial
analyses performed by Deutsche Bank and is qualifiéts entirety by reference to the full texttbé Deutsche Bank Opinion. The order of the
analyses described below does not represent @veelmportance or weight given to those analygePeutsche Bank. Some of the financial
analyses summarized below include information presgkin tabular format. The tables must be readttey with the full text of each summz
and alone are not a complete description of Deet8ank’s financial analyses. Except as otherwigedbelow, the following quantitative
information, to the extent that it is based on readata, is based on market data as it existed bafore March 28, 2008 and is not necessarily
indicative of current market conditions.

Historical Stock Performance AnalysiBeutsche Bank reviewed and analyzed the considertt be received by holders of Ansoft
common stock pursuant to the merger agreementwduinsists of $16.25 in cash without interest ad@10882 shares of ANSYS common
stock in exchange for each share of Ansoft comntocksin relation to the closing price of Ansoftnamon stock on March 28, 2008, which
was the last trading day prior to March 31, 200Biclv was the date of the signing of the mergeremgent; the closing prices of Ansoft
common stock on the 20, 30" and 60"trading days prior to March 31, 2008; the lowest highest closing prices of Ansoft common stock
during the one-year period prior to March 31, 2088 the average closing prices of Ansoft commoaokstor the 30 trading days, 60 trading
days and last twelve months, referred to hereinTd, prior to March 31, 2008. This analysis indiedtthat the price per share to be paid tc
holders of shares of Ansoft common stock pursuattié merger agreement represented:

« apremium of 39.3% based on the closing price 8f42per share on March 28, 20

» apremium of 34.2% based on the closing price df&2per share on the 2@rading day prior to March 31, 2008;

» apremium of 38.4% based on the closing price 8t%2per share on the 3@rading day prior to March 31, 2008;

« apremium of 29.6% based on the closing price 8fB2per share on the &@rading day prior to March 31, 2008;

* apremium of 53.6% based on the low closing pric®2d..24 per share for the c-year period prior to March 31, 20C

» adiscount of (6.9)% based on the high closingepoic$35.05 per share for the ~year period prior to March 31, 20C

* apremium of 34.2% based on the average closing pfi$24.32 per share for the-trading day period prior to March 31, 20(

» apremium of 38.0% based on the average closirg pfi$23.64 per share for the 60-trading day pepigor to March 31, 2008;
and
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+ apremium of 13.6% based on the average closing pfi$28.72 per share for the -year period prior to March 31, 20C

Analysis of Selected Publicly Traded Companigsutsche Bank compared certain financial infororaind commonly used valuation
measurements for Ansoft to corresponding infornrmatgind measurements for a group of nine publiclyedaEDA companies and technical
software companies, consisting of Synopsys, Inadebce Design Systems, Inc., Mentor Graphics Catipor, Magma Design Automation,
Inc., Autodesk, Inc., Dassault Systemes S.A., PamaeTechnology Corporation, Wind River Systenms,. land MSC.Software Corporation,
which are collectively referred to in this discussas the Selected Companies, as well as for ANS¥&se financial information and valuati
measurements included, among other things: rafioeramon equity market value as adjusted for dalta@ash, which is referred to in this
discussion as Enterprise Value, to revenues aiasrat common equity market prices per share, wiiakferred to in this discussion as Price,
to earnings per share, referred to herein as E@$altulate the trading multiples for Ansoft, Delis Bank used Ansoft’s publicly available
information concerning historical financial perfante and Ansoft's management'’s estimates of Arsoét’enues and EPS for calendar 2008
and 2009. To calculate the trading multiple for 8edected Companies and ANSYS, Deutsche Bank udaitly available information
concerning historical and projected financial perfance, including published historical financidbirmation and earnings estimates reported
by selected equity research analysts. For eachianietm the range of values for the Selected Camgs Deutsche Bank selected a reference
range that yielded the ranges of implied pricesspare set forth in the following table:

Range of
Multiple Implied Share Prices
Enterprise Value as a multiple of estimated 200@mees $ 7.61-%14.4(
Enterprise Value as a multiple of estimated 200@mees $ 7.71-$14.8¢
Price as a multiple of estimated 2008 E $ 11.73- $18.7¢
Price as a multiple of estimated 2009 E $ 9.44-%$20.2

Deutsche Bank also noted that the implied pricespare of Ansoft common stock based upon multipfeSNSY'S for each metric
ranged from $28.76 to $31.64.

None of the Selected Companies is identical to &nsacordingly, Deutsche Bank believes the analydipublicly traded comparable
companies is not simply mathematical. Rather\Mbimes complex considerations and qualitative judgts, which are reflected in the Deuts
Bank Opinion, concerning differences in financiatlaperating characteristics of the Selected Coiepand other factors that could affect the
public trading value of the Selected Companies.
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Analysis of Selected Precedent Transactidbsutsche Bank reviewed the financial terms, toetktent publicly available, of 19 merger
and acquisition transactions announced since Degeg@1 involving companies in the EDA and techirsodtware industries, which are
referred to in this discussion as the Selectedd@lett Transactions. The Selected Precedent Traosactviewed were:

Date Announced Acquirer Target
3/20/08 Synopsys, Inc Synplicity, Inc.
10/31/07 Parametric Technology Corporati CoCreate Software, In
6/11/07 International Business Machines Corpora Telelogic AB
6/11/07 Mentor Graphics Corporatic Sierra Design Automation, In
5/15/07 Oracle Corporatiol Agile Software Corporatio
1/24/07 Siemens AC UGS Corp.
8/31/06 Private equity consortiut Intergraph Corporatio
3/02/06 Dassault Systemes S. MatrixOne, Inc.
2/16/06 ANSYS, Inc. Fluent Inc.
5/16/05 Dassault Systemes S. ABAQUS, Inc.
1/12/05 Cadence Design Systems, | Verisity, Ltd.
12/1/04 Synopsys, Inc Nassda Corporatic
1/13/03 Synopsys, Inc Numerical Technologies, In
12/06/02 International Business Machines Corpora Rational Software Corporatic
7122/02 Synopsys, Inc inSilicon Corporatior
4/23/02 Cadence Design Systems, | Simplex Solutions, Inc
4/23/02 Mentor Graphics Corporatic Innoveda, Inc
12/7/01 Mentor Graphics Corporatic IKOS Systems, Inc
12/4/01 Synopsys, Inc Avant! Corporatior

For each of the Selected Precedent Transactiongs€ree Bank calculated and compared Enterpriseevadua multiple of LTM revenues
and ratios of LTM Price to EPS. For each metriopnfithe range of values for the Selected Precedamisfictions, Deutsche Bank selected a
reference range that yielded the ranges of imgdiézes per share set forth in the following table:

Range of
Multiple Implied Share Prices
Enterprise Value as a multiple of LTM rever $ 12.42- $18.0¢
Enterprise Value as a multiple of LTM Price to E $ 23.95- $27.9¢

All multiples for the Selected Precedent Transaxtizvere based on public information available attime of the announcement of each
transaction, without taking into account differimgirket and other conditions during the period ifcliithe Selected Precedent Transactions
occurred.

Because the reasons for, and circumstances suingymdch of the Selected Precedent Transactiors seediverse, and due to the
inherent differences between the operations arshéiial conditions of Ansoft and the companies imgdlin the Selected Precedent
Transactions, Deutsche Bank believes that a corbfeanansaction analysis is not simply mathematiRather, it involves complex
considerations and qualitative judgments, whichraflected in the Deutsche Bank Opinion, concerwiifigrences among the characteristic
these transactions and the mergers that couldtdffealue of the subject companies and business#énsoft.

Discounted Cash Flow Analysi®eutsche Bank performed an illustrative discountelévered free cash flow analysis to determine
indications of implied equity value per share ofsAft common stock based upon
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Ansoft's management’s estimates. In performingilthstrative discounted unlevered free cash flowalgsis, Deutsche Bank applied discount
rates ranging from 11.0% to 13.0% to projected varied free cash flows of Ansoft for each of thergending December 31, 2008, 2009,
2010, 2011 and 2012. The terminal values of Ansefte calculated based on a range of unlevered:&sle flow perpetuity growth rates
ranging from 3.0% to 5.0%. Based on this anal\3&jtsche Bank derived implied equity values perelbfAnsoft common stock ranging
from $21.00 to $30.91.

Contribution AnalysisDeutsche Bank performed a contribution analysistich it analyzed and compared the relative implied
contributions of Ansoft and ANSYS to the combinetnpany on a percentage basis based on:

» actual revenues for calendar year 2007 and estihcaiendar year 2008 and 2009 reven

» actual license revenues for calendar year 200 #atichated calendar year 2008 and 2009 license neg¢

» actual operating income for calendar year 2007emtichated calendar year 2008 and 2009 operatimgriaganc
» actual net income for calendar year 2007 and etiingalendar year 2008 and 2009 net incc

For purposes of this analysis, Deutsche Bank readethie fully diluted Enterprise Value of Ansoft aANSYS, respectively, on March 28,
2008, used Ansoft's management’s estimates of Aiss@venues, license revenues, operating incordenahincome for calendar 2008 and
2009, and used publicly available equity reseandiyst estimates of ANSYS' revenues, license regsnaperating income and net income for
calendar 2008 and 2009. Based on this analysigsBleei Bank derived implied prices per share of Amsmmmon stock ranging from $27.52
to $32.16.

Analysis of Premiums PaidDeutsche Bank reviewed the median premiums pal@®? U.S. merger and acquisition transactions
announced from January 1, 2004 through Februar2@38, which are referred to in this discussiothasU.S. Transactions; in 44 U.S.
technology merger and acquisition transactions anoed from January 1, 2004 through February 298 2@8ich are referred to in this
discussion as the U.S. Technology Transactionsjra@é U.S. cash and stock combination considarat@nsactions announced from
January 1, 2004 through February 29, 2008, whielrefierred to in this discussion as the U.S. TeldyyoCash and Stock Consideration
Transactions and, collectively with the U.S. Traiges and the U.S. Technology Transactions, aS#lected Transactions, to the closing
price of the target's common stock on the tradiag prior to the date of the announcement of eantstction and the 2Q@rading day prior to
the date of the announcement of each transactieatsbhe Bank then applied the median premiumsetaltising price of Ansoft's common
stock of $23.42 per share on March 28, 2008 andld®ng price of Ansoft's common stock of $24.32 phare on the 20trading day prior t
March 31, 2008, which yielded the implied price pbare ranges set forth in the following table:

Range of
Selected Transaction: Implied Share Prices
U.S. Transaction $ 28.46- $30.7¢
U.S. Technology Transactio $ 27.97- $30.6¢
U.S. Technology Cash and Stock Consideration Ticitses $ 27.75- $30.3¢

All premiums for the Selected Transactions wereedam public information available at the time phauncement of each transaction,
without taking into account differing market andhet conditions during the period during which tledeSted Transactions occurred.

The foregoing summary describes all analyses astdrathat Deutsche Bank deemed material in itsggr&tion to Ansoft’s board of
directors, but is not a comprehensive descriptfaall@nalyses performed and factors considereBédunytsche Bank in connection with
preparing the Deutsche Bank Opinion. The preparatio
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of a fairness opinion is a complex process inv@uime application of subjective business judgmemtdtermining the most appropriate and
relevant methods of financial analysis and theiappbn of those methods to the particular circianses and, therefore, is not readily
susceptible to summary description. Deutsche Batik\es that its analyses must be considered doiewand that considering any portion of
its analyses and of the factors considered witkbounsidering all analyses and factors could creatéskeading view of the process underlying
the Deutsche Bank Opinion. In arriving at its fess determination, Deutsche Bank did not assigcifspeeights to any particular analyses.

In conducting its analyses and arriving at its apinDeutsche Bank utilized a variety of generaltgepted valuation methods. The
analyses were prepared solely for the purposealflang Deutsche Bank to provide its opinion to Aft'sdoard of directors as to the fairness
of the merger consideration, from a financial paifiview, to the holders of the outstanding shafe&nsoft common stock, excluding ANSYS
and its affiliates, and do not purport to be apgaii or necessarily reflect the prices at whichrn®sses or securities actually may be sold, w
are inherently subject to uncertainty. In conneactigth its analyses, Deutsche Bank made, and wasded by Ansoft's management with,
numerous assumptions with respect to industry pedace, general business and economic conditichethier matters, many of which are
beyond Ansofts control. Analyses based on estimates or forech$tsure results are not necessarily indicatiffaaual past or future values
results, which may be significantly more or lessofable than suggested by such analyses. Becack@salyses are inherently subject to
uncertainty, being based upon numerous factorsemte beyond the control of Ansoft or its adviseisither Ansoft nor Deutsche Bank nor
other person assumes responsibility if future tesai actual values are materially different frdrage forecasts or assumptions.

The terms of the mergers were determined througbtiaions between Ansoft and ANSYS and were apguidw Ansoft’s board of
directors. Although Deutsche Bank provided advicénsoft during the course of these negotiatioms,decision to enter into the merger was
solely that of Ansoft’s board of directors. As ddlsed above, the opinion and presentation of Déwgtf2ank to Ansoft board of directors we
only one of a number of factors taken into consitien by Ansoft’s board of directors in making dkstermination to approve the mergers. The
Deutsche Bank Opinion was provided to Ansoft’s blaafrdirectors to assist it in connection withdtmsideration of the mergers and does not
constitute a recommendation to any holder of Ansofimon stock as to how to vote with respect tatleegers.

Ansoft selected Deutsche Bank as exclusive findmaci@isor in connection with the mergers based entBche Bank’s qualifications,
expertise, reputation and experience in mergersaaqdisitions. Ansoft has retained Deutsche Bankyant to a letter agreement dated
May 10, 2005. In light of the fact that no businesmbination with a strategic partner was imminentMarch 29, 2006, Ansoft terminated the
engagement of Deutsche Bank as its financial advismwvever, Ansoft management authorized DeutsaekBo continue to explore potential
strategic transactions involving Ansoft and to emtthird parties on a confidential basis in tieigard. On January 14, 2008, Ansoft re-engagec
Deutsche Bank as its financial advisor. As compgmsdor Deutsche Bank’s services in connectiorhwtiite mergers, Ansoft paid Deutsche
Bank a cash fee of $500,000 upon delivery of thetBizhe Bank Opinion and has agreed to pay DeuBahk a cash fee equal to 1.5% of the
aggregate value of the merger consideration uposwamation of the mergers, against which the opifée will be credited. The cash fee
payable upon consummation of the mergers will beutated based on the aggregate value of the meayesideration on the fifth day prior to
the closing date of the mergers. Based on thengagsiice of ANSYS common stock on April 9, 2008 ttash fee payable upon consummation
of the mergers would be $12.2 million. Ansoft hisdagreed to indemnify Deutsche Bank and certated persons to the full extent lawful
against certain liabilities, including certain liétiies under the federal securities laws arising of its engagement or the mergers.

Deutsche Bank is an internationally recognized stwent banking firm experienced in providing adviteonnection with mergers and
acquisitions and related transactions. Deutsché Baan affiliate of Deutsche Bank AG and, togethih its affiliates, is referred to herein as
the DB Group. Deutsche Bank has in the past mét @iecutives and the board of directors of ANSY 8isguss strategic opportunities and
potential
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business combinations with industry participamisiuding with Ansoft. The DB Group may provide istment and commercial banking
services to ANSYS and Ansoft in the future, for efhthe DB Group would expect to receive compensatiothe ordinary course of business,
members of the DB Group may actively trade in #neusities and other instruments and obligation&MEYS and Ansoft for their own
accounts and for the accounts of their customerso/lingly, the DB Group may at any time hold agam short position in such securities,
instruments and obligations.

ANSYS’ Reasons for the Mergers

The ANSYS board of directors has unanimously appdahe merger agreement at a special telephonitingdeeld on March 30, 2008,
and has determined that the merger agreement anddlgers are in the best interests of ANSYS anstackholders. In reaching this decision,
the ANSYS board considered the financial perforneasred condition, business operations and prospéetsch of ANSYS, Ansoft and the
combined company, the terms and conditions of taggar agreement and the ancillary documents, thétseof the due diligence investigation
conducted by ANSYS’ management, accountants arad teginsel, and the analysis of ANSYS’ legal amdficial advisors, including
Goldman Sachs & Co.

The ANSYS board of directors also considered a rarmobpotential benefits of the mergers, includingse listed below:

» the mergers will add leading edge EDA technologeANSYS’ broad portfolio of mechanical, fluids and dynamsasulation
solutions and give ANSYS one of the most completependent engineering simulation software offgsim the industry. ANSY
has no equivalent offerings to Ansoft’s specialibéghperformance electronics and electromagnetic agitsiand the acquisitic
is expected to enhance the breadth, functionalggpility and interoperability of the combined ANSYortfolio of engineering
simulation solutions

» the mergers are the preferred transaction in cosgrato alternatives available at this time totertthe ANSYS vision and strate
of Simulation Driven Product Developméhi

» the mergers are expected to be modestly accretistotkholders of the combined company within tre .2 months of combined
operations

» the mergers bring together two companies with cemghtary cultures that are committed to innovagind have demonstrat
track records of executio

» the direct and indirect sales presences of thectmapanies are largely complementary and will pre\ad increased global prese
for ANSYS;

» the mergers enhance ANSYS’ management team degtteahnical expertise through the addition of Atisafenior management
and technical personnel and other employees

» the mergers are expected to increase operaticingkaty and lower design and engineering costcéstomers, accelere
development and delivery of new and innovative potslto the marketplace and create opportunitiesdst reduction through the
elimination of redundant overhead expenses andgabinpany costs

The ANSYS board of directors also considered a rarmbpotentially negative factors, including thdiséed below:

» the risk that the value of the Ansoft business daldcline after the execution of the merger agregnparticularly in light of the
fact that the merger consideration would not beistéd to reflect declines in the market price ofdfthcommon stock

» the risk that, notwithstanding ANSYS’ positive loigt in successfully integrating prior acquisitiottse potential benefits of the
mergers would not be realized fully as a resutthadllenges the companies might face in integrétieg technology, personnel and
operations, as well as general indu-wide or economic conditions or other factc
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» the risk that, if the mergers are not consummaa®tYS management would have devoted substantial timgesalrces to th
combination at the expense of attending to and gm@WNSYE’ business or other business opportuni

» therisk that ANSYS cannot obtain the financingessary to consummate the mergers, or that suahciimacan only be obtained
on terms which are less favorable to ANSYS thdrad originally contemplate:

» therisk associated with the additional demandsthiieacquisition of Ansoft would place on managetnand

» the potential adverse impact on the resale of muhdit shares of ANSYS capital stock into the stowkket after the closing, which
could have the effect of putting downward pressuréhe trading price of ANSYS common sto

The foregoing list comprises the material factamsidered by the ANSYS board of directors in itasideration of the mergers. In view
of the variety of factors and information considkrihe ANSYS board did not find it practicable aod did not, make specific assessments of,
quantify or otherwise assign relative weights ® $pecific factors considered in reaching its dexisRather, the decision was made after
consideration of all of the factors as a wholeadidition, individual members of the ANSYS boardoEctors may have given different weight
to different factors.

Interests of Ansoft’'s Executive Officers and Direabrs in the Mergers

In considering the recommendation of the Ansoftrad directors in favor of the adoption and ap@iosf the merger agreement and the
transactions contemplated thereby, you should lmethat some directors and officers of Ansoft haterests in the mergers that may be
different from, or in addition to, your interestas Ansoft stockholder. The Ansoft board of direstewas aware of these potential interests and
considered them. These potential interests, textent material, include the following:

General.Ansoft’s directors and officers do not have empleyitnor other agreements that provide for paymembs & change of control.

Indemnification and Insuranc&rom and after the effective time of the step omegar, ANSYS has agreed to honor Ansoft’s obligatio
with respect to indemnification or exculpation pgiens in favor of any person who is or was a dogmfficer, employee, fiduciary or agent
Ansoft as provided in Ansoft’organizational documents, indemnification agregmef Ansoft with such person or otherwise in effes of the
date the merger agreement and was signed withaetspelaims related to matters occurring priothe effective time of the step one merger.

Ansoft has also agreed to purchase a “tail” dinettand officers’ liability insurance at or priay the effective time of the step one merger
which has an effective term of six years from tffeaive time of the step one merger, covers thpmsons who are covered by Ansoft’s
directors’ and officers’ insurance policy in efféetmediately prior to the effective time of thefstene merger, contains terms and conditions,
including coverage amounts, which are no less adgaous than those contained in the terms and ttemslof Ansoft’s directors’ and officers’
insurance policies in effect immediately prior be teffective time of the step one merger, and haaggregate premium of no more than
$210,000.

Stock Ownership and Voting Pow#s of the record date, the directors and officdr&rsoft beneficially owned approximately 17% of
the total outstanding shares of common stock ofof{remtitled to vote at the special meeting.

In connection with the execution of the merger agrent, Nicholas Csendes, president, chief execaffier and member of the boarc
directors of Ansoft, and Dr. Zoltan Cendes, thenfier, chairman of the board of directors and dsiefinology officer of Ansoft, who
collectively beneficially own approximately 16% ttie voting power of Ansoft common stock as of theord date, entered into voting
agreements agreeing to vote for the mergers.
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Acceleration of Executive Officer and Director @pis.All optionholders, including the directors and offis of Ansoft that are
optionholders, will be entitled to acceleratioratifof their stock options immediately prior to tblesing of the step one merger. The following
table identifies for each Ansoft executive offieerd director as of June 3, 2008, the aggregate euailshares of his vested and unvested
Ansoft stock options, the aggregate number of shawbject to his outstanding unvested Ansoft stqutlons that will become fully vested and
exercisable immediately prior to the closing of step one merger, the weighted average exercise pfihis Ansoft stock options that will be
accelerated immediately prior to the closing ofdtepp one merger and the value of such accelestield options based on the difference
between the exercise price and the market prideebft shares on June 3, 2008, the weighted averggreise price of his collective vested
and unvested Ansoft stock options, and the valusl afuch stock options.

Aggregate Weighted
Shares Average
Subject A%%regate Exercise Price o | f
o Subject Unvesed
Outstanding to Unvested Unvested Stock Weighted
Stock Stock Options tc Options to Average Value of All
Stock Options to be Accelerated Exercise Price of Stock Options
Name And Title Options(1) be Acceleratel be Accelerated (2) All Stock Options (3)
Nicholas Csende: 500,00( — — — $ 4.1z $16,160,00
Director, President and
Chief Executive Office
Dr. Zoltan Cendes, 500,00( — — — $ 4.1z $16,160,00
Chairman of the Board
of Directors and Chief
Technology Office!
Padmanabhan Premkumatr, 200,00( — — — $ 2.5C $ 6,788,00!
Executive Vice Presidel
Thomas Flynn 65,00( 13,00( $ 14.6¢ $ 282,80( $ 8.87 $ 1,791,80!
Vice President of Sale
Shane Emswilel 102,70( 74,00( $ 22.7¢ $1,013,741 $ 18.7¢ $ 1,818,81
Chief Financial Office
Peter Robbins, 60,00( — — — $ 5.0C $ 1,886,40!
Director
John N. Whelihan, 10,00( — — — $ 2.5€ $ 364,40(
Director
Paul J. Quast, 30,00( 20,00( $ 6.23 $ 604,20( $ 6.23 $ 906,30(
Director

(1) Number does not include stock options that haweadly been exercise

(2) Calculated by multiplying the shares subjeainoested stock options by the difference betwheridir market value of shares of Ansoft
common stock on June 3, 2008 and the weighted geergercise price of such unvested stock opt

(3) Calculated by multiplying the shares subject tesadtk options by the difference between the fairkat value of shares of Ansoft comn
stock on June 3, 2008 and the weighted averageis&erice of such stock optior
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Appointment of Dr. Zoltan Cendes as Director anfid®@f of ANSYS and Employment of Other Officénsmediately following the
effective time of the step one merger, Dr. Zoltan@es will serve on the ANSYS board of directord aill serve as a chief technologist of the
combined company. Certain of Ansoft's other offceiill be offered employment with ANSYS. No agreertsehave been entered into and no
terms, conditions or understandings have beenifgdkegarding continued employment with either Ziltan Cendes or any of Ansoft’s other
officers.

Material United States Federal Income Tax Consequers of the Mergers

The following summary represents the opinions, Whace set forth in Exhibit 8.1 and Exhibit 8.2 he tregistration statement of which
this document is a part, of Goodwin Procter LLRyregel to ANSYS, and Wilson Sonsini Goodrich & Rgdatofessional Corporation, counsel
to Ansoft, with respect to the material United 8¢afederal income tax consequences of the stemerger and the step two merger applicable
to a holder of shares of Ansoft common stock thaeives merger consideration, pursuant to the tefrtiee merger agreement. This discussion
is based upon the Internal Revenue Code of 19&&anasnded, referred to herein as the Code, Tre&gulations, judicial authorities and
published positions of the Internal Revenue Servieferred to herein as the IRS, all as curremtlgffect and all of which are subject to change
or differing interpretations (possibly with retradize effect).

This discussion is not a complete description efthmited States federal income tax consequendée ohergers. The United States
federal income tax laws are complex, and the tasequences of the mergers can vary depending dnfemoft stockholder’s individual
circumstances and tax status. This discussiomigdlil to Ansoft stockholders that hold their shareAnsoft common stock and will hold their
shares of ANSYS common stock as capital asseldriged States federal income tax purposes (geneesbets held for investment). In
addition, this discussion does not address aletax consequences that may be relevant to ayplartholder of Ansoft common stock or to
holders of Ansoft common stock that are subjedptecial treatment under United States federal irctam laws, such as certain former citiz
or residents of the United States, entities treagepartnerships, S corporations or other flowtthtoentities for United States federal income
tax purposes, dealers or traders in securitiean@iral institutions, tax-exempt organizations, nasize companies, persons who acquired their
shares of Ansoft common stock pursuant to the éseaf stock options or similar derivative secestithrough a tax-qualified retirement plan
or otherwise as compensation, United States pe(ssmdefined below) whose functional currency isthe United States dollar, persons
deemed to sell their Ansoft common stock underctirestructive sale provisions of the Code and persdro acquired Ansoft common stock
part of a hedge, straddle, conversion or otherrgskiction or constructive sale transaction.

In addition, this summary does not address thedamsequences of the mergers to holders of stoékrgpor warrants to acquire Ansoft
common stock. Furthermore, this discussion doesddiess the tax consequences of the mergers angetate, local, foreign or other tax
laws or any U.S. federal estate, gift, or alter@atninimum tax considerations. ANSYS has not retpecesand does not plan to request, any
rulings from the IRS concerning the mergers, aredstatements in this registration statement aréinding on the IRS or any court.

This discussion is also limited to holders of Ansmfmmon stock who are United States persons. loges of this discussion, the term
“United States person” means:

» an individual citizen or resident of the United t6&

* acorporation (or an entity treated as a corpandtio United States federal income tax purposestedd or organized in or under
laws of the United States, any state thereof oDlis&rict of Columbia

e an estate, the income of which is subject to UnBtates federal income tax regardless of its soomr

* atrust that (x) is subject to the supervision obart within the United States and the controbioé or more United States person
(y) has a valid election in effect under applicabteasury Regulations to be treated as a Unite@Staerson
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EACH HOLDER OF ANSOFT COMMON STOCK SHOULD CONSULT | TS OWN TAX ADVISOR AS TO THE UNITED
STATES FEDERAL INCOME TAX CONSEQUENCES OF THE MERGE RS, AS WELL AS THE EFFECTS OF STATE, LOCAL,
FOREIGN AND OTHER TAX LAWS, IN LIGHT OF THE PARTICU LAR CIRCUMSTANCES OF SUCH HOLDER.

Tax Consequences of the Mergers GenetalSYS and Ansoft have structured the mergersutdify as a “reorganization” within the
meaning of Section 368(a) of the Code and to bdresxto both ANSYS and Ansoft. Completion of thergers is conditioned upon the receipt
of a closing tax opinion from Wilson Sonsini Goatiri& Rosati, Professional Corporation, that thg stee merger and the step two merger,
taken together, will qualify as a “reorganizatiomithin the meaning of Section 368(a) of the Codeyjuled that if Wilson Sonsini Goodrich &
Rosati, Professional Corporation, fails to rendehsopinion, the foregoing condition nonetheleds e deemed satisfied if Goodwin Procter
LLP, renders such opinion to Ansoft. The closingaginion will be given in reliance on customarpmesentations and assumptions as to
factual matters. The closing tax opinion is notwhwer, binding on the IRS. In the event that th@resentations or assumptions underlying the
closing tax opinion are incorrect and the ultimfaigts do not support reorganization treatmentgctbsing tax opinion cannot be relied upon.

Ansoft does not intend to waive the closing comditielating to its receipt of the closing tax opmifrom one of Wilson Sonsini Goodri
& Rosati, Professional Corporation, or Goodwin Peot.LP. If Ansoft were to waive this conditionvised proxy materials would be
circulated describing the tax consequences of thigens, and a new vote of Ansoft stockholders wbeldheld.

Tax Consequences to Ansoft Stockholdétee step one merger and the step two mergeentédgether, qualify as a “reorganization”
within the meaning of Section 368(a) of the Codesdft stockholders who do not perfect their appiaights will recognize gain, but not loss,
upon exchanging their shares of Ansoft stock forgaeconsideration in the step one merger. The, gfaamy, recognized will equal the lesser
of:

» the amount of cash received in the exchange
» the amount of gain realized in the exchar

The amount of gain realized in the exchange wilidghe excess of:
» the sum of the cash and the fair market value ®®NSYS common stock received in the exchange;
» the tax basis of the shares of Ansoft common ssockendered in the exchan

For this purpose, an Ansoft stockholder must cateudain or loss separately for each identifialbdelbof shares of Ansoft common stc
that the stockholder surrenders in the step ongeneBecause losses are not permitted to be resagyrean Ansoft stockholder cannot offset a
loss realized on one block of those shares agaigatn recognized on another block of those shamggain recognized generally will be
capital gain and will be long-term capital gainhé shares of Ansoft common stock exchanged hame bbeld for more than one year as of the
date of the step one merger. Under current lavg-tenm capital gains are taxed at a maximum 15%r&ddate for non-corporate taxpayers.
Short-term capital gains are taxed at ordinary imedates. The aggregate tax basis in the share®¥S common stock received pursuant to
the step one merger will be equal to the aggregatbasis in the shares of Ansoft common stockesualgred in the step one merger, decreased
by the amount of cash received and increased barttwint of gain, if any, recognized. The holdingge of the shares of ANSYS common
stock received in the step one merger by a holflansoft common stock will include the holding patiof the shares of Ansoft common stock
that such holder surrendered in exchange ther€fsh received in lieu of a fractional share of ANSS@mmon stock, and gain recognized in
connection with the receipt of such cash, arealan into account in making the computations ofi gealized or recognized or basis in the
shares received. Rather, this cash and gain aetras described below.

Ansoft stockholders who owned at least five per¢bpntvote or value) of the total outstanding sto€lnsoft or Ansoft stock with a tax
basis of $1,000,000 or more are required to atiestatement to their tax
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returns for the year in which the mergers are cebepl that contains the information listed in Trep$Regulation Section 1.368-3(b). Such
statement must include the stockholder’s tax hiadise stockholder’s Ansoft common stock, the faarket value of such stock, and other
information regarding the reorganization. Holdefr&nsoft common stock should consult their own dalvisors with respect to the applicabi
of this and any other tax reporting requirementhé&ir particular circumstances.

Receipt of Cash in Lieu of a Fractional Shateholder of Ansoft stock who receives cash in I fractional share of ANSYS common
stock generally will be treated as having receisech fractional share pursuant to the mergerstamlas having received cash in exchange for
such fractional share. Gain or loss generally béllrecognized based on the difference betweemtioaiigt of cash received in lieu of the
fractional share and the tax basis allocated th sactional share. Such gain or loss generally véllong-term capital gain or loss if, as of the
effective date of the mergers, the holding perimdtifie fractional share (including the holding pdrfor the share(s) of Ansoft common stock
surrendered therefor) is greater than one year.

Dissenting Stockholders and Appraisal Riglts.Ansoft stockholder who perfects dissenters’mpraisal rights with respect to such
stockholder’s shares of Ansoft common stock gehevéll recognize capital gain or loss equal to tliference between such stockholdetax
basis in those shares and the amount of cash egtiivexchange for those shares. The tax consegsi@hicash received may vary depending
upon the individual circumstances of the stockhotd®l other factors. Each holder of Ansoft commoglswho contemplates exercising
statutory dissenters’ or appraisal rights shoulusatt its tax advisor as to the possibility thatoasla portion of the payment received pursuant to
the exercise of such rights will be treated asddiad income.

Backup Withholding and Information Reportifgn Ansoft stockholder may be subject to backup dtding at a rate of 28% on the
consideration received in connection with the step merger, unless an exception applies or the fAswkholder furnishes its taxpayer
identification number on IRS Form W-9 (or other aggiate withholding form) and certifies under pkypaf perjury that such number is
correct and that such holder is not subject to bpakithholding, and otherwise complies with all &pgble requirements of the backup
withholding rules. Amounts withheld from paymerasatholder under the backup withholding rules arteadlditional tax and will be allowed
a refund or credit against the holder’'s United &déederal income tax liability, provided that tlequired information is timely furnished to the
Internal Revenue Service.

THE PRECEDING DISCUSSION IS A SUMMARY OF THE MATERI AL UNITED STATES FEDERAL INCOME TAX
CONSEQUENCES OF THE MERGERS AND DOES NOT PURPORT TOBE A COMPLETE ANALYSIS OR DISCUSSION OF ALL
POTENTIAL TAX EFFECTS RELEVANT THERETO. ANSOFT STOC KHOLDERS ARE URGED TO CONSULT THEIR OWN
TAX ADVISORS AS TO THE UNITED STATES FEDERAL INCOME TAX CONSEQUENCES TO THEM OF THE MERGER,
INCLUDING TAX RETURN REPORTING REQUIREMENTS, THE AP PLICABILITY OF STATE, LOCAL, FOREIGN AND
OTHER APPLICABLE TAX LAWS AND ANY PROPOSED TAX LAW CHANGES.

Accounting Treatment

ANSYS intends to treat the mergers as a purchageN8Y S of Ansoft under U.S. generally accepted aoting principles. Under the
purchase method of accounting, the assets anditiedbf Ansoft will be recorded, as of the contfe of the mergers, at the respective fair
values, in the financial statements of ANSYS. Faiahstatements and reported results of operattb®NSYS issued after the completion of
the mergers will reflect these values, but will betrestated retroactively to reflect the histdriceancial position or results of operations of
Ansoft.

Regulatory Approvals Required for the Mergers

The mergers are subject to review by the AntitRistsion of the Department of Justice, referredhévein as the DOJ, and the Federal
Trade Commission Bureau of Competition, referreldrein as the FTC, under the
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HSR Act that requires ANSYS and Ansoft to make merger notification filings and to await the expioa or earlier termination of statutory
waiting periods prior to completing the mergers. April 3, 2008, ANSYS and Ansoft each made the meglifilings under the HSR Act and
requested early termination of the required waipegod. On April 30, 2008, ANSYS and Ansoft wenéormed by the FTC that it had granted
early termination of the waiting period.

While the grant of early termination of the waitipgriod allows ANSYS and Ansoft to close the tratiss, either the DOJ or FTC could
challenge the mergers under the antitrust lawsjther deems necessary or desirable in the putikcdst, even after the completion of the
mergers. In addition, in some jurisdictions, a cetitpr, customer or other third party could iniiat private action under the antitrust laws
challenging the mergers, even after completiomefrhergers. Ansoft and ANSYS cannot be sure tchalenge to the mergers will not be
made or that, if a challenge is made, Ansoft ancbXR will prevail.

Delisting and Deregistration

If the mergers are completed, Ansoft common stoitlkbe delisted from the Nasdag Global Select Maded will be deregistered under
the Securities Exchange Act of 1934, as amended.

Quotation on the NASDAQ Global Select Market

The merger agreement provides that ANSYS will cabheeshares of ANSYS common stock to be issueddmtergers to be approved
trading on the Nasdaq Global Select Market.

Appraisal Rights

Under Section 262 of the DGCL, any holder of Ansaftnmon stock who does not wish to accept the me@esideration may elect to
exercise appraisal rights in lieu of receiving therger consideration. A stockholder who exerciggsaisal rights may petition the Delaware
Court of Chancery to determine the “fair value’hid, her or its shares, exclusive of any elemewmatfe arising from the accomplishment or
expectation of the step one merger, and receivepayof fair value in cash, together with a fateraf interest, if any. However, the
stockholder must comply with the provisions of S&t262 of the DGCL.

The following discussion is a summary of the lawtg@iaing to appraisal rights under the DGCL. Thigtiext of Section 262 of the DGC
is attached to this proxy statement/prospectuspgpeAdix D. All references in Section 262 of the DAEG a “stockholder’and in this summail
to a “stockholder” are to the record holder of shares of Ansoft common stock who exercises amiraghts.

Under Section 262 of the DGCL, when a merger isrstibd for approval at a meeting of stockholdessinethe case of the merger
agreement, the corporation, not less than 20 dagstp the meeting, must notify each of its stoalders entitled to appraisal rights that
appraisal rights are available and include in thice a copy of Section 262 of the DGCL. This pretgtement/prospectus constitutes such
notice, and the applicable statutory provisionsadt@ched to this proxy statement/prospectus agiglig D. This summary of appraisal rights
is not a complete summary of the law pertaininggpraisal rights under the DGCL and is qualifiedsrentirety by the text of Section 262 of
the DGCL attached as Appendix D. Any holder of Ahsommon stock, who wishes to exercise appraights or who wishes to preserve the
right to do so, should review the following disdassand Appendix D carefully. Failure to comply kvihe procedures of Section 262 of the
DGCL in a timely and proper manner will result retloss of appraisal rights. If you lose your afgalarights, you will be entitled to receive
the merger consideration described in the mergereagent.

Stockholders wishing to exercise the right to seelappraisal of their shares must do ALL of théofeing:

» The stockholder must not vote in favor of the pisgddo adopt and approve the merger agreemenhartdansactions contemplated
thereby. Because a proxy that does not contaimgatistructions will, unless revoked, be votedawudr of the proposal, a
stockholder who votes by proxy and who wishes &reige appraisal rights must vote against the malpabstain or not vote its
shares
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» The stockholder must deliver to Ansoft a writtemded for appraisal before the vote on the mergezeagent at the speci
meeting.

* The stockholder must continuously hold the sham@® the date of making the demand through the #f&=time of the step one
merger. A stockholder will lose appraisal rightthié stockholder transfers the shares before feetafe time of the step one
merger.

» The stockholder must file a petition in the Delagv@ourt of Chancery requesting a determinatiomeffair value of the shar
within 120 days after the effective time of thepstee merger. The surviving company is under n@abbn to file any petition and
has no intention of doing s

Neither voting, in person or by proxy, against,talseng from voting on or failing to vote on thegpiosal to adopt and approve the me
agreement and the transactions contemplated theridlponstitute a written demand for appraisaleguired by Section 262 of the DGCL. ~
written demand for appraisal must be in additioand separate from any proxy or vote.

Only a holder of record of shares of Ansoft comrmstotk issued and outstanding immediately priohtodffective time of the step one
merger may assert appraisal rights for the shdretook registered in that holder’'s name. A demfmmappraisal must be executed by or on
behalf of the stockholder of record, fully and emtly, as the stockholder's name appears on tlok sertificates. The demand must reasonably
inform Ansoft of the identity of the stockholderdatihat the stockholder intends to demand apprafdails, her or its common stock.
STOCKHOLDERS WHO HOLD THEIR SHARES IN BROKERAGE A@LINTS OR OTHER NOMINEE FORMS, AND WHO WISH TO
EXERCISE APPRAISAL RIGHTS, SHOULD CONSULT WITH THRIBROKERS TO DETERMINE THE APPROPRIATE
PROCEDURES FOR THE NOMINEE HOLDER TO MAKE A DEMANBOR APPRAISAL OF THOSE SHARES. A PERSON HAVING A
BENEFICIAL INTEREST IN SHARES HELD OF RECORD IN THRAME OF ANOTHER PERSON, SUCH AS A BROKER OR
NOMINEE, MUST ACT PROMPTLY TO CAUSE THE RECORD HOIHR TO FOLLOW PROPERLY AND IN A TIMELY MANNEFR
THE STEPS NECESSARY TO PERFECT APPRAISAL RIGHTS.

A stockholder who elects to exercise appraisaltsiginder Section 262 of the DGCL should mail oivéela written demand to:

ANSOFT CORPORATION
225 WEST STATION SQUARE DRIVE, SUITE 200
PITTSBURGH, PENNSYLVANIA 15219
ATTENTION: CORPORATE SECRETARY

If the step one merger is completed, Ansoft willgwritten notice of the effective time of the stape merger within 10 days after such
effective time to each former Ansoft stockholderowtid not vote in favor of the merger agreementwahd made a written demand for
appraisal in accordance with Section 262 of the DGQ&ithin 120 days after the effective time of ttep one merger, but not later, either the
surviving company or any dissenting stockholder Wwhe complied with the requirements of Section @tthe DGCL may file a petition in the
Delaware Court of Chancery demanding a determinatfdhe value of the shares of Ansoft common stoelk by all dissenting stockholders.
The surviving company is under no obligation te filny petition and has no intention of doing soctolders who desire to have their shares
appraised should initiate any petitions necessaryhe perfection of their appraisal rights witttfe time periods and in the manner prescribed
in Section 262 of the DGCL.

Within 120 days after the effective time of thepstene merger, any stockholder who has complied thigtprovisions of Section 262 of
the DGCL to that point in time may receive from theviving company, upon written request, a statersetting forth the aggregate number of
shares not voted in favor of the merger agreemahtrath respect to which Ansoft has received dersdndappraisal, and the aggregate
number of holders of those shares. The survivimgpgamy must mail this statement to the stockhold#érimvthe later of 10 days of receipt of
the request or 10 days after expiration of thequefor delivery of demands for appraisal.

65



Table of Contents

If any party files a petition for appraisal in emély manner, the Delaware Court of Chancery witedmine which stockholders are
entitled to appraisal rights and may require tloeldtolders demanding appraisal who hold certifidateares to submit their stock certificate
the court for notation of the pendency of the ajgatgproceedings and any stockholder who failsoimgly with such direction may be
dismissed from such proceedings. If the stockhdigiés to comply with the court’s direction, thewwbmay dismiss the proceeding against the
stockholder. The Delaware Court of Chancery willrrafter determine the fair value of the sharesnsioft common stock held by dissenting
stockholders, exclusive of any element of valusiagi from the accomplishment or expectation ofdte one merger, but together with a fair
rate of interest, if any, to be paid on the amaleiermined to be fair value.

In determining the fair value, the Delaware Codir€bancery will take into account all relevant fast The Delaware Supreme Court has
stated that “proof of value by any techniques othoés that are generally considered acceptableeifinancial community and otherwise
admissible in court” should be considered in theraisal proceedings. In addition, Delaware coustgehdecided that the statutory appraisal
remedy, in cases of unfair dealing, may or maybeoa dissenter’s exclusive remedy. The Delawargt@dhancery may determine the fair
value to be more than, less than or equal to thsideration that the dissenting stockholder wotletwise receive under the merger
agreement. If no party files a petition for appahis a timely manner, then stockholders will Idise right to an appraisal, and will instead
receive the merger consideration described in theyar agreement.

The Delaware Court of Chancery will determine thsts of the appraisal proceeding and will allo¢htese costs to the parties as the
Delaware Court of Chancery determines to be eqeitader the circumstances. Upon application dbekholder, the Delaware Court of
Chancery may order all or a portion of the expelsasred by any stockholder in connection with #pgraisal proceeding, including
reasonable attorneys’ fees and the fees and expehsgperts, to be charged pro rata against thevd all shares entitled to appraisal.

The fair value of their shares as determined uSaetion 262 of the DGCL could be greater thanstrae as, or less than the merger
consideration. A fairness opinion of an investmeantking firm does not in any manner address fdirevander Section 262 of the DGCL.

Any stockholder who has duly demanded an appraissdmpliance with Section 262 of the DGCL may radter the effective time of tt
step one merger, vote the shares subject to tharmtkfor any purpose or receive any dividends oerodlistributions on those shares, except
dividends or other distributions payable to hold&freecord of shares as of a record date prionéceffective time of the step one merger.

Any stockholder may withdraw a demand for appraésal accept the merger consideration by delivedrige surviving company a
written withdrawal of the demand for appraisal, eptcthat any attempt to withdraw made more thad&8& after the effective time of the step
one merger will require written approval of thevduing company, and no appraisal proceeding inDbetaware Court of Chancery will be
dismissed as to any stockholder without the approfvne Delaware Court of Chancery, and may belt@ned on such terms as the Delaw
Court of Chancery deems just. If the stockholdés ta perfect, successfully withdraws or losesdbperaisal right, the stockholdsrshares wil
be converted into the right to receive the mergaseration.

FAILURE TO FOLLOW THE STEPS REQUIRED BY SECTION 262 OF THE DGCL FOR PERFECTING APPRAISAL
RIGHTS MAY RESULT IN THE LOSS OF APPRAISAL RIGHTS. IN THAT EVENT, YOU WILL BE ENTITLED TO RECEIVE
THE CONSIDERATION FOR YOUR DISSENTING SHARES IN ACC ORDANCE WITH THE MERGER AGREEMENT. IN VIEW
OF THE COMPLEXITY OF THE PROVISIONS OF SECTION 262 OF THE DGCL, IF YOU ARE AN ANSOFT STOCKHOLDER
AND ARE CONSIDERING EXERCISING YOUR APPRAISAL RIGHT S UNDER THE DGCL, YOU SHOULD CONSULT YOUR
OWN LEGAL ADVISOR.
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THE MERGER AGREEMENT

This section contains material information pertagnio the merger agreement. The following summssgubject to, and qualified in its
entirety by reference to, the complete text ofrtte¥rger agreement, which is incorporated by referemz attached as Appendix A to this
document. WE URGE YOU TO READ CAREFULLY THE FULL 2 OF THE MERGER AGREEMENT. The voting agreements a
described in the section “Voting Agreements” ong8&§g.

Structure

Subject to the terms and conditions of the mergezement, and in accordance with Delaware lavhetbmpletion of the step one
merger, a wholly-owned subsidiary of ANSYS, Mer&eib, will merge with and into Ansoft. Ansoft wilelthe surviving corporation in the
step one merger. In accordance with Delaware |lahsabject to the terms and conditions of the meageeement, immediately thereafter in
the step two merger, the surviving corporation wiéirge with and into a wholly-owned subsidiary H3YS that is a limited liability
company, referred to herein as Merger LLC. Merde€lwill be the surviving entity and will continutsilimited liability company existence
under the laws of Delaware under the name “Sidrigy.L. When the mergers are completed, the sepamafcate existence of Ansoft will
terminate.

Completion of the Mergers

The mergers will be completed when all of the ctiods to completion of the mergers are satisfiediaived, including the adoption and
approval of the merger agreement and the transectiontemplated thereby by the stockholders of &insbhe mergers will become effective
when duly executed and delivered certificates afgeeare filed with the Secretary of State of thet&of Delaware.

ANSYS and Ansoft are working to complete the mesges quickly as practicable and currently expeait tiie mergers could be
completed promptly after the special meeting of &nhstockholders. However, ANSYS and Ansoft carpretdict the exact timing of the
completion of the mergers because it is subjeeatmus conditions.

Merger Consideration

Form of ConsiderationUpon completion of the step one merger, each audstg share of Ansoft common stock, excluding aeggury
shares and any shares held by ANSYS, its subsidiaor any dissenting stockholder, will be convieiteto the merger consideration of $16.25
in cash without interest per share and 0.43188&shaf ANSYS common stock per share. The exchaatigeis based on the ten trading day
trailing average closing price of ANSYS common &taod the implied value is $32.50 per Ansoft share.

The total amount of merger consideration you veiieive will be the product of the merger considenaper share multiplied by the
number of your shares of Ansoft common stock.

Treatment of Ansoft Stock OptioAs a result of the mergers, all outstanding stqaioms under Ansoft’s stock option plans and
agreements, including stock options held by exeeutificers and directors of Ansoft, will fully vieand become exercisable immediately prior
to the closing of the step one merger. Personsexkccise their stock options prior to the effectinee of the step one merger will be entitled
to receive the merger consideration, just like o#hesoft stockholders. If persons holding such stogtions choose not to exercise their stock
options prior to the effective time of the step amerger, their stock options will be converted iatooption to receive shares of ANSYS stock.
The number of shares of ANSYS stock that each Arggaifonholder will be entitled to is determinedtitne option exchange ratio set forth in
the merger agreement. Each Ansoft option will beveoted into the right to receive the number offel@ubject to the Ansoft option multipli
by the option exchange ratio, rounded down to #erest whole share. The new exercise price for Asgack options will equal the old
exercise price, divided by the option exchangeratiunded up to the nearest whole cent.
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The option exchange ratio is equal to the ratio enattor divided by the ratio denominator, roundethtonearest one-hundred thousandth
of a cent, with $.000005 rounded down. The ratimerator is $16.25 plus the product of (A) 0.43188d (B) the average of the closing pri
for a share of ANSYS common stock on the NASDAQMaldSelect Market for the 30 trading days ending day prior to the closing, referr
to herein as the applicable ANSYS stock price. fitti® denominator is the applicable ANSYS stockeriAs a result, the exchange ratio for
determining the option exchange ratio will not bed until the day before closing. Stockholderefthe record date who are also
optionholders may not know the option exchange fag¢ifore submitting their vote on the proposaldop and approve the merger agreement
and the transactions contemplated thereby. Bedhasmarket price of ANSYS common stock fluctuatbee,value of the stock options to
purchase ANSYS common stock that Ansoft optionhalaéll receive in the step one merger may be great less than the value received by
Ansoft stockholders.

ANSYS StockEach share of ANSYS common stock issued and oulistarat the time of the step one merger will renissued and
outstanding and those shares will be unaffectetthégtep one merger. As of the closing, current X8 Stockholders will own approximately
87% and current Ansoft stockholders will own apjpmetely 13% of the combined company’s outstandimgyes on a fully diluted basis.

P rocedures for Exchanging Ansoft Common Stockifitates. Promptly after the effective time of the mergésgllon Investor Service
LLC, as the exchange agent for the mergers, wiglldish an exchange fund to hold the merger coraiia to be paid to Ansoft stockholders
in connection with the mergers. The exchange fuiiccensist of shares of ANSYS common stock, thehcportion of the merger considerat
and cash to be paid in lieu of fractional shareANEYS common stock.

As promptly as practicable following the completimithe mergers, the exchange agent will mail wheacord holder of Ansoft commu
stock a letter of transmittal and instructionsgarrendering the record holder’s stock certificatebook-entry shares in exchange for the cash
consideration and shares of ANSYS common stocknpoper surrender of Ansoft stock certificate®ook-entry shares in accordance with
the exchange agent’s instructions, the holder ofi sAnsoft stock certificates or book-entry sharéshe entitled to receive book-entry shares
representing the number of whole shares of ANSYi8roon stock issuable to such holder pursuant tondgers, the cash portion of the
merger consideration issuable to such holder patsoahe mergers and cash in lieu of any fraclishare of ANSYS common stock issuable
to such holder. The surrendered certificates reptasy Ansoft common stock will be canceled.

After the effective time of the mergers, each fiedte and boolentry share representing shares of Ansoft commamk shat has not be:
surrendered will represent only the right to reeestiares of ANSYS common stock issuable pursuahetmergers, the cash portion of the
merger consideration and cash in lieu of any fomati share of ANSYS common stock to which the hotifeany such certificate is entitled, ¢
any unpaid dividends and distributions as furthesadibed below. No interest shall be paid or actareany cash constituting the merger
consideration (including any cash in lieu of fraotl shares) or any such unpaid dividends andldlisions payable to holders of Ansoft stock
certificates or book-entry shares.

Any holder or former holder of Ansoft common stauky be subject to withholding under the Code, atemranother provision of state,
local or foreign tax law. To the extent such amsuare withheld, they will be treated as having beaid to the person to whom such amounts
would otherwise have been paid.

HOLDERS OF ANSOFT COMMON STOCK SHOULD NOT SEND INHEIR ANSOFT STOCK CERTIFICATES UNTIL THEY
RECEIVE A LETTER OF TRANSMITTAL FROM THE EXCHANGE SENT WITH INSTRUCTIONS FOR THE SURRENDER OF
ANSOFT STOCK CERTIFICATES.
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Adjustment to Merger Consideration

Holders of certificates previously representing éfhgommon stock will not be paid any dividendsi@tributions with a record date al
the consummation of the step one merger until thegoft stock certificates are surrendered for exgje. When the certificates are
surrendered, any such unpaid dividends declare&Ns&YS will be paid without interest.

In the event ANSYS or Ansoft changes (or estabfisheecord date for changing) the number of, oviges for the exchange of, share
ANSYS common stock or Ansoft common stock issuedi @tstanding prior to the closing as a result sfoek split, stock dividend,
recapitalization, reclassification, or similar tsastion with respect to the outstanding ANSYS comistock or Ansoft common stock and the
record date is prior to the closing, the mergersateration will be proportionately and approprigtatijusted.

In addition, in the event that Ansoft has breacdi®depresentations regarding its capitalizatiobrokers’ fees in a material respect, the
merger consideration will be adjusted such that X§$ays in the aggregate, an amount equal to tleeianthat it would have paid had such
representations been true and correct.

Fractional Shares

No fractional shares of ANSYS common stock willisgued in connection with the step one merger aoHl factional share interests
shall not entitle the owner thereof to vote or g aghts of a stockholder of Ansoft after the stege merger. Instead, each holder of shares of
Ansoft common stock exchanged pursuant to theatepmerger who would otherwise have been entideddeive a fraction of a share of
ANSYS common stock will receive an amount of cashhput interest) determined by multiplying thedtianal share interest to which such
stockholder would otherwise be entitled by the agerof the last sale prices of ANSYS common staskeported on the Nasdaq Global Se
Market, for the five trading days immediately preicg the closing, rounded to the nearest whole.cent

Representations and Warranties

The merger agreement contains customary repregergand warranties made by ANSYS, Merger Sub aachkt LLC on the one har
and Ansoft on the other, relating to their respechusinesses, as well as other facts pertinghetmerger. These representations and
warranties are subject to materiality, knowledge ather similar qualifications in many respects argire at the effective time of the mergers
or termination of the merger agreement, as furdescribed below. The representations and warraotieach of ANSYS, Merger Sub and
Merger LLC and Ansoft have been made solely forttheefit of the other party and those represemtatimd warranties should not be reliec
by any other person. In addition, those represiemsind warranties may be intended not as statsméactual fact, but rather as a way of
allocating risk between the parties, may have Imeedified by the disclosure schedules attacheddartarger agreement, are subject to the
materiality standard described in the merger ageznwvhich may differ from what may be viewed agaerial by you, will not survive
consummation of the mergers and cannot be the fmasisy claims under the merger agreement by thergarty after termination of the
merger agreement, and were made only as of theofiite merger agreement or another date as isfiggeio the merger agreement.

Ansoft made a number of representations and waesatd ANSYS, Merger Sub and Merger LLC in the neeragreement, including
representations and warranties relating to theetg matters:

* corporate organization, qualifications to do businand corporate standir
» capitalization and ownership of subsidiari
» corporate power and authority to enter into thegaeagreement and the transactions contemplatesb
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absence of any conflicts with organizational docotsenotices or consents of governmental authentguired, violation or breac
of any obligations, or applicable laws as a restigntering into the merger agreement and the actiss contemplated therelt

brokers fees;

SEC filings and the financial statements containgtiose filings, compliance with NASDAQ and suffiacy of internal controls
absence of certain changes or events since Apr2@07 through March 31, 20C
legal proceedings

absence of undisclosed liabilitie

compliance with applicable laws and reporting regmients

taxes and tax return

employee benefit program

labor and employment matte

material contracts and the absence of breachesiefrial contracts

leased property

environmental liability:

state takeover law:

customers

intellectual property

warranty and related matte

books and record

related party transaction

illegal payments

receipt of opinion of financial advisor; a

information relating to Ansoft included in this pgostatement/prospectus and the registration stxieon Form -4.

ANSYS, Merger Sub and Merger LLC made a numbeepfasentations and warranties to Ansoft in the eremgreement, including
representations and warranties relating to theielig subject matters:

corporate organization, qualifications to do businand corporate standir
capitalization;
corporate power and authority to enter into thegeeagreement and the transactions contemplateebty

absence of any conflicts with organizational docotsenotices or consents of governmental autherigguired, violation or breau
of any obligations, or applicable laws as a restntering into the merger agreement and the aictiths contemplated theret

brokers fees;
SEC filings and the financial statements containgtiose filings, compliance with NASDAQ and suléiacy of internal controls
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» absence of certain changes or events since Dece&hp2007 through March 31, 20(

* legal proceeding:

» absence of undisclosed liabilitie

» compliance with applicable laws and reporting regients

* intellectual property

* books and record

* illegal payments

* ANSYS common stock to be issued in the mergerssaffitient cash to pay all cash amounts required,;

» information relating to ANSYS, Merger Sub and MergeC included in this proxy statement/prospectnd ¢he registration
statement on Form-4.

As noted above, significant portions of the repnésigons and warranties are qualified as to “mati#yi’ or “material adverse effect.”
Under the merger agreement, a material adverset effeans any change, event, circumstance or condfiat has or results in a material
adverse effect on the ability of ANSYS or Ansoftttinsummate the transactions contemplated by thhgemagreement or on the business,
financial condition, assets, liabilities or resufoperations of ANSYS or Ansoft, as applicableg ¢heir respective subsidiaries, taken as a
whole, except that none of the following shall ke into account in determining whether thereliesesn a material adverse effect:

» any failure by the party to meet any projection$ooecasts or revenue or earnings predicti

« any change in the stock price or trading volumAms$oft common stock in the case of Ansoft or ANSMBmon stock in the case
of ANSYS, in and of itself

» any change, effect or circumstance resulting froenannouncement or pendency of the merger agreemér consummation
the transactions contemplated by the merger agmteongéhe compliance with the terms of the merggeament

» changes affecting any of the industries in whichexsi ANSYS or Ansoft operates, to the extent theydt affect ANSYS or Ansof
as applicable, disproportionately in any mategapect

» changes in general economic or political conditionthe securities market in general (whether @salt of acts of terrorism, war,
armed conflicts or otherwise) to the extent theyndbaffect ANSYS or Ansoft, as applicable, disprdjpnately;

* any action taken at the written request of ANSY 3wsoft, as applicable

» changes resulting from change in any domestic (&dstate of local) or foreign law, statute, ogtice, rule, regulation, order,
judgment or decree; ¢

» changes to general accounting requireme

Covenants Under the Merger Agreement

Conduct of Ansoft's Business Pending the Mer8asoft has agreed in the merger agreement that farithe effective time of the step
one merger, unless contemplated by the merger mgrgteor unless ANSYS otherwise consents in writhgsoft will, and will cause its
subsidiaries to:

» in all material respects, operate its business onilge usual, regular and ordinary course consistéth past practice

» use commercially reasonable efforts to preserverésent business organization, keep the servidesresent officers and
employees and preserve its relationships with coste, suppliers, distributors, licensors, licensgekependent contractors and
others; anc
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not take any action or fail to take any action tihdividually or in the aggregate could be expedtetave a material adverse eff
on Ansoft and its subsidiaries, taken as a wt

In addition, Ansoft agreed that prior to the effeettime of the step one merger, unless contengblayehe merger agreement or unless
ANSYS otherwise consents in writing, Ansoft wilhciwill cause its subsidiaries to, conduct its bass in compliance with specific restricti
relating, among other things, to the following:

the declaration or payment of any dividends, or atimer distributions, in respect of its capitalcic

the split, combination or reclassification of arfyite capital stock or other equity interests @ thsuance, authorization or proposal
to issue any other securities in respect of, im ¢ig or in substitution for, shares of its cap#aick or other equity interes

the redemption, purchase or other acquisition aefeshof Ansoft capital stock or other equity instse

the issuance, delivery, award, grant or sale, aggaement to do any of the foregoing, or the atatbn of the vesting of any
shares of any class of capital stock or other gduiterests of Ansoft or its subsidiaries, subjectertain exception:

the amendment of its organizational documentsh@cchange in authorized capital sto

the entrance into, amendment, modification or congethe termination of any agreement pursuamttich any other party i
granted any joint or exclusive right, other thanha ordinary course of business consistent wilt peactice

the incurrence of any indebtedness or the guarariteey indebtedness, the issuance or amendmemyodebt securities «
warranties, the making of any loans, advances mitadacontributions or encumbrance of material tss9a each case, other than in
the ordinary course of business consistent with jpastice;

the prepayment of any loans, the amendment of &itg borrowing arrangements or the waiver, releasassignment of ar
material rights or claims, other than in the ordineourse of busines

the material reduction of any insurance cover.
the material change or implementation of accounpiolicies, methods or procedures, except as redjbiyeGAAP or applicable la\

the increase of annual or discretionary amountsasé salary, bonus compensation payable to arcenfmployee, agent
consultant of Ansoft or its subsidiaries, exceptia ordinary course of business consistent witt peactice

subject to certain exceptions, the entrance irgabdishment, adoption or amendment of any pensatinement, stock purchas
savings, profit sharing, deferred compensationsutiimg, bonus, group insurance or other employseefit plan, contract or
arrangement

the hiring of any employee or consultant with anwal salary in excess of $100,000, except in tdeary course of busine
consistent with past practic

the material acquisition or capital expenditurexcess of $500,000, other than in the ordinarysmof business consistent w
past practice

the sale, lease, license, pledge or other dispasiti encumbrance of any assets or the acquigifiany assets, other than in the
ordinary course of business and consistent with prastice;

the acquisition or agreement to acquire any businegny corporation, partnership association leeobusiness organizatic

the disposition of, license, grant, or lapsing iy eghts to intellectual property assets, or tlgpdsition of disclosure to any person,
any trade secret of Ansoft, other than in the @adircourse of business consistent with past pre
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the modification, amendment, violation or termioatior waiver, release or assignment of any rightdaims under, any ¢
Ansoff's or its subsidiari¢ rights under any material contra

the making or changing of any material tax electtbe changing of any material method of tax actiognthe amendment of any
material tax return, the filing of any material ta&turn in a manner that is inconsistent with thstpractice of Ansoft, the settlem
of any audit, claim, examination or deficiencyddtion, the request of any private letter or tdinguthe entrance into any closing
agreement with any tax authority, or the consemtnp extension or waiver of the limitation periqepficable to any claim or
assessmen

the material modification or termination of anydeaexcept that Ansoft may renew leases on terntari@idy consistent with
existing terms

the acquisition of any real proper
the settlement of litigation in excess of $100,08¢ept in the ordinary course of business congistéh past practice
the revaluation of any of its assets, except asired by GAAP or applicable law; ai

the agreement, commitment to or entrance into anyract or arrangement to take any of the actiefexrmed to above, or to
intentionally take any other action that would metwvAnsoft from performing, or cause Ansoft noptaform, any of its covenants
and agreements under the merger agreer

Conduct of ANSYS’ Business Pending the Me®d6YS has agreed in the merger agreement that foriire effective time of the step
one merger, unless contemplated by the merger mgreteor unless Ansoft otherwise consents in wrjtli§SYS will, and ANSYS will cause
its subsidiaries to, carry on its business in theal; regular and ordinary course consistent wast practice.

In addition, ANSYS agreed that prior to the effeettime of the step one merger, unless contemplateéde merger agreement or unless
Ansoft otherwise consents in writing, ANSYS wilhdawill cause each of its subsidiaries to, condsdbusiness in compliance with specific
restrictions relating, among other things, to thiéofving:

the amendment of its organizational documents@cttarge in authorized capital sto
the acquisition or agreement to acquire any mateusiness

the sale, lease, license, pledge, dispositiorriloigion or encumbrance of any properties or aséstsch transaction would be
required to be reported on a current report on R-K under the Exchange Ac

the adjustment, split, combination, reclassificatiz similar transaction in respect of any shafeSNSYS common stock, or ar
distribution, declaration, setting aside or paynwrdany dividend or other distribution, or any reghase, redemption or other
acquisition of any shares of ANSYS common stockt

the agreement, commitment to or entrance into anyract or arrangement to take any of the actiefermed to above, or to
intentionally take any other action that would mewvANSYS from performing, or cause ANSYS not tofpen, any of its
covenants and agreements under the merger agree

Acquisition Proposals By Third Parties

The merger agreement contains provisions prohgiinsoft from seeking a competing transaction, ecttjo certain exceptions
described below. Under these “no solicitation” pstns, Ansoft has agreed that neither it norutssidiaries, nor any of its officers and
directors or its subsidiaries shall, and that It uée reasonable best efforts to cause its sudygdi representatives not to, directly or indikgct

initiate, solicit or knowingly encourage any indes or proposals that constitute or would reasgnbblexpected to lead to any
acquisition proposa
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e engage in, continue or otherwise participate in @sgussions or negotiations regarding, or proeidy not-public information ol
data, relating to any acquisition proposal

» otherwise knowingly facilitate any effort or attentp make an acquisition proposal and to prompaiify ANSYS of any
acquisition proposal it receive

However, prior to the adoption and approval ofrtierger agreement and the transactions contemptzsgeeby at the special meeting,
Ansoft may, after providing written notice to ANSYfarnish information to and enter into discussiongsegotiations with any person that
makes an unsolicited bona fide competing propdedlthe Ansoft board of directors in good faitlieatonsultation with its outside counsel
and financial advisor, concludes is likely to ré$n) or constitutes, a superior proposal if, antydo the extent that, the Ansoft board of
directors determines in good faith, after considtatvith outside counsel, that failing to take sachion would be inconsistent with its fiducii
obligations to Ansoft’s stockholders under appliedbw. Ansoft has agreed to provide ANSYS withie®bf any superior proposal it receives.

An acquisition proposal is any of the following posals or offers, other than transactions conteteglay the merger agreement:

* amerger, recapitalization, reorganization, busiresnbination or consolidation, or any similar gaction, involving Ansoft or any
of its subsidiaries

* asale, lease exchange, mortgage, pledge, traorsféner acquisition of more than 15% of the assefsnsoft and its subsidiarie
taken as a whole, in one or a series of relatebéietions

» apurchase, tender offer or other acquisition (iditlg by way of merger, consolidation, share exgeasr otherwise) of benefici
ownership of securities representing 15% or mortaefvoting power of Ansoft; ¢

» aliquidation or dissolution of Ansot

A superior proposal is any written acquisition pysal (with all references to 15% in the definitmracquisition proposal being treated
references to 50% for these purposes) made bydaghity that the board of directors of Ansoft ama@ committee of the board of directors of
Ansoft determines in good faith, after consultatiath its outside legal counsel and financial adgigo be more favorable to Ansoft
stockholders than the mergers from a financial fpofiview, taking into account all financial, regtdry, legal and other aspects of the
acquisition proposal including, without limitatiotie likelihood of consummation and certainty offiicing.

ANSYS may terminate the merger agreement if thedo#directors of Ansoft has withdrawn or modifieda manner adverse to
ANSYS its approval and recommendation to adoptappiove the merger agreement and the transactioisraplated thereby or if the board
of directors of Ansoft approves or recommends #redoft's stockholders tender their shares in adewd exchange offer. Likewise, Ansoft
may terminate the merger agreement if Ansoft eriteosa definitive agreement to effect a supermmpeting transaction. If either ANSYS or
Ansoft terminates the merger agreement in conneetith these provisions, or in the additional cir@tances described in “—Termination of
the Merger Agreement and Termination Fee” beginoingage 81, Ansoft has agreed to promptly pay AN &Yee of approximately
$27 million.

Other Agreements

The merger agreement contains other mutual agraspieraddition to the covenants relating to thediat of business described above,
including the following mutual agreements:

» to prepare and cause to be filed as promptly afipadle this proxy statement/prospectus and taessonable best efforts to cause
the registration statement or proxy statement/proigs to comply with SEC rules and regulationstarm@éspond promptly to any
comments of the SEC or its ste

» to provide each other with all information concaemthemselves and their subsidiaries as the otiréy jay reasonably request in
connection with the preparation of this docum:
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subject to applicable law, use their reasonabledfésrts to as promptly as practicable, obtaimfrany governmental authority

any other third party any consents, licenses, gerwiaivers, approvals, authorizations, or ordegaiired to be obtained or made by
ANSYS or Ansoft or any of their respective subsii#ia in connection with the merger agreement, thegers and the
consummation of the transactions contemplated blyeiacluding, without limitation, all filings redred under the Exchange Act
and the HSR Acl

not to issue or cause the publication of any prelease or other public announcement with respeadrtotherwise make any public
statement concerning, the transactions contemplgtéde merger agreement without the prior writtensent of the other part

to notify the other o

. any notice or other communication from any perd@gang that the consent of such person is or n&gelguired in
connection with the mergers or any of the otherdaations contemplated by the merger agreer

. any notice or other communication from any govemtaleauthority in connection with the mergers oy ahthe othel
transactions contemplated by the merger agreeroe

. any litigation relating to, involving or otherwisdfecting any of the parties or any of their regpecsubsidiaries that relat
to the mergers or any of the other transactionsecoplated by the merger agreeme¢

to give prompt written notice to the other partwify representation or warranty made by the panyained in the merger
agreement becomes untrue or inaccurate in any iaatespect, or any failure of such party to complth or satisfy in any materi
respect any covenant, condition or agreement wob®plied with or satisfied by it under the merggreement if and only to the
extent that such untruth or inaccuracy or suchifaitould reasonably be expected to cause anyeqddtty’s closing conditions to
fail to be satisfied at the closin

if any anti-takeover, control share acquisitionir, faice, moratorium or other similar statute isnoay become applicable to the
mergers or the other transactions contemplatetidynierger agreement, each of ANSYS and Ansoft laeid tespective boards of
directors shall grant such approvals and take Ewful actions as are necessary to ensure thattsagbactions may be
consummatec

to approve any disposition of equity securitie\noft (including derivative securities), in theseaof Ansoft, and any acquisition
of equity securities of ANSYS (including derivatigecurities), in the case of ANSYS, resulting fritva transactions contemplated
by the merger agreement by each officer and diredftdnsoft who is subject to the reporting requients of Section 16(a) of the
Exchange Act

at the request of the other party, to execute &fidet such other instruments and do and perforoh sther acts and things as may
be reasonably necessary or desirable for effectimgpletely the consummation of the merger agreenttemtmergers and the
transactions contemplated thereby; .

not to take or cause to be taken any action thatdvyorevent the step one merger and the step twgeneconsidered together as a
single integrated transaction, from qualifying ¢ reorganizatio” within the meaning of Section 368(a) of the Cc

ANSYS has also agreed:

to cause the shares of ANSYS common stock issutiteiatep one merger to be approved for listingherNasdaq Global Sele
Market;

to address certain employee benefit matters“—Employee Benefit Pla” on page 80)
to address certain indemnification and insuranctterg(see “The Mergers—Interests of Ansoft’s Dioes and Officers in the
Merger? on page 59)
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to use its reasonable best efforts to obtain amskedhe financing contemplated by the commitmetergas soon as commercic
reasonable but in any event at or prior to theictpand use reasonable best efforts to obtain Ese @n alternative financing in t
event that such financing is not available, ankletep Ansoft reasonably informed with respect taradterial activity concerning the
status of the financing; provided, however that M$Sfailure to obtain such financing shall not esle it of its obligations to
consummate the mergers; ¢

immediately following the effective time of the gtene merger, to elect Dr. Zoltan Cendes, the feyrzhairman of the board of
directors and chief technology officer of Ansoft,coreplacement named by Ansoft, to the boardrefctrs of ANSYS

Ansoft has also agreed:

to take all action necessary in accordance withiegdge law to call, give notice of, convene, amddha meeting of its stockholde
to consider and vote on a proposal to adopt antbapgghe merger agreement and the transactionsroptdted thereby

to comply with certain covenants in connection vty acquisition proposals by third parties (seeAtguisition Proposals by
Third Partie” on page 73)

upon reasonable prior notice and subject to apgkckaws, to provide ANSYS with reasonable accessltof its properties, book
contracts, commitments, and records and to itsugkexofficers, customers, suppliers or key empésy

to take any further action necessary or desirabtatry out the purposes of the merger agreemembge reasonably reques
by, and at the sole expense of, ANS'

to cooperate with ANSYS and use reasonable bestiethb take, or cause to be taken, all actiond,damnor cause to be done all
things, reasonably necessary, proper or advisabits part to enable the delisting of the Ansofincoon stock from the Nasdaq
Global Select Market and deregister the Ansoft comistock under the Exchange Act as promptly astioedite after the closing;
and

to promptly deliver to ANSYS or its tax advisorsshudocuments and other materials relating to tattereawhich are reasonably
requested by such persons in connection with #reséictions contemplated by the merger agreer

Debt Financing

Debt Commitment Lette

ANSYS intends to fund the cash portion of the meggmsideration through a combination of existiaglttand new bank debt. ANSYS
has entered into a commitment letter, dated Ma8;l2Q08, which is referred to as the commitmenétetvith Bank of America, N.A., which
referred to as Bank of America, and Banc of Ame8eaurities LLC, which is referred to as BAS. Par#uto, and subject to the terms and
conditions of, the commitment letter, Bank of Angerias the initial lender, has committed to prot@ANSYS a senior unsecured credit
facility of up to $450 million.

The financing described in the debt commitmenetat referred to in this proxy statement/prospeetsithe senior unsecured credit
facility. The commitments to provide the bank finang are subject to customary conditions for finagof this type, including the following:

the accuracy and completeness in all material mspé all representations made by ANSYS and fiaés made to Bank of
America and BAS and ANSY compliance with the terms of the commitment lettied the related fee lette

prior to and during the syndication of the seniosecured credit facility there shall be no compgtiffering, placement ¢
arrangement of any debt securities or bank finanbinor on behalf of the ANSYS or any of its suliigs;
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» the negotiation, execution and delivery of defirdtdocumentation for the senior unsecured credilitig consistent with th
summary of terms attached to the commitment letbelr otherwise reasonably satisfactory to Bank okAca, BAS and other
lenders;

» there not having occurred since March 28, 2008 véspect to ANSYS and its subsidiaries, a matadakrse effect, which is
defined in the commitment letter as any changentwircumstance or condition that has or resuli® material adverse effect on
the business, financial condition, assets, lidbgior results of operations of ANSYS and its stibsies, taken as a whole, except
that none of the following shall be taken into agtoin determining whether there has been a mtatizerse effect

. changes in general economic or political conditionthe securities market in general (whether @salt of acts of terrorisi
war (whether or not declared), armed conflictstheowise) to the extent they do not disproportielyaaffect ANSYS and i
subsidiaries taken as a whole in any material s

. changes in or affecting the industries in which M$operates to the extent they do not dispropoatiely affect ANSYS
and its subsidiaries taken as a whole, in any netespect

. changes resulting from changes in accounting reqénts or applicable la\

. the failure in and of itself to meet any projecsar forecasts or revenue or earning predictiorsv{ged that this clause st
not exclude any underlying circumstance, changeng¥act, development or effect that may have edussich failure to
meet projections or forecasts or revenue or easnimgdictions); o

. changes in ANSY’ stock price or trading volume of ANS" stock, in and of itsell

» there not having occurred since March 28, 2008 véspect to Ansoft, a material adverse effectctvis defined in th
commitment letter as any change, event, circumstancondition that has or results in a materiaease effect on the business,
financial condition, assets, liabilities or reswfsoperations of the Ansoft and its subsidiariaken as a whole, except that none of
the following shall be taken into account in deteimg whether there has been a material adversete

. changes in general economic or political conditionthe securities market in general (whether @salt of acts of terrorisi
war (whether or not declared), armed conflictstbeowise) to the extent they do not disproportiehaaffect the Ansoft and
its subsidiaries taken as a whole in any mateespect

. changes in or affecting the industries in whichAlmsoft operates to the extent they do not dispriigeately affect the
Ansoft and its subsidiaries taken as a whole, inraaterial respec

. changes resulting from changes in accounting remeénts or applicable law;

. the failure in and of itself to meet any projecsar forecasts or revenue or earning predictiorsv{ged that this clause st
not exclude any underlying circumstance, changeng¥act, development or effect that may have edussich failure to
meet projections or forecasts or revenue or easningdictions); o

. changes in the Ans(s stock price or trading volume of the An’s stock, in and of itsel

» the completeness and accuracy of information pexin the lenders and projections requested bletiters are prepared in good
faith based upon assumptions believed to be rebmaathe time in all material respec

» the consummation of the acquisition in accordanitle thie terms of the merger agreement without waiveamendment thereof ir
manner that is material and adverse to the lenddess consented to by the lenders, and in accoedaith applicable law and
regulatory approvals

» the reasonable satisfaction of the lenders witlctpital and ownership structure of ANSYS afteiimgveffect to the transactio
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the refinancing of existing indebtedness of ANS¥&imanner reasonably satisfactory to the lendetdte discharge of existir
indebtedness of Ansoft and its subsidiaries, wéttiain exceptions

the receipt of customary opinions, certificates aloding documentation, including, without limitati, evidence of insurance, lien
searches and information required by regulatorh@ities;

the receipt of a certification from ANSYS that dretclosing date its maximum leverage ratio, ameéefin the summary of terms
attached to the commitment letter, does not ex@eéslto 1.00

the receipt of all governmental, shareholder aird {arty consents and approvals or expiration aiting periods necessary for t
closing of the transaction and the debt financ

the absence of any injunction prohibiting the tesntion and the absence of any action, suit, ingatin or proceeding with respe
to matters other than the transaction that wouddeaably be expected to have a material adversety

compliance with the Federal Rese’s margin regulation:

the satisfaction of the lenders with respect tericimpany indebtedness and all indebtedness aadratterial liabilities owing to
third parties

the satisfaction of the lenders that certain ERt8d@uirements have been complied w
the receipt of certain financial statements anddasts as described in the commitment le

all accrued costs, fees, expenses and other coatmmpayable to the arrangers, the initial lenderd the agents shall have been
paid to the extent documented and delivered reddpimmadvance of the closing da

all of the representations and warranties in tlaa ldocumentation shall be materially true and ctyend
no defaults or events of default shall have occlamd be continuing

The commitments of Bank of America under the commaitt letter will terminate on the earliest to ocofir

July 31, 2008 (which date shall be extended to ek as reasonably required to consummate thedadions pursuant to tl
merger agreement, but in any event no later thate8der 30, 2008), unless the closing of the tretitsas occurs on or prior
thereto;

the closing of the transactions under the mergereagent without the use of the senior unsecuraditdeility; and

the acceptance by the ANSYS or any of its affisadéan offer for all or any substantial part o tapital stock or property and
assets of Ansoft and its subsidiaries other thgmass or in furtherance, of the transactions uridemrmerger agreemel

Since certain terms of the senior unsecured cfadiiity related to pricing and structure are sagbj® further agreement, the final terms
and amounts may differ from those set forth abowktzelow and, in certain cases, such differencesbaasignificant. In particular, there may
be changes to the terms to facilitate the syndinadf the senior unsecured credit facility. Excepthe extent required by applicable law,
ANSYS does not intend to update or otherwise reaiseof the terms of the financing included in thiexy statement/prospectus to reflect
circumstances existing after the date when sud¢bretnts were made or to reflect the occurrencatafé events even in the event that any of
the statements regarding the financing arrangenagatshown to be in error or otherwise no long@ragriate.

Senior Unsecured Credit Facility
General. The senior unsecured credit facility is expedted

have a maximum original aggregate principal ama@i$450 million;

be used to finance a portion of the mergers amdfioance the indebtedness of ANSYS and its sudiseli and to pay fees,
commissions and expenses in connection there
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* mature five years from the date of the initial estien of credit under the senior unsecured craditify; and

» amortize in quarterly installments in annual amewegual to 10% of the original principal amountidgreach of the first, secot
and third years, 20% during the fourth year and 50#ing the fifth year

Interest Rates The loans under the senior unsecured credittfaeile expected, at the option of ANSYS, to be&erest at the following:

* arate equal to the London Interbank Offered Rafierred to herein as LIBOR, for the applicableinst period selected by t
borrower, plus an applicable margin ranging froifbo to 1.50%, depending on ANSYS'’ ratio of fundethtko earnings before
interest, taxes, depreciation and amortizatiot

» the base rate, which will be the higher of the lrase of interest announced by the administratgenafrom time to time as its
prime commercial lending rate and the federal furadis plus 0.50%, in each case plus an applicablgimranging from 0% to
0.5%, depending on ANSY ratio of funded debt to earnings before interestes, depreciation and amortizati

Prepayments ANSYS is expected to be able to prepay borrowingder the senior unsecured credit facility at tamg without premium
or penalty. Any prepayment with respect to a LIBOG&sed loan must include reimbursement for any lagalkand redeployment costs of the
lenders resulting from the prepayment. ANSY'S iseexgd to be required to prepay loans in a manrestantially similar to the terms
contained in ANSYS’ existing credit facility, witinodifications to provide for the transactions compéated by the commitment letter and
others to be mutually agreed.

Guarantors. All obligations under the senior unsecured créaditlity are expected to be guaranteed by eacstiagi and future direct and
indirect domestic subsidiary of ANSYS.

Covenants, Representations and Warrantiélse senior unsecured credit facility is expedtedontain covenants, representations and
warranties substantially similar to those set fantANSYS’ existing credit facility, with modificadns to provide for the transactions
contemplated by the commitment letter and othelsetmutually agreed. The senior unsecured cretlittfais also expected to contain
financial covenants requiring the borrower to maiima maximum leverage ratio and a minimum fixedrgk coverage ratio.

Events of Default Events of default under the senior unsecureditddlity are expected to be substantially simiiathose set forth in
ANSYS'’ existing credit facility, with modifications provide for the transactions contemplated yabmmitment letter and others to be
mutually agreed.

Conditions to Completion of the Mergers

The respective obligations of ANSYS and Ansoftaonplete the mergers and the other transactiongegiated by the merger
agreement are subject to the satisfaction or waif/garious conditions that include, in additionathier customary closing conditions, the
following:

» the merger agreement must be adopted and apprgube bequisite affirmative vote of the holdersoatstanding shares of Anst
common stock

* no threatened, instituted or pending suit, actioproceeding in which a governmental authorityesldng an order to or to prohibit
or limit ANSYS’ ability to own, control, direct, nmage or operate any of the assets or businesgessoft or its subsidiaries or its
ability to vote, transfer, receive dividends orethise exercise full ownership rights of the suiviycorporation
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no order, injunction or decree or other legal aatror prohibition preventing the consummationttef mergers is in effect, and
statute, rule regulation, order, injunction or éecshall have been enacted, issued, entered, gratadlor enforced that prohibits or
makes illegal the consummation of the merg

the SEC shall have declared the registration setewf which this document is a part effective urttie Securities Act and no stop
order suspending the effectiveness of the registratgreement or this proxy statement/prospectalh save been issued and no
proceedings for such purpose shall have beentiitiar threatened by the SEC or any state secudtieninistrator and no similar
proceeding in respect of this proxy statement/pgosys shall have been initiated or threatened &BHC or any state securities
administrator

the shares of ANSYS common stock to be issuedeatffiective time of the step one merger shall Heeen authorized for listing «
the Nasdaq Global Select Mark

the representations and warranties of the othay pat forth in the merger agreement must be tnagecarrect without reference to
any qualification as to materiality, except wherfaiture to be true and correct would not have #emia adverse effect on the party
making the representations and warranties (exciptraspect to Ansoft’'s representations regardeggjtalization and brokers fees,
which must be true and correct in all material extg, subject to Ansoft’s ability to adjust the sggate consideration to be paid to
cure such breach); al

the other party to the merger agreement must hexfermed in all material respects all of its agreeis and covenants required by
the merger agreemel

The obligations of ANSYS, Merger Sub and Merger Lio&omplete the mergers are also subject to th@afimg conditions:

Ansoft's delivery to ANSYS of a certificate regarding trerformance of Ansc’s obligations

holders of not more than 10% of the outstandingeshaf Ansoft common stock shall have demandedadgrdrrights under
Delaware law; an

there must not have occurred, since the date ah#érger agreement, any material adverse effectrmoand its subsidiaries that
is continuing.

The obligation of Ansoft to complete the mergeral# subject to the following conditions:

ANSYS' and Merger Su's delivery to Ansoft of a certificate regarding ferformance of their obligation

delivery to Ansoft by Wilson Sonsini Goodrich & Ratis Professional Corporation, of an opinion to ¢ffect that the step one and
step two mergers, taken together, will be treateddderal income tax purposes as a “reorganizatidtihin the meaning of
Section 368(a) of the Code; provided however, iftthis opinion is not delivered, this conditionlihie deemed to be satisfied if
Ansoft receives an opinion to this effect from Ge@d Procter LLP; ant

there must not have occurred, since the date ahtérger agreement, any material adverse effectN8YS and its subsidiaries that
is continuing.

Employee Benefit Plans

After the effective time of the step one merger aunldject to the requirements of applicable law améss such recognition of service
would result in a duplication of benefits, ANSY Shiieat the service of former Ansoft employees wamain employed with ANSYS or its
subsidiaries as service rendered to ANSYS or isisliaries for all purposes, including, but notitexd to, eligibility to participate, vesting and
applicability of any minimum waiting periods forniaipation, excluding for these purposes benefitraal under any defined benefit plan.
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Following the effective time of the step one meydemer Ansoft employees who remain employed ViNSYS or its subsidiaries will
be entitled to participate in either the Ansoft &rplans, other than equity-based plans, or tNSXS employee benefit plans on the same
terms as similarly-situated employees of ANSYS oombination of the two, as determined by ANSYS.SM$ may, in its discretion,
terminate any of the Ansoft benefit plans or meagg of them with ANSYS’ employee benefit planstadeiems appropriate.

Ansoft’'s Option Plans

As a result of the mergers, all outstanding stqafioms under Ansoft’s stock option plans and agr&s) including stock options held by
executive officers and directors of Ansoft, willljuvest and become exercisable immediately pahe closing of the step one merger.
Persons who exercise their stock options prioh¢oetffective time of the step one merger will bétked to receive the merger consideration,
just like other Ansoft stockholders. If personsdiing such stock options choose not to exercise ghetk options prior to the effective time
the step one merger, their stock options will bevested into an option to receive shares of ANS¥ls The number of shares of ANSYS
stock that each Ansoft optionholder will be enttte and the exercise price of such stock optisrtetermined by the option exchange ratio set
forth in the merger agreement. Each Ansoft optidhbe converted into the right to receive the nambf shares subject to the Ansoft option
multiplied by the option exchange ratio, roundedmddo the nearest whole share. The new exercise fwir Ansoft stock options will equal t
old exercise price, divided by the option excharad®, rounded up to the nearest whole cent. Thiemgxchange ratio is equal to the ratio
numerator divided by the ratio denominator, rounttethe nearest one-hundred thousandth of a cétht 3000005 rounded down. The ratio
numerator is $16.25 plus the product of (A) 0.42188d (B) the average of the closing prices fdnae of ANSYS common stock on the
NASDAQ Global Select Market for the 30 trading daysling one day prior to the closing, referredeécein as the applicable ANSYS stc
price. The ratio denominator is the applicable ANSSSfock price.

Termination of the Merger Agreement and Termination Fee
The merger agreement may be terminated at anybiefare the effective time of the step one mergehéfollowing manner:
* by mutual written consen
* Dby either ANSYS or Ansoft, if Ansc’'s stockholder approval has not been obtained atppbeial meeting

» by either ANSYS or Ansoft, if the mergers have beén consummated by September 30, 2008, exceutiatdate may be
extended with the consent of Ansoft for an addai®six months if the sole reason for the delalated to any waiting period
required by the antitrust law

» by either ANSYS or Ansoft if any judgment, orderling or decision by a court or governmental autiigrermanently enjoining
restraining or otherwise prohibiting the mergeralishave become final and nonappeala

* by either ANSYS or Ansoft, if the other breachasréspective representations and warranties artfaierform its respective
obligations and such breach or failure resulth@tireaching party’s inability to bring-down itpresentations and warranties or
fulfill its obligations under the merger agreememtd such breach is not cured within 30 di

* by ANSYS, if Ansof’s board of directors makes a change of recommenmdaiih respect to the merger agreement, failotdion
promptly its recommendation of the merger agreerapoh the request of ANSYS to do so, recommendsAthsoft’s stockholders
tender their shares in a tender or exchange affeknsoft shall have intentionally breached itsigdions not to solicit an
acquisition proposal; ¢

* by Ansoft, if it enters into a definitive agreementeffect a superior propos:
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Ansoft shall pay to ANSYS a termination fee of appmately $27 million if the merger agreement istimated in the following manner:

* by ANSYS, if Ansof’s board of directors makes a change of recommemngdéils to confirm promptly its recommendationtioé
merger agreement upon the request of ANSYS to deesommends that Ansoft’s stockholders tender gteires in a tender or
exchange offer, or Ansoft shall have intentionalfgached its obligations not to solicit an acgigsiproposal

* by Ansoft, if it enters into a definitive agreemémteffect a superior proposal;

» by either ANSYS or Ansoft, if Ansoft’s stockholdapproval has not been obtained at the special ngpefiAnsoft’s stockholders
or Ansoft’s stockholder approval has not been oletdiby September 30, 2008, if, at the time of eitlueh termination, an
acquisition proposal is publicly disclosed and with2 months after the termination, a definitiveesment is entered into, which is
closed within 24 months following the terminatic

Amendment, Extension and Waiver
Ansoft and ANSYS may amend the merger agreemeariyatime prior to the effective time of the steganerger. However, after
approval by Ansoft’s stockholders, no amendment br&ynade that by law or in accordance with thesrafeany stock exchange requires
further approval by Ansoft stockholders withoutaihing such approval. Any amendment to the mergezeanent must be in writing and
signed on behalf of Ansoft, ANSYS, Merger Sub angrdyer LLC.
At any time before the effective time of the stew anerger, Ansoft and ANSYS may:
« extend the time for performance of any of the offeety’ s obligations

* waive any inaccuracies contained in the representatind warranties in the merger agreement odanyment delivered pursuant
to the merger agreement; &

» waive compliance with any of the agreements or tam$ contained in the merger agreem:
However, after approval by Ansoft’s stockholders extension or waiver may be made that by law @cicordance with the rules of any

stock exchange requires further approval by Anstoitkholders without obtaining such approval. Agyegment to an extension or waiver
must be in writing signed on behalf of the partyesing to the extension or waiver.

Expenses

The merger agreement provides that each partypajllits own costs and expenses in connection Wéhnergers and the other
transactions contemplated by the merger agreement.

Management and Operations of ANSYS and Merger LLC Bllowing the Mergers
General.After the mergers are completed, it is anticipdted Sidney LLC will remain as ANSYS’ wholly-ownedibsidiary.

Management After the MergerBhe executive officers of ANSYS and Sidney LLC ¢oling the mergers will be the same as the
executive officers of ANSYS and Sidney LLC, respeay, prior to the mergers.

Board of Directors After the Mergershe board of directors of ANSYS following the menrg@iill be the same as the ANSYS board of
directors prior to the mergers, except that DriaolCendes, the founder, chairman of the boardre€tbrs and chief technology officer of
Ansoft, shall be a director of ANSYS immediatelYidaving the effective time of the step one merddre managing member of Sidney LLC
following the mergers will be the same as the SydeC managing member prior to the mergers. See‘Mergers—Interests of Ansoft’s
Directors and Officers in the Mergers” beginningpage 59.
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VOTING AGREEMENTS

Ansoft’s two founders, Nicholas Csendes and DrtafoCendes, who are officers and directors andaehiectively own 2,837,742
shares of Ansoft common stock or approximately I%he voting power of Ansoft common stock as @& thcord date, and who collectively
hold stock options to purchase an additional 1 @00 shares of Ansoft common stock, have each iddally entered into voting agreements
with ANSYS. These voting agreements grant ANSY8&viocable proxies to vote any shares of Ansoft comstock over which such
stockholder has voting power in favor of the adoptnd approval of the merger agreement and theacéions contemplated thereby and

against any acquisition proposal, agreement oséetion providing for the consummation of a tratisaccontemplated by any acquisition
proposal.

The voting agreements prohibit the sale, assignntkamtsfer or other disposition by these Ansoftkbmlders of their shares of Ansoft
common stock, or the entrance into an agreemertramitment to do any of the foregoing, except Far following:
» transfers by will or by operation of law, in whichse the voting agreement shall bind the transf

» transfers in connection with estate and charitpldaning purposes, including transfers to relativessts, and charitable
organizations, subject to the transferee agreeingiting to be bound by the terms of, and perfdine obligations of the
stockholder under, the voting agreemt

» transfers of shares in connection with the exeraisgock options to purchase 100,000 shares w8@idays prior to their expiratit
in accordance with their terms eitt

. with a value after payment of any taxes owed asalt of the transfer, that does not exceed thedduire option exercise
price and minimum withheld tax;

. to Ansoft in a net exercise transaction;

as ANSYS may otherwise agree in writing in its sdikeretion.

Each stockholder executing a voting agreement teemepresentations and warranties to ANSYS regguatiy information relating to
and provided in writing by such stockholder or &iiiliates for inclusion in this proxy statementdppectus and regarding his ownership and
unencumbered title to the shares of Ansoft stotliest to the voting agreement. Each of these Ar®oftkholders has also made

representations and warranties to ANSYS regardavgep and authority to execute the voting agreenmamt,due execution and enforceability
of the voting agreement.

The voting agreements will terminate at the eadfer
» the effective time of the step one mer¢
» termination of the merger agreement in accordaritteits terms; ol
» upon mutual written consent of such stockholder AR&YS.
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INFORMATION ABOUT ANSYS

ANSYS develops and globally markets engineeringuation software and services widely used by erggmeand designers across a
broad spectrum of industries, including aerospastgmotive, manufacturing, electronics, biomedarad defense. Headquartered at
Southpointe in Canonsburg, Pennsylvania, ANSY Signslibsidiaries employ approximately 1,400 peaglef December 31, 2007 and focus
on the development of open and flexible solutidva enable users to analyze designs directly odekktop, providing a common platform for
fast, efficient and cost-conscious product develepinfrom design concept to final-stage testing aliiation. ANSYS distributes its ANSYS
®suite of simulation technologies, including ANSY Skbench™, ANSYS CFR, ANSYS ICEM CFD™, ANSYS AUTODYN®, and
ANSYS FLUENT® products, through a global network of channel gagrand direct sales offices in strategic, globetions. It is ANSYS’
intention to continue to maintain this mixed saes distribution model.

ANSYS was founded in 1970 and is incorporated utitiefaws of the State of Delaware. ANSYS’ commimtls trades on the Nasdaq
Global Select Market under the symbol “ANSS.” ANSY#Encipal executive offices are located at Sowihpe, 275 Technology Drive,
Canonsburg, Pennsylvania, 15317, and its telephamber is (724) 746-3304.

More information regarding the corporate structume governance of ANSYS is contained in the sectiditled “Comparison of Rights
of Holders of ANSYS Common Stock and Ansoft Comnstack” beginning on page 85.

Additional information concerning ANSYS is includedANSYS'’ reports filed under the Exchange Act that are ipooated by referenc
into this proxy statement/prospectus. See “Whene €an Find More Information” on page 93.

INFORMATION ABOUT ANSOFT

Ansoft is a leading developer of high-performan&sEsoftware. Ansoft products are used by electrizaiineers worldwide to design
state-of-the-art technology products, such as leglphones, internet networking, satellite commatians systems, integrated circuits and
circuit boards and electronic sensors and motargirieers use Ansoft's software to maximize proghgzformance, eliminate physical
prototypes, and to reduce time-to-market. Ansajvjates several products that address its custoroensponent and system level design ne
As of April 30, 2007, Ansoft had over 2,000 custosni@ the communications, semiconductor, automftidesstrial, computer, consumer
electronics and defense/aerospace industries.

Ansoft was founded in 1984 and is incorporated utitke laws of the State of Delaware. Ansoft's commstock trades on the NASDAQ
Global Select Market under the symbol “ANST.” Ans®principal executive offices are located at 2¥Bst Station Square Drive, Suite 200,
Pittsburgh, Pennsylvania 15219, and its telephameber is (412) 261-3200.

More information regarding the corporate structume governance of Ansoft is contained @omparison of Rights of Holders of ANS'
Common Stock and Ansoft Common Stock” beginningpage 85.

Additional information concerning Ansoft is inclutlén Ansoft’s reports filed under the Exchange thett are incorporated by reference
into this proxy statement/prospectus. See “Incapon of Certain Documents by Reference” beginmingpage 91.
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COMPARISON OF RIGHTS OF HOLDERS OF
ANSYS COMMON STOCK AND ANSOFT COMMON STOCK

Upon completion of the merger, the stockholderAmgoft will become stockholders of ANSYS, and thd2YS certificate of
incorporation and the ANSY'S by-laws will govern tiights of former Ansoft stockholders. The righfsfadSYS stockholders are currently
governed by Delaware law, ANSYS’ restated certtBaaf incorporation, as amended, and ANSYS’ se@ndnded and restated by-laws. The
rights of Ansoft stockholders are currently goveriy Delaware law, Ansoft’s third amended and testaertificate of incorporation and
Ansoft's amended and restated by-laws. Both congsasie Delaware corporations, so many of the righ#ssoft stockholders will be similar
to their rights as ANSYS stockholders. The follogvis a summary of material differences betweenititegs of Ansoft stockholders and the
rights of ANSYS stockholders. It is not a complstatement of the provisions affecting, and theethces between, the rights of Ansoft
stockholders and ANSY'S stockholders. The summanyadified in its entirety by reference to Delawéae, ANSYS’ certificate of
incorporation, ANSYS’ by-laws, Ansoft’s certificatd incorporation and Ansoft’s by-laws.

Authorized Capital Stoc
The authorized capital stock of ANSYS consists 5,000,000 shares of ANSYS common stock and 2,000s8ares of preferred stock,
each par value $0.01 per share.

The authorized capital stock of Ansoft consists@f000,000 shares of Ansoft common stock and 100@0shares of preferred stock,
each par value $0.01 per share.

Size of the Board of Directors
The number of directors on ANSYS’ board of direstm determined by the board of directors. ANSYBently has an authorized board
of directors of eight directors.

The number of directors on Ansafthoard of directors is determined by the boardirgfctors. Ansoft currently has an authorized basi
directors of five directors.

Cumulative Voting

The stockholders of each of ANSYS and Ansoft arfeemtitled to cumulate votes in connection with éhection of their respective
directors.

Classes of Directors
ANSYS'’ certificate of incorporation provides forckssified board of directors consisting of threesses of directors, each serving a
staggered three-year term.

Ansoft’s certificate of incorporation does not pide for a classified board of directors. Ansoftieedtors are elected for a term of one
year.

Filling Vacancies on the Board of Directc

For ANSYS, vacancies and newly created directosstepulting from any increase in the authorized imemof directors may be filled by
a majority of the directors then in the office haligh less than a quorum. Furthermore, whenevdrdluers of any series of preferred stock
are entitled to elect one or more directors bypitevisions of the certificate of incorporation, aacies and newly created directorships of s
of preferred stock may be filled in accordance it terms of the certificate of incorporation @my certificate of designations.
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For Ansoft, vacancies and newly created directpsshésulting from any increase in the authorizemiber of directors may be filled by a
majority of the directors then in office, althoulglss than a quorum, or by a sole remaining director

Removal of Director

ANSYS’ certificate of incorporation provides thatyadirector of ANSYS may be removed only with caasd only by the holders of at
least two-thirds of the shares then entitled t@\ptthe election of such director.

Ansoft’s by-laws provide that any director or dltbe directors of Ansoft may be removed from tlatd of directors, but only for cause
and only by the holders of a majority of the shahes entitled to vote at an election of directdstwithstanding the foregoing, any director or
all of the directors of Ansoft may be removed frira board of directors at any time, with or withoatise, by the unanimous vote or conse
the shares then entitled to vote at an electiairettors.

Nomination of Directors for Electio

ANSYS’ by-laws provide that nominations of persdmselection to the board of directors of the cagiion may be made at any meeting
of stockholders only (a) by or at the directiortted board of directors or (b) by any stockholdethef corporation who was a stockholder of
record at the time of giving of notice, who is éetl to vote at the meeting and who complies withriotice procedures set forth in thelays,
and who is present or is present through a reptathem at the annual meeting.

For nominations to be properly brought before &ldtolders meeting by a stockholder pursuant toselgb) of the preceding sentence,
the stockholder must have given timely notice eflomination in writing to the secretary of thepmoation. To be timely, a stockholder’s
notice shall be delivered no less than 75 daysarerthan 120 days prior to the first anniversarthefpreceding year’s annual meeting. In the
event that the date of the annual meeting is nmtae 80 days before or more than 60 days afteristeafhiniversary of the prior year’s annual
meeting, and in respect of nominations to be brobgfore a special meeting, notice by the stockéroid be timely must be so delivered no
later than the later of (x) the 75th day priorlie tmeeting and (y) the 15th day following the daydich public announcement of the date of
the meeting is first made by ANSYS. Notwithstandihg foregoing, if the number of directors to becétd to the board of directors is
increased and there is no public announcement b$¥naming all of the nominees for director or #fyéwy the size of the increased board
at least 75 days prior to the first anniversaryhef preceding year’'s annual meeting, a stockhddestice will be timely delivered with respect
to nominees for any new positions created by snctease if delivered to or mailed and received BY{SXS no later than the close of business
on the 15th day following the date of such publio@uncement by ANSYS.

A stockholder’s notice must set forth all of thildwing in order for the nomination to be considied the stockholders’ meeting:
» the name, age, business address and residencesadtismy nominee
» the principal occupation or employment of such nwss;
» the class and number of shares that are beneficiathed by the nominee
» the consent of each nominee to serve as a dirécadected;

» the stockholder's name and address and the namadaindss of any beneficial owners of the ANSY Slstegistered in
stockholde’s name

» the class and number of shares of capital sto&\S8YS held of record, beneficially, owned or regneted by proxy by the
stockholder and any other stockholders known by sticckholder to be supporting such nominee;

» adescription of all arrangements or understandiegween such stockholder and each nomi
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Ansoft’s by-laws provide that nominations of persdar election to the board of directors of thepmwation may be made by the Ansoft
board of directors or by any stockholder of Ansgftitled to notice of, and to vote at, any meetiatied for the election of directors and who
complies with the notice procedures set forth mlil-laws.

For nominations by stockholders to be timely, tbenmations must be mailed and received by Ans@tisirperson of the board of
directors no later than 60 days prior to the amsiagy date of the immediately preceding annual ingetvith respect to an election of directors
to be held at an annual meeting of the stockholdeAnsoft, and the close of business on the 1&ghfdllowing the date on which the notice
such meeting is first given to stockholders or pubisclosure of the meeting is made, with respeein election of directors to be held at a
special meeting of the stockholders.

A stockholder’s notice to Ansoft must set forth@lithe following:

« the name and residence address of each proposede®and of the notifying stockhold:
» the principal occupation of each proposed nomi

» arepresentation that the notifying stockholdegridls to appear in person or by proxy at the me#dimgpminate the person in t
notice;

» the total number of shares of Ansoft that will lmted for each proposed nomin
» the total number of shares of Ansoft owned by thiEfying stockholder

» adescription of all arrangements or understandimgaeen the notifying stockholder and each nomarekany other person(
pursuant to which the nomination is to be madehleyriotifying stockholde!

» such other information regarding each proposed neenas would be required to be included in a petatement filed with the
SEC; anc

» the consent of each nominee to serve as a direttmsoft if so electec
If any of the information in any notice received Agsoft within the prescribed times is determinedbé deficient in any manner, Ansoft
shall advise the notifying stockholder in writinfsuch deficiencies not later than the close ofrmss on the fifth day following the date that

Ansoft first received the notification. The stockder must cure such deficiencies within five dayiofving receipt of notice from Ansoft of tl
deficiencies.

The above nominating procedures shall not appantospecial meeting of the stockholders of Ansafted for the election of directors if
the notice of the meeting was not given to stocttérd at least 20 days prior to the date namedénteeting.

Stockholder Action Without a Meeting

Unless prohibited in the certificate of incorpooati Delaware law provides that stockholders mag tdtion by written consent in lieu of
a stockholders meeting if signed by holders hawioigless than the minimum number of votes that dde necessary to authorize or take such
action at a meeting where all stockholders aregmtesnd voting. ANSY Scertificate of incorporation provides that stocldesks do not have tl
right to take action by written consent without eeting.

Ansoft’s certificate of incorporation does not pitihstockholders from taking action by written cemt without a meeting.
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Calling Special Meetings of Stockholders

ANSYS’ by-laws provide that a special meeting aickholders may be called at any time only by ANS¥&ard of directors. ANSYS’
stockholders do not have the ability to call a s&gleneeting of the stockholders. Only such busirstgdl be considered at a special meeting of
stockholders as shall have been stated in theenfiticsuch meeting.

Ansoft's by-laws provide that special meetingshef stockholders may be called at any time onlyhieytioard of directors, the president
or by holders of not less than one-fifth of allsgtahding shares of Ansoft.

Submission of Stockholder Proposals

ANSYS'’ by-laws allow stockholders to propose busgo be brought before any annual stockholderingeddowever, proposals may
only be made by a stockholder who has given timegliten notice to the Secretary of ANSYS before @in@ual or special stockholder meeting
and who is present at such meeting in person erfepresentative.

Under ANSYS’ by-laws, to be timely, notice of stbckder proposals to be made at an annual stockhwideting must be received by
ANSYS no less than 75 days, nor more than 120 defcre the first anniversary of the preceding y&arinual meeting of stockholders. If the
date of the annual meeting is more than 30 dayarb®elr more than 60 days after the anniversarfi@pteceding year’'s annual stockholder
meeting, notice will be timely if delivered notéatthan the later of the 75th day prior to the ahmueeting or the 15th day following the day
which the meeting is first publicly announced.

The proposal must also set forth the following:

» a brief description of the business the stockhatileposes to bring before the meeting and the nsafew conducting that business
at that meeting

» the name and address of the stockholder proposiciylsusiness
» the class and number of share of AN¢ capital stock beneficially owned by the stockhoj

» the names and addresses of the beneficial owrensy, of any capital stock of ANSYS registeredirch stockhold’s name an
the class and number of shares owned by such b&defivners;

» the names and addresses of other stockholders kibpwre stockholder to support such proposal,
* any material interest of the stockholder in theifess proposer

Ansoft's by-laws do not provide procedures for siimission of stockholder proposals.

Indemnification

The Delaware General Corporation Law permits aa@ion to indemnify officers and directors foriagos taken in good faith and in a
manner they reasonably believed to be in, or npbeged to, the best interests of the corporatioth véith respect to any criminal action, which
they had no reasonable cause to believe was urlawfu

ANSYS'’ certificate of incorporation and by-laws prde that any person who was or is a party, onriedtened to be a party to or is
involved in any action, suit, or proceeding, whettigil, criminal, administrative, arbitrative onvestigative, because that person is or was a
director or officer of ANSYS will be indemnified atnst expenses, including attorney’s fees, and hafthless by ANSYS to the fullest extent
permitted by the Delaware General Corporation L8is indemnification shall inure to the benefitsofch person’s heirs, executors,
administrators and personal representatives. ANBM$demnify a person seeking indemnificationdonnection with a proceeding initiated
by that person only if the proceeding was authdrizg the board of directors. The indemnificatiaghts conferred by ANSYS are not exclus
of any other right to
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which persons seeking indemnification may be editinder any statute, ANSYS’ certificate of incogimn or by-laws, any agreement, vote
of stockholders or disinterested directors or otliz. In addition, ANSYS is authorized to purchasd maintain insurance on behalf of its
directors and officers.

ANSYS may also, in the discretion of the board ioéctors, indemnify all employees and agents againg expenses, judgments, fines,
settlements, and other amounts reasonably incinreshnection with any proceeding arising by reagbthe fact that such person is or was an
employee or agent of ANSYS.

ANSYS may pay expenses incurred by directors, efficemployees or agents in defending a civil imnioal action, suit or proceeding
because that person is a director, officer, em@amreagent in advance of the final dispositionhatt taction, suit or proceeding. However, such
payment will be made only if ANSYS receives an utakdng by or on behalf of that director, officemployee or agent to repay all amounts
advanced if it is ultimately determined that hesbe is not entitled to be indemnified by ANSY Saathorized by ANSYS’ certificate of
incorporation and by-laws.

Ansoft’s certificate of incorporation and by-lawmopide that any person who was or is a party adtened to be made a party to any
action, suit, or proceeding, whether civil, crimiredministrative or investigative because thasperis or was a director, officer, employee or
agent of Ansoft, or is or was serving at the retjoéthe Ansoft as a director, officer, employeegent of another corporation or of a
partnership, joint venture, trust or other entesgrivill be indemnified against expenses, includitigrneys fees, by Ansoft to the fullest extt
authorized by the Delaware General Corporation LHuis indemnification shall continue as to a peratr has ceased to be a director, offi
employee or agent and shall inure to the benefiioheirs, executors and administrators. The indfication rights conferred in the certificate
of incorporation, by-laws and the Delaware Gen€@iporation Law are not exclusive of any other tighwhich persons seeking
indemnification may be entitled under any by-lagreement, vote of stockholders or disinteresteelctiirs or otherwise. In addition, Ansoft is
authorized to purchase and maintain insurance balbef its directors and officers.

Charter Amendments

The respective certificates of incorporation offreaE ANSYS and Ansoft contain no provisions requira vote greater than that required
by Delaware law to amend its certificate of incogimn.

Amendment of -laws

ANSYS'’ certificate of incorporation and by-laws pige that the by-laws of ANSYS may be amended peated by the board of
directors. ANSYS’ by-laws and certificate of incorption provide that the by-laws may be amende@pealed by the vote of stockholders
holding at least twdhirds of the total shares entitled to vote at angual meeting of the stockholders or any specgdting of the stockholde
called for that purpose. If the board of directesommends approval of such amendment or repesi, dhich amendment or repeal shall only
require the vote of stockholders holding at leastagority of the total shares entitled to vote.

Ansoft’s certificate of incorporation and by-lawsnéer the power to alter, amend or repeal by-lapanuthe directors, subject to the right
of the stockholders to alter or repeal by-laws miagléhe board of directors.

89



Table of Contents

LEGAL MATTERS

The validity of the shares of ANSYS common stodiexd by this proxy statement/prospectus will bespd upon for ANSYS by
Goodwin Procter LLP, counsel for ANSYS.

Goodwin Procter LLP, counsel for ANSYS, and Wilstonsini Goodrich & Rosati, Professional Corporatwounsel for Ansoft, will
pass upon certain U.S. federal income tax consemgseof the mergers for ANSYS and Ansoft, respebtiv

EXPERTS

The financial statements, the related financiakst@nt schedule, incorporated in this proxy statefpeospectus by reference from
ANSYS’ Annual Report on Form 10-K for the year edd@ecember 31, 2007, and the effectiveness of AN&¥&rnal control over financial
reporting have been audited by Deloitte & Touché&n independent registered public accounting, fasrstated in their reports (which
reports (1) express an unqualified opinion on tharfcial statements and financial statement scleeahd includes an explanatory paragraph
relating to ANSYS’ adoption of Financial AccountiSgandards Board Interpretation No. 48, AccountardJncertainty in Income Taxes, on
January 1, 2007 and Statement of Financial Accogritandards No. 123(R), Share Based Paymentoadal, 2006 and (2) express an
unqualified opinion on the effectiveness of intérc@ntrol over financial reporting), which are imporated herein by reference. Such financial
statements and financial statement schedule haredmeincorporated in reliance upon the reporwuoh firm given upon their authority as
experts in accounting and auditing.

The audited consolidated financial statements oéi Inc. and subsidiaries as of December 31, 20@5or the year then ended,
appearing in the Current Report on Form 8-K/A of 88 filed on August 17, 2006 with the Securitied &xchange Commission have been
audited by Ernst & Young LLP, an independent regiest public accounting firm, as set forth in ttreport thereon, which are incorporated
herein by reference, and have been so incorponatetiance upon such report given on the authaftguch firm as experts in accounting and
auditing.

The consolidated financial statements and schexfudasoft Corporation and subsidiaries as of ABfil 2007 and 2006, and for each of
the years in the three-year period ended April2B07, and management’s assessment of the effeetiserf internal control over financial
reporting as of April 30, 2007 have been incorpeddiy reference herein and in the registratiorestant in reliance upon the reports of KPI
LLP, independent registered public accounting fimeprporated by reference herein, and upon thecaity of said firm as experts in
accounting and auditing.

KPMG LLP’s audit report dated June 7, 2007 covetimgApril 30, 2007 consolidated financial statetsagefers to a change in
accounting for share based payments in 2007.
OTHER MATTERS

As of the date of this document, the Ansoft bodrdiectors does not know of any other businedsetpresented for consideration at the
special meeting. If other matters properly cometeethe special meeting, the persons named incitengpanying form of proxy intend to vote
on such matters based on their best judgment.

In addition to solicitation of proxies by mail, dators, officers and regular employees of Ansafhéof whom will be specifically
compensated for such services) may solicit proajetelephone or otherwise.
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STOCKHOLDER PROPOSALS

Ansoft intends to hold a 2008 annual meeting oflgtolders only if the mergers are not completeds&ant to Rule 14a-8 under the
Securities Exchange Act of 1934, as amended, aspyogal of a stockholder of Ansoft that is intentietie presented by such stockholder at
Ansoft's 2008 annual meeting of stockholders (i§iheld) must have been received by Ansoft na thin April 7, 2008, in order for such
proposal to be considered for inclusion in Ansofttexy statement and form of proxy relating to soodeting.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows ANSYS and Ansoft to “incorporaterbference” information into this proxy statementgpectus. This means that
ANSYS and Ansoft can disclose important informatioryou by referring you to another document fisegharately with the SEC. The
information incorporated by reference is considecelde a part of this proxy statement/prospectusggt for any information that is superse:
by information that is included directly in thisguy statement/prospectus or incorporated by reterenbsequent to the date of this proxy
statement/prospectus. Neither ANSYS nor Ansoftiipotate the contents of their websites into thisxprstatement/prospectus.

This proxy statement/prospectus incorporates Breetce the documents listed below that ANSYS arsbArave previously filed with
the SEC, excluding any portions of such documdrashave been “furnished” but not “filed” for puges of the Exchange Act. They contain
important information about ANSYS and Ansoft indlugl among other things, information about theiaficial condition. You may obtain the
information incorporated by reference into this @iment without charge by following the instructiansWhere You Can Find More

Information” on page 93. The following documentsieih were filed by ANSYS with the SEC, are incorqted by reference into this proxy
statement/prospectus:

* ANSYS amended current reports on For-K/A filed on July 14, 2006 and August 17, 20
* ANSYS' quarterly report on Form -Q for the fiscal quarter ended March 31, 2008dfilgth the SEC on May 7, 200

* ANSYS annual report on Form -K for the fiscal year ended December 31, 2007dfileth the SEC on February 28, 2C
(including the information incorporated by referertberein from ANSYS’ definitive proxy statemerieél with the SEC on April 4,
2008);

* ANSYS’ current reports on Form 8-K filed with th&S on February 19, 2008, March 31, 2008, May 28200ay 16, 2008 and
June 4, 2008; an

» The description of ANSYS'’ securities contained iIN®YS’ registration statement on Form 8-A filed witle SEC on June 12,
1996.

The following documents, which were filed by Ansafth the SEC, are incorporated by reference ihi® proxy statement/prospectus:
* Ansoft's quarterly report on Form -Q for the fiscal quarter ended January 31, 200&] fivith the SEC on February 15, 20
» Ansoft's quarterly report on Form -Q for the fiscal quarter ended October 31, 200&d fivith the SEC on November 16, 20
» Ansoft's quarterly report on Form -Q for the fiscal quarter ended July 31, 2007, fieth the SEC on August 16, 20C

» Ansoft’s annual report on Form 10-K for the fisgaklr ended April 30, 2007, filed with the SEC oné®&, 2007 (including the
information incorporated by reference therein fransofi's definitive proxy statement field with the SECauty 26, 2007)

» Ansoft’s current reports on Formi8{iled with the SEC on May 31, 2007, Septembe2@)7, October 22, 2007, December 3, 2!
March 31, 2008 and May 2, 2008; ¢
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» The description of Ansc’'s common stock contained in its registration statenon Form -A filed with the SEC on March 1, 199
as amended on May 1, 19¢

In addition, ANSYS and Ansoft incorporate by refegze additional documents that either may file wiith SEC pursuant to Sections 13
(@), 13(c), 14 or 15(d) of the Exchange Act betwiendate of this proxy statement/prospectus aaditie of the special meeting, except for
any disclosures furnished pursuant to Item 2.0eon 7.01 (and, in each case, the correspondinipiéxfiled pursuant to Item 9.01) of any
current report on Form 8-K, unless otherwise exglyestated in that current report on Form 8-K. Ehdscuments include periodic reports,
such as annual reports on Form 10-K, quarterlyrtepm Form 10-Q and current reports on Form 8x€|ueling any information furnished
pursuant to the Exchange Act.

Any statement contained in this proxy statemensfipeatus or in a document incorporated or deembd tocorporated by reference into
this proxy statement/prospectus will be deemedetmbdified or superseded for purposes of this petatement/prospectus to the extent that a
statement contained in this proxy statement/prdspemr any other subsequently filed document thdeiemed to be incorporated by reference
into this proxy statement/prospectus modifies @essedes the statement. Any statement so modifisdperseded will not be deemed, except
as so modified or superseded, to constitute agbalnis proxy statement/prospectus.

Ansoft has supplied all information contained ardrporated by reference in this proxy statemengfpeotus about Ansoft, and ANSYS
has supplied all information contained or incorpedaby reference in this proxy statement/prospeaioait ANSYS.
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WHERE YOU CAN FIND MORE INFORMATION

This proxy statement/prospectus incorporates inapbtiusiness and financial information about ANS¥Y8 Ansoft from other
documents that are not included in or deliveredhwiis proxy statement/prospectus. See “Incorpamati Certain Documents by Reference”
on page 91.

ANSYS will provide you with copies of such documentlating to ANSYS (excluding all exhibits unledSYS has specifically
incorporated by reference am exhibit in this pretatement/prospectus), without charge, upon writteoral request to:

ANSYS, Inc.
Attn: Corporate Secretary
Southpointe
275 Technology Drive
Canonsburg, Pennsylvania 15317
(724) 746-3304

Ansoft will provide you with copies of such docunterelating to Ansoft (excluding all exhibits urdesnsoft has specifically
incorporated by reference am exhibit in this pretgtement/prospectus), without charge, upon writtesral request to:

Ansoft Corporation
Attn: Corporate Secretary
225 West Station Square Drive, Suite 200
Pittsburgh, Pennsylvania 15219
(412) 261-3200

If you would like to request documents, ANSYS orsAft must receive your request by July 16, 2008¢kvis five business days prior
the date of the special meeting) in order to enthatyou receive them prior to the special meeting

ANSYS and Ansoft file annual, quarterly and currexgorts, proxy statements and other informatiath wie SEC. Copies of the reports,
proxy statements and other information (as wetl@uments incorporated by reference herein) magdpected and copied at Room locate
100 F Street, N.E., Washington, D.C. 20549. Infdiomaabout the Public Reference Room may be obddiyecalling the SEC at 1-800-SEC-
0330. The SEC maintains a web site that contajpartg, proxy statements and other information rdigarANSYS and Ansoft. The address of
the SEC web site iwmww.sec.gov.

ANSYS filed a registration statement on Form S-dewgister with the SEC the issuance of ANSYS comstonk in the mergers. This
proxy statement/prospectus is a part of that negieh statement and constitutes a prospectus @Y As permitted by SEC rules, this proxy
statement/prospectus does not contain all thermdiion that you can find in the registration stagatror the exhibits to that registration
statement.

WE HAVE AUTHORIZED NO ONE TO GIVE YOU ANY INFORMATI ON OR TO MAKE ANY REPRESENTATION ABOUT
THE PROPOSED TRANSACTIONS INVOLVING OUR COMPANIES T HAT DIFFERS FROM OR ADDS TO THE
INFORMATION CONTAINED IN THIS PROXY STATEMENT/PROSP ECTUS, OR IN THE DOCUMENTS INCORPORATED BY
REFERENCE HEREIN. THEREFORE, IF ANYONE SHOULD GIVE YOU ANY DIFFERENT OR ADDITIONAL INFORMATION,
YOU SHOULD NOT RELY ON IT.

THE INFORMATION CONTAINED IN THIS PROXY STATEMENT/P ROSPECTUS SPEAKS ONLY AS OF THE DATE
INDICATED ON THE COVER OF THIS PROXY STATEMENT/PROS PECTUS UNLESS THE INFORMATION SPECIFICALLY
INDICATES THAT ANOTHER DATE APPLIES.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL DA TA

The following table presents unaudited pro formademsed combined financial data that reflects tbpgsed acquisition of Ansoft by
ANSYS. This information is derived from and shoblklread in conjunction with the historical finanatements and notes thereto of Ansoft
and ANSYS that are incorporated by reference i phdxy statement/prospectus.

The unaudited pro forma condensed combined bakimeet data assume that the pending acquisitiomséf# occurred on December 31,
2007. Because ANSYS has a fiscal year ending oember 31 and Ansoft has a fiscal year ending oril 80t the pro forma condensed
combined balance sheet combines the historicahbataof ANSYS as of March 31, 2008 with the his@arbalances of Ansoft as of
January 31, 2008, plus pro forma adjustments.

The unaudited pro forma condensed combined statesfi@perations data assume that the pending dtiqnisf Ansoft occurred on
March 31, 2008. Because ANSYS has a fiscal yeaingrah December 31 and Ansoft has a fiscal yeaingnah April 30, the pro forma
condensed combined statement of operations comtiiedsstorical results of ANSYS for the year enfletember 31, 2007 with the histori
results of Ansoft for the four quarters ended Jan@da, 2008, plus pro forma adjustments, and tetotical results of ANSYS for the quarter
ended March 31, 2008 with the historical resultéwa$oft for the quarter ended January 31, 2008 pho forma adjustments.

The unaudited pro forma condensed combined finhat@gements assume that the mergers are accdontesing the purchase method
of accounting and represent a current estimatedbgsen available information of the combined comyanesults of operations during the
period presented. As of the date of this docum®NSYS has not completed the detailed valuationisgidecessary to arrive at the required
estimates of the fair market value of the Ansofegs to be acquired and liabilities to be assumedlze related allocations of the purchase
price, nor has it identified all the adjustmentsessary to conform Ansoft’s data to ANSYS’ accoumfpolicies. However, ANSYS has made
certain adjustments to the historical book valueb® assets and liabilities of Ansoft to refleettain preliminary estimates of the fair values
necessary to prepare the unaudited pro forma ceedezombined financial data. The fair value adjesti® included in the unaudited pro for
condensed combined financial statements represamagement’s estimates of these adjustments basadcuprently available information.
The preliminary purchase price allocations assigradde to certain identifiable intangible assatsjuding customer relationships, core
technology and trademarks. Actual results may dfffem this unaudited pro forma combined data oASYS has determined the final
purchase price for Ansoft, completed the detail@diation studies necessary to finalize the requitedhase price allocations, determined the
interest rate spread associated with the variaéedebt incurred in the acquisition and identifg necessary conforming accounting policy
changes for Ansoft. Accordingly, the final purchasiee allocations, which will or may be determirmdsequent to the closing of the mergers,
and their effects on the results of operations, diffgr materially from the unaudited pro forma doimed amounts included in this section.
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The unaudited pro forma condensed combined finhdata are presented for illustrative purposes anly do not purport to be indicati
of the results of operations or financial positfonfuture periods or the results that actually Widuave been realized had the mergers or the
other transactions described above been consummastefdJanuary 1, 2007 or December 31, 2007.

ANSYS, Inc. and Subsidiaries
Unaudited Pro Forma Condensed Combined Balance Shee
As of March 31, 2008

Historical
Historical Ansoft Pro Forma Pro Forma
ANSYS (see note 1  Adjustments Combined
(in thousands)
ASSETS
Current asset:
Cash and shc-term investment $ 201,227 $30,53( $ (38,46() A $ 193,29
Accounts receivable, n 54,97¢ 20,497 — 75,47"
Other receivables and current as! 80,50: 2,21¢ — 82,72.
Deferred income taxe 19,22¢ 4,027 — 23,25¢
Total current asse 355,93¢ 57,27: (38,460 374,74
Property and equipment, r 29,67¢ 2,23: — 31,91
Capitalized software costs, r 81C — — 81C
Marketable securitie — 33,58( (33,580 D —
Goodwill 454,09 1,23¢ 637,16( C 1,092,49.
Other intangible assets, r 172,08( 29t 258,93¢ B 431,31
Other lon¢-term asset 6,39( 164 5,31 G 11,86°
Deferred income taxe — 4,86¢€ (4,86€) H —
Total asset $1,018,98! $99,64¢ $ 824,50¢ $1,943,14.
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Current portion of lon-term debt and capital leas $ 639 $ — $ 3653t F $ 4293
Accounts payabl 4,07¢ 214 — 4,29;
Accrued income taxe 17,95¢ 2,61¢ — 20,57+
Other accrued expens 40,657 6,36( — 47,017
Deferred revenu 148,11 23,69¢ (1,885 E 169,92:
Total current liabilities 217,20( 32,88 34,65: 284,74(
Long-term debt and capital leases, less current po 41,80¢ — 340,76¢ F 382,57!
Deferred income taxe 59,70z — 91,67¢ H,I 151,37¢
Other lon¢-term liabilities 22,99¢ 4,71¢ (101) E 27,61(
Total lon¢-term liabilities 124,50° 4,71¢ 432,34 561,56
Stockholder’ equity 677,28: 62,04¢ 357,51. J 1,096,83
Total liabilities and stockholde’ equity $1,018,98! $99,64¢ $ 824,50¢ $1,943,14.
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ANSYS, Inc. and Subsidiaries

Unaudited Pro Forma Condensed Combined Statement @perations

For the Year Ended December 31, 2007

Revenue
Software license
Maintenance and servis
Total revenu
Cost of sales
Software license
Amortization of software and acquired technol
Maintenance and servis
Total cost of sale
Gross profil
Operating expense
Selling, general and administrati
Research and developmt
Amortization
Total operating expens
Operating incom
Interest expens
Other income (expense), r
Income before income tax provisi
Income tax provisiol
Net income
Earnings per sha—basic:
Basic earnings per she
Weighted average sha—basic
Earnings per sha—diluted:
Diluted earnings per sha
Weighted average sha—diluted
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Historical
Historical Pro Forma
ANSYS Ansoft Adjustments
(in thousands, except per share data)
$253,28° $55,83: —
132,05: 42,182 —
385,34( 98,01« —
9,11: 641
21,53 — $ 17,16¢
47,402 1,80z
78,04 2,44: 17,16¢
307,29¢ 95,57: (17,166
115,10¢ 41,59:
56,481 19,36:
8,93t 1,16 7,194
180,52« 62,12( 7,19¢
126,76¢ 33,45: (24,36()
(6,822) — (11,89Y)
4,31¢ 3,007 (3,359
124,26 36,45 (39,609
41,87 12,90¢ (14,655
$ 82,39:  $23,54: $ (24,959
$ 1.0€
77,792 11,34¢
$ 1.02
81,13¢ 11,34¢

Zz2 2

Pro Forma
Combined

$309,11¢
174,23t
483,35:

9,75¢
38,69¢
49,20
97,65¢
385,69¢

156,70
75,84«
17,29t

249,83t
135,86(
(18,71)
3,96¢
121,10°
40,12

$ 80,98:

$ 0091
89,14

$ 0.8¢
92,48«
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ANSYS, Inc. and Subsidiaries
Unaudited Pro Forma Condensed Combined Statement @perations

For the Quarter Ended March 31, 2008

Revenue
Software license
Maintenance and servis
Total revenu
Cost of sales
Software license
Amortization of software and acquired technol
Maintenance and servis
Total cost of sale
Gross profil
Operating expense
Selling, general and administrati
Research and developmt
Amortization
Total operating expens
Operating incom
Interest expens
Other income (expense), r
Income before income tax provisi
Income tax provisiol
Net income
Earnings per sha—basic:
Basic earnings per she
Weighted average sha—basic
Earnings per sha—diluted:
Diluted earnings per sha
Weighted average sha—diluted
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Historical
Historical Pro Forma
ANSYS Ansoft Adjustments
(in thousands, except per share data)
$ 73,63¢ $14,99: —
35,90¢ 11,14¢ —
109,54! 26,13¢ —

2,341 167 —

5,18¢ — $ 4,292 K
13,37¢ 465 —

20,907 632 4,29
88,63¢ 25,50¢ (4,2972)
28,70¢ 10,42¢ —
15,95¢ 4,75C —
2,17( 29t 1,79 K
46,83 15,47( 1,79¢
41,80: 10,03¢ (6,087
(98E) — (3,849 N
2,52¢ 77¢€ (720) N
43,34« 10,81« (10,657
17,49( 4,30¢ (3,947 M
$ 25,85¢ $650¢ $ (6,659
$ 0.3¢

78,30z 11,34¢ L
$ 0.32

81,64: 11,34¢ L

Pro Forma
Combined

$ 88,62¢
47,05¢
135,68

2,51/
9,47¢
13,84!
25,83
109,85:

39,13
20,70¢
4,26(
64,10:
45,75(
(4,829)
2,58¢
43,501
17,85¢

$ 25,65:

$ 0.2¢
89,65!

$ 0.2¢
92,99:
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ANSYS, Inc.
Notes to Unaudited Pro Forma Condensed Combined Famcial Statements

1. Basis of Pro Forma Presentatior

The unaudited pro forma condensed combined finhat@tements are based on the historical finarstéaéments of ANSYS and Ansoft after
giving effect to borrowings incurred and stock sduo finance the Ansoft acquisition, as well asaie assumptions and adjustments.

The unaudited pro forma condensed combined bakimeet data assume that the pending acquisitiomsbf# occurred on December 31, 2C
Because ANSYS has a fiscal year ending on DeceBtband Ansoft has a fiscal year ending on ApriltB@,pro forma condensed combined
balance sheet combines the historical balanceN&YS as of March 31, 2008 with the historical baksof Ansoft as of January 31, 2008,
plus pro forma adjustments.

The unaudited pro forma condensed combined statemh@perations data assume that the pending &tignisf Ansoft occurred on January
2007. Because ANSYS has a fiscal year ending ormber 31 and Ansoft has a fiscal year ending oril 80y the pro forma condensed
combined statement of operations combines therfdatoesults of ANSYS for the year ended Decen8igr2007 and for the quarter ended
March 31, 2008 with the historical results of Artdof the four quarters ended January 31, 2008lamdjuarter ended January 31, 2008, plus
pro forma adjustments.

The unaudited pro forma condensed combined finhat@tements assume that the mergers are accdiontesing the purchase method of
accounting and represent a current estimate bgsmtavailable information of the combined compamgsults of operations during the period
presented. As of the date of this document, ANS¥Srot completed the detailed valuation studiessssry to arrive at the required estimates
of the fair market value of the Ansoft assets tabguired and liabilities to be assumed and thetedlallocations of the purchase price, nor has
it identified all the adjustments necessary to oomf Ansoft’'s data to ANSYS’ accounting policies.wkver, ANSYS has made certain
adjustments to the historical book values of theetssand liabilities of Ansoft to reflect certairefiminary estimates of the fair values neces

to prepare the unaudited pro forma condensed cadbinancial data. The fair value adjustments idetliin the unaudited pro forma
condensed combined financial statements represamagement’s estimates of these adjustments basadcuprently available information.

The preliminary purchase price allocations assigrade to certain identifiable intangible assats|uding customer relationships, core
technology and trademarks. Actual results may dfffem this unaudited pro forma combined data oASYS has determined the final
purchase price for Ansoft, completed the detail@ldiation studies necessary to finalize the requirgdhase price allocations, determined the
interest rate spread associated with the variaedebt incurred in the acquisition and identifg necessary conforming accounting policy
changes for Ansoft. Accordingly, the final purchasiee allocations, which will or may be determirmdsequent to the closing of the merger,
and their effects on the results of operations, ditigr materially from the unaudited pro forma daimed amounts included in this section.

The unaudited pro forma condensed combined finhdata are presented for illustrative purposes anly do not purport to be indicative of
the results of operations or financial positionfigture periods or the results that actually wdwdde been realized had the mergers or the othet
transactions described above been consummatedviarofi 31, 2008 or December 31, 2007.

2. Ansoft Acquisition

On March 31, 2008, ANSYS entered into an AgreemaedtPlan of Merger with Ansoft Corporation. Subjecthe terms of the merger
agreement, at the effective time of the merger ésgued and outstanding share of Ansoft commarkstdl be converted into the right to
receive (i) cash, without interest, in an amountetdo $16.25 per share, and (ii) 0.431882 of aesbaCompany common stock. The total
purchase price is estimated

at approximately $850 million (as detailed furtbefow) but will fluctuate based on the number ofAft stock options that may be exercised
prior to the closing of the merger transaction.
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In order to fund the cash portion of the purchaseepANSYS intends to secure up to $450 millioc@mmitted bank financing. The interest
rate on these borrowings will be based on the 8riBankers Association London Inter-Bank OffereteRar dollar deposits (“LIBOR”) plus
an additional spread based on the consolidateddgeeatio. The debt is expected to be repaid ayesriod of five years and will include
covenants related to the consolidated leverage aatil the consolidated fixed charge coverage rasiovell as certain restrictions on additional
investments and indebtedness.

Preliminary Purchase Price

The total preliminary purchase price is estimate®850 million, and is comprised of:

(in thousands
Value of 11,349,370 shares of common stock basdteaverage closing market price ($36.97) two day:

before and after the announced acquisit $ 419,55¢
Cash consideratic 427,03:
Acquisitior-related transaction cos 3,00(
Total preliminary purchase prit $ 849,58¢

Preliminary Purchase Price Allocation

The total preliminary purchase price will be alltethto Ansoft tangible and intangible assets aeguand liabilities assumed, based on their
estimated fair values as of the acquisition dake @xcess of the purchase price over the net tienaital identifiable intangible assets will be
recorded as goodwill. Based upon a preliminary atidun, the total preliminary purchase price wascted as follows:

(in thousands

Cash and other net tangible assets/liabil 39,60¢
Goodwill 638,39¢
Identifiable intangible asse 259,23«
Net deferred tax liabilitie (87,649

Total preliminary purchase price allocati $ 849,58

The preliminary allocation of the purchase pricbased upon management’s estimates, as descrilmd Gdiese estimates and assumptions
are subject to change upon final valuation.

The pro forma condensed combined statement of tipesaand balance sheet data do not include egtihwdtin-process research and
development at the time of the closing of the asitjoh. To the extent in-process research and dewent costs are identified, the result will
be a reduction in pro forma goodwill and stockhaddequity.

The pro forma condensed combined statement of ipesadata do not reflect the adverse impact oemae that will occur as a result of the
reduction in deferred revenue on the opening balaheet to comply with the fair value provision€dfF 01-3, “Accounting in a Business
Combination for Deferred Revenue of an Acquiree.”

Cash and other net tangible assets/liabiliti€ash and tangible assets were recorded at theectge carrying amounts, except for
adjustments to deferred revenues. ANSYS reducedfssistorical deferred revenues by $2.0 milliarthe pro forma condensed combined
balance sheet to adjust deferred revenue to estihfiair value.

Goodwill: Goodwill represents the excess of the prelimimamchase price over the estimated fair value mjitde and identifiable intangible
assets acquired. The fair value of Ansoft’s assethilorkforce was also estimated and was classafiegbodwill in accordance with Financial
Accounting Standards Board Statement
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No. 141 “Business Combination.Goodwill amounts are not amortized, but ratherteséed for impairment at least annually. In then¢tieat
ANSYS determines that the value of goodwill hasdmee impaired, ANSYS will incur an accounting chafgethe amount of impairment
during the fiscal quarter in which such determimatis made.

Identifiable intangible assetldentifiable intangible assets acquired includeadeped software, trade name, and customer contzadtselated
relationships. Developed software comprises pradinet have reached technological feasibility. Gustr contracts and related relationships
represent the underlying relationships and agre&weith customers of Ansoft's installed base.

The fair value of intangible assets was based amagement’s preliminary valuation using market corapke information and ANSYS’
historical experience with respect to other actjoiss. Estimated useful lives were based on hisibexperience.

Pre-acquisition contingencieANSYS has currently not identified any pre-acqigsitcontingencies where a liability is probable &mel
amount of the liability can be reasonably estimaleihformation becomes available prior to the @fdhe purchase price allocation period,
which would indicate that a liability is probabledathe amount can be reasonably estimated, suwk itéll be included in the purchase price
allocation and result in additional goodwill.

3. Pro Forma Adjustments
The following pro forma adjustments are includedhie unaudited pro forma condensed combined balsimeet:

(A) To record the following adjustments to cash aadh equivalents:

(in thousands

To record ANSYS bank loan procee $ 425,00(
To record acquisitic-related transaction costs of ANSYS and Ansoft,udirlg loan acquisition costs, investment bank
legal and accounting fe: (22,319
To record the payoff of ANSY existing lon¢-term debt (47,69¢)
To record the anticipated conversion of Ansoft netatkle securities to cash in advance of the cloditg 33,58(
To record cash paid to Ansoft stockhold (427,03))
Total adjustments to ca: $ (38,460

(B) To record the difference between the prelimynalue and the historical amount of intangiblestss

Historical

Preliminary Estimated
Amount, Annual Quarterly Useful
Net Fair Value Increase Amortization Amortization Life
(dollars in thousands)

Developed softwar $ — $120,16: $120,16: $ 17,166 $ 4,297 7 year.

Trade nam — 59,66! 59,66 — — Indefinite

Customer contracts and related relations 29t 79,40¢ 79,11« 8,35¢ 2,09( 9.5 year
Total identifiable intangible asse $ 29t  $259,23:  $258,93¢ 25,52¢ 6,38
Ansoft historical amortizatio 1,16¢ 29t
Net increase in amortizatic $ 2436( $ 6,08i
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(C) To eliminate Ansoft’s historical goodwill andaord the preliminary fair value of goodwill:

Historical
Preliminary
Amount,
Net Fair Value Increase
(in thousands)
Goodwill $ 1,23¢ $638,39¢ $637,16(

(D) To record the anticipated conversion of Ansoéirketable securities to cash.

(E) To record the difference between the prelimjrfair value and the historical amount of Ansoftiferred revenue. The preliminary fair
value comprises unexpired contractual obligatipnisnarily for post-contract support.

(F) To record the payoff of ANSYS’ existing longate debt and to reflect the borrowings expectedctuo under the credit facility associated
with the acquisition of Ansoft.

Current
Portion of Long-Term Debt,
Long-Term Net of Current Total

Debt Portion Borrowings

(in thousands)
Payoff of Existing Credit Facilit $ (5,967) (41,739 (47,6996
Borrowings Under New Credit Facil 42,50( 382,50( 425,00(
Net Increast $ 36,53¢ $ 340,76t $377,30:¢

(G) To record anticipated loan acquisition costatesl to the credit facility associated with theuaisition of Ansoft.
(H) To reclassify long-term deferred tax assetarasffset to long-term deferred tax liabilities.

() To record adjustments for deferred tax balametsted to identifiable intangible assets and Weterevenues:

Preliminary Deferred Tax
Estimated
Fair Value Asset
Adjustment Tax Rate (Liability)
(dollars in thousands)

Increase in identifiable intangible assets (excdutlade name $258,93¢ 37% $ (95,807
Decrease in deferred revent 1,98¢ 37% (739
Net deferred tax liabilitie $ (96,549

(J) To record the following adjustments to stockleot’ equity:

(in thousands

To eliminate Anso’s historical stockholde’ equity $ (62,046
To record the issuance of 11,349,370 ANSYS shares

in connection with the acquisitic 419,55¢

Total adjustments to stockhold’ equity $ 357,51

The following pro forma adjustments are includedhie unaudited pro forma condensed combined statieofi@perations:
(K) To record amortization expense related to asglintangible assets. See note B.
(L) To record the issuance of ANSYS common stockdnnection with the acquisition.
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(M) To record the income tax impact on pro formguatnents at the estimated effective tax rate 86.3¥he pro forma combined provision for
income taxes does not necessarily reflect the atadbat would have resulted had ANSYS and Anstetifconsolidated income tax returns
during the periods presented.

(N) To record the effects of the acquisition oremest expense:

Effect on Effect on Effect on Effect on
Annual Quarterly Annual Quarterly
Interest Interest Interest Interest
Income Income Expense Expense

(dollars in thousands)
Interest expense on debt financing of $425 millianjuding the amortization of loa

acquisition cost $(18,609) $(4,792)
Removal of ANSYS interest expense associated witg4term borrowings to be paid

off at the closing of the acquisitic 6,71: 94¢
Interest income from ANSYS and Ansoft cash usefdital the acquisitiol $(3,359) $ (720)
Total adjustments to interest expense and intéreste $(3,359) $ (720 $(11,899) $(3,849)

4. Interest Expense Sensitivity

The pro forma amounts for interest expense, nenig; basic earnings per share and diluted earpieigshare are based on estimated
borrowings and an interest rate of 4.21%, calcdlatethe three-month LIBOR rate plus 1.50%. Attitme of this filing, the interest rate on
borrowings under the credit facility incurred inno@ction with the Ansoft acquisition has not beetednined. The actual LIBOR spread will

be based on market factors at the time syndicatidhe borrowings is completed. If the actual LIBORead is higher than 1.50% when the
credit facility is completed, pro forma interespexse will increase and pro forma net income, beeinings per share and diluted earnings per
share will decrease as follows:

L +1.50% L +2.50% L + 3.50% L + 4.50% L + 5.50%

(in thousands, except per share amounts)
Interest expens ($18,71) ($22,69¢) (%$26,78¢) (%$30,877) ($34,96%)
Net income $ 80,98 $ 78,47¢ $ 75,89¢ $ 73,32 $ 70,74¢
Earnings per sha—basic $ 0.91 $ 0.8¢ $ 0.8t $ 0.82 $ 0.7¢
Earnings per sha—diluted $ 0.8¢ $ 0.8t $ 0.82 $ 0.7¢ $ 0.7¢
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Appendix A
EXECUTION COPY

AGREEMENT AND PLAN OF MERGER

by and among

ANSYS, INC,,

EVGENI, INC.,

SIDNEY LLC,

and

ANSOFT CORPORATION

Dated as of March 31, 2008
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the “Agreement), dated as of March 31, 2008, by and among ANS¥&,, a Delaware
corporation (“Buyer”), Evgeni, Inc., a Delaware corporation and a wholvned Subsidiary of Buyer (Merger Suli), Sidney LLC, a single
member Delaware limited liability company and whallvned subsidiary of Buyer {flerger LLC"), and Ansoft Corporation, a Delaware
corporation (“Seller”).

WHEREAS , Buyer, Merger Sub, Merger LLC and Seller inten@ffect a merger (theMerger”) of Merger Sub with and into Seller in
accordance with this Agreement and the General@ation Law of the State of Delaware (thBGCL "), with Seller to be the surviving
corporation of the Merger, which Merger will beléaed immediately by a merger of the Surviving Gogiion (as defined below) with and
into Merger LLC (the ‘Upstream Merget), with the Merger LLC to be the surviving entity the Upstream Merger (theSurviving Entity’).

It is intended that the Merger be mutually interelegent with and a condition precedent to the Upstrderger and that the Upstream Merger
shall, through the binding commitment evidencedhiy Agreement, be effected immediately followihg Effective Time (as defined below)
without further approval, authorization or directifsom or by any of the parties hereto.

WHEREAS , the respective Boards of Directors of Buyer, Mer§ub, Seller and the managing member of Merg€ have declared
that it is advisable and in the best respectiver@dts of Buyer, Merger Sub, Merger LLC and Sellat their respective stockholders or sole
member, as applicable, to consummate, and havewgpthis Agreement and the transactions providetidrein, pursuant to which, subjec
the terms and conditions set forth herein, the [ieamnd the Upstream Merger shall occur.

WHEREAS , concurrently with the execution of this Agreememtd as an inducement to Buyer, Merger Sub andjdiér C to enter
into this Agreement, Buyer and certain stockholderge entered into voting agreements, dated dsealdte hereof, in the form attached hereto
asExhibit A(each a “Voting Agreemeritand collectively, the ‘Voting Agreementy, pursuant to which such stockholders have agreed
subject to the terms thereof, to vote or causestedted, at Seller’s Stockholder Meeting (as defibelow) all of the shares of the Seller
Common Stock (as defined below) beneficially owbgduch stockholder in favor of the adoption angrapal of this Agreement.

WHEREAS , it is intended that the Merger and the Upstreaenddr, considered together as a single integraaedaction, will qualify &
a reorganization within the meaning of Section 3§®f the Internal Revenue Code of 1986, as ame(ited Code”).

WHEREAS , the parties desire to make certain representatigarranties, and agreements in connection wihvarger and to prescri
certain conditions to the Merger.

NOW, THEREFORE , in consideration of the foregoing and the mutmlenants, representations, warranties, and agrésmoentaine:
herein, and intending to be legally bound herelg parties agree as follows:

ARTICLE | - THE MERGER

1.1 The Merger. Upon the terms and subject to the satisfactionaiver of the conditions set forth in this Agreememtd in accordance
with the DGCL, at the Effective Time, Merger Sulakimerge with and into Seller. Seller shall congéras the surviving corporation (the “
Surviving Corporatiorf) in the Merger and shall continue its corporats&nce under the laws of the State of Delawapamritonsummation
of the Merger, the separate corporate existendéenfier Sub shall terminate.

1.2 Effective Time. The Merger shall become effective as set fortthéendertificate of merger (theCertificate of Mergef'), executed in
accordance with the relevant provisions of the DG@&hich shall be filed with the Secretary of Statehe State of Delaware on or before the
Closing Date. The termEffective Timé shall be the date and time when the Merger besogffective as set forth in the Certificate of Merg
Immediately after the Effective Time, the Survivi@grporation shall cause the Upstream Merger toie
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effective by filing a certificate of merger withettfSecretary of State of Delaware (thggstream Merger Certificat®, in accordance with the
relevant provisions of the DGCL and the LLC ActeThUpstream Merger Effective Tinieshall be the date and time when the Upstream
Merger becomes effective as set forth in the Upstrélerger Certificate.

1.3Closing. Subject to the terms and conditions of this Agremtrthe closing of the Merger (theClosing”) will take place at the
offices of Goodwin Procter LLP, Exchange Place,tBnsMassachusetts, unless another place is agyeedvriting by the parties hereto, at
10:00 a.m., local time, on a date (th€lbsing Date’) specified by the parties, which shall be noddban two (2) Business Days after the
satisfaction or waiver (subject to applicable Laf}he latest to occur of the conditions set fantiArticle VII (other than those conditions that
relate to action to be taken at the Closing, bbjestt to satisfaction of such conditions at thesiig), unless this Agreement has been
theretofore terminated pursuant to its terms oesskxtended by mutual agreement of the parties.

1.4 Effects of the Merger. At and after the Effective Time, the Merger shaVé the effects set forth in this Agreement antthé
appropriate provisions of the DGCL. Without limijithe generality of the foregoing, and subjecteatwrat the Effective Time, the Surviving
Corporation shall possess all the rights, priviiegewers and franchises, and be subject to #fieofestrictions, disabilities, and duties of St
and Merger Sub, as provided under Section 259e0DIBCL. At and after the Upstream Merger Effeciiime, the Upstream Merger shall
have the effects set forth in this Agreement antthénappropriate provisions of the DGCL and the LA&. Without limiting the generality of
the foregoing, and subject thereto, at the Upstristmger Effective Time, the Surviving Entity shpbhssess all the rights, privileges, powers
and franchises, and be subject to all of the wgiris, disabilities, and duties of the Survivingr@oration and Merger LLC, as provided in the
DGCL and the LLC Act and all of the rights and ghliions of the Surviving Corporation under this égmnent shall be deemed the rights and
obligations of the Surviving Entity.

1.5 Certificate of Incorporation and Bylaws

(a) At the Effective Time, the Amended and Rest&tedificate of Incorporation of Seller (theStller Charter’), as in effect
immediately prior to the Effective Time, shall bmended to be identical to the Certificate of Inavgtion of Merger Sub (theMerger Sub
Charter”), as in effect immediately prior to the Effectiféme (which shall contain such provisions as aeassary to give full effect to the
exculpation and indemnification provided for in 8ee 6.7 hereof), except the name of Seller asSin&iving Corporation shall continue to be
Ansoft Corporation and the provisions of the Mer§ab Charter relating to the incorporator of thergde Sub shall be omitted, and as so
amended shall be the Certificate of Incorporatibthe Surviving Corporation until thereafter ameti@s provided and in accordance with the
DGCL (the “Surviving Corporation Chartel). From and after the Effective Time, the BylawisSeller (the “Seller Bylaws), as in effect
immediately prior to the Effective Time, shall bmended and restated to be identical to the ByldWdesger Sub as in effect immediately
prior to the Effective Time (which shall containchuprovisions as are necessary to give full efi@the exculpation and indemnification
provided for in Section 6.7 hereof), and as so atedrshall be the Bylaws of the Surviving Corpomationtil thereafter amended as provided
therein and in accordance with applicable Law {tisairviving Corporation Bylawy.

(b) At the Upstream Merger Effective Time, by vetaf the Upstream Merger and without any actiothenpart of Merger LLC or
the Surviving Corporation, the Certificate of Fotioa of Merger LLC, as in effect immediately primrthe Upstream Merger Effective Time,
shall be the Certificate of Formation of the SuiwivEntity until thereafter amended in accordandé the LLC Act, except the name of the
Surviving Entity shall be Sidney LLC (theSurviving Entity Certificate of Formatidf). From and after the Upstream Merger Effectiven@j
by virtue of the Upstream Merger and without antjcaccon the part of Merger LLC or the Surviving @oration, the Limited Liability
Company Agreement of Merger LLC as in effect imnagelly prior to the Upstream Merger Effective Tinalbbe the Limited Liability
Company Agreement of the Surviving Entity, excéyet hame of the Surviving Entity shall be Sidney Lt “ Surviving Entity Limited
Liability Company Agreeme”).
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1.6 Directors and Officers

(a) From and after the Effective Time, the direstof Merger Sub immediately prior to the EffectiMiene shall become the direct
of the Surviving Corporation, until their successshall have beeduly elected, appointed or qualified or until thearlier death, resignation,
removal in accordance with the Surviving Corpomattharter and the Surviving Corporation Bylaws.rmrrand after the Upstream Merger
Effective Time, the directors of Merger LLC immetgily prior to the Effective Time shall become thieedtors of the Surviving Entity, until
their successors shall have been duly elected,rtgploor qualified or until their earlier deathsigmnation, or removal in accordance with the
Surviving Entity Certificate of Formation and ther@ving Entity Limited Liability Company Agreement

(b) From and after the Effective Time, the officefsSeller at the Effective Time shall be the ddfie of the Surviving Corporation,
until their successors shall have been duly eleetpgdointed or qualified or until their earlier dgaresignation, or removal in accordance with
the Surviving Corporation Charter and the Surviv@gyporation Bylaws. From and after the Upstreamgde Effective Time, the officers of
Merger LLC at the Upstream Merger Effective Timalsbe the officers of the Surviving Entity, uritileir successors shall have been duly
elected, appointed or qualified or until their eartieath, resignation, or removal in accordanda thie Surviving Entity Certificate of
Formation and the Surviving Entity Limited LiabjliCompany Agreement.

ARTICLE Il - EFFECT OF THE MERGER ON THE SELLER CAP ITAL STOCK,;
EXCHANGE OF SHARES

2.1Conversion of Capital StockAs of the Effective Time, by virtue of the Mergerdawithout any action on the part of any party tere
or of the holder of any shares of the capital stafc8eller or capital stock of Merger Sub:

(a) Capital Stock of Merger SulEach share of the common stock of Merger Subyglale $0.01 per share (thésterger Sub
Common Stock), issued and outstanding immediately prior to Eifective Time shall be converted into one validigued, fully paid, and
nonassessable share of common stock, $0.01 par pahshare, of the Surviving Corporation.

(b) Cancellation of Certain StockAll shares of common stock, $0.01 par value para, of Seller (‘Seller Common Stoc¢k that
are owned by Seller or any wholly owned Subsid@r$eller and any shares of Seller Common StockeaWoy Buyer, Merger Sub, or any
other wholly owned Subsidiary of Buyer immediatphor to the Effective Time shall be cancelled ahdll cease to exist and no consideration
shall be delivered in exchange therefor.

(c) Conversion of Seller Common Stocubject to Section 2.2, each share of Seller Com&tock (other than shares to be
cancelled in accordance with Section 2.1(b) and&¥isng Shares) issued and outstanding immediptiy to the Effective Time shall be
converted into the right to receive, subject taatinent as provided for in Section 8.1(c): (i) ®B6per share in cash without interest (the “
Cash Consideratiofy), and (ii) 0.431882 shares (theEkchange Ratid) of common stock, $0.01 par value per share, wfdé® (the “Buyer
Common Stock (the “ Stock Consideratiot). The Cash Consideration and the Stock Consideratre sometimes referred to herein as the “
Merger Consideratiol.” As of the Effective Time, all such shares ofl8&eCommon Stock, when converted as provided & Saction 2.1(c),
shall no longer be outstanding and shall automitiba cancelled and shall cease to exist, and kaltter of a certificate (each &Certificate”
and collectively, the Certificates”) or a book-entry share (each 8bok-Entry Sharé and collectively, the ‘Book-Entry Sharey
representing any such shares of Seller Common Stuak cease to have any rights with respect theestcept the right to receive the Merger
Consideration and any cash in lieu of fractionarsl of Buyer Common Stock as provided under thiigl& Il upon surrender of such
Certificate or Book-Entry Share, as the case maynb&ccordance with Section 2.2, without intexstlividends.
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(d) Seller Stock Options and Related Matters

(i) As soon as practicable following the date a$ thgreement, the Board of Directors of Seller {(bappropriate, any
committee administering the Seller Stock OptiomB)ashall adopt such resolutions or use its reddereest effort to take such
other actions as are required to provide for thevecsion of each Seller Stock Option as providethim Section 2.1(d).

(i) At the Effective Time, each Seller Stock Optithat is outstanding and unexercised immediatety o the Effective Tim
(* Assumed Optiony, whether or not vested, shall be converted and become an option to purchase Buyer Common &®ck
provided below in this Section 2.1(d)(ii), and Bugball assume such Seller Stock Option in accamlavith this Section 2.1(d)(ii)
and the terms (as in effect as of the date ofAbieement) of the Seller Stock Option Plans anthierseller option agreement by
which such Option is evidenced. All rights to puask Seller Common Stock under Assumed Options, gffdttive as of the
Effective Time, thereupon be converted into rightpurchase Buyer Common Stock. Accordingly, frard after the Effective
Time: (A) each Assumed Option may be exercisedys&de Buyer Common Stock; (B) the number of shasEBuyer Common
Stock subject to each Assumed Option shall be aétexd by multiplying the number of shares of Selemmon Stock that were
subject to such Assumed Option immediately prich®Effective Time by the Option Exchange Ratitd aounding the resulting
number down to the nearest whole number of Buyeni@on Stock; (C) the per share exercise price feBthyer Common Stock
issuable upon exercise of each Assumed Option Bhalketermined by dividing the per share exeraige pf Seller Common Stot
subject to such Assumed Option, as in effect imatedi prior to the Effective Time, by the Optiondhange Ratio, and rounding
the resulting exercise price up to the nearest &beht; and (D) after giving effect to any acceleraof vesting of any Assumed
Option that will occur as a result of the Mergerguant to the terms of any such Assumed Optionramgining restriction on the
exercise of any Assumed Option shall continue Ihféuce and effect and the term, exercisabiligmiaining vesting schedule and
other provisions of such Assumed Option shall attiee remain unchanged as a result of the converdisach Assumed Option.
Buyer shall file with the SEC, no later than th(8eBusiness Days after the Closing, a registragtatement on Form S-8 (or any
successor form), if available for use by Sellelating to the Buyer Shares issuable with respethiécAssumed Options.Option
Exchange Ratid is the quotient of (x) $16.25, plus (A) the Exclge Ratio multiplied by (B) the average of the igsprices of
Buyer Common Stock for the thirty (30) trading daysling one (1) day prior to the Closing, dividgd(y) the average of the
closing prices of Buyer Common Stock for the th{@9) trading days ending one (1) day prior to@hesing, rounded to the near
one-hundred thousandth of a cent, with $.000008ded down.

(iii) Notwithstanding the foregoing, in the evehat the number of shares of Buyer Common Stoclalsswpon the exercise
of Assumed Options plus the number of shares oEB@Gommon Stock to be issued in respect of shdr8sller Common Stock in
the Merger (the Total Share$) exceeds twenty percent (20%) of the number afas of Buyer Common Stock outstanding prior
to the Merger, the number of Assumed Options dimbeduced to an amount such that the Total Skwless than 20% of the
number of shares of Buyer Common Stock outstangliitg to the Merger. Any Options that are not Assdn®ptions by operation
of this subparagraph shall be entitled to recaivéeu of being assumed by Buyer, an amount oheagial to $32.50, minus the
exercise price of such Option not assumed. OnlyoBgtthat are vested and permitted to receive sash payment pursuant to the
applicable Seller Stock Option Plan shall be elgyiio receive such cash payment. The Options &ivesuch cash payment shall
be allocated amongst the holders thereof pro r@éadon the number of Options eligible to receieedash payment held by each.

2.2 Fractional Shares. Notwithstanding any other provision hereof, no fiaeal shares of Buyer Common Stock and no ceatiéis or
scrip therefor, or other evidence of ownershipebérwill be issued in the Merger. In lieu thereBflyer shall pay to each holder of a fractional
share of Buyer Common Stock an amount of cash ¢uitinterest) determined by multiplying the fraci@b share interest to which such holder
would otherwise
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be entitled by the average of the last sale po¢&uyer Common Stock, as reported on Nasdagh@®five (5) trading days immediately
preceding the Closing Date, rounded to the neareste cent.

2.3Exchange Procedures

(a) Exchange Fund At or before the Effective Time, for the benefitthe holders of Seller Common Stock, (i) Buyealsbause to
be delivered to the Exchange Agent, for exchangeaordance with this Article 1l, certificates repenting the shares of Buyer Common S
issuable pursuant to this Article Il Kew Certificates), and (ii) Buyer shall deliver, or shall cause® delivered, to the Exchange Agent an
aggregate amount of cash sufficient to pay theegggge amount of cash payable pursuant to thisl@mtii¢including the estimated amount of
cash to be paid in lieu of fractional shares of &ugommon Stock) (such cash and New Certificateisgohereinafter referred to as the “
Exchange Fun?). In the event the Exchange Fund shall be insigfit to make all such payments, Buyer shall préyrgliver, or cause to be
delivered, additional funds with the Exchange Agargn amount that is equal to the deficiency madmount of funds required to make such
payments. The Exchange Agent shall make paymernteafggregate Merger Consideration out of the Bmgh Fund in accordance with this
Agreement. The Exchange Fund shall not be useadrfpother purpose.

(b) Exchange ProceduresAs promptly as practicable following the Effe@i¥ime, and provided that Seller has delivereadanise
to be delivered, to the Exchange Agent all infolioratvhich is necessary for the Exchange Agent tfope its obligations as specified herein,
the Exchange Agent shall mail to each holder obre@of a Certificate or Certificates or Book-En8fiare or Book-Entry Shares, as the case
may be, who has not previously surrendered suctifiCate or Certificates or Book-Entry Share or Relentry Shares, as the case may be, a
form of letter of transmittal (which shall spectfyat delivery shall be effected, and risk of losd &tle to the Certificates or Bodkntry Shares
as the case may be, shall pass, only upon delofehe Certificates or the Book-Entry Shares, asdéise may be, to the Exchange Agent) and
instructions for use in effecting the surrendethef Certificates or Book-Entry Shares, as the ocamgbe, in exchange for the Merger
Consideration into which the shares of Seller Comi@tock represented by such Certificate or Cedtiis or Book-Entry Shares, as the case
may be, shall have been converted pursuant toddsct.1 and 2.2 of this Agreement. Upon properesuter of a Certificate or Book-Entry
Share, as applicable, for exchange and cancellaitiie Exchange Agent, together with a properippieted letter of transmittal, duly
executed, the holder of such Certificate or BookrEBhare, as applicable, shall be entitled toivecm exchange therefor, as applicable, (i) a
New Certificate representing that number of shafdguyer Common Stock (if any) to which such forrhetder of Seller Common Stock sh
have become entitled pursuant to this Agreeméaht (heck representing that amount of cash (i) amyvhich such former holder of Seller
Common Stock shall have become entitled pursuathiscAgreement, and/or (iii) a check representirggamount of cash (if any) payable in
lieu of a fractional share of Buyer Common Stockvtich such former holder has the right to recéiveespect of the Certificate or Bod&atry
Share, as the case may be, surrendered pursuhig fgreement, and the Certificate or Book-Enthaf®, as the case may be, so surrendered
shall forthwith be cancelled. Until surrenderedcastemplated by this Section 2.3(b), each Certdiead Book-Entry Share (other than
Certificates or Book-Entry Shares, as applicaldpresenting shares to be cancelled in accordartheSaction 2.1(b) and any Dissenting
Shares) shall be deemed at any time after the tifée€ime to represent only the right to receivemguch surrender the Merger Consideration
provided in Sections 2.1 and 2.2, and any unpaiiieinds and distributions thereon as provided naga@ph (c) of this Section 2.3. No interest
shall be paid or accrued on any cash constitutieggelr Consideration (including any cash in liedra€tional shares) or any such unpaid
dividends and distributions payable to holders eftificates or Book-Entry Shares, as the case neay b

(c) Dividends or Other DistributionsNo dividends or other distributions with a recdate after the Effective Time with respect to
Buyer Common Stock shall be paid to the holdemyf ansurrendered Certificate or Book-Entry Shasea@aplicable, until the holder thereof
shall surrender such Certificate or Book-Entry &has applicable, in accordance with this Secti@nAfter the surrender of a Certificate or
Book-Entry Share, as applicable, in accordance thithSection 2.3, the record holder thereof dhaléntitled to receive any such
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dividends or other distributions, without any irtstrthereon, which theretofore had become payaitteraspect to shares of Buyer Common
Stock represented by such Certificate or Book-EStrgre, as applicable.

(d) Lost Certificates The Exchange Agent and Buyer, as the case mahb#,not be obligated to deliver cash and/or & Ne
Certificate or New Certificates representing shafeBuyer Common Stock to which a holder of Se@mmon Stock would otherwise be
entitled as a result of the Merger until such hoklerenders the Certificate or Certificates or B&mtry Share or Book-Entry Shares, as the
case may be, representing the shares of Seller @anstock for exchange as provided in this Secti@nh @, an appropriate affidavit of loss
and indemnity agreement and/or a bond in an amesintay be required in each case by Buyer. If any ertificates evidencing shares of
Buyer Common Stock are to be issued in a name ttherthat in which the Certificate or Book-Entiya®e, as the case may be, evidencing
Seller Common Stock surrendered in exchange theisefegistered, it shall be a condition of theuasce thereof that the Certificate or Book-
Entry Share, as applicable, so surrendered shaltdygerly endorsed or accompanied by an executed db assignment separate from the
Certificate or Book-Entry Share, as applicable, atieerwise in proper form for transfer, and tha Berson requesting such exchange pay to
the Exchange Agent any transfer or other tax reguiy reason of the issuance of a New Certifioatasiiares of Buyer Common Stock in any
name other than that of the registered holder®@hrtificate or Book-Entry Share, as applicablerendered or otherwise establish to the
satisfaction of the Exchange Agent that such taxiden paid or is not payable.

(e) No Further Ownership Rights in Seller Common Stoldke Merger Consideration (including any paymeaiisl pursuant to
Section 2.2) delivered upon the surrender for emghaf Certificates (or affidavit of loss in licereof) or BookEntry Shares, as applicable,
accordance with the terms hereof shall be deembédue been delivered (and paid) in full satisfacoball rights pertaining to such shares of
Seller Common Stock, and from and after the Effecliime the stock transfer books of Seller shakklosed and thereafter there shall be no
further registration of transfers on the stock $fanbooks of the Surviving Corporation of the gisanf Seller Common Stock that were
outstanding immediately prior to the Effective Tinlfe after the Effective Time, Certificates or Be&ntry Shares, as the case may be, are
presented to the Surviving Corporation or the ErgeaAgent for any reason, they shall be canceliginat delivery of the Merger
Consideration for each share of Seller Common Stockerly represented by such certificate.

(f) Termination of Exchange Fundiny portion of the Exchange Fund that remainsistributed to the holders of Certificates or
Book-Entry Shares, as the case may be, nine (9)heaidter the Effective Time (as well as any indéx@ proceeds from any investment
thereof) shall be delivered by the Exchange Agemuyer, upon demand, and any holder of a Certdicat a Book-Entry Share, as the case
may be, who has not previously complied with thitidde 11 prior to the end of such nine (9) montried shall thereafter look only to Buyer
for payment of its claim for the Merger Considesatilf outstanding Certificates or Book-Entry Stwras the case may be, are not surrendered
or the payment for them is not claimed prior to dlaée on which such shares of Buyer Common Stodasin would otherwise escheat to or
become the property of any governmental unit onagethe unclaimed items shall, to the extent pgealiby abandoned property and any ¢
applicable Law, become the property of Buyer (amthe extent not in its possession shall be dediveo it), free and clear of all claims or
interest of any Person previously entitled to spicperty. Neither the Exchange Agent nor any ptartyis Agreement shall be liable to any
holder of shares of Seller Common Stock represdngezhy Certificate or Book-Entry Shares, as theeaaay be, for any consideration paid to
a public official pursuant to applicable abandopeaperty, escheat, or similar laws. Buyer and thehange Agent shall be entitled to rely u
the stock transfer books of Seller to establishdeatity of those Persons entitled to receiveMeeger Consideration specified in this
Agreement, which books shall be conclusive witlpeges thereto. In the event of a dispute with respeownership of any shares of Seller
Common Stock represented by any Certificate or Beoky Shares, as the case may be, Buyer and ttieaBge Agent shall be entitled to
deposit any Merger Consideration represented tlygrebscrow with an independent third party andehéer be relieved with respect to any
claims thereto.
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(9) Investment of Exchange Fun@he Exchange Agent shall invest any cash includede Exchange Fund as directed by the
Surviving Corporationprovided, however, that such investments shall be in obligationsraguaranteed by the United States of America or
any agency or instrumentality thereof and backethkyfull faith and credit of the United StatesAmherica or in certificates of deposit, bank
repurchase agreements, or banker’s acceptancesnofiercial banks with capital exceeding $1 billibaged on the most recent financial
statements of such bank that are then publiclyiaviai). Any net profit resulting from, or interemtincome produced by, such investments :
be placed in the Exchange Fund and be payablet8uhviving Corporation.

(h) Withholding Rights Each of Buyer, the Surviving Corporation and Exehange Agent shall be entitled to deduct andhwitth
from the consideration otherwise payable pursuattiis Agreement to any holder of a Certificat&omk-Entry Share or Seller Stock Option,
as the case may be, such amounts as are requipeddeducted and withheld with respect to the ngakirsuch payment under the Code, or
other applicable provision of law. To the extergttamounts are so withheld and paid over to theogpiate Governmental Authority by Buy
the Surviving Corporation, or the Exchange Agestitee case may be, such deducted, withheld andopaidamounts shall be treated for all
purposes of this Agreement as having been patdetdiolder of the Certificate, Book-Entry Share ell& Stock Option, as applicable, in
respect of which such deduction and withholding masle by Buyer, the Surviving Corporation, or thketange Agent, as the case may be.

(i) Adjustments to Prevent Dilutiarin the event Buyer or Seller changes (or estagiisa record date for changing) the number of,
or provides for the exchange of, shares of Buyan@on Stock or Seller Common Stock issued and cudstg prior to the Effective Time a:
result of a stock split, stock dividend, recap#ation, reclassification, or similar transactionttwiespect to the outstanding Buyer Common
Stock or Seller Common Stock and the record dateetbr shall be prior to the Effective Time, thecBange Ratio and/or the Cash
Consideration shall be proportionately and appedply adjustedprovidedthat, for the avoidance of doubt, no such adjustrakall be made
with regard to the Buyer Common Stock if (i) Buygsues additional shares of Buyer Common Stockaceives consideration for such shi
in a bona fide third party transaction, or (i) Bunyssues employee or director stock grants ofatiraguity awards.

2.4 Appraisal Rights.

(a) Notwithstanding anything in this Agreementtie tontrary, any shares (th®Issenting Share3 of the Seller Common Stock
that are issued and outstanding immediately padhé Effective Time and that are held by Sellec&holders who, in accordance with
Section 262 of the DGCL (theAppraisal Rights Provisiony, (i) have not voted in favor of adopting this #eggment, (ii) shall have demanded
properly in writing appraisal for such shares) iidve otherwise complied in all respects withAlppraisal Rights Provisions, and (iv) have not
effectively withdrawn, lost, or failed to perfetigir rights to appraisal (theDissenting Stockholdet$, will not be converted into Merger
Consideration, but at the Effective Time, by virafehe Merger and without any action on the pathe holder thereof, shall be cancelled and
shall cease to exist and shall represent the tigigceive only those rights provided under the iaal Rights Provisiongrovided, however,
that all shares of Seller Common Stock held byeB@&tockholders who shall have failed to perfeatbo effectively shall have withdrawn or
lost their rights to appraisal of such shares dfeE€ommon Stock under the Appraisal Rights Priovis shall thereupon be deemed to have
been cancelled and to have been converted, ag @&ffactive Time, into the right to receive, with@ny interest thereon, the Merger
Consideration.

(b) Seller shall give Buyer, Merger Sub and Mellge€ prompt notice of any demands received by Sétlethe exercise of
appraisal rights with respect to shares of Seltanfion Stock and Buyer shall have the right to pigadite in all negotiations and proceedings
with respect to such demands. Seller shall noggxwith the prior written consent of Buyer, whiotnsent shall not be unreasonably withheld,
make any payment with respect to, or settle ordéffesettle, any such demands.
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ARTICLE Ill - REPRESENTATIONS AND WARRANTIES OF SEL LER

Except as set forth in the disclosure scheduldsateld concurrently with the execution of this Agmeent to Buyer, Merger Sub and
Merger LLC (the “Seller Disclosure Schedulg which shall identify any exceptions to the repentations, warranties and covenants containec
in this Agreement (with specific reference to tlagtigular Section or subsection to which such imfation relatesprovidedthat an item
disclosed in any Section or subsection shall bendeleto have been disclosed for each other Sectisnlisection of this Agreement to the
extent the relevance is reasonably apparent ofatieeof such disclosure), Seller hereby represamisvarrants to Buyer, Merger Sub and
Merger LLC as follows:

3.1 Corporate Organization

(a) Seller is a corporation, duly organized, valigkisting, and in good corporate standing underdlws of the State of Delaware.
Seller has all requisite corporate power and aitthtar own, lease, or operate all of its propertiesl assets and to carry on its business as it is
now being conducted. Seller is duly licensed ofiied to do business and is in corporate goodditamin each jurisdiction in which the nati
of the business conducted by it or the charactéyaation of the properties and assets owned, tkaseperated by it makes such licensing or
qualification necessary, except where the failorbe so licensed or qualified and in corporate gaadding would not, either individually or
the aggregate, reasonably be expected to havdea Belterial Adverse Effect. The Seller Charter #mel Seller Bylaws, copies of which have
previously been made available to Buyer, Merger &ubMerger LLC, are true, correct, and complefg@eoof such documents as currently in
effect.

(b) Each of Selles Subsidiaries is a corporation or legal entityidhaexisting and, if applicable, in good standingder the laws ¢
the jurisdiction of its organization. Each of SeBeSubsidiaries has all requisite corporate posvesther power and authority to own, lease, or
operate all of its properties and assets and ty carits business as it is now being conductedhkd Seller's Subsidiaries is duly licensed or
qualified to do business in each jurisdiction inigththe nature of the business conducted by ihercharacter or location of the properties and
assets owned, leased, or operated by it makediseoking or qualification necessary, except wtikesfailure to be so licensed or qualified
and in good standing would not, either individuallyin the aggregate, reasonably be expected t® A&eller Material Adverse Effect.

(c) The Certificate of Incorporation and Bylawseguivalent organizational documents of each ofeBsliSubsidiaries that curren
have operations, copies of which have previousgntreade available to Buyer, Merger Sub and Mer¢i€t, lare true, correct, and complete
copies of such documents as currently in effect.

3.2 Capitalization.

(a) The authorized capital stock of Seller cong$t50,000,000 shares of Seller Common Stock a®@01000 shares of preferred
stock, $0.01 par value per share (tt&geller Preferred StocR, of Seller. At the close of business on March 2008, there were 23,271,814
shares of Seller Common Stock issued and outstgridfrwhich none were shares of restricted stocReaifer) and no shares of Seller Prefe
Stock issued and outstanding. At the close of lassimn March 27, 2008, there were 6,750,726 sb&®sller Common Stock and no share
Seller Preferred Stock held in the treasury ofe8elt the close of business on March 27, 2008gthesre 3,007,044 shares of Seller Common
Stock issuable upon exercise of outstanding Sstieck Options, subject to adjustment on the temh$osth in the Seller Stock Option Plans.
Seller has no shares of Seller Common Stock oeSeteferred Stock reserved for issuance otherahatescribed above. All issued and
outstanding shares of Seller Common Stock have elyrauthorized and validly issued and are fullyop nonassessable, and free of
preemptive rights. Except for the Seller Stock @ptPlans or as reflected in Section 3.2(a) of #éeBDisclosure Schedule, Seller does not
have and is not bound by any outstanding subsenigtioptions, warrants, calls, commitments, rigigteements, or agreements of any
character calling for Seller to issue, deliversel, or cause to be issued, delivered, or soldstuayes of Seller Common Stock or
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Seller Preferred Stock or any other equity secwit@eller or any Subsidiary of Seller or any sé@s convertible into, exchangeable for, or
representing the right to subscribe for, purchasetherwise receive any shares of Seller CommonokStr Seller Preferred Stock or any other
equity security of Seller or any Subsidiary of 8elbr obligating Seller or any such Subsidiary tang, extend, or enter into any such
subscriptions, options, warrants, calls, commitreenghts agreements, or any other similar agreésnémxcept as set forth in Section 3.2(a) of
the Seller Disclosure Schedule, there are no owdstg contractual obligations of Seller to repus#iaedeem, or otherwise acquire any shares
of capital stock of, or other equity interestsSeller or to provide funds to, or make any investh{a the form of a loan, capital contribution,
or otherwise) in, any Subsidiary of Seller. Seco?(a) of the Seller Disclosure Schedule sethfiytthe name of each holder of a Seller Si
Option, (ii) the date each Seller Stock Option weented, (iii) the number of shares of Seller ComrStock subject to each such Seller Stock
Option, (iv) the expiration date of each such Sedmck Option, (v) the vesting schedule of eaahsseller Stock Option, and (v) the price at
which each such Seller Stock Option may be exafciSection 3.2(a) of the Seller Disclosure Schedats forth a complete list of the Seller
Restricted Stock Awards granted under the SelleckSDption Plans and the vesting schedule for sach award, if any. Except as set forth in
Section 3.2(a) of the Seller Disclosure Schedulere are no shares of Seller Common Stock outstgridat are subject to vesting over time or
upon the satisfaction of any condition precedentyliich are otherwise subject to any right or odfign of repurchase or redemption on the
part of Seller.

(b) Section 3.2(b) of the Seller Disclosure Schedists each of Seller's Subsidiaries on the dathis Agreement and indicates for
each such Subsidiary as of such date: (i) the ptage and type of equity securities owned or cdietfpdirectly or indirectly, by Seller; and
(ii) the jurisdiction of incorporation or organiza. Except as set forth in Section 3.2(b) of tledleé3 Disclosure Schedule, no Subsidiary of
Seller has or is bound by any outstanding subsenigt options, warrants, calls, commitments, rigiggeements, or agreements of any char
calling for it to issue, deliver, or sell, or causebe issued, delivered, or sold any of its eqségurities or any securities convertible into,
exchangeable for, or representing the right to auilisss for, purchase or otherwise receive any suglitg security or obligating such Subsidiary
to grant, extend or enter into any such subscngtioptions, warrants, calls, commitments, righgt®@aments, or other similar agreements.
There are no outstanding contractual obligatiorsnyf Subsidiary of Seller to repurchase, redeernth@rwise acquire any of its capital stock
or other equity interests. All of the shares ofidstock of each of the Subsidiaries of Sellddhdirectly or indirectly, by Seller are validly
issued, fully paid (to the extent required underdpplicable governing documents), and nonassesaalllare owned by Seller free and cle:
any claim, lien, Encumbrance (other than PermiiEedumbrances), or agreement with respect thereto.

3.3 Authority . Seller has all requisite corporate power and aitthtwr execute and deliver this Agreement and tosconmate the
transactions contemplated hereby and perform ligations hereunder, subject to obtaining the apglrof the Seller Stockholders to adopt
approve this Agreement. The adoption, executiolivery, and performance of this Agreement and thgraval of the consummation of the
transactions contemplated hereby have, as of tieeh#meof, been recommended by, and are duly ditlywadopted and approved by a vote
the Board of Directors of Seller. The Board of Bigs of Seller has declared this Agreement adigsatd has directed that this Agreement be
submitted to the Selling Stockholders for adoptiad approval at the Seller Stockholdévigeting and, except for the adoption and approf/
this Agreement by the Seller Stockholders, thedilof the Certificate of Merger and the Upstreanrdée Certificate with the Secretary of S
of the State of Delaware, no other corporate prdiogs on the part of Seller is necessary to autbdtie adoption, execution, delivery, and
performance of this Agreement or to consummatéterger and the other transactions contemplatecoliefienis Agreement has been duly
validly executed and delivered by Seller and (assgrdue authorization, execution, and delivery lwy®, Merger Sub and Merger LLC)
constitutes the valid and binding obligations ofi&@eenforceable against Seller in accordance usthespective terms, subject to applicable
bankruptcy, insolvency, reorganization, moratoriemother similar laws relating to creditors’ righand general principles of equity.
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3.4No Violation; Required Filings and ConsentsAssuming the adoption and approval of this Agredrbgrthe Seller Stockholders and
except (a) for filings, permits, authorizationspsents, and approvals as may be required undeqthedapplicable requirements of, the
Exchange Act, the Securities Act, the HSR Act amg @pplicable foreign antitrust Laws, and stataigées or state “Blue Sky” laws, (b) for
filing of the Certificate of Merger and the Upstne&erger Certificate, and (c) as otherwise setfartSection 3.4 of the Seller Disclosure
Schedule, none of the execution, delivery, or peréonce of this Agreement by Seller, the consummadiioSeller of the transactions
contemplated hereby, or compliance by Seller with @f the provisions hereof will (i) conflict witbr result in any breach of any provision of
the organizational documents of Seller, (ii) requny filing with, notice by, or permit, authorigat, consent, or approval of, any Governme
Authority, (iii) result in a violation or breach,adr constitute (with or without due notice or lepsf time or both) a default (or give rise to any
right of termination, cancellation, or accelerajionder, any of the terms, conditions or provisiohany note, bond, mortgage, indenture, le
license, contract, agreement, or other instrumenbtigation to which Seller is a party or by whitlor any of its properties or assets may be
bound, or (iv) violate any Law or Order applicatieSeller or any of its properties or assets, adioly from the foregoing clauses (ii), (iii), and
(iv) such filings, notices, permits, authorizatipnsnsents, approvals, violations, breaches, aulisfthat would not, individually or in the
aggregate, (A) prevent or materially delay consutionaof the Merger, (B) otherwise prevent or mathkyidelay performance by Seller of its
material obligations under this Agreement, or (&yédna Seller Material Adverse Effect.

3.5Broker’s Fees. Neither Seller nor any of its officers, directoegployees, or agents has employed any broker,rfiodéinancial
advisor or incurred any liability for any fees @memissions in connection with any of the transaxstioontemplated by this Agreement
(including the Merger), except for fees and comioissincurred in connection with the engagemermetfitsche Bank Securities Inc. (the “
Seller’'s Advisor’) and for legal, accounting, and other professidees payable in connection with the Merger, allvbich will be payable by
Seller.

3.6 Seller Reports; Financial Statements; Sarbanes-Oxlct.

(a) Seller has filed or furnished, as applicableadimely basis all forms, statements, certifimasi, reports and documents required
to be filed or furnished by it with the SEC undee Exchange Act or the Securities Act since Ma30D4 (the forms, statements, reports and
documents filed or furnished since May 1, 2004 tnode filed or furnished subsequent to the datedigincluding any amendments thereto,
the “ Seller SEC Reporty, except where the failure to so file or furnisiould not, individually or in the aggregate, reamoly be expected to
have a Seller Material Adverse Effect. Each ofSleler SEC Reports, at the time of its filing omgefurnished complied in all material
respects with the applicable requirements of thuies Act, the Exchange Act and the Sarbane®yDALt, and any rules and regulations
promulgated thereunder applicable to the Seller BEforts, or, if not yet filed or furnished, will Beller’s knowledge comply in all material
respects with the applicable requirements of thmites Act, the Exchange Act and the Sarbane®yALct, and any rules and regulations
promulgated thereunder applicable to the Seller BEforts. As of their respective dates (or, if adeehprior to the date hereof, as of the date
of such amendment), the Seller SEC Reports didomtiain any untrue statement of a material factnoit to state a material fact required to be
stated therein or necessary to make the statemmaas therein, in light of the circumstances in Wttleey were made, not misleading, and any
Seller SEC Reports filed or furnished with the S&t®sequent to the date hereof will not to Sellenswledge, contain any untrue statement of
a material fact or omit to state a material faquieed to be stated therein or necessary to makstttiements made therein, in light of the
circumstances in which they were made, not misteadi

(b) Seller has made available to Buyer, Merger &ubMerger LLC true, correct, and complete copfesllamendments and
modifications that have not been filed by Sellettwihe SEC to all agreements, documents, and othguments that previously had been filed
by Seller with the SEC and are currently in efféd.of the date of this Agreement, Seller has tymmesponded to all comment letters of the
staff of the SEC relating to the Seller SEC Repaentsl the SEC has not advised Seller that any fesgonses are
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inadequate, insufficient or otherwise non-respamsBeller has made available to Buyer, Merger SubMerger LLC true, correct and

complete copies of all comment letters, writteriings and enforcement correspondence betweenBfe & the one hand, and Seller and any
of its Subsidiaries, on the other hand, occurringesMay 1, 2004 and prior to the date of this Agnent and will, reasonably promptly
following the receipt thereof, make available toyBy Merger Sub and Merger LLC any such correspooelsent or received after the date
hereof. To the knowledge of Seller, as of the d@this Agreement, none of the Seller SEC Reparthe subject of ongoing SEC review or
outstanding SEC comment.

(c) Seller is in compliance in all material resgewtth the applicable listing and corporate govaosarules and regulations of
Nasdaq

(d)(i) Each of the consolidated balance sheetsided in or incorporated by reference into the $8EC Reports (including the
related notes and schedules) fairly present, imaterial respects, the consolidated financialtfppsf Seller and its consolidated Subsidiaries
as of its date, or, in the case of Seller SEC Regibed after the date hereof, will to Seller’sdwledge fairly present, in all material respects,
the consolidated financial position of Seller atsdcionsolidated Subsidiaries as of its date ah@#ith of the consolidated statements of
operations, changes in stockholders’ equity (dgfand cash flows included in or incorporated bgmence into the Seller SEC Reports
(including any related notes and schedules) fairgsents in all material respects the results efatons, retained earnings (loss) and changes
in financial position, as the case may be, of stahpanies for the periods set forth therein (exegphdicated in the notes thereto, and in the
case of unaudited statements, as may be permigtdtelrules of the SEC, and subject to normal wear-audit adjustments that will not be
material in amount or effect), in each case in ed&oce with GAAP consistently applied during theigus involved, except as may be noted
therein, or, in the case of Seller SEC Reportsl fdfter the date hereof, will to Seller’'s knowledgely present in all material respects, the
results of operations, retained earnings (loss)ciathges in financial position, as the case mayph&jch companies for the periods set forth
therein (except as indicated in the notes thegetd,in the case of unaudited statements, as mpgrgtted by the rules of the SEC, and sul
to normal year-end audit adjustments that will b®tmaterial in amount or effect), in each casecooedance with GAAP consistently applied
during the periods involved, except as may be ntitetkin (the ‘Seller Financial Statements

(e) Seller has designed and maintains a systenterhial control over financial reporting (as deflne Rules 13a-15(f) and 15d-15
(f) of the Exchange Act) sufficient to provide reaable assurance regarding the reliability of faiahreporting, and, to the knowledge of
Seller, such system is effective in providing sasburance. Seller (i) maintains disclosure conantprocedures (as defined in Rules 13a-15
(e) and 15d-15(e) of the Exchange Act) designezhBure that material information required to beldised by Seller in the reports that it files
or submits under the Exchange Act is recorded,gzsed, summarized and reported within the timegdespecified in the SEC’s rules and
forms and is accumulated and communicated to Sehenagement as appropriate to allow timely densiregarding required disclosure and,
to the knowledge of Seller, such controls and pilaces are effective in ensuring such disclosurdscammunications, and (ii) has disclosed,
based on the most recent evaluation of its chie€etive officer and its chief financial officer prito the date hereof, to Seller’s auditors and
the Audit Committee of the Board of Directors ofl&e(and made summaries of such disclosures dlaita Buyer, Merger Sub and Merger
LLC) (A) (i) any significant deficiencies in the sign or operation of internal control over finahegporting that would adversely affect in any
material respect Seller’s ability to record, pracesimmarize and report financial information aifjday material weakness in internal control
over financial reporting, and (B) any fraud, whetbenot material, that involves management or o#meployees who have a significant role in
Seller’s internal controls over financial reportifitach of Seller and its Subsidiaries have matgriamplied with or substantially addressed
such deficiencies, material weaknesses or frauterSg in compliance in all material respects watheffective provisions of the Sarbanes-
Oxley Act. Seller has made available to Buyer, Mer§ub and Merger LLC any written reports and othaterial correspondence since
April 30, 2004 provided by Seller’s external auditto the Audit Committee required or contempldigdisting standards of Nasdag, the Audit
Committee’s charter or professional standards efthblic Company Accounting Oversight Board. SiaApel 30, 2004, to the knowledge of
Seller, no material
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complaints from any source regarding questionatdewanting or auditing matters have been receive8diler. Seller has made available to
Buyer, Merger Sub and Merger LLC a summary of athplaints or concerns made since April 30, 200dugh Seller’s whistleblower hdine
or equivalent system for receipt of employee comeeegarding possible violations of Law that retaténancial reporting, internal controls
and related matters.

() Each of the principal executive officer of S&lland the principal financial officer of Seller @ach former principal executive
officer of Seller and each former principal finaaadfficer of Seller, as applicable) has made attifications required by Rule 13a-14 or 154-
under the Exchange Act or Sections 302 and 90BeoSarbanes Oxley Act and the rules and regulatibtiee SEC promulgated thereunder
with respect to the Seller SEC Reports, and therstents contained in such certifications were & correct on the date such certifications
were made. For purposes of this Section 3.6(fintjpal executive officer” and “principal financiafficer” shall have the meanings given to
such terms in the Sarbanes-Oxley Act. Neither Babhe any of its Subsidiaries has outstanding,as &rranged any outstanding, “extensions of
credit” to directors or executive officers in vitian of Section 402 of the Sarbanes Oxley-Act.

(9) Neither Seller nor any of its Subsidiaries riorthe knowledge of Seller, any director, officer,jnternal or external auditor of
Seller or any of its Subsidiaries has receivedtbeivise had or obtained actual knowledge of amgtantive material complaint, allegation,
assertion or claim, whether written or oral, thall& or any of its Subsidiaries has engaged irstieable accounting or auditing practices. No
current or former attorney representing Sellerryr af its Subsidiaries has reported evidence ofatenal violation of securities laws, breach of
fiduciary duty or similar violation by Seller oryawf its officers, directors, employees or agentthe Board of Directors of Seller or any
committee thereof or to any director or executiffecer of Seller.

(h) To the knowledge of Seller, no employee of &adlr any of its Subsidiaries has provided infoiorato any law enforcement
agency regarding the commission or possible coniomsy any crime or the violation or possible vidda of any applicable Laws described in
Section 806(a)(1) or (a)(2) of the Sarbanes-Oxleyly Seller or any of its Subsidiaries.

3.7 Absence of Certain Changes or EventSince April 30, 2007, except as disclosed in théeBEEC Reports filed prior to the date of
this Agreement, Seller and each of its Subsididrease conducted their respective businesses matkrial respects in the ordinary course
consistent with their past practices and therenisabeen:

(a) any change, event, circumstance or conditidhédknowledge of Seller that, individually or eetaggregate, has had, or would
reasonably be expected to have, a Seller Matedaksse Effect;

(b) any declaration, setting aside or payment gfdinidend or other distribution with respect toyahares of capital stock of Seller
or any of its Subsidiaries (except for dividend®trer distributions by any direct or indirect Wyadwned Subsidiary to Seller or to any whe
owned Subsidiary of Seller), or any repurchasesmgation or other acquisition by Seller or any efStubsidiaries of any outstanding shares of
capital stock or other securities of Seller or ahits Subsidiaries;

(c) except as required as a result of a changpplicable Law or GAAP, any material change in argtimod of accounting or
accounting practice by Seller or any of its Sulzsids;

(d)(i) any increase in the compensation payable dlecome payable to its officers or employeesdpikas required by any plan or
arrangement and for increases in the ordinary eoofrbusiness and consistent with past practic@))any establishment, adoption, entry into
or amendment of any collective bargaining, bonugfifpsharing, thrift, severance or other plan,esgnent, trust, fund, policy or arrangement
for the benefit of any director, officer or empley@xcept to the extent required by applicable Lémduding Section 409A of the Code, exc
in any such case in the ordinary course and camistith past practice; or

(e) any agreement to do any of the foregoing.
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3.8Legal Proceedings Section 3.8 of the Seller Disclosure Schedule ihetua description of all material Actions and he knowledge
of Seller, investigations of a Governmental Authomvolving Seller or any of its Subsidiaries’ pestive officers or directors in connection
with the business of Seller or any of its Subsid®bccurring, arising or existing since April 2004. Except as set forth in Section 3.8 of the
Seller Disclosure Schedule, (a) there is no Actiending or, to the knowledge of Seller, threateinesriting against Seller or any of its
Subsidiaries, and (b) neither Seller nor any Sudsids subject to any outstanding order, writ,gotent, injunction, or decree of any
Governmental Authority, which, in the case of (a]l@, would, individually or in the aggregate, fevent or materially delay the
consummation of the Merger or Upstream Merger ofiferwise prevent or materially delay performabgéeller or any of its Subsidiaries of
any their respective material obligations undes thjreement, or (iii) have a Seller Material AdweEfect.

3.9 Absence of Undisclosed LiabilitiesSince April 30, 2007, except for those liabilititaat are reflected or reserved against on the <
Financial Statements and other than in the ordinatyse consistent with their past practices, eeigeller nor any of its Subsidiaries has
incurred any obligation or liability (contingent otherwise) that, either alone or when combinedh ait similar liabilities, either individually ¢
in the aggregate, has had, or would reasonablyjpecéed to have, a Seller Material Adverse Effect.

3.10Compliance with Applicable Laws and Reporting Remgrments. Seller and its Subsidiaries hold all permitsetises, variances,
authorizations, exemptions, orders, registratians, approvals of all Governmental Authorities e required for the operation of their
respective businesses (th&éller Permits) and Seller and each of its Subsidiaries is inanal compliance with the terms of the Seller
Permits and all applicable Laws and regulationsepkwhere the failure so to hold or comply, indially or in the aggregate, would not
reasonably be expected to have a Seller Materiaérse Effect. The businesses of Seller and itsi8iales are not being conducted in
violation of any law, ordinance, or regulation ofygGovernmental Authority (including, but not lired to the Sarbanédxley Act and the US,
PATRIOT Act of 2001), except for possible violat&mmwhich, individually or in the aggregate, do have, and would not reasonably be
expected to have, a Seller Material Adverse Effeotthe knowledge of Seller, no investigation by &overnmental Authority with respect to
Seller or any of its Subsidiaries is pending oe#tened.

3.11Taxes and Tax Returns

(a) Each material Tax Return required to be filgddy on behalf of, Seller or any of its Subsidéariand each material Tax Return
in which Seller or any of its Subsidiaries was iieggito be included, has been timely filed. Eacthsliax Return was true, correct and
complete in all material respects.

(b) Seller and each of its Subsidiaries (i) hasl gai has had paid on its behalf) all material Tagtee and owing, whether or not
shown as due on any Tax Return, and (ii) has withawed remitted to the appropriate Taxing Authoatymaterial Taxes required to be
withheld and paid in connection with any amountsl ga owing to any employee, independent contracti@ditor, shareholder or other third

party.

(c) The reserve for Tax liability of Seller and 8sbsidiaries for the period up to the date ofrtiwst recent financial statements
contained in the Seller SEC Reports has been ésdiatllin accordance with GAAP, and none of Selteany of its Subsidiaries has incurred
any material liabilities for Taxes since such dateer than in the ordinary course of business.

(d) Neither Seller nor any of its Subsidiariestsrently the beneficiary of any extension of timighim which to file any material
Tax Return or with respect to any material Tax ssseent or deficiency.

(e) Neither Seller nor any of its Subsidiaries Wa$ved any statute of limitations with respect hy anaterial Taxes.

(f) There is no material Tax claim, audit, suitamministrative or judicial Tax proceeding now piergdor presently in progress or
threatened in writing with respect to a materiak Return of Seller or any of its Subsidiaries.
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(g) Neither Seller nor or any of its Subsidiaries heceived notice in writing of any proposed mateieficiencies from any Taxing
Authority.

(h) Neither Seller nor any of its Subsidiaries tisributed stock of a corporation, or has hadtésk distributed, in a transaction
purported or intended to be governed in whole guart by Sections 355 or 361 of the Code.

(i) Neither Seller nor any of its Subsidiaries &ty to or has any obligation under any Tax shasiggeement (whether written or
not) or any Tax indemnity or other Tax allocatigreement or arrangement.

() Neither Seller nor any of its Subsidiaries [8)or has ever been a member of a group of coiiposathat files or has filed (or has
been required to file) consolidated, combined,tany Tax Returns, other than a group the commarent of which was Seller or (B) has any
liability for the Taxes of any person (other thagll& or any of its Subsidiaries) under Treasurgirations Section 1.1502-6 (or any similar
provision of state, local, or foreign law), asasferee or successor, by contract or otherwise.

(k) The taxable year of Seller and each of its &liases for all income Tax purposes is the fisgzdr ended April 3¢, and Seller
and each of its Subsidiaries uses the accrual mMethaccounting in keeping its books and in conmytts taxable income.

() Neither Seller nor any of its Subsidiaries bagn a United States real property holding corpmratithin the meaning of
Section 897(c)(2) of the Code at any time durirgdpplicable period specified in Section 897(cAL)i() of the Code.

(m) Neither Seller nor any of its Subsidiaries pagticipated in a listed transaction within the mieg of Treasury Regulations
Section 1.6011-4 (or any predecessor provision).

(n) Neither Seller nor any of its Subsidiaries Wil required to include any material item of incdmeor exclude any material item
of deduction from, taxable income for any taxal#eiqd (or portion thereof) ending after the Closiate as a result of any:
(i) change in method of accounting for a taxablegueending on or prior to the Closing Date;

(i) “closing agreement” as described in Sectio2 7 df the Code (or any corresponding or similavjgion of state, local or
foreign income Tax law) executed on or prior to @lesing Date;

(iii) intercompany transactions or any excess lxsount described in Treasury Regulations undetid®et502 of the Code
(or any corresponding or similar provision of stédeal or foreign income Tax law);

(iv) installment sale or open transaction dispositinade on or prior to the Closing Date; or
(v) prepaid amount received on or prior to the @lgPDate.
(o) No written claim has been made by any Taxinghatity that Seller or any of its Subsidiariesibfct to Tax or required to file
a Tax Return in a jurisdiction where it does nta Tiax Returns, which could reasonably be expettddve, individually or in the aggregate, a
Seller Material Adverse Effect.
3.12Employee Benefit Programs
(a) Schedule 3.12(a) of the Seller Disclosure Saleeskets forth a list of every Employee Programnizéined by Seller or an ERIS
Affiliate.

(b) Each Employee Program which is intended toifjuahder Section 401(a) or 501(c)(9) of the Cods heceived a favorable
determination or approval letter from the IRS reljag its qualification under such.
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Except as would not, individually or in the aggriegdave a Seller Material Adverse Effect, no ewgrdmission has occurred which would
cause any Employee Program to lose its qualificatiootherwise fail to satisfy the relevant requients to provide tax-favored benefits under
the applicable Code Section (including without tetion Code Sections 105, 125, 401(a) and 501(c)fch asset held under any such
Employee Program may be liquidated or terminatdtiauit the imposition of any material redemption, fe@rrender charge or comparable
liability. No partial termination (within the mearg of Section 411(d)(3) of the Code) has occurréll respect to any Employee Program.

(c) Neither Seller nor any ERISA Affiliate knowspmshould any of them reasonably know, of any niatéailure of any party to
comply with any laws applicable with respect to Eraployee Programs that have ever been maintan&eler or any ERISA Affiliate.
Except as would not, individually or in the aggriegdave a Seller Material Adverse Effect, withpess to any Employee Program ever
maintained by Seller or any ERISA Affiliate, thdras been no (i) “prohibited transaction,” as defimeSection 406 of ERISA or Code
Section 4975, (i) failure to comply with any preign of ERISA, other applicable Law, or any agreetner (iii) non-deductible contribution,
which, in the case of any of (i), (ii), or (iii)pald subject Seller or any ERISA Affiliate to magdiability either directly or indirectly
(including, without limitation, through any obligah of indemnification or contribution) for any dages, penalties, or taxes, or any other loss
or expense. No litigation or governmental admiaibte proceeding (or investigation) or other pratieg (other than those relating to routine
claims for benefits) is pending or, to the knowledd Seller, threatened with respect to any sucbl&pee Program. All payments and/or
contributions required to have been made (undeptbeisions of any agreements or other governirgudeents or applicable Law) with resp
to all Employee Programs ever maintained by Sellemy ERISA Affiliate, for all periods prior to ¢hClosing Date, either have been made or
have been accrued.

(d) Neither Seller nor any ERISA Affiliate has wiitithe past six years maintained an Employee Pnogtebject to Title IV of
ERISA, including a Multiemployer Plan. None of tEmployee Programs has ever provided health cazeyother norpension benefits to a
employees after their employment is terminatedgjothan as required by part 6 of subtitle B oétltbf ERISA or state continuation laws) or
has ever promised to provide such post-termindigrefits.

(e) With respect to each Employee Program maindaliyeSeller, complete and correct copies of thimfdhg documents (if
applicable to such Employee Program) have been @eaitable to Buyer: (i) all documents embodyingjoverning such Employee Program,
and any funding medium for the Employee Programl(uting, without limitation, trust agreements) eyt may have been amended to the
hereof; (ii) the most recent IRS determination gpraval letter with respect to such Employee Proguader Code Section 401(a) or 501(c)
and any applications for determination or appreddsequently filed with the IRS; (iii) the mosteady filed IRS Forms 5500, with all
applicable schedules and accountants’ opinionsteththereto; (iv) the most recent actuarial vadmateport completed with respect to such
Employee Program; (v) the summary plan descrigiiorsuch Employee Program (or other descriptionsuch Employee Program provided to
employees) and all modifications thereto; (vi) amgurance policy (including any fiduciary liabilitgsurance policy or fidelity bond) related to
such Employee Program; (vii) any registration steget or other filing made pursuant to any federatate securities law and (viii) all material
correspondence to and from any state or federalcygeithin the last three years with respect tchsimployee Program.

(f) Each Employee Program required to be liste@Gohedule 3.12(a) of the Seller Disclosure Scheahalg be amended, terminat
or otherwise discontinued by Buyer after the EffexTime in accordance with its terms without metdiability to Buyer or any of its
Subsidiaries.

(g) Except as set forth in Section 3.12(g) of tledle® Disclosure Schedule, neither Seller nor anysdSubsidiaries is a party to any
employment or consulting agreements with any ctmefiormer manager, director, officer, or employd#ch required payment of cash
compensation in the fiscal year ended April 30,2B0excess of $400,000.
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(h) Except with respect to the agreements disclos&ction 3.12(h) of the Seller Disclosure Schedueither Seller nor any of its
Subsidiaries is a party to any written (i) agreetweth any stockholders, director, or employee efi& or any of its Subsidiaries (A) the
benefits of which are contingent, or the terms bfol are materially altered, upon the occurrenca wénsaction involving Seller or any of its
Subsidiaries of the nature of any of the transastimontemplated by this Agreement, (B) providing gunaranteed period of employment or
compensation guarantee, or (C) providing severbpoefits after the termination of employment oftedgector or employee; or (ii) agreem
or plan binding Seller or any of its Subsidiarigsjuding any stock option plan, stock appreciatigt plan, restricted stock plan, stock
purchase plan, or severance benefit plan, anyeobémefits of which shall be increased, or theingsif the benefits of which shall be
accelerated, by the occurrence of any of the titses contemplated by this Agreement or the valugny of the benefits of which shall be
calculated on the basis of any of the transactimméemplated by this Agreement. There is no cohteayreement, plan or arrangement cove
any individual that, by itself or collectively, wisligive rise to any parachute payment subject ti&@®e 280G of the Code, nor has Seller made
any such payment, and the consummation of theactiosis contemplated herein shall not obligateeBelt any other entity to make any
parachute payment subject to Section 280G of thdeCo

(i) Each Employee Program that is a “nonqualifiefiedred compensation plaw/ithin the meaning of Section 409A of the Code
been operated in material compliance with Secti@®dof the Code since January 1, 2005, based ugmoad faith, reasonable interpretatior
Section 409A of the Code, the regulations and agnéance issued thereunder. No stock option gdameler any Seller Stock Option Plan
any exercise price that was or may be less thafathearket value of the underlying stock as & tfate the option was granted, or has any
feature for the deferral of compensation other tih@ndeferral of recognition of income until théelaof exercise or disposition of such option.

(j) For purposes of this section:

() “ Employee Prograrfimeans (A) all employee benefit plans within theaning of ERISA Section 3(3), including, but not
limited to, multiple employer welfare arrangemefwithin the meaning of ERISA Section 3(40)), plaasvhich more than one
unaffiliated employer contributes and employee fiepkans (such as foreign or excess benefit plartggh are not subject to ERISA,;

(B) all stock option plans, stock purchase plaiosius or incentive award plans, severance pay psliaf agreements, deferred
compensation agreements, supplemental income amaegs, vacation plans, and all other written eyg#denefit plans, agreements,
and arrangements not described in (A) above, iffudithout limitation, any arrangement intendeatanply with Code Section 120,
125, 127, 129 or 137; and (C) all plans or arrareygmproviding compensation to employee and employee directors. In the case o
Employee Program funded through a trust describ&tbide Section 401(a) or an organization desciitb€bde Section 501(c)(9), or a
other funding vehicle, each reference to such Eyggld’rogram shall include a reference to such, touganization or other vehicle.

(ii) An entity “ maintains” an Employee Program if such entity sponsors, rdoutes to, or provides benefits under or through
such Employee Program, or has any obligation (bgergent or under applicable Law) to contributertprovide benefits under or
through such Employee Program, or if such Empldmgram provides benefits to or otherwise covergleyees of such entity (or their
spouses, dependents, or beneficiaries).

(i) An entity is an “ERISA Affiliate’ of Seller if it would have ever been consideresirayle employer with Seller under
ERISA Section 4001(b) or part of the same “congijroup” as Seller for purposes of ERISA Sectiog(8)(8)(C).

(iv) “ Multiemployer Plari means an employee pension or welfare benefit fdamhich more than one unaffiliated employer
contributes and which is maintained pursuant toamaore collective bargaining agreements.
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3.13Labor and Employment Matters

(a) Except as would not, individually or in the agggate, have a Seller Material Adverse Effect,e8elhd its Subsidiaries are in
compliance with all federal, state, and foreignlieapple Laws respecting employment and employmesttices, terms and conditions of
employment, and wages and hours, including, butimited to Title VII of the Civil Rights Act of 1684, as amended, the Equal Pay Act of
1967, as amended, the Age Discrimination in Emplennict of 1967, as amended, the Americans wittabigies Act, as amended, and the
related rules and regulations adopted by thosedédgencies responsible for the administratiosumh laws, and other than normal accruals of
wages during regular payroll cycles, there aremeaaages in the payment of wages. To Sallenowledge, there are not currently any mat
audits or investigations pending or scheduled yy@overnmental Authority pertaining to the employrpractices of Seller and no
complaints relating to employment practices of &dtlave been made to any Governmental Authorigubmitted in writing to Seller.

(b) Neither Seller nor any of its Subsidiaries jsaaty to, or otherwise bound by, any collectivegaining agreement, contract, or
other written agreement with a labor union or labiganization. To the knowledge of Seller, neitGeller nor any of its Subsidiaries is subject
to any charge, demand, petition, or representaioneeding seeking to compel, require, or dematwhtirgain with any labor union or labor
organization nor is there pending or threatenedlagr strike or lockout involving Seller or anyits Subsidiaries.

3.14Material Contracts. Section 3.14 of the Seller Disclosure Schedugdsrrect and complete list of each currentlyaffe contract
to which Seller or any of its Subsidiaries is atyas of the date hereof and which constitutescdrige following (collectively, the Seller
Contracts”):

(a) a partnership, joint venture, strategic all@nc other similar contract involving a sharingpobfits, losses, costs or liabilities;

(b) a contract providing for the indemnification &gty of Seller or a Subsidiary of Seller of anyd@er, other than in the ordinary
course of business (i) consistent with past pragtic) in connection with the distribution, salelwense of the Seller Products, or (iii) the
procurement of any third-party products or services

(c) an agreement, arrangement or obligation witttteer Person which by its terms limits in any mialeespect (i) the ability of
Seller or any of its Subsidiaries to solicit cusers) (ii) the localities in which all or any sigic#int portion of the business and operations of
Seller or any of its Subsidiaries or, following tt@ensummation of the transactions contemplatedhisyAgreement, the business and operations
of Buyer and its Affiliates, is or would be condedt or (iii) the scope of the business and opearataf Seller and its Subsidiaries, taken as a
whole;

(d) any material licenses, sublicenses and othereagents to which Seller or its Subsidiaries guaréy (i) granting any other
Person the right to use Seller Intellectual PrgpAssets, other than in the ordinary course ofress consistent with past practice,
(ii) restricting in any material respect the rigfitSeller or its Subsidiaries to use Seller Intli@l Property Assets, other than in the ordinary
course of business consistent with past practicéiijopursuant to which Seller or any of its Sudaries are authorized to use any third party
Intellectual Property Assets, which are incorpatate are, or form a part of the Seller Productivbich are otherwise used (or currently
proposed to be used) by Seller or any of its Sudosés in the Business other than commercial offghelf software having an acquisition price
of less than $150,000 in the aggregate for all satdied software;

(e) a material contract that contains any royallyidend or similar arrangement based on the reegiou profits of Seller or any of
its Subsidiaries;

(f) a material contract with any Governmental Auttyo
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(g) other than in the ordinary course of businesssistent with past practice, a contract for thguaition or disposition of any
material interest in, or any material amount ofgarty or assets of Seller or any of its Subsidg&adr for the grant to any Person of any
preferential rights to purchase any of their assets

(h) a contract under which Seller or any of its Sdtaries has made advances or loans in excesk00f@0 to any other Person; or

(i) any other agreement (or group of related agezes) the performance of which requires aggregayengnts to or from Seller or
any of its Subsidiaries in excess of $400,000, rateen agreements entered into in the ordinarysmaf business consistent with past practice.

Seller has made available or delivered to BuyemgdeSub and Merger LLC true and complete copiesdlafritten and accurate and complete
descriptions of all material terms of all oral 8elContracts. Each Seller Contract is in full foarel effect and neither Seller nor any of its
Subsidiaries or, to the knowledge of Seller, arfeoparty thereto is in default or breach under¢nens of any such Seller Contract. Each
Seller Contract is a valid and binding obligatidrSeller and/or its Subsidiaries and, to the knalgkeof Seller, each of the other parties,
enforceable against them in accordance with itedesubject to applicable bankruptcy, insolvenegrganization, moratorium, or other similar
laws relating to creditors’ rights and general piftes of equity. Seller and/or each of its Sulzsids has duly performed all of its material
obligations under each such Seller Contract tee#ient that such obligations have accrued.

3.15Properties.

(a) Section 3.15(a) of the Seller Disclosure Schettientifies (i) the street address of each pastékased Real Property, (ii) the
identification of the lease, license, subleasetbeiooccupancy agreements and all amendments, icattihs, supplements, and assignments
thereto, together with all exhibits, addendum, nsdend other documents constituting a part thefieradach parcel of Leased Real Property
(collectively, the “Leases), and the identification of all subleases, ovages and other ancillary agreements or documerttsrpeg to the
tenancy at each such parcel of Leased Real Projmattynaterially affect or may materially affecettenancy at any Leased Real Property
(collectively the “Ancillary Lease Document¥ and (iii) the identity of the lessor, lesseedamrrent occupant (if different than the lessde) o
each such parcel of Leased Real Property. Witherdgsp each Lease, except as would not, indivighualin the aggregate, have a Seller
Material Adverse Effect:

(i) the Leases and the Ancillary Lease Documerdssalid, binding, and, subject to applicable bapkey, insolvency,
reorganization, moratorium or other similar lawkatiag to creditors’ rights and general principtésequity, enforceable and in full
force and effect and have not been modified or aleémexcept as disclosed on Section 3.15(a) of éllerPisclosure Schedule,
and Seller or a Subsidiary holds a valid and exjsiéasehold interest under such Leases free aad al any Encumbrances except
Permitted Encumbrances. Seller has delivered t@Bfujl, complete and accurate copies of eachel#ases and all Ancillary
Lease Documents described in Section 3.15(a) obétler Disclosure Schedule;

(i) none of the Leased Real Property is subjeetrip Encumbrance other than a Permitted Encumbrance

(iii) the Lease and all Ancillary Lease Documeritalscontinue to be legal, valid, binding, enforsleaand in full force and
effect on identical terms following the Closing;

(iv) with respect to each of the Leases, none d&Beor any Subsidiary has exercised or givenratjce of exercise, nor has
any lessor or landlord exercised or received articaof exercise, of any option, right of first effor right of first refusal contained
in any such Lease or Ancillary Lease Documentuidiclg any such option or right pertaining to pussaexpansion, renewal,
extension or relocation;

A-18



Table of Contents

(v) neither Seller, any of its Subsidiaries, northie knowledge of Seller, any other party to aegdes or Ancillary Lease
Documents is in breach or default, and, to the kadge of Seller, no event has occurred which, witice or lapse of time, would
constitute such a breach or default or permit teatidn, modification or acceleration under the lesagr any Ancillary Lease
Documents;

(vi) no party to the Leases has repudiated anyigimvthereof and there are no disputes, oral aggeets or forbearance
programs in effect as to the Leases; and

(vii) neither Seller nor any of its Subsidiariestessigned, transferred, conveyed, mortgaged, déedeist or encumbered
any of its rights and interest in the leaseholdudleasehold under any of the Leases or any Ancillaase Documents.

(viii) There are no condemnation proceedings omemi domain proceedings of any kind pending othéoknowledge of
Seller, threatened against any Real Property.

(ix) Seller and its Subsidiaries own good titleefrand clear of all Encumbrances, to all persormgdgrty and other non-real
estate assets, in all cases excluding Intelle@®tmgberty Assets, necessary to conduct the busafe€dsller as currently conducted,
except for Permitted Encumbrances. Seller andubsiBiaries, as lessees, have the right under aalidsubsisting leases to use,
possess, and control all personal property leage®keber or its Subsidiaries as now used, posseaseldcontrolled by Seller or its
Subsidiaries, as applicable.

(b) The Leased Real Property constitutes all of#aé property used or occupied by Seller andtss&liaries in connection with
the conduct of the Business.

(c) Neither Seller nor any Subsidiary has any OwRedl Property.

3.16Environmental Liability . Except as would not, individually or in the aggmee, have a Seller Material Adverse Effect:

(a) Seller and its Subsidiaries are in material gitance with all Environmental Laws applicable heit operations and use of the
Leased Real Property;

(b) none of Seller or any of its Subsidiaries hasegated, transported, treated, stored, or dispafsaly Hazardous Material, except
in material compliance with all applicable Enviroantal Laws, and there has been no Release or tifrBaease of any Hazardous Materia
any of Seller or its Subsidiaries at or on the keglaReal Property that requires reporting, invetitgeor remediation by Seller or its
Subsidiaries pursuant to any Environmental Law;

(c) none of Seller or any of its Subsidiaries hjpseCeived written notice under the citizen suit\gsions of any Environmental Le
or (ii) been subject to or, to the knowledge ofl&ethreatened with any governmental or citizefomement action with respect to any
Environmental Law; and

(d) to the knowledge of Seller, there are no unaengd storage tanks, landfills, current or formerste disposal areas or
polychlorinated biphenyls at or on the Leased Reaperty that require reporting, investigationaclep, remediation or any other type of
response action by Seller or any of its Subsidsgpigrsuant to any Environmental Law.

(e) For the purposes of this Agreement:

() “ Environment means soil, surface waters, groundwater, landast sediments, surface or subsurface strata abiiaim
air and biota living in or on such media.

(i) “ Environmental Laws means all Laws relating to protection of the Enmireent, including, without limitation, the fede
Comprehensive Environmental Response, Compensatidtiability Act, the Resource Conservation anddery Act, the Clean
Air Act, the Clean Water Act, the Toxic Substan€amtrol Act, the Endangered Species Act and sinfidderal, state and local la
as in effect on the Closing Date.

A-19



Table of Contents

(i) “ Hazardous Material means any pollutant, toxic substance, hazardoutewaaszardous materials, hazardous subste
petroleum or petroleum-containing products as @efiim, or listed under, any Environmental Law.

(iv) “ Releas€ means any releasing, disposing, discharginggtitjg, spilling, leaking, pumping, dumping, emitlirescaping
or emptying of a Hazardous Material into the Ennirent.

3.17State Takeover LawsThe Board of Directors of Seller has approved Agreement and taken all other requisite actiat sbat the
provisions of any antitakeover laws and regulatiohany Governmental Authority, including, withdirhitation, any provisions of the Seller
Charter relating to special voting requirementsciartain business combinations, will not applyhis tAgreement or any of the transactions
contemplated hereby.

3.18Customers During the 12 month period ended April 30, 200@ ¢he nine month period ended October 31, 2007 0d Seller’s
customers accounted for more than 5% of Seallevenues. Since April 30, 2007, none of the Rfelst customers of Seller during the 12 m
period ended April 30, 2007 and the nine monthqueended October 31, 2007, (a) has cancelled, teted or materially adversely altered its
relationship with Seller or its Subsidiaries, ottiean in the ordinary course of business consistéhtpast practice or (b) to the knowledge of
Seller, has threatened or indicated its intentio8eller to cancel, terminate or materially advigra#ter its relationship with Seller or its
Subsidiaries or to reduce materially its purchasmfor sale to Seller or any of its Subsidiarieamy products, goods or services, other than in
the ordinary course of business consistent with jpatice. To the knowledge of Seller, as of thtechereof no customer of Seller or any of its
Subsidiaries has threatened or indicated its ifderib Seller or such Subsidiary to cancel, terg@raa materially adversely alter its relations
with Seller or such Subsidiary as a result of trerdér or any similar transaction.

3.19Intellectual Property.

(a) Section 3.19 of the Seller Disclosure Schedatdgains a complete and accurate list of all regest Marks and applications to
register Marks that are owned by Seller or anyoSubsidiaries, issued Patents and applicatioreggister Patents owned by Seller, and
registered Copyrights owned by Seller or any oSitbsidiaries (collectively, Seller Registered IP Righty including each jurisdiction in
which Seller Registered IP Rights have been filerkgistered and all applicable serial or regigirahumbers. Except as set forth on
Section 3.19 of the Seller Disclosure Schedule:

(i) to the knowledge of Seller, Seller and its Sdiasies exclusively own or possesses adequateafwiceable rights to use
all of the Intellectual Property Assets necessaryttie operation of the Business as currently cotetdl) free and clear of all
Encumbrances other than Permitted Encumbrancespeas would not reasonably be expected to has@jdually or in the aggregate,
Seller Material Adverse Effect;

(i) Seller and its Subsidiaries are not now norenthey ever been a member or a promoter of, ong&ibutor to, any industry
standards body or similar organization that woelguire or obligate them to grant or offer to arlyeotPerson any license or right to any
Seller Intellectual Property Asset;

(iii) to the knowledge of Seller, all Seller Intetitual Property Assets are valid and enforcealdealirSeller Registered IP
Rights that have been issued or registered byreoth@ subject of an application filed with, aslaggble, the U.S. Patent and Trademark
Office, U.S. Copyright Office or in any similar afé or agency anywhere in the world, are curreintipompliance with formal legal
requirements (including without limitation, as appble, payment of filing, examination and maintecefees, proofs of working or use,
timely postregistration filing of affidavits of use and incestability and renewal applications), and to thevidedge of Seller, all actior
documents and instruments necessary to maintaimegistered perfect the rights of Seller in aodhe Seller Intellectual Property Ass
have been taken, validly executed, delivered arfdéat in a timely manner with the appropriate Gowaental Authority
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(including, but not limited to those steps necessamaintain or if registered perfect Seller'shtigjin Seller Intellectual Property Assets
developed under contracts or awards from the UrStates Government), except as would not reasorebéxpected to have,
individually or in the aggregate, a Seller MateAalverse Effect;

(iv) there are no pending claims, or, to the knalgke of Seller, threatened claims against any défet any of its
Subsidiaries alleging that any of the operationthefBusiness, any activity by Seller or its Suiasids, any computer programs and/or
services and related documentation that Selleis@ubsidiaries design, manufacture, market, séllax distribute for themselves, a
customer or a third party (each such product ariceshall be referred to herein as &€éller Product) infringes on or violates (or in the
past infringed or violated) the rights of third fi@s in or to any Intellectual Property AssetS(fird Party IP Rights) or constitutes a
misappropriation of (or in the past constitutediaappropriation of) any Trade Secrets of any Petsdhat any of the Seller Intellectual
Property Assets is invalid or unenforceable, ndhé&e any interference, opposition, reissue, ne@xation or other proceeding of any
nature pending or, to the knowledge of Seller,atered, in which the scope, validity and/or enfabiity of any Seller Intellectual
Property Asset is being, has been or would readpihabexpected to be contested or challenged,;

(v) to the knowledge of Seller, neither the opemtf the Business as currently conducted nor atiyity by Seller or its
Subsidiaries, nor any Seller Product infringes owiolates (or in the past infringed on or violatedy Third Party IP Right or constitutes
a misappropriation of (or in the past constitutedisappropriation of) any Trade Secrets of any &terexcept as would not reasonably
expected to have, individually or in the aggregat8gller Material Adverse Effect;

(vi) all current employees of Seller or its Subaités with material technical responsibilities mvdlved in the creation of
material Intellectual Property Assets (includingt hot limited to all source code for Seller Prodliithave executed written new emplo
declarations with Seller or one of its Subsidiagesd all former employees with material techniesiponsibilities or involved in the
creation of material Intellectual Property Assétgl(iding, but not limited to all source code fallgr Products) have executed written
termination statements with the Seller or oneoBibsidiaries, copies or forms of which have hwerided to the Buyer;

(vii) to the knowledge of Seller, no current orrfaar employee, consultant or contractor of SellétsoBubsidiaries has any
claim, right (whether or not currently exercisalde)jnterest to or in any Seller Intellectual Prapé\sset;

(viii) to the knowledge of Seller, no employee wdépendent contractor of any of Seller or anyoSitibsidiaries is: (A) bou
by or otherwise subject to any contract restrictiing or her from performing his or her duties f@ll8r or any of its Subsidiaries or (B)
breach of any contract with any former employeothier Person concerning intellectual property sgittconfidentiality;

(ix) in the five (5)-year period prior to the datkthis Agreement, no funding, facilities or peraehof any government body
were used, directly or indirectly, to develop, ¢eedn whole or in part, any Seller Intellectuabperty Asset, and no Contracts are
currently in effect with any governmental body $uch purpose;

(x) to the knowledge of Seller, (A) there is nor has there been any, infringement or violatiorahy Person of any of
Seller’s or its Subsidiaries’ rights in or to thell8r Intellectual Property Assets and (B) theredsnor has there been any,
misappropriation by any Person of Seller’s matéfralde Secrets, except for Trade Secrets thatHeststatus as Trade Secrets upon the
release of a new Seller Product, upon the issuahadatent or publication of a Patent applicatmmas the result of a goddith busines
decision to disclose such Trade Secret, excemdh ease as would not reasonably be expected & malividually or in the aggregate, a
Seller Material Adverse Effect;

(xi) Seller and its Subsidiaries have taken reaslensecurity measures to protect the secrecy, dentiality and value of all
Trade Secrets owned by Seller or its Subsidianidgel by Seller or its
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Subsidiaries under obligations of confidentialiythird parties (the Seller Trade Secret$, and Seller has required each Seller
employee, consultant, contractor and any otheropensth access to the source code for Seller Pitsdtaexecute a binding
confidentiality agreement in forms as protectivetaf source code as the copies or forms of confmlép agreements that have been
provided to Buyer. To Seller's knowledge, there hasbeen any breach by any party to such confidi@gtagreements;

(xii) the Seller Products do not contain any knasma undocumented “viruses,” “time-bombs,” “key-leck‘worms,” or any
other code that could disrupt, disable or interfeith the operation of the Seller Products or titegrity of the data, information or
signals they produce, or provide unauthorized act®a computer system or network or other devicevloich such Seller Product is
stored or installed, or otherwise cause adversearprences to Seller, its Subsidiaries or to amntiee or recipient;

(xiii) the Seller Products do not contain, incorgter, link or call to or otherwise use any softw@neluding source code)
licensed from another Person under a license cortymeferred to as an open source, free softwangyleft or community source code
license (including, but not limited to any librasy code licensed under the GNU General Public ldee@®NU Lesser General Public
License or any similar license arrangement), wkisgemanner in which such Seller Products incorgotatk, call or other use of any
such software obligates Seller to deliver or othsevprovide access to any third party to, or peemit third party to copy, modify or
distribute the proprietary source code of any $&l®duct, or impose any material limitation, reston or condition on the right or
ability of Seller to use or distribute any propaist Seller Product; and

(xiv) Seller-proprietary source code for any softevéother than commercially available desktop safty that is offered,
distributed, marketed or sold to customers of $elteany of its Subsidiaries as a program or asgfa product or service (or that is
currently being developed by Seller or its Subsid&to be offered, distributed, marketed or solduch customers) has not been
delivered, licensed or made available to any thady and Seller and its Subsidiaries have no dutybligation (whether present,
contingent or otherwise) to deliver, license or makailable the source code for any such softwmesmy Person who is not an employee
or consultant of Seller or its Subsidiaries (indghgdbut not limited to escrow agents) pursuaniderises entered into in the ordinary
course of business consistent with past practidendrose obligations are triggered by bankruptcgimilar events.

(b) There are no Patents owned by, assigned ioemsed to Seller or any of its Subsidiaries.

3.20Warranty and Related MattersThere are no pending claims or, to the knowledgseiter, threatened, claims against Seller or any
of its Subsidiaries relating to any work perfornisdSeller or any of its Subsidiaries, product ligpi warranty or other similar claims against
Seller or any of its Subsidiaries alleging that &sjler Product is defective or fails to meet argdpict or service warranties which would
reasonably be expected to have a Seller Materiabrse Effect. There are (a) no inherent designadiefar systemic or chronic problems in any
Seller Product and (b) no Liabilities for warraotyother claims or returns with respect to anye&ddroduct relating to any such defects or
problems which, in each of the case of (a) orylmuld reasonably be expected to have a Seller Matedverse Effect.

3.21Books and RecordsThe minutes of the board of directors and the cabees of Seller since June 1, 2003 have been medalae
to Buyer, and such minutes (i) contain a summaay ithcomplete in all material respects of all rmegt and actions since such date of the t
of directors and the committees of Seller throdghdate of the latest meeting and action and¢@yeately in all material respects reflect all
meetings and actions referred to in such minutes.

3.22Related Party TransactionsExcept for indemnification, compensatory or empleyiarelated contracts, forms of which are filed or
incorporated by reference as an exhibit to theeBEEC Reports, or “employee benefit plans” (witthiea meaning of Section 3(3) of ERISA)
and each of which has been made available to Btlyere are no contracts under which Seller or dritg Gubsidiaries has any existing or
future
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material liabilities between Seller or any of itsbSidiaries, on the one hand, and, on the othed,teny (a) executive officer or director of
Seller or any of its Subsidiaries or any of suchaeive officer’s or director’'s immediate family mbers, (b) owner of more than five percent
(5%) of the voting power of Seller’s outstandingi¢al stock or (c) to the knowledge of Seller, drglated person” (within the meaning of
Item 404 of Regulation S-K under the Securities)Adtany such officer, director or owner (otherrtieller or any of its subsidiaries) in each
of the case of (a), (b) or (c) that is of the typpat would be required to be disclosed under 1t &f Regulation S-K under the Securities Act
(a “ Related Party Transactiof).

3.23lllegal Payments To Seller's knowledge, none of Seller or its Sulasids or any director or officer, agent or empleoyé Seller or
its Subsidiaries has ever offered, made or receiveldehalf of Seller or its Subsidiaries any illegayment or contribution of any kind, direc
or indirectly, including, without limitation, paymes, gifts or gratuities, to any person, entitylmited States or foreign national, state or local
government officials, employees or agents or catdiltherefor or other Persons.

3.240pinion of Financial Advisor. The Board of Directors of Seller has received tpimion of Seller's Advisor, dated March 30, 2008,
to the effect that, subject to such qualificatiansl assumptions as are contained therein, as bfdaie, the Merger Consideration is fair to the
Seller Stockholders (other than Buyer or any oAffiiates) from a financial point of view.

3.25Disclosure Documents; Seller InformationThe information relating to Seller and its Subgigisito be contained in the registration
statement on Form S-4 filed with the SEC in conibeatvith the issuance of Buyer Common Stock inktexger (the “Registration Statement
") will not, on the date the Registration Statemisrfiled with the SEC, at any time it is amendedpplemented, or at the time it becomes
effective under the Securities Act, contain anyrumistatement of any material fact, or omit toestaty material fact required to be stated
therein or necessary in order to make the statemkeetein not false or misleading at the time anléght of the circumstances under which
such statement is made. The information relatingdlber and its Subsidiaries to be contained irptloy statement/prospectus included in the
Registration Statement (theéPtoxy Statement/Prospect)swill not, on the date the Proxy Statement/Praspe is first mailed to Seller
Stockholders or at the time of the Seller StockbrdtMeeting, contain any untrue statement of aayemial fact, or omit to state any material
fact required to be stated therein or necessapydar to make the statements therein not falseigleading at the time and in light of the
circumstances under which such statement is mddePToxy Statement/Prospectus will comply in alterial respects as to form with the
requirements of the Exchange Act and the rulesregdlations thereunder. Notwithstanding the foregpno representation is made by Seller
with respect to the information that has been dirbve supplied by Buyer, Merger Sub, Merger LLCaoly of their Representatives for inclus
in the Registration Statement or Proxy Statemeosffrctus.

3.26Definition of Seller's Knowledge As used in this Agreement, the phrase “to the kedge of Seller” or any similar phrase means
the actual knowledge of Nicholas Csendes, ShanenvitensZoltan Cendes and Padmanabhan Premkumar,dafe inquiry by each such
individual of such individual's direct reports.
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ARTICLE IV - REPRESENTATIONS AND WARRANTIES
OF BUYER, MERGER SUB AND MERGER LLC

Except as set forth in the disclosure scheduldseted concurrently with the execution of this Agmeent to Seller (the Buyer
Disclosure Schedul”), which shall identify any exceptions to the repentations, warranties and covenants containgisigreement (with
specific reference to the particular Section orsggtion to which such information relatpspvidedthat an item disclosed in any Section or
subsection shall be deemed to have been disclosed¢h other Section or subsection of this Agregntethe extent the relevance is
reasonably apparent on the face of such disclosBug)er, Merger Sub and Merger LLC hereby jointhgdaeverally represent and warrant to
Seller as follows:

4.1 Corporate Organization

(a) Buyer is a corporation duly organized, validiisting, and in good corporate standing undetaivs of the State of Delaware.
Merger Sub is a corporation duly incorporated,diglexisting, and in good corporate standing urtderaws of the State of Delaware. Merger
LLC is a limited liability company, duly formed, Wdly existing and in good corporate standing unitherlaws of the State of Delaware.

(b) Buyer has all requisite corporate power anthauitly to own, lease, or operate all of its pro@sraind assets and to carry on its
business as it is now being conducted. Buyer ig litensed or qualified to do business and is ippomte good standing in each jurisdiction in
which the nature of the business conducted bytiheicharacter or location of the properties arsgt@sowned, leased, or operated by it makes
such licensing or qualification necessary, excdmne the failure to be so licensed or qualified imncbrporate good standing would not, either
individually or in the aggregate, reasonably beeexgd to have a Buyer Material Adverse Effect. Teetificate of Incorporation and Bylaws
Buyer and Merger Sub and the Certificate of Foramatif Merger LLC, copies of which have previousgeb made available to Seller, are true,
correct, and complete copies of such documentsrasrtly in effect.

(c) Each of Merger Sub and Merger LLC was formdelgdor the purpose of engaging in the transacioontemplated by this
Agreement. All of the issued and outstanding capitack of Merger Sub, which consists of 100 shafdderger Sub Common Stock, is
validly issued, fully paid, and noassessable and is owned, beneficially and of rebyr8uyer, free and clear of any claim, lien, Emtwance
or agreement with respect thereto. Except for aliligns and liabilities incurred in connection withincorporation and the transactions
contemplated by this Agreement, Merger Sub hasamat will not have, incurred, directly or indirggtany obligations or liabilities or engaged
in any business activities of any type or kind veoat/er or entered into any agreements or arrangeméh any Person.

4.2 Capitalization. As of the close of business on March 18, 2008atlthorized capital stock of Buyer consists soldl§%0,000,000
shares of Buyer Common Stock, of which 78,360,8%5es are issued and outstanding, and no shareshelel; directly or indirectly, by Buy
as treasury stock; and 2,000,000 shares of prefstoek, $0.01 par value per share (thguyer Preferred StocR, none of which is issued and
outstanding. At the close of business on March2088, there were 7,351,165 shares of Buyer Comnmek Subject to outstanding Buyer
Stock Options, subject to adjustment on the temh$osth in the Buyer Stock Option Plans. Buyer hashares of Buyer Common Stock or
Buyer Preferred Stock reserved for issuance ottear &s described above. The outstanding sharesyefrB capital stock are duly authorized,
validly issued, fully paid and nonassessable, ajest to no preemptive rights or similar rightadavere not issued in violation of any
preemptive or similar rights). Except for the Bugtock Option Plans or as reflected in Sectiona).gf the Buyer Disclosure Schedule, Buyer
does not have and is not bound by any outstandibgcsiptions, options, warrants, calls, commitmerights agreements, or agreements of any
character calling for Buyer to issue, deliver, elt,r cause to be issued, delivered, or soldsirayes of Buyer Common Stock or Buyer
Preferred Stock or any other equity security of &uyr any Subsidiary of Buyer or any securitiesvestible into, exchangeable for, or
representing the right to subscribe for, purchasetherwise receive any shares of Buyer
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Common Stock or Buyer Preferred Stock or any otloglity security of Buyer or any Subsidiary of Bugerobligating Buyer or any such
Subsidiary to grant, extend, or enter into any sudbscriptions, options, warrants, calls, committsernghts agreements, or any other similar
agreements. Except as set forth in Section 4.2(#eoBuyer Disclosure Schedule, there are no antkhg contractual obligations of Buyer to
repurchase, redeem, or otherwise acquire any shboepital stock of, or other equity interestsBayer or to provide funds to, or make any
investment (in the form of a loan, capital conttibn, or otherwise) in, any Subsidiary of Buyerefé are no outstanding contractual
obligations of Buyer pursuant to which Buyer isuiegd to register shares of Buyer Common Stocktloerosecurities under the Securities Act,
except such contractual obligations entered irtier dfie date hereof as permitted by Section 5.2.SHares of Buyer Common Stock to be
issued in the Merger have been duly and validlgme=d for issuance, and when issued in accordaithetve terms of this Agreement, will be
duly and validly issued, fully paid, and nonasskksand free of any preemptive or similar rights.

4.3 Authority . Each of Buyer, Merger Sub and Merger LLC has aligite corporate power and authority to executkdeliver this
Agreement and to consummate the transactions cqidaésd hereby and perform its obligations hereuntiee adoption, execution, delivery,
and performance of this Agreement and the appraiville consummation of the transactions contemglagzeby have, as of the date hereof,
been, and are, duly and validly authorized by etlessary action of each of Buyer, Merger Sub andyétd LC. Except for the filing of the
Certificate of Merger and the Upstream Merger @edie with the Secretary of State of the StatBefaware, no other corporate proceedings
on the part of Buyer, Merger Sub or Merger LLC meeessary to authorize the adoption, executioivetgl and performance of this
Agreement or to consummate the Merger and the tttiesactions contemplated hereby. This Agreemasibleen duly and validly executed
and delivered by Buyer, Merger Sub and Merger La@] (assuming due authorization, execution, andetglby Seller), constitutes the valid
and binding obligations of Buyer, Merger Sub anddée LLC, enforceable against Buyer, Merger SubMedger LLC in accordance with
their respective terms, subject to applicable bapiay, insolvency, reorganization, moratorium, threw similar laws relating to creditonsghts
and general principles of equity.

4.4 Consents and ApprovalsExcept (a) for filings, permits, authorizationspsents, and approvals as may be required undeqthed
applicable requirements of, the Exchange Act, theuBties Act, the HSR Act and any applicable fgneantitrust Laws, and state securities or
state “Blue Sky” laws, (b) for filing of the Ceiithte of Merger and the Upstream Merger Certificatel (c) as otherwise set forth in
Section 4.4 of the Buyer Disclosure Schedule, rafrtbe execution, delivery, or performance of thggeement by Buyer, Merger Sub and
Merger LLC, the consummation by Buyer, Merger Sot Blerger LLC of the transactions contemplated ngrer compliance by Buyer,
Merger Sub and Merger LLC with any of the provisidrereof will (i) conflict with or result in any &ach of any provision of the organizatic
documents of Buyer, Merger Sub and Merger LLC réquire any filing with, notice by, or permit, &otization, consent, or approval of, any
Governmental Authority, (iii) result in a violatiar breach of, or constitute (with or without dusioe or lapse of time or both) a default (or
give rise to any right of termination, cancellation acceleration) under, any of the terms, cood#j or provisions of any note, bond, mortg:
indenture, lease, license, contract, agreememther instrument or obligation to which Buyer, Mergub or Merger LLC, as the case may be,
is a party or by which it or any of their respeetproperties or assets may be bound, or (iv) \@daty Law or Order applicable to Buyer,
Merger Sub or Merger LLC or any of their respeciiveperties or assets, excluding from the foregaiagses (ii), (iii), and (iv) such filings,
notices, permits, authorizations, consents, apgsovalations, breaches, or defaults that would malividually or in the aggregate,

(A) prevent or materially delay consummation of Merger, (B) otherwise prevent or materially depeyformance by Buyer, Merger Sub or
Merger LLC of their respective material obligatiamsder this Agreement, or (C) have a Buyer Mateihterse Effect.

4.5Broker’s Fees. Neither Buyer, Merger Sub nor Merger LLC nor anythdir respective officers, directors, employeesagents has
employed any broker, finder, or financial advisoirzurred any liability for any fees or commisssan connection with any of the transactions
contemplated by this Agreement (including
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the Merger and the Upstream Merger), except fas &sel commissions incurred in connection with thgagement of Goldman Sachs & Co.
(the “Buyer’s Advisor’) and for legal, accounting, and other professidaas payable in connection with the Merger, &llvbich will be paid
by Buyer.

4.6 Buyer Reports; Financial Statements; Sarbanes-Oxlegt .

(a) Buyer has filed or furnished, as applicableadmely basis all forms, statements, certificatioreports and documents required
to be filed or furnished by it with the SEC undee Exchange Act or the Securities Act since Decer@ibe2004 (the forms, statements, reports
and documents filed or furnished since DecembePB@4 and those filed or furnished subsequentealtie hereof, including any amendm:
thereto, the Buyer SEC Report3, except where the failure to so file or furnisbuld not, individually or in the aggregate, reaaioly be
expected to have a Buyer Material Adverse EffeatHof the Buyer SEC Reports, at the time of lisdfior being furnished complied in all
material respects with the applicable requiremehthe Securities Act, the Exchange Act and théd&aes-Oxley Act, and any rules and
regulations promulgated thereunder applicableedBhyer SEC Reports, or, if not yet filed or fulméd, will to Buyer's knowledge comply in
all material respects with the applicable requireta@f the Securities Act, the Exchange Act andSashanes-Oxley Act, and any rules and
regulations promulgated thereunder applicable édBhyer SEC Reports. As of their respective daiesf(amended prior to the date hereof, as
of the date of such amendment), the Buyer SEC Regat not contain any untrue statement of a matéatt or omit to state a material fact
required to be stated therein or necessary to iekstatements made therein, in light of the cirstamces in which they were made, not
misleading, and any Buyer SEC Reports filed orifivad with the SEC subsequent to the date herdlofigtito Buyer’'s knowledge, contain
any untrue statement of a material fact or omététe a material fact required to be stated thereirecessary to make the statements made
therein, in light of the circumstances in whichytlveere made, not misleading.

(b) Buyer has made available to Seller true, coraad complete copies of all amendments and nuadiifins that have not been
filed by Buyer with the SEC to all agreements, dueats, and other instruments that previously haah figed by Buyer with the SEC and are
currently in effect. As of the date of this AgreetheBuyer has timely responded to all comment istté the staff of the SEC relating to the
Buyer SEC Reports, and the SEC has not advisedrBlogteany final responses are inadequate, insefffior otherwise non-responsive. Buyer
has made available to Seller true, correct and tetepopies of all comment letters, written ingesriand enforcement correspondence betweer
the SEC, on the one hand, and Buyer and any Slitsidiaries, on the other hand, occurring sinceeBber 31, 2004 and prior to the date of
this Agreement and will, reasonably promptly follag the receipt thereof, make available to Selfsr such correspondence sent or received
after the date hereof. To the knowledge of Buyenfahe date of this Agreement, none of the BBEC Reports is the subject of ongoing ¢
review or outstanding SEC comment.

(c) Buyer is in compliance in all material respestth the applicable listing and corporate goverearules and regulations of
Nasdaq

(d)(i) Each of the consolidated balance sheetsidexd in or incorporated by reference into the BIBE€ Reports (including the
related notes and schedules) fairly present, imaterial respects, the consolidated financialtipssf Buyer and its consolidated Subsidiaries
as of its date, or, in the case of the Buyer SE@oRs filed after the date hereof, will to Buyekisowledge fairly present, in all material
respects, the consolidated financial position oféwand its consolidated Subsidiaries as of ite datl each of the consolidated statements of
income, changes in stockholders’ equity (defiait)l @ash flows included in or incorporated by refieseinto the Buyer SEC Reports (including
any related notes and schedules) fairly preserdafi material respects, the results of operatiogtsined earnings (loss) and changes in fina
position, as the case may be, of such companigbldgperiods set forth therein (except as indicatetle notes thereto, and in the case of
unaudited statements, as may be permitted by the ofithe SEC, and subject to normal year-endtaadjiistments that will not be material in
amount or effect), in each case in accordance @RAP consistently applied during the periods inealyexcept as may be noted therein, or in
the case of Buyer SEC
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Reports filed after the date hereof, will to Buygskhowledge fairly present in all material respgttte results of operations, retained earnings
(loss) and changes in financial position, as tlee gaay be, of such companies for the periods sttt ioerein (except as indicated in the notes
thereto, and in the case of unaudited statemenitaag be permitted by the rules of the SEC, angksuto normal year-end audit adjustments
that will not be material in amount or effect),gach case in accordance with GAAP consistentlyiegpluring the periods involved, except as
may be noted therein (theBuyer Financial Statements

(e) Buyer has designed and maintains a systemerhil control over financial reporting (as definedRules 13a-15(f) and 15d-15
(f) of the Exchange Act) sufficient to provide reaable assurance regarding the reliability of feiahreporting, and, to the knowledge of
Buyer, such system is effective in providing susburance. Buyer (i) maintains disclosure controts grocedures (as defined in Rules 13a-15
(e) and 15d-15(e) of the Exchange Act) designeshBure that material information required to beldsed by Buyer in the reports that it files
or submits under the Exchange Act is recorded,gqe®ed, summarized and reported within the timegsspecified in the SEC’s rules and
forms and is accumulated and communicated to Bayednagement as appropriate to allow timely dewssiegarding required disclosure a
to the knowledge of Buyer, such controls and praceslare effective in ensuring such disclosurescantmunications (ii) has disclosed, based
on the most recent evaluation of its chief exeeutfficer and its chief financial officer prior the date hereof, to Buyer’s auditors and the
Audit Committee of the Board of Directors of Bujand made summaries of such disclosures availalelter) (A) (i) any significant
deficiencies in the design or operation of intelcwitrol over financial reporting that would adwaysaffect in any material respect Buyer’s
ability to record, process, summarize and repagrfcial information and (ii) any material weaknesimternal control over financial reporting,
and (B) any fraud, whether or not material, thablies management or other employees who havendisant role in Buyers internal control
over financial reporting. Each of Buyer and its Sidtaries have materially complied with or substhyt addressed such deficiencies, material
weaknesses or fraud. Buyer is in compliance imalierial respects with all effective provisionglud Sarbanes-Oxley Act. Buyer has made
available to Seller any written reports and othatarial correspondence since December 31, 2004dad¥y Buyer’'s external auditors to the
Audit Committee required or contemplated by liststgndards of Nasdaq, the Audit Committee’s chantgrofessional standards of the Public
Company Accounting Oversight Board. Since Decer3fie2004, to the knowledge of Buyer, no materiahptaints from any source regard
guestionable accounting or auditing matters haes Ibeceived by Buyer. Buyer has made availablestieiSa summary of all complaints or
concerns made since December 31, 2004 through Buyhrstleblower hot-line or equivalent system feceipt of employee concerns
regarding possible violations of Law that relatdin@ancial reporting, internal controls and relatedtters.

(f) Each of the principal executive officer of Buyand the principal financial officer of Buyer (each former principal executive
officer of Buyer and each former principal finari@éficer of Buyer, as applicable) has made altifieations required by Rule 13a-14 or 15d-
14 under the Exchange Act or Sections 302 and 9@tecSarbanes Oxley Act and the rules and reguiatof the SEC promulgated thereunder
with respect to the Buyer SEC Reports, and themstants contained in such certifications were tnee@rrect on the date such certifications
were made. For purposes of this Section 3.6(fintipal executive officer” and “principal financiafficer” shall have the meanings given to
such terms in the Sarbanes-Oxley Act. Neither Bagerany of its Subsidiaries has outstanding, srdreanged any outstandingxtensions ¢
credit” to directors or executive officers in vidtan of Section 402 of the Sarbanes Oxley-Act.

(9) Neither Buyer nor any of its Subsidiaries riorthe knowledge of Buyer, any director, officerjmternal or external auditor of
Buyer or any of its Subsidiaries has received bentise had or obtained actual knowledge of angtsutive material complaint, allegation,
assertion or claim, whether written or oral, thalBr or any of its Subsidiaries has engaged intopreble accounting or auditing practices.
current or former attorney representing Buyer or @inits Subsidiaries has reported evidence of geri& violation of securities laws, breach
fiduciary duty or similar violation by Buyer or amny its officers, directors, employees or agentth®current Board of Directors of Buyer or
any committee thereof or to any current directoexecutive officer of Buyer.
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(h) To the knowledge of Buyer, no employee of Buyeany of its Subsidiaries has provided informatio any law enforcement
agency regarding the commission or possible coniomsy any crime or the violation or possible vidda of any applicable Laws described in
Section 806(a)(1) or (a)(2) of the Sarbanes-Oxleyl?y Buyer or any of its Subsidiaries.

4.7 Absence of Certain Changes or EventSince December 31, 2007, except as disclosed iBulyer SEC Reports filed prior to the
date of this Agreement, Buyer and each of its Sliases have conducted their respective businessamaterial respects in the ordinary
course consistent with their past practices, aatethas not been:

(a) any change, event, circumstance or conditidhédknowledge of Buyer that, individually or irethggregate, has had, or would
reasonably be expected to have, a Buyer Materiaersed Effect;

(b) any declaration, setting aside or payment gfdimidend or other distribution with respect toyashares of capital stock of Buyer
or any of its Subsidiaries (except for dividend®trer distributions by any direct or indirect Wiyadwned Subsidiary to Buyer or to any
wholly owned Subsidiary of Buyer), or any repurahagdemption or other acquisition by Buyer or ahits Subsidiaries of any outstanding
shares of capital stock or other securities of Buwyeny of its Subsidiaries;

(c) except as required as a result of a changpplicable Law or GAAP, any material change in argtimod of accounting or
accounting practice by Buyer or any of its Subsidig or

(d) any agreement to do any of the foregoing.

4.8 Legal Proceedings Except as set forth in Section 4.8 of the Buyerclisure Schedule, (a) there is no Action pendingoothe
knowledge of Buyer, threatened in writing againgy®& or any of its Subsidiaries, and (b) neithey&uwnor any of its Subsidiaries is subject to
any outstanding order, writ, judgment, injunctiondecree of any Governmental Authority, whichtha case of (a) or (b), would, individually
or in the aggregate, (i) prevent or materially getee consummation of the Merger or Upstream Mer@grotherwise prevent or materially
delay performance by Buyer or any of its Subsidmof their respective material obligations untié&s Agreement, or (iii) have a Buyer
Material Adverse Effect.

4.9 Absence of Undisclosed LiabilitiesSince December 31, 2007, except for those liaddlithat are reflected or reserved against on the
Buyer Financial Statements and other than in tdeary course consistent with their past practioesther Buyer nor any of its Subsidiaries
has incurred any obligation or liability (continger otherwise) that, either alone or when combiwét all similar liabilities, either
individually or in the aggregate, has had, or waelasonably be expected to have, a Buyer Matedaksse Effect.

4.10Compliance with Applicable Laws and Reporting Rermprments. Buyer and its Subsidiaries hold all permits, fises, variances,
authorizations, exemptions, orders, registratians, approvals of all Governmental Authorities et required for the operation of their
respective businesses (thBuyer Permits) and Buyer and each of its Subsidiaries is ineriat compliance with the terms of the Buyer
Permits and all applicable Laws and regulationsepkwhere the failure so to hold or comply, indially or in the aggregate, would not
reasonably be expected to have a Buyer Materiakfs#vEffect. The businesses of Buyer and its Sisiviid are not being conducted in
violation of any law, ordinance, or regulation ofyaGovernmental Authority (including, but not lired to the Sarbanedxley Act and the US,
PATRIOT Act of 2001), except for possible violat&mmwhich, individually or in the aggregate, do have, and would not reasonably be
expected to have, a Buyer Material Adverse Eff€otthe knowledge of Buyer, no investigation by &wyvernmental Authority with respect to
Buyer or any of its Subsidiaries is pending or #teaed.
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4.11Intellectual Property.

(a) To the knowledge of Buyer, Buyer and its Sulasids exclusively own or possess adequate andag#ble rights to use,
without payment to a third party, all of the Inegltual Property Assets necessary for the operafi@uyer’s business, free and clear of all
Encumbrances other than Permitted Encumbrancespeas would not reasonably be expected to hadwjdually or in the aggregate, a
Buyer Material Adverse Effect;

(b) there are no pending claims, or, to the knogdedf Buyer, threatened claims against any of Boyéts Subsidiaries alleging
that any of the operations of Buyer's business,astivity by Buyer or its Subsidiaries, any compyisograms and/or services and related
documentation that Buyer or its Subsidiaries degiganufacture, market, sell and/or distribute feelf, a customer or a third party (each such
product or service shall be referred to herein ‘aBayer Product) infringes on or violates (or in the past infringadviolated) any Third Part
IP Rights or constitutes a misappropriation ofifothe past constituted a misappropriation of) &rgde Secrets of any Person or that any ¢
Buyer Intellectual Property Assets is invalid oenforceable, nor is there any interference, opioositeissue, reexamination or other
proceeding of any nature pending or, to the knogéeaf Buyer, threatened, in which the scope, glidhd/or enforceability of any Buyer
Intellectual Property Asset is being, has beenauld/reasonably be expected to be contested dedigald, except as would not reasonably be
expected to have, individually or in the aggregatBuyer Material Adverse Effect;

(c) to the knowledge of Buyer, neither the operatid Buyer’s business as currently conducted ngraaivity by Buyer or its
Subsidiaries, nor any Buyer Product infringes omiolates (or in the past infringed on or violatediy Third Party IP Right or constitutes a
misappropriation of (or in the past constitutediaappropriation of) any Trade Secrets of any Perspeept as would not reasonably be
expected to have, individually or in the aggregatBuyer Material Adverse Effect;

(d) to the knowledge of Buyer, no current or forraerployee, consultant or contractor of Buyer oSibsidiaries has any claim,
right (whether or not currently exercisable) oeneist to or in any Intellectual Property Asseteptas would not reasonably be expected to
have, individually or in the aggregate, a Buyer &al Adverse Effect; and

(e) to the knowledge of Buyer, (i) there is no, has there been any, infringement or violation ty Berson of any of Buyey'or its
Subsidiaries’ rights in or to Buyer’s Intellectidoperty Assets and (i) there is no, nor has theen any, misappropriation by any Person of
any of Buyer’s material Trade Secrets, except fad€ Secrets that lost their status as Trade Sagpen the release of a new Buyer Product,
upon the issuance of a Patent or publication adterR application, or as the result of a good-faitkiness decision to disclose such Trade
Secret, except in each case as would not reasohaldypected to have, individually or in the aggtega Buyer Material Adverse Effect.

4.12Books and RecordsThe minutes of the board of directors of BuyacsiJanuary 1, 2005 have been made available ler,Seid
such minutes (i) contain a summary that is comptetdl material respects of all meetings and axgisince such date of the board of directors
of Buyer through the date of the latest meetingaatn and (ii) accurately in all material respaeflect all meetings and actions referred 1
such minutes.

4.13lllegal Payments. To Buyer’s knowledge, none of Buyer or its Sulzsigs or any director or officer, agent or empleyé Buyer or
its Subsidiaries has ever offered, made or receiveldehalf of Buyer or their Subsidiaries any ilegayment or contribution of any kind,
directly or indirectly, including, without limitadh, payments, gifts or gratuities, to any persaotifye or United States or foreign national, state
or local government officials, employees or agemtsandidates therefor or other Persons.

4.14 Available Funds.

(a) All of the Buyer Common Stock to be issued luy®& hereunder has been, or prior to the Clositigoej duly authorized and,
upon the issuance thereof in accordance with timestef this Agreement, will be validly issued, fupaid and nonassessable and not subject to
any preemptive or similar rights.
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(b) As of the date hereof, Buyer has executed fimgncommitment letters in place from Bank of AngatiN.A. and Banc of
America Securities LLC (thellenders’) , pursuant to which such financial institutidmsve committed, upon the terms and subject to the
conditions set forth therein, to provide financtogBuyer in an amount up to $450 million in conmettwith the transactions contemplated by
this Agreement (the Commitment Lettery. Buyer has delivered to Seller complete andettrcopies of executed Commitment Letters. As of
the date hereof, the Commitment Letters are inffutte and effect; all commitment fees requirethégoaid thereunder have been paid in full or
will be duly paid in full if and when due; the Coritment Letters have not been amended or terminatedi; to the knowledge of Buyer, there
is no breach of any representation of Buyer exgstivereunder. As of the date hereof, Buyer hasasan to believe that any condition to the
Commitment Letters will not be satisfied or waiyaibr to the Effective Time. As of the Closing, Banywill have sufficient funds to pay all
cash amounts required to be paid by it, the SurgiGorporation, Merger Sub and Merger LLC in conioecwith the Merger and the Upstre
Merger, including the cash portion of the Mergen§ideration and all payments, fees and expensatedeio or arising out of the Merger and
the Upstream Merger.

4.15Disclosure Documents; Buyer InformationThe information relating to Buyer, Merger Sub,riyier LLC and their respective
Subsidiaries to be contained in the Registrati@te®tent will not, on the date the Registrationedtent is filed with the SEC, at any time it is
amended or supplemented, or at the time it beceffiestive under the Securities Act, contain anywmistatement of any material fact, or o
to state any material fact required to be stateceih or necessary in order to make the statentiestsin not false or misleading at the time and
in light of the circumstances under which suchestegnt is made. The information relating to Buyeertyer Sub, Merger LLC, and their
respective Subsidiaries to be contained in the yP&iatement/Prospectus will not, on the date tloxyStatement/Prospectus is first mailed to
Seller Stockholders or at the time of the Selleckiholders’ Meeting, contain any untrue stateméming material fact, or omit to state any
material fact required to be stated therein or s in order to make the statements thereinatee br misleading at the time and in light of
the circumstances under which such statement i€ nTdoe Proxy Statement/Prospectus will comply imelterial respects as to form with the
requirements of the Exchange Act and the rulesregdlations thereunder. Notwithstanding the foregpno representation is made by Buyer,
Merger Sub or Merger LLC with respect to the infatian that has been or will be supplied by SelldtoSubsidiaries or their Representatives
for inclusion in the Registration Statement or Br&tatement/Prospectus.

4.16Definition of Buyer's Knowledge As used in this Agreement, the phrase “to theaedge of Buyer” or any similar phrase means
the actual knowledge of James E. Cashman Ill, MBriahields, Joseph C. Fairbanks, Jr., Sheila Baiio and Joseph S Solecki after due
inquiry by each such individual of such individusatlirect reports.

ARTICLE V - COVENANTS RELATING TO CONDUCT OF BUSINE SS

5.1 Conduct of Seller's Business Pending the EffectiVene . During the period commencing on the date of Agseement and ending
at the Effective Time or such earlier date as Agggeement may be terminated in accordance witteitas (the ‘Pre-Closing Period), Seller
agrees (unless it is required to take such actimayant to this Agreement or Buyer shall give fismpwritten consent, such consent not to be
unreasonably withheld or delayed) to, and to caash of its Subsidiaries to, carry on its busirieske usual, regular and ordinary course
consistent with past practice, including with regge working capital management, pay its Liakeltiand Taxes consistent with Seller’s past
practices (and in any event when due) unless bmintested in good faith by appropriate proceedipgg,or perform other material obligations
when due consistent with Seller’s past practictsefathan Liabilities, Taxes and other obligatiahany, contested in good faith through
appropriate proceedings), and use commerciallyoresse efforts to (a) preserve its present busioeganization, (b) keep available (and
cooperate in any reasonable measures by Buyendguurposes of keeping available) the servicetssgfresent officers and employees and
(c) preserve its relationships with customers, §apyp distributors, licensors, licensees, indemenaontractors and other Persons having
business dealings
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with it, all with the express purpose and intenpserving unimpaired its goodwill and ongoingibasses. In addition, unless required by
Law, none of Seller or any of its Subsidiaries khethout the prior written consent of Buyer, s sole discretion, take or agree in writing or
otherwise to take, any action that would resuthim occurrence of any of the changes describeédtich 3.7 or any other action that would
make any of Seller’s representations or warrarttiegained in this Agreement untrue or incorregbr@vent Seller from performing or cause
Seller not to perform its agreements and covenramsunder such that Buyer’s closing conditionseaat®n 7.2(a) and (b) would not to be
satisfied. Without limiting the generality of therégoing, during the Pre-Closing Period, excepgtedgorth in Section 5.1 of the Seller
Disclosure Schedule or as required by Law, Sehall :iot do, cause or permit, and shall causeltsiiaries not to do, cause or permit, an
the following actions, without the prior writtenrcgent of Buyer, in its sole discretion, exceptgzessly provided or permitted in this
Agreement:

(a)(i) declare, set aside or pay any dividendsoomake any other distributions (whether in casleusities or other property) in
respect of, any of its capital stock (other thariddinds and distributions paid to Seller or its Sdiaries), (ii) split, combine or reclassify anfy
its capital stock or issue or authorize the issearf@any other securities in respect of, in liewoin substitution for shares of its capital stoel
any of its other securities, or (iii) purchase,@exh or otherwise acquire any shares of its cagtitek or any securities or obligations convert
into or exchangeable for any shares of its capttatk or any other of its securities or any rightarrants or options to acquire any such shares
or other securities (other than acquisitions ofvestible securities upon conversion of such sei@sribr acquisitions of exercisable securities
upon exercise of such securities);

(b)(i) authorize for issuance, issue, deliver dr@eagree or commit to issue or sell (whetheotigh the issuance or granting of
options, warrants, commitments, subscriptions,tsigh purchase or otherwise) or accelerate thengest any stock of any class or any other
securities or equity equivalents other than purst@preexisting terms (including, without limitation, stoappreciation rights) of Seller and
Subsidiaries (other than issuances upon conveosierercise of currently outstanding securitiegrants of Options to new hires in the
ordinary course of business consistent with pasttire with vesting provisions similar to Optionsexistence as of the date hereof except that
any such Options granted to new hires will not &zege by their terms in connection with the tratiges contemplated by this Agreement and
in no event shall the aggregate Options to purchhaees of Seller Common Stock granted during teeQfosing Period exceed 15,000), or
(i) enter into any contract with respect to theefgoing, or (iii) permit any grants of restrictddek or issuance of similar stock-based employee
rights;

(c) cause, make or permit any change or amendraghétorganizational documents of Seller or angsoSubsidiaries, or change
the authorized capital stock or equity interestSelfer or any of its Subsidiaries;

(d) enter into or amend any agreement pursuanhiohaany other party is granted any joint or exisleisnarketing or other joint or
exclusive right of any type or scope with respeaiy of the Seller Products or technology othantany such agreement that may be
terminated without penalty by Seller or its Sulssiis upon not more than ninety (90) daystice, other than in the ordinary course of bussd
consistent with past practice;

(e)(i) other than with respect to capitalized lsagecur any Indebtedness or guarantee any Indeéssdf another Person, (ii) iss
sell or amend any debt securities or warrants leeratights to acquire any debt securities of Selteany of its Subsidiaries, guarantee any debt
securities of another Person, or enter into amgn@@ment having the economic effect of any of tliedoing, (iii) make any loans, advances or
capital contributions to, or investment in, anyestRerson, other than Seller or any of its diredéhdirect wholly owned Subsidiaries, other tl
in the ordinary course of business consistent pétst practice, or (iv) mortgage, pledge or othezveiscumber any material assets, or create or
suffer any material Encumbrance thereupon, exaeptach case, in the ordinary course of businessistent with past practice pursuant to
credit facilities in existence on the date herenfgny extensions or renewals thereof) and PemniEtecumbrances;
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(H (i) prepay any loans (if any) from its stockhetd, officers or directors or any Person affiliatgth any of the foregoing,
(i) amend its borrowing arrangements or (iii) wajvelease or assign any material rights or claimsach case, other than in the ordinary
course of business consistent with past practice;

(g) materially reduce the amount of any insurarmeecage provided by its existing insurance policies
(h) materially change or implement accounting peicmethods or procedures, except as requireddFr applicable Law;

(i) (i) increase the annual or discretionary amewftbase salary, bonus compensation or any obher éf compensation payable or
to become payable to any officer, employee, agenbpsultant of Seller or any of its Subsidiares;ept in the ordinary course of business
consistent with past practice, or (ii) grant oresgto grant or accelerate any right to any severantermination pay or enter into any contract
to make or grant any severance or termination pgagp or agree to pay any bonus or other incemtrepensation to any officer or employee,
except in the ordinary course of business condistéh past practice;

(j) enter into, establish, adopt or amend (exdepach case, (i) as may be required by applidadnles, or (i) to satisfy contractual
obligations existing as of the date hereof, o {iiithe ordinary course of business consistertt wést practice), any pension, retirement, stock
purchase, savings, profit sharing, deferred conmgtears consulting, bonus, group insurance or oémeployee benefit, incentive or welfare
contract, plan or arrangement, or any trust agreexee similar arrangement) related thereto, or kamicate any intention to take such
foregoing actions, in respect of any director,afior employee of Seller or any of its Subsidigrie

(k) hire any employee or consultant with an anrsadéry in excess of $100,000 except in the ordiganyse of business consistent
with past practice;

(I) make any material acquisition or capital expeure in excess of $500,000 in the aggregate fdeSand its Subsidiaries, taken
as a whole, other than in the ordinary course sfrtass consistent with past practice;

(m) sell, lease, license, pledge or otherwise dispdf, distribute or encumber any properties oetassf Seller or any of its
Subsidiaries other than in the ordinary courseusiness consistent with past practice;

(n) acquire or agree to acquire by merging or chaating with, or by purchasing a substantial pmmtof the assets of, or by any
other manner, any business or any corporationneistiip, association or other business organizatiativision thereof;

(o) other than in the ordinary course of businesssistent with past practice, (i) dispose of, l&@rgrant, or obtain, or permit to
lapse any rights to, any Intellectual Property Asgether than non-exclusive licenses in conneatiith the sale of the Seller Products), or
(i) dispose of or disclose to any Person, othantRepresentatives of Buyer, Merger Sub or Mer¢&?,lany Seller Trade Secret;

(p) other than in the ordinary course of businessistent with past practice, enter into, modifpead, violate or terminate any
Seller Contract or agreement to which Seller or @fnys Subsidiaries is party, or knowingly waivelease or assign any rights or claims (other
than any write-off or other compromise of any actsueceivable of Seller or any of its respectiudsidiaries in accordance with GAAP);

() except as otherwise required by applicable Laswdetermined in the good faith judgment of Seiteake or change any material
Tax election, change any material method of Taxawting, amend any income Tax Return or other rat€ax Return, file any income Tax
Return or other material Tax Return in a mannetrithanconsistent with the past practices of Sedlad its Subsidiaries, settle any audit, claim,
examination or deficiency litigation with respecta material amount of Taxes, request any privaterlor similar Tax ruling,
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enter into any closing agreement with any Taxingh@tity with respect to any material amount of Tawe consent to any extension or wavier
of the limitation period applicable to any claimagsessment in respect of material Taxes, witliogach case, providing at least ten (10) days
notice to Buyer and, to the extent that Buyer iegtiSeller within such ten-day period that Buyasmnably believes that such action will cause
a material adverse effect on Buyer's Tax Returngpériods following the Closing, Seller shall usasonable best efforts to accommodate any
reasonable requests by Buyer;

(r) materially modify or terminate any Lease, exdbat Seller may renew Leases on terms mategalhsistent with existing terms
other than the Lease for Commerce Court, Four@t&nuare, Pittsburgh, Pennsylvamiegvidedthat, Seller shall promptly notify Buyer of,
and furnish Buyer with information relating to, amaterial default under any Lease for any Leaseal Reperty;

(s) acquire any Owned Real Property;

(t) settle or compromise any pending or threatehettbn (whether or not commenced prior to the dxtthis Agreement) for an
amount in excess of $100,000, except in the orginaurse of business consistent with past practice;

(u) revalue any of its assets, including writingwhathe value of inventory or writing off notes arcaunts receivable, except as
required by GAAP or applicable Law; or

(v) agree, commit to or enter into any contrachwangement to take any of the actions referréd 8ection 5.1(a) through
Section 5.1(u) above, or intentionally take anyeothction that would prevent Seller from performiogcause Seller not to perform, any of its
covenants and agreements hereunder.

Notwithstanding the foregoing, nothing containedhis Agreement shall give Buyer, directly or ireditly, the right to control or direct ti
operations of Seller prior to the Effective TimeioPto the Effective Time, Seller shall exercisensistent with the terms and conditions of this
Agreement, control, supervision and managementitsand its Subsidiaries’ operations.

5.2 Conduct of Buyer’s Business Pending the Effectivarie . During the Pre-Closing Period, Buyer agrees @snieis required to take
such action pursuant to this Agreement or Sellall gfive its prior written consent, such conserttode unreasonably withheld or delayed;
and to cause each of its Subsidiaries to, cariigsdpusiness in the usual, regular and ordinarysuoonsistent with past practice. Without
limiting the generality of the foregoing, duringetPre-Closing Period, except as set forth in Sed&i@ of the Buyer Disclosure Schedule or as
required by Law, Buyer shall not do, cause or peramd shall cause its Subsidiaries not to do,&aupermit, any of the following actions,
without the prior written consent of Seller, in $isle discretion, except as expressly provideceomfited in this Agreement:

(a) cause, make or permit any change or amendméné torganizational documents of Buyer, or chahgeuthorized capital sto
or equity interests of Buyer;

(b) acquire or agree to acquire by merging or chidating with, or by purchasing a substantial pmmtdf the assets of, or by any
other manner, any material business;

(c) sell, lease, license, pledge or otherwise dispd, distribute or encumber any properties oetassf Buyer or any of its
Subsidiaries if such transaction would be requicelde reported on a current report on Form 8-Knyr successor form under the rules and
regulations of the Securities and Exchange Comaonissi

(d) make any adjustment, split, combination, resifaation or similar transaction in respect of afythe shares of Buyer Common
Stock, or make any distribution, declaration, settiside or payment of any dividend or other distion (whether in cash, stock or property
respect of the Buyer Common Stock, or any repush@slemption or other acquisition by Buyer of anystanding shares of Buyer Common
Stock; and
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(e) agree, commit to or enter into any contradroangement to take any of the actions referred 8ection 5.2(a) through
Section 5.2(d) above, or any other action that @quéevent Buyer from performing, or cause Buyertogierform, any of its covenants and
agreements hereunder.

ARTICLE VI - ADDITIONAL AGREEMENTS

6.1 Disclosure Documents

(a) As promptly as practicable after the date &f greement, Buyer and Seller shall prepare andeto be filed with the SEC the
Proxy Statement/Prospectus relating to the SetlerkBolders’ Meeting to be held to consider thepidm and approval of this Agreement and
Buyer shall prepare and cause to be filed with3BE the Registration Statement (including the Pi®tatement/Prospectus relating to the
Seller Stockholders’ Meeting). Each of Buyer ante8ahall use reasonable best efforts to caus®#ggstration Statement or Proxy
Statement/Prospectus, as the case may be, to camgdlymaterial respects in form and substancé wie rules and regulations promulgatec
the SEC and to respond promptly to any commentiseoSEC or its staff with respect to the Registrabtatement or Proxy
Statement/Prospectus, as the case may be. Eaalyef,B/erger Sub, Merger LLC and Seller shall famnall information concerning
themselves and their Subsidiaries, as applicabltheaother parties may reasonably request in abionewith the preparation of the
Registration Statement or which may be requireccuagplicable Law. Each party shall promptly nottig other parties upon the receipt of
any comments from the SEC or its staff or any regjfrem the SEC or its staff for amendments or srppnts to the Registration Statement or
Proxy Statement/Prospectus, as the case may Becahsult with the other parties prior to resparglto any such comments or requests or
filing any amendment or supplement to the Registnebtatement or Proxy Statement/Prospectus, assfeemay be, and shall provide the
other parties with copies of all correspondenceveen such party and its Representatives on théame and the SEC and its staff on the other
hand. Each of Buyer and Seller shall use reasorssieefforts to cause the Registration Statenuelné tdeclared effective by the SEC as
promptly as reasonably practicable after the filingreof. Buyer also agrees to use reasonablesffestis to obtain any necessary state
securities law or “Blue Sky” permits and approvaguired to carry out the transactions contemplbtethis Agreement. Seller shall use
reasonable best efforts to cause the Proxy Statémespectus to be mailed to the Seller Stockheldsrpromptly as practicable after the
Registration Statement is declared effective utigeiSecurities Act. If Buyer, Merger Sub, Merger@_br Seller become aware of any
information that, pursuant to the Securities Acther Exchange Act, should be disclosed in an amentior supplement to the Registration
Statement or Proxy Statement/Prospectus, as tkentag be, then such party, as the case maghladl,promptly inform the other parties ther
and shall cooperate with such other parties indikuch amendment or supplement with the SEC &agpropriate, in mailing such
amendment or supplement to the Seller Stockholders.

(b) Notwithstanding anything to the contrary staabdve, prior to filing and mailing, as applicalitee Registration Statement or
Proxy Statement/Prospectus (or any amendment tesnpnt thereto) or responding to any commenth@EC with respect thereto, the
party responsible for filing or mailing such docurhshall provide the other parties a reasonabl@ppity to review and comment on such
document or response and shall discuss with ther ptrties and include in such document or respawmements reasonably and promptly
proposed by the other parties.

(c) Buyer will advise Seller, promptly after Buyreceives notice thereof, of the time when the Regjien Statement has become
effective or any supplement or amendment has hikh 6f the issuance of any stop order or the ensjon of the qualification of Buyer
Common Stock for offering or sale in any jurisdictj of the initiation or threat of any proceediing &ny such purpose, or of any request by the
SEC for the amendment or supplement of the Regimtr&tatement or for additional information.
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6.2 Seller Stockholders’ Meeting

(a) Seller shall take all action necessary in at@oce with applicable Law and the Seller Charter &@ller Bylaws to call, give
notice of, convene, and hold a meeting of the E&8teckholders to consider and vote on a propasatibpt and approve this Agreement and
the transactions contemplated hereby (t&elter Stockholders’ Meetiriyy The Seller Stockholders’ Meeting shall be h@ld a date selected
by Seller in consultation with Buyer) as promptly@acticable after mailing of the Proxy Statermf@mgpectus.

(b) Subject to the provisions of Section 6.4 hertdté Board of Directors of Seller shall recommémat the Seller Stockholders
adopt and approve this Agreement (tHeeller Recommendatidpand Seller shall include such Seller Recommeindah the Proxy
Statement/Prospectus.

6.3 Third Party Consents and Regulatory Approvals
(a) Subject to the terms hereof and applicable LSailler and Buyer shall use their reasonable b&st®to:

(i) take, or cause to be taken, all actions, ancddoause to be done, and to assist and coopeithtéhe other parties in doin
all things necessary, proper, or advisable to comsate and make effective the transactions contaetpleereby (including, witho
limitation, the Merger and the Upstream Mergerpasnptly as practicable;

(i) as promptly as practicable, obtain from anyw&mmental Authority or any other third party amnsents, licenses,
permits, waivers, approvals, authorizations, oeosdequired to be obtained or made by Seller geBar any of their respective
Subsidiaries in connection with the authorizatiexecution, and delivery of this Agreement and threscmmation of the
transactions contemplated hereby (including, withiouitation, the Merger and the Upstream Merger);

(i) as promptly as practicable, make all neceg$idings, and thereafter make any other requinglinsissions, with respect to
this Agreement and the Merger and the Upstream &tesgjuired under (A) the Exchange Act and anyradpelicable federal or
state securities laws, (B) the HSR Act and anytedlgovernmental request thereunder, and (C) drer afpplicable Law; and

(iv) execute or deliver any additional instrumemégessary to consummate the transactions contexdigt and to fully carr
out the purposes of, this Agreement (includinghaitt limitation, the Merger and the Upstream Meyger

Seller and Buyer shall cooperate with each otheoimection with the making of all such filings¢lading providing copies of all such
documents to the naiiling party and its advisors prior to filing andrequested, accepting reasonable additions,idakebr changes sugges
in connection therewith. Seller and Buyer shall tsgr respective reasonable best efforts to flrtaseach other all information required for
any application or other filing to be made pursuarthe rules and regulations of any applicable (asiuding all information required to be
included in the Registration Statement and ProgyeBtent/Prospectus) in connection with the trafmastontemplated by this Agreement.
For the avoidance of doubt, Buyer and Seller atiraenothing contained in this Section 6.3(a) shedbify or affect their respective rights and
responsibilities under Section 6.3(b).

(b) Seller and Buyer shall use reasonable bestteffo obtain the authorizations, consents, ordedsapprovals and to make filings
from or with any Governmental Authority or otheirthparty necessary for their execution and deivefr and the performance of their
respective obligations pursuant to, this Agreemehné parties hereto will not take any action thdlthave the effect of delaying, impairing or
impeding the receipt of any required approvals sirall promptly respond to any requests for additiamformation from any Governmental
Authority. Each of Seller and Buyer hereby covenantd agrees to use its reasonable best effextoe termination of any waiting periods
under the HSR Act and any other federal, statemidn law, regulation, or decree designed to fibhiestrict, or regulate actions for the
purpose or effect of monopolization
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or restraint of trade (collectively,Antitrust Laws’) and to obtain the approval of the Federal Tr&@denmission, the Antitrust Division of the
United States Department of Justice or any othplicggble Governmental Authority, for the Mergere tdpstream Merger and the other
transactions contemplated hereby. Notwithstandiegd@regoing, nothing herein shall require BuyeSeller, in connection with the receipt of
any regulatory approval, to divest, sell, leasrise, hold separate, restrict or otherwise disphse agree to divest, sell, lease, license, hold
separate, restrict or otherwise dispose of anynlessiwhatsoever conducted by or proposed to baictewtlby or any assets whatsoever of
Buyer, Seller or any of their respective Subsidisror to litigate or formally contest any proceedirelating to any regulatory approval pro«
in connection with the Merger or Upstream Merger.

(c) Buyer and Seller will (i) promptly notify thetger party of any written or oral communicatiorthat party or its Affiliates from
any Governmental Authority and, subject to appliedtaw (including Regulations, codes, plans, Ora@erd charges thereunder), permit the
other party to review in advance any proposed @ritommunication to any Governmental Authoritye@th case concerning the review,
clearance or approval of any of the transactiomsesoplated hereby under the HSR Act or any sinaifgalicable foreign Laws; (ii) not agree to
participate, or to permit its Affiliates to parfite, in any substantive meeting or discussion aiith Governmental Authority in respect of any
filings, investigation or inquiry concerning theview, clearance or approval of any of the transacticontemplated hereby under the HSR Act
or any similar applicable foreign Laws unless ihswlts with the other party in advance and, toetktent permitted by such Governmental
Authority, gives the other party or its counsel tpportunity to attend and participate in such ingeprovidedthat if the Governmental
Authority or applicable Law (including Regulatiom®des, plans, Orders and charges thereunderndb@eermit such participation by the ot
party or its counsel, or if Buyer’'s and Seller'spective counsels both agree in good faith thatgi@ation of Seller or Seller’s counsel would
not be advisable, Buyer meeting with such Governalékuthority may proceed without the participatioihSeller or its counsel; and
(iii) furnish the other party with copies of allrespondence, filings, and communications (and nanta setting forth the substance thereof)
drafted by or in conjunction with outside counsefvizeen it and its Affiliates and its respective Ragntatives on the one hand, and any
Governmental Authority or members of such Governtadefuthority’s staff on the other hand, concernthg review, clearance or approval of
any of the transactions contemplated hereby umdeHSR Act or any similar applicable foreign Lawcept to the extent prohibited by
applicable Law (including Regulations, codes, pl@slers and charges thereunder) or the instructidsuch Governmental Authority.

(d) Buyer and Seller shall furnish to each otheimdbrmation required for any application or othiging under the rules and
regulations of any applicable Law in connectionhwfie transactions contemplated by this Agreement.

(e) Buyer shall pay the filing and related feesdamnection with any such filings that must be gaidny Governmental Authorities
by any of the parties.

(f) Each of Seller and Buyer shall give (or shallise their respective Subsidiaries to give) anicesto third parties, and use, and
cause their respective Subsidiaries to use, thasanable best efforts to obtain any third partyseats required in connection with the Merger
and the Upstream Merger that are (i) necessargrisummate the transactions contemplated herepgigilosed or required to be disclosed in
the Seller Disclosure Schedule or the Buyer Disgl®$Schedule, as the case may be, or (iii) requorguievent the occurrence of an event that
is reasonably likely to have a Seller Material AcbeeEffect or a Buyer Material Adverse Effect ptioror after the Effective Time, it being
understood that neither Seller nor Buyer shalldmpiired to make any payments in connection witHulféiment of its obligations under this
Section 6.3.
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6.4 No Solicitation of Transactions; Acquisition Propass .

(a) Seller agrees that, except as permitted bySbetion 6.4, neither it nor any of its Subsidismer any of the officers and
directors of it or its Subsidiaries shall, and titaghall use reasonable best efforts to causanitisits SubsidiariefRepresentatives not to, direc
or indirectly:

(i) initiate, solicit or knowingly encourage anyqiniries or the making of any proposal or offer tbastitutes, or would
reasonably be expected to lead to, any AcquisRi@posal;

(i) engage in, continue or otherwise participateuny discussions or negotiations regarding, ovideoany non-public
information or data to any Person relating to, Anguisition Proposal; or

(i) otherwise knowingly facilitate any effort @ttempt by any Person to make an Acquisition Pralpos

(b) As promptly as practicable, and in any everthini24 hours, after any officer or director of IBefeceives any Acquisition
Proposal, Seller shall provide Buyer with oral anitten notice of the material terms and conditiofisuch Acquisition Proposal, request or
inquiry, including (i) the identity of the Persongroup making any such Acquisition Proposal, retjee inquiry, (ii) a copy of all written
materials provided by such Person in connectioh sitch Acquisition Proposal, request or inquiry éiida written summary, if it is not in
writing, of any such Acquisition Proposal, requessinquiry. After receipt of the Acquisition Progdsrequest or inquiry, Seller shall continue
to keep Buyer promptly informed of all material d®pments regarding the status and material dethdsy such Acquisition Proposal, reqt
or inquiry (including, but not limited to, noticd all material amendments with respect thereto)tarttie extent requested by Buyer, Seller will
provide Buyer with daily updates on the status @etzils of any such Acquisition Proposal. Sellallshprovide Buyer with 48 hours’ prior
notice (or such lesser prior notice as is provitethe members of Board of Directors of Sellerany meeting of the Board of Directors of
Seller at which such Board of Directors of Selterdasonably expected to discuss any Acquisitiopddal or any Change of Recommenda

(c) If, prior to the time Seller Stockholders’ Appal is obtained, Seller receives from a Persoarebide written Acquisition
Proposal, Seller may (A) provide information ingesse to a request therefor by such Person ifiSelbeives from the Person so requesting
such information an executed confidentiality agreetron terms no more favorable in any materialeesf such Person as the terms of the
Confidentiality Agreementprovidedthat, contemporaneously with furnishing any such-pablic information to such Person, Seller fureish
to Buyer all such non-public information not pravéty provided or made available to Buyer or (B) apgin discussions or negotiations with
such Person with respect to an Acquisition Propdfsaiior to taking any action described in clais¢ or (B) above, the Board of Directors of
Seller, after consultation with its outside legalinsel and financial advisors, determines in g@dtth that the failure to take any action
described in clause (A) or (B) above would be irgistent with its fiduciary obligations under applite Law, and the Board of Directors of
Seller believes in good faith, after consultatiathvits outside legal counsel and its financialiadys, that the Acquisition Proposal in respe:
which such action is to be taken, if consummatedy icould reasonably be expected to lead to arfupgtroposal.

(d) The Board of Directors of Seller and each cottasithereof shall not:

(i) withhold, withdraw, amend, qualify or modifyr(publicly propose or resolve to withhold, withdragualify or
modify or make any statement with the substantffeceof withholding, withdrawing, amending qualifig or modifying), in a
manner adverse to Buyer (any such actionChdnge of Recommendatinthe Seller Recommendation unless the Board of
Directors of Seller is entitled to take the actispgcified under Section 6.4(e);

(i) approve, recommend or declare advisable (jglypbr otherwise) an Acquisition Proposal unless Board of
Directors has made a Change of Recommendation; or

(i) except as expressly permitted by, and aftanpliance with, Section 8.1(d), cause or permité8eb enter into any
letter of intent, memorandum of understanding, &itjon agreement,
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merger agreement or other similar agreement (dkizer a confidentiality agreement entered into impliance with Section 6.4(c))
relating to any Acquisition Proposal.

(e) Notwithstanding anything to the contrary settfan this Agreement, prior to the receipt of Seller StockholdersApproval, the
Board of Directors of Seller may, in response 8ugerior Proposal that did not result from a brdacBeller of this Section 6.4, effect a
Change of Recommendation or approve or recommendequisition Proposal if the Board of Directors®dller determines in good faith,
after consultation with its outside legal counsigdt failure to do so would be inconsistent withfitluciary obligations under applicable Law,
but only on or after the fifth (3) Business Day following Buyer’s receipt of writtantice advising Buyer that the Board of DirectofSeller
desires to effect a Change of Recommendation dtietexistence of a Superior Proposal, specifyliegnaterial terms and conditions of such
Superior Proposal (including any material changes) identifying the Person making such Superiop®sal. Such five (5) Business Day
period shall be required for each and every Sup@roposal or material modification thereto, asliapple.

(H Nothing contained in this Section 6.4 shalldeemed to prohibit Seller or its Board of Directfszsn complying with its
disclosure obligations under U.S. federal or state with regard to an Acquisition Propospipvided, however, that if such disclosure has 1
substantive effect of withdrawing or adversely nfigidg the Seller Recommendation in any respecth slisclosure shall be deemed to be a
Change of Recommendation and Buyer shall havegheto terminate this Agreement as set forth inti®a 8.1(c).

(9) Seller agrees that it will immediately ceasd aause to be terminated any existing activitiessussions or negotiations with ¢
parties conducted heretofore with respect to anyufsition Proposal. Seller agrees that it will télke necessary steps to promptly inform the
individuals or entities referred to in the firshgence hereof of the obligations undertaken in$a@stion 6.4 and in the Confidentiality
Agreement.

6.5Access to Information

(a) Upon reasonable prior notice and subject tdiegige Laws relating to the premerger exchangafoifmation, Seller, shall, and
shall cause each of its Subsidiaries to, afforhéoofficers, employees, accountants, counselp#mer Representatives of Buyer, reasonable
access without undue interruption, during normalibess hours during the period from the date of Agreement until the Effective Time or
the date, if any, on which this Agreement is tewéa pursuant to Section 8.1, to all of its prdpsrtbooks, contracts, commitments, and
records (other than confidential information congal in personnel files to the extent the disclosdiguch information is prohibited by privacy
laws). Upon reasonable prior notice and subjeapiaicable Laws relating to the premerger excharigeformation and the last sentence of
this Section 6.5(a), Seller also shall provide Buwing normal business hours with reasonablesscteSelles executive officers, custome
suppliers or key Seller Employees. Neither Selterany of its Subsidiaries shall be required tovjate access to or to disclose information
where such access or disclosure would contravepnéanm or binding agreement entered into prior ® date of this Agreement, would
reasonably be expected to violate or result irsa tr impairment of any attorney-client or workglwot privilege or would violate or prejudice
the rights of third parties. The parties heretd uske commercially reasonable efforts to make gmate substitute disclosure arrangements
under circumstances in which the restrictions efgireceding sentence apply. Notwithstanding thegiming, Buyer shall not, without the
consent of Seller (which consent shall not be wsueably withheld or delayed), contact any custorregpliers or key Seller Employees.

(b) With respect to all information furnished byeoparty to the other party or its Representativeteuthis Agreement, the parties
shall comply with, and shall cause their respediepresentatives to comply with, all of their retpe obligations under the Confidentiality
Agreement. Notwithstanding anything to the contreogtained in this Section 6.5, Seller shall nobbkgated, and shall not be obligated to
cause any of its Subsidiaries, to afford to BuydtoRepresentatives any access to any of itsgutigs, books, contracts, commitments, and
records relating to, or in respect of, competithv@nsitive information, the sharing of which wouldlate applicable Laws relating to the
premerger exchange of information.
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6.6 Employment and Benefit Matters

(a) Benefits. During the period commencing on the date of Agseement and ending at the Effective Time, Buygeas to consult
with Seller in good faith with respect to employesnsition matters, including the compensation emgloyee benefits to be provided to Seller
Employees (defined below) after the Effective TifRellowing the Effective Time, the employees of Sarviving Corporation and its
Subsidiaries who remain employed after the Effeciiime (the “Seller Employee§ will be entitled to participate in either (i)¢hlEmployee
Programs (other than equity-based plans) on the sarms, or terms which in the aggregate providstsuntially comparable benefits, as those
in effect immediately prior to the Effective Tim@) the employee benefit plans of Buyer and itbSdiaries on the same terms as similarly-
situated employees of Buyer and its Subsidiariggipa combination of (i) and (ii), and in eachse in the discretion of Buyer, and Buyer may
terminate any of the Employee Programs or mergeoétiye Employee Programs with Buyer’'s employeecfieplans as Buyer deems
appropriate. Subject to the requirements of applecaaw and unless such recognition of service @oesult in a duplication of benefits, Bu
shall, and shall cause the Surviving Corporatigrireat, and cause the applicable benefit platietd, the service of Seller Employees with
Seller or its Subsidiaries attributable to any pethefore the Effective Time as service renderdgluyer or the Surviving Corporation for all
purposes, including, but not limited to, eligibjlito participate, vesting, including, but not liewtto, applicability of any minimum waiting
periods for participation, excluding for these mags benefit accrual under any defined benefit pMithout limiting the foregoing, Buyer sh
not, and shall cause the Surviving Corporationtoptreat any Seller Employee as a “new” employeefirposes of any exclusions under any
health or similar plan of Buyer or the Survivingr@oration for a pre-existing medical condition, egtto the extent such exclusions were
applicable under an Employee Program of Sellengrdd its Subsidiaries immediately prior to thedeffive Time.

(b) “At Will” Employment. Except with respect to employees who have entatedemployment agreements with Seller or its
Subsidiaries, and subject to Section 6.6(c) hethefSeller Employees who remain employed afteEfifiective Time shall be considered to be
employed by Buyer “at will” and nothing in this Aggment shall be construed to limit the ability afyBr or the Surviving Corporation to
terminate the employment of any such Seller Emm@teany time.

(c) Continuation of EmploymeniNo provision of this Section 6.6 shall create #rigd-party beneficiary rights in any employee or
former employee (including any beneficiary or degeamt thereof) of Seller or any Subsidiary of Seitlerespect of continued employment (or
resumed employment) with Buyer, the Surviving Cogtion or any of Buyer’s Subsidiaries and no prioviof this Section 6.6 shall create
such rights in any such persons in respect of amgfits that may be provided, directly or indirgctinder any employee program or any plan
or arrangement that may be established by Buyanyiof its Subsidiaries. No provision of this Agrent shall constitute a limitation on the
rights to amend, modify or terminate after the Efifiee Time any such plans or arrangements of Bayany of its Subsidiaries.

6.7 Directors’ and Officers’ Indemnification and Insurace.

(a) Buyer, Merger Sub and Merger LLC agree thatiglits to indemnification or exculpation now ekisgtin favor of, and all
limitations on the personal liability of each presand former director, officer, employee, fidugiaor agent of Seller and its Subsidiaries
provided for in the respective organizational doeuts in effect as of the date hereof, shall coetipe honored and in full force and effect fi
period of six (6) years after the Effective Tinpeovided, however, that all rights to indemnification in respectasfy claims asserted or made
within such period shall continue until the dispiosi of such claim. The Surviving Entity Limiteddhility Company Agreement will contain
provisions with respect to indemnification, excdipa from liability and advancement of expensed Hra at least as favorable as those
currently in the Seller Charter and Seller Bylawd during such six (6) year period following thddetive Time, Buyer shall not and shall
cause the Surviving Entity not to amend, repealtberwise modify such provisions in any manner thatild materially and adversely affect
the rights thereunder of individuals who at anydtipmior to the Effective Time was a director, odficemployee, fiduciary, or agent of Seller
and its Subsidiaries in respect of actions or
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omissions occurring at or prior to the Effectiven€i (including, without limitation, the transactiotentemplated by this Agreement), unless
such modification is required by Law. From and eftee Effective Time, Buyer and the Surviving Cagtton also agree to indemnify and hold
harmless the present and former officers and direaf Seller and its Subsidiaries in respect t§ ac omissions occurring prior to the
Effective Time to the extent provided in any writi@demnification agreements between Seller armtieror more its Subsidiaries and such
officers and directors and listed in Section 6.Thef Seller Disclosure Schedule.

(b) At or prior to the Effective Time, Seller shplirchase a “tail” directors’ and officers’ lialjliinsurance policy (which by its
terms shall survive the Merger and the Upstreamgiigrfor its directors and officers, which shalbpide such directors and officers with
coverage for six (6) years following the Effectiiene of not less than the existing coverage uraled, have other terms not materially less
favorable on the whole to, the insured persons tharlirectors’ and officers’ liability insurancewverage presently maintained by Seller, so
long as the aggregate cost is $210,000 or leshelrvent that $210,000 is insufficient for suckierage, Seller may spend up to that amount to
purchase such lesser coverage as may be obtaittedweh amount. Buyer shall, and shall cause tiei&iug Corporation to, maintain such
policy in full force and effect, and continue tortwo the obligations thereunder.

(c) The obligations under this Section 6.7 shatlbbeterminated or modified in such a manner asliersely affect any indemnitee
to whom this Section 6.7 applies without the cohgéisuch affected indemnitee (it being expresgiiead that the indemnitees to whom this
Section 6.7 applies shall be third party benefiemof this Section 6.7 and shall be entitled tioere the covenants contained herein).

(d) In the event Buyer or the Surviving Corporat@rany of their respective successors or assiyjesrisolidates with or merges
into any other Person and shall not be the comtfnor surviving corporation or entity of such colidation or merger, or (ii) transfers or
conveys all or substantially all of its propertaa®l assets to any Person, then, and in each ssehtodhe extent necessary, proper provision
shall be made so that the successors and assiguyef or the Surviving Corporation, as the casg breg assume the obligations set forth in
this Section 6.7.

6.8 Additional Agreements Subject to the terms and conditions herein providedase at any time after the Effective Time amher
action is necessary or desirable to carry out thipgses of this Agreement or to vest the Survidogporation with full title to all properties,
assets, rights, approvals, immunities, and framshid any of the parties to the Merger, the prafécers and directors of each party to this
Agreement and their respective Subsidiaries sisallits or their reasonable best efforts to takeaase to be taken, all such necessary action a
may be reasonably requested by, and at the sonsgf, Buyer.

6.9 Publicity . Except with respect to any action taken pursuaantbin accordance with Section 6.4, so long asAbreement is in
effect, neither Buyer nor Seller shall, or shalirpi any of its respective Subsidiaries to, issueause the publication of any press release or
other public announcement with respect to, or etisr make any public statement concerning, thes&retions contemplated by this Agreen
without the prior written consent of the other gavrhich consent shall not be unreasonably withloeldelayed, except as may be required by
applicable Law or the applicable rules of any stexkhange, in which case the party required to nizdeelease or announcement shall use its
reasonable best efforts to allow the other pargasonable time to comment on such release or asement in advance of such issuance.
Upon the execution of this Agreement and at thesi@tny Buyer and Seller shall issue a mutually adjkgeon press release announcing the
transactions contemplated hereby.

6.10Notification of Certain Events Each of Seller and Buyer will give prompt noticettie other of (i) any notice or other
communication from any person alleging that theseom of such person is or may be required in cdiorewith the Merger or any of the other
transactions contemplated by this Agreement, (ij) @otice or other communication from any GoverntabAuthority in connection with the
Merger or any of the other transactions contemglatethis Agreement, (i) any litigation relating, involving or otherwise affecting
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Seller, Buyer, Merger Sub, Merger LLC or any ofitmespective Subsidiaries that relates to the Meog any of the other transactions
contemplated by this Agreement. Seller shall girempt written notice to Buyer of any representationwvarranty made by it contained in this
Agreement becoming untrue or inaccurate in any nstespect, or any failure of Seller to complythwidr satisfy in any material respect any
covenant, condition or agreement to be complietl witsatisfied by it under this Agreement, in aage; if and only to the extent that such
untruth or inaccuracy or such failure could reagbnhe expected to cause any of the conditionfostt in Section 7.2(a) or Section 7.2(b) to
fail to be satisfied at the Closingrovided, however, that no such notification shall affect the repraations, warranties, covenants or
agreements of the parties or the conditions tmbiigations of the parties under this Agreementyd@shall give prompt written notice to Se
of any representation or warranty made by it, Me&g or Merger LLC contained in this Agreementdreing untrue or inaccurate in any
material respect, or any failure of Buyer, Mergab®r Merger LLC to comply with or satisfy in anyatarial respect any covenant, conditio
agreement to be complied with or satisfied by demthis Agreement, in any case, if and only togk&ent that such untruth or inaccuracy or
such failure could reasonably be expected to cangef the conditions set forth in Section 7.3(@pection 7.3(b) to fail to be satisfied at the
Closing;provided, however, that no such notification shall affect the repreations, warranties, covenants or agreementseqfdrties or the
conditions to the obligations of the parties untiés Agreement.

6.11Shares Listed Prior to the Effective Time, Buyer shall obtain epyal for listing on Nasdaq the shares of Buyer @an Stock to
be issued to the holders of the Seller Common Stotke Merger.

6.12Stock Exchange De-listing Prior to the Closing Date, Seller shall cooperaith Buyer and use reasonable best efforts to @ike,
cause to be taken, all actions, and do or caube tione all things, reasonably necessary, propat\dsable on its part under applicable Laws
and rules and policies of Nasdaq to enable thatifedi by the Surviving Corporation of the Sellem@oon Stock from Nasdaq and the
deregistration of the Seller Common Stock undeiBkehange Act as promptly as practicable afteBtfiective Time, and in any event no
more than ten (10) days after the Closing Date.

6.13Takeover Statuteslf any anti-takeover, control share acquisitiorr;, fatice, moratorium or other similar statute isnoay become
applicable to the Merger or the other transactmmemplated by this Agreement, each of Buyer agiliSand their respective Boards of
Directors shall grant such approvals and take tawful actions as are necessary to ensure thattsaigbactions may be consummated as
promptly as practicable on the terms contemplajethis Agreement and otherwise take such lawfubastto eliminate or minimize the effe
of such statute and any regulations promulgategttimeler on such transactions.

6.14Section 16 Matters Prior to the Effective Time, Seller and Buyer, pplacable, shall approve in accordance with thepdures set
forth in Rule 16b-3 promulgated under the Exchafigeand the Skadden, Arps, Slate, Meagher & FlorR ISEC No-Action Letter (January
12, 1999) any disposition of equity securities efl& (including derivative securities), in the ead Seller, and any acquisition of equity
securities of Buyer (including derivative secus)iein the case of Buyer, resulting from the tratisas contemplated by this Agreement by
each officer and director of Seller who is subjedthe reporting requirements of Section 16(ahefExchange Act.

6.150ther Actions by the PartiesBuyer and Seller, at the request of the other pahsll execute and deliver such other instrumants
do and perform such other acts and things as magdsenably necessary or desirable for effectimgpdetely the consummation of this
Agreement and the transactions contemplated hgnetiyding all action reasonably necessary to seekobtain any and all approvals of any
Governmental Authority or other Person requiredannection with the Merger or the Upstream Mergeoyided, however, that neither
Buyer nor (unless approved and so directed by Bimyadvance) Seller shall be obligated to makeooisent to any divestiture or operational
limitation or activity in connection therewith, any waiver or modification of any right, or any pagnt of money or grant of any other
commercial concession as a condition to obtainmgsaich approval). Each party agrees to use coniatigneasonable best efforts to cause
the conditions set forth in Article VIl to be sdiesl, where the satisfaction of such conditionset&s on action or forbearance from action by
such party.
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6.16Financing .

(a) Buyer will use its reasonable best effortslitam and close the financing contemplated by tbm@itment Letters as soon as
commercially reasonable but in any event at orrgadhe Closing. In the event that financing parsuto the Commitment Letters is not
available to Buyer for any reason, Buyer shall nesssonable best efforts to obtain and close amalige financing in an amount sufficient to
deliver the Merger Consideration at the Effectivnd. Notwithstanding the foregoing, Buyer’s failuceobtain such financing shall not relieve
Buyer, Merger Sub and Merger LLC of any of theiligdtions under this Agreement to consummate theglte Buyer will furnish correct and
complete copies of drafts of the definitive agreetaeelating to the financing to the Seller upoceipt thereof and will furnish correct and
complete copies when executed.

(b) At the Seller’s request, Buyer shall keep Sekasonably informed with respect to all mateaiativity concerning the status of
the financing contemplated by the Commitment Lett@/ithout limiting the foregoing, Buyer agreesttify Seller promptly, and in any eve
within one (1) Business Day, if at any time prioithe Closing Date the Commitment Letters shalirexpr be terminated for any reason.

(c) From the date of this Agreement until the Efifex Time, Seller agrees to provide, and shall eatssSubsidiaries to provide, a
shall use its reasonable best efforts to cause rbgdective Representatives to provide, such catipe as may be reasonably requested by
Buyer in connection with the arrangement of, arertbgotiation of agreements with respect to, itarfcing (and any substitutions,
replacements or refinancing thereof), includinghggieasonable best efforts to (i) cause appropoiditsers and employees to be available, on a
customary basis and upon reasonable notice, towitreprospective lenders and due diligence sesstach conducted at the expense of
Buyer, and (ii) assist with the preparation of fisare documents in connection therewith, provitted Seller shall not be obligated to incur
any liability to any third party on account thereofd any such assistance shall be at the expeigyef.

6.17Reorganization. Neither Seller, on the one hand, nor Buyer, Me®dy or Merger LLC, on the other hand, shall takeawse to be
taken any action that would prevent the MergertaedJpstream Merger, considered together as aesingdgrated transaction, from qualifying
as a reorganization within the meaning of Secti®®(8) of the Code. In the event that the conditiS8ection 7.3(d) cannot be satisfied bec
of a failure, as a result of Dissenting Shares@nehsh paid in lieu of fractional shares, of thasideration set forth in Section 2.1(c) to meet
the continuity of interest requirement under Sec868(a) of the Code (theContinuity Requiremeri), the Stock Consideration shall be
increased and the Cash Consideration shall be atmi¢o the minimum extent necessary, based dexitteange Ratio, to enable the
Continuity Requirement to be met.

6.18Tax Due Diligence. Seller and its Subsidiaries shall promptly deliteeBuyer or its Tax advisors such documents androth
materials relating to Tax matters which are realyn@quested by such Person(s) in connection thightransactions contemplated by this
Agreement. Such documents and materials may inclugtenot be limited to, correct and complete ceiETax Returns for any open Tax
years filed by Seller and its Subsidiaries, privateer rulings, determination letters, closingesgments and other correspondence issued b
Taxing Authority to Seller or any of its Subsidesi

6.19Director . Immediately following the Effective Time, the BoawfiDirectors of Buyer shall in accordance withyisions contained
in Buyer’s certificate of incorporation and bylawake such action as necessary to (a) increasszthef the Board of Directors of Buyer by
one (1) and (b) elect Zoltan Cendes or a replacemaned by the Selleprovidedthat such nominee or any named replacement shel the
criteria provided in Buyer’'s Corporate Governanagdglines, as the same may be amended from tiieéo(such nominee or replacement,
the “Designe€) as a Class Il Director of the Board of DirectofsBuyer to hold office in accordance with Buyetkstificate of incorporation
and bylaws and until his successor is duly eleoteglialified, or his earlier death, resignatiorremoval. The Designee will be subject to
Buyer’s Statement of Company Policy on Insider Trading) @isclosure and Insider Trading Procedures anlil skecute an acknowledgemt
to such effect upon the election of the Designeedoard of Directors of Buyer. In addition, fhesignee shall acknowledge Buye€Code ¢
Business Conduct and Ethics.
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ARTICLE VIl - CONDITIONS PRECEDENT

7.1 Conditions to Each Party’s Obligations To EffectéhiMerger. The respective obligation of each party to effeetMerger shall be
subject to the fulfillment (or waiver in writing fermissible under applicable Law) at or priortte Effective Time of the following conditions:

(a) Seller Stockholders’ Approvallhis Agreement shall have been adopted and apgroy the requisite affirmative vote of the
holders of shares of Seller Common Stock presaht/ating at the Seller Stockholders’ Meeting in@dance with applicable Law (the “
Seller Stockholders’ Approva).

(b) No Restraints There shall not be threatened, instituted or pendny suit, action or proceeding in which a Goveental
Authority of competent jurisdiction is seeking & Order to or (ii) to (A) prohibit, limit, restmaior impair Buyer's ability to own, control,
direct, manage, or operate or to retain or changepartion of the assets, licenses, operationktsgjgroduct lines, businesses or interest thi
of Seller or its Subsidiaries or other Affiliatesiih and after the Effective Time or any of the &sdé&censes, operations, rights, product lines,
businesses or interest therein of Buyer or its Blidrges (including, without limitation, by requimy any sale, divestiture, transfer, license, le
disposition of or encumbrance or hold separatengmaent with respect to any such assets, licenpesations, rights, product lines, busine:
or interest therein) or (B) prohibit or limit Buygrability to vote, transfer, receive dividendsatiherwise exercise full ownership rights with
respect to the stock of the Surviving Corporatamg no Governmental Authority of competent juritidic shall have enacted, issued,
promulgated, enforced or entered any Law deemelicapfe to the Merger or Upstream Merger individyalr in the aggregate resulting in, or
that is reasonably likely to result in, any of fbesgoing.

(c) No Injunctions or Restraints; lllegalityNo order, injunction, or decree issued by any @pmental Authority of competent
jurisdiction or other legal restraint or prohibitipreventing the consummation of the Merger ortpstream Merger shall be in effect. |
statute, rule, regulation, order, injunction, ocr@® shall have been enacted, issued, enteredufyatad, or enforced by any Governmental
Authority that prohibits, or makes illegal consuntioa of the Merger or the Upstream Merger.

(d) Effective Registration Statement; Prospectus/Pf&tagement The Registration Statement shall have becometeféeand no
stop order suspending the effectiveness of thesRagjpn Statement shall have been issued andawe@dings for that purpose shall have been
initiated or threatened by the SEC or any othergsawental Authority and no similar proceeding ispect of the Proxy Statement/Prospectus
shall have been initiated or threatened by the 8E&hy Governmental Authority.

() NASDAQ Listing The shares of Buyer Common Stock issuable putdaahis Agreement shall have been approved $tinj
on Nasdag, subject to official notice of issuance.

7.2 Conditions to the Obligations of Buyer, Merger Samd Merger LLC. The obligation of Buyer, Merger Sub and Merger LioC
effect the Merger is also subject to the satisfecfor waiver in writing if permissible under apable Law), at or prior to the Effective Time,
of the following conditions:

(a) Representations and WarrantieEach representation and warranty of Seller coathin this Agreement (i) shall have been true
and correct (without regard to any qualificatioregception relating to materiality or Seller Mag¢dverse Effect) as of the date of this
Agreement except as, individually or in the aggtegdoes not constitute a Seller Material AdverBedEand (ii) shall be true and correct
(without regard to any qualification or excepti@tating to materiality or Seller Material Adversdet) on and as of the Closing Date with the
same force and effect as if made on and as of lib&n@ Date except as, individually or in the aggtte, does not constitute a Seller Material
Adverse Effect as of the Closing Dapepvided, however, the Seller representations and warranties cogdldim Sections 3.2 (Capitalization)
and 3.5 (Broker’s Fees) shall be true and correitteaapplicable times in all material respectsl 8ellers representations and warranties w
address matters only as of a particular date, nabdbe true and correct as of such particular @gibject to the qualifications regarding Seller
Material Adverse Effect and all material respentthie preceding clause), it being
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understood that, for purposes of determining tloeii@xy of such representations and warrantiesupdsite of or modification to the Seller
Disclosure Schedule made or purported to have beete after the execution of this Agreement shatlibeegarded. For purposes of the
foregoing proviso of this Section 7.2(a), the Selépresentations and warranties contained in @ec8.2 (Capitalization) and 3.5 (Broker’s
Fees) shall be considered true and correct in aférial respects and this condition shall be carsid satisfied if, either (1) in response to a
breach of such representations and warrantieb#dtmes or is made known to Seller, Seller agreadjtist the Merger Consideration as set
forth in Section 8.1(c) in a manner that comperssBigyer for the financial loss, if any, resultifgetefrom, or (2) the aggregate amount of
Merger Consideration and fees payable in connegtitmthe Merger is less than the amount that wianéigpayable had such representations
and warranties been true and correct.

(b) Performance of Obligations of SelleBeller shall have performed in all material respall obligations required to be perforn
by it under this Agreement at or prior to the GhgsDate, and Buyer, Merger Sub and Merger LLC diale received a certificate signed by
the Chief Executive Officer or President and thée€Rinancial Officer of Seller to such effect.

(c) No Seller Material Adverse EffecBince the date of this Agreement, there shalhaot been a Seller Material Adverse Effect
that has occurred and is continuing.

(d) Dissenting SharesAppraisal rights shall not have been demandetdordance with the provisions of Section 262 ef iGCL
by holders of more than ten percent (10%) of tigregate issued and outstanding shares of Sellen@on$tock as of immediately prior to 1
Effective Time in connection with the Merger.

7.3 Conditions to the Obligations of SellefThe obligation of Seller to effect the Merger isabubject to the satisfaction (or waiver in
writing if permissible under applicable Law), atpior to the Effective Time, of the following coitidns:

(a) Representations and WarrantieEach representation and warranty of Buyer, Me8ygér or Merger LLC contained in this
Agreement (i) shall have been true and correcthuit regard to any qualification or exception rielgto materiality or Buyer Material Adve!
Effect) as of the date of this Agreement exceptraByidually or in the aggregate, does not congtita Seller Material Adverse Effect and
(i) shall be true and correct (without regard ty gualification or exception relating to matetiglor Buyer Material Adverse Effect) on and as
of the Closing Date with the same force and eféscf made on and as of the Closing Date excephdisjdually or in the aggregate, does not
constitute a Buyer Material Adverse Effect as & @losing Date; provided, however, Buyer’s repréa#ns and warranties which address
matters only as of a particular date, need onlirieeand correct as of such particular date (stibjethe qualifications regarding Buyer
Material Adverse Effect in the preceding clausebeing understood that, for purposes of determgitiire accuracy of such representations and
warranties, any update of or modification to thée®®isclosure Schedule made or purported to Heeen made after the execution of this
Agreement shall be disregarded.

(b) Performance of Obligations of Buyer, Merger Sub btetger LLC. Buyer, Merger Sub and Merger LLC shall have penfed
in all material respects all obligations requiredé performed by it under this Agreement at comtié the Closing Date, and Seller shall have
received a certificate signed by the Chief Exe@u@®ifficer or President and the Chief Financial &fiof Buyer and Merger Sub to such effect.

(c) No Buyer Material Adverse EffecSince the date of this Agreement, there shalhagt been a Buyer Material Adverse Effect
that has occurred and is continuing.

(d) Tax Opinion. Seller shall have received an opinion of Wilsam&ni Goodrich & Rosati, Professional Corporatidated as of
the Effective Time and to the effect that the Mergied the Upstream Merger, considered togethersasgée integrated transaction, will qualify
as a reorganization within the
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meaning of Section 368(a) of the Code; providedyéwer, if Wilson Sonsini Goodrich & Rosati, Profiesgl Corporation, does not render
such opinion, this condition shall nonetheless éented satisfied if Goodwin Procter LLP renders samihion to Seller. The issuance of such
opinion shall be conditioned upon the receipt bghscounsel of customary representation letters fach of Buyer, Merger Sub, and Merger
LLC, on the one hand, and Seller, on the other hanglach case, in form and substance reasonatidyasdory to such counsel. Each such
representation letter shall be dated on or befwgalate of such opinion and shall not have beemdnatvn or modified in any material respect.

ARTICLE VIII - TERMINATION, AMENDMENT AND WAIVER

8.1 Termination. This Agreement may be terminated and the MergettlaatUpstream Merger may be abandoned at any tiroetp the
Effective Time, whether before or after the Se8#wckholders’ Approval has been obtained,

(a) by mutual written consent of Buyer and Seller;

(b) by either Buyer or Seller by action of the Bibaf Directors of Seller at any time prior to thidetive Time: (i) if the Merger
and the Upstream Merger shall not have been constieahby September 30, 2008 (th&ermination Dat€), (ii) if any Order permanently
enjoining, restraining or otherwise prohibiting tierger or Upstream Merger exists and such Ordalt khve become final and nonappeale
or (iii) the Seller Stockholders’ Approval shalltitave been obtained at the Stockholders’ Meetirang adjournment or postponement of the
Stockholders’ Meeting taken in accordance with igseementprovidedthat if the Merger and the Upstream Merger shallhawe been
consummated solely due to any approval from theefe@d rade Commission, the Antitrust Division oé tbnited Stated Department of Justice
or such similar foreign or domestic Governmentathuity not having been received, then, with thasemt of Seller, such date shall be
extended for not more than six (6) months to alloare time for such approval to be obtained (tlxtended Termination Datg and
provided, further, that the right to terminate this Agreement punsua this Section 8.1(b) shall not be availablang party that has materia
breached its obligations under this Agreement inraanner and such breach shall have proximatelgeththe occurrence of the event which
gave rise to the termination right under this Sec8.1(b);

(c) by Buyer, if: (i) the Board of Directors of &l shall have made a Change of RecommendatighéiBoard of Directors of
Seller shall have failed to confirm its recommeiatabf this Agreement as promptly as practicablg {b any event, within five (5) Business
Days) after Buyer requests in writing that the Bbai Directors of Seller do so, (iii) a tender ofte exchange offer for outstanding Shares
shall have been commenced (other than by Buyen éffdiate of Buyer) and the Board of Directors $€ller recommends that the
stockholders of Seller tender their shares in senbler or exchange offer or, prior to eleven (1a¥iBess Days after the commencement of
such tender or exchange offer, the Board of Dimsotd Seller fails to recommend against acceptafsach offer or makes no recommends
or states an inability to make a recommendatian;tfiere has been a breach of any representatamamty, covenant or agreement made by
Seller in this Agreement, or any such representaiiovarranty shall have become untrue or incomeciny date subsequent to the date of this
Agreement, such that Section 7.2(a) or 7.2(b) wowldbe satisfied and such breach or failure ttrise or correct is not curable or, if curable,
has not been cured within the earlier of (x) thenTieation Date, and (y) thirty (30) days after weit notice thereof has been given by Buyer to
Seller; provided that Buyer may not terminate thigeement if such breach or failure is cured; araVided further that if Section 7.2(a) would
not be satisfied as a result of any breach of¢peasentations and warranties contained in Secsigh@apitalization) or 3.5 (Broker's Fees),
such breach shall be deemed cured if Seller adjustSlerger Consideration (such adjustment mader@gortionally adjusting both the Cash
Consideration and the Stock Consideration) suchttieaaggregate Merger Consideration and fees pagdtier giving effect to such adjustm
equals the amount that would have been payablsingdbreach not occurred (it being agreed and studet that upon any such adjustment,
for all purposes of this Agreement references ¢oMierger Consideration shall be deemed to incluyesach adjustment), or (v) Seller shall
have intentionally breached is obligations undestiSa 6.4; or
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(d) by Seller, (i) if Buyer, Merger Sub or Mergelt© breaches or fails to perform in any respect@iys representations,
warranties, covenants or agreements containedsiiiireement, such that Section 7.3(a) or 7.3(h)ldvaot be satisfied and such breach or
condition is not curable or, if curable, has natibeured within the earlier of (x) the TerminatbDate and (y) thirty (30) days after the giving
written notice to Buyer of such breach (it beinglerstood that Seller may not terminate this Agredrifesuch breach or failure is cured) or
(i) in connection with entering into a definitiagreement to effect a Superior Propopadyvided, however, that prior to terminating this
Agreement pursuant to this Section 8.1(d), Seheflhave (i) provided Buyer with the five (5) Basss Days’ prior written notice provided in
Section 6.4(c) (which naotification shall indicatereasonable detail the material terms and comditad such Superior Proposal, including,
without limitation, the amount and form of the pospd consideration and whether such Superior Pabjgsubject to any material conditior
(i) at the end of such five (5) Business Day peyithe Board of Directors of Seller and/or a coneeitof the Board of Directors of Seller
determines in good faith, after taking into accaalhamendments or revisions made or proposed tadae by Buyer and after consultation
with its outside legal counsel and financial adisehat such Acquisition Proposal constitutes pe®ior Proposal; and (iii) Seller prior to or
concurrently with such termination pays to Buyeinmmediately available funds all amounts requitethe paid pursuant to Section 8.2(b).

8.2 Effect of Termination and Abandonment

(@) In the event of termination of this Agreememdl he abandonment of the Merger and the Upstreangéd pursuant to this
Article VIII, this Agreement shall become void aofino effect with no liability to any Person on thart of any party hereto (or of any of its
Representatives or Affiliatesprovided, however, and notwithstanding anything in the foregoingte contrary, that (i) no such termination
shall relieve any party hereto of any liabilitydamages to the other party hereto resulting fropnwétiful breach of this Agreement, and
(ii) the provisions set forth in the second sengeoicSection 9.1 shall survive the terminationto$ tAgreement.

(b) Seller shall pay Buyer a termination fee of 34,000 (the Termination Feé€) in the event of the termination of this
Agreement pursuant to:

(i) Section 8.1(c) (other than pursuant to Sec8dr(c)(iv));
(i) Section 8.1(d)(ii); or

(i) Section 8.1(b)(iii) or, if the Seller Stockhders’ Approval has not been obtained prior to feation of this Agreement,
Section 8.1(b)(i), in either case, if, at or priorthe time of such failure, an Acquisition Prodagaall be publicly disclosed, and
within twelve (12) months after such terminatiodedinitive agreement shall have been entered irdwiging for an Acquisition
Proposal which is closed within twenty four (24)mtits of such terminationgrovidedthat, for purposes of this Section 8.2(b)(iii),
all references to “15%" in the definition of “Accgiion Proposal” shall be deemed to be referercésa”).

(iv) Seller acknowledges that the agreements coadkin this Section 8.2(b) are an integral pathefTransactions, and that,
without these agreements, Buyer, Merger Sub and)dtdrl C would not enter into this Agreement; acéogty, if Seller fails to
promptly pay the amount due pursuant to this Se@i@(b), and, in order to obtain such payment,éulerger Sub or Merger
LLC commences a suit that results in a judgmeninag&eller for the fee set forth in this SectioB(B) or any portion of such fee,
Seller shall pay to Buyer, Merger Sub or Merger LitsCcosts and expenses (including attorneys’ feesdnnection with such suit,
together with interest on the amount of the fethatprime rate of JP Morgan Chase & Co. in effectiee date such payment was
required to be made through the date of payment.

(c) Notwithstanding anything to the contrary institigreement, the parties hereby acknowledge thaeirvent that the Terminati
Fee becomes payable and is paid by Seller, theifiation Fee shall be Buyer’'s, Merger Sub’s and Metd_C’s sole and exclusive remedy
for monetary damages under this Agreement.

A-46



Table of Contents

8.3 Amendment Subject to compliance with applicable Law, this égment may be amended by the parties hereto, inndaaken by
their respective Boards of Directors or managingnimer, as applicable, at any time before or aftprayal of the matters presented in
connection with the Merger to the Seller Stockhrdderovided, however, that after any approval of the transactions aoptated by this
Agreement by the Seller Stockholders, no amendmiethis Agreement shall be made that by law ordocadance with the rules of any stock
exchange requires further approval by the Selleci@tolders without obtaining such approval. Thiggament may not be amended except by
an instrument in writing signed on behalf of eatthe parties hereto.

8.4 Extension; Waiver. At any time prior to the Effective Time, the pastieereto may, to the extent legally allowed, (aged the time
for the performance of any of the obligations drestacts of the other parties hereto, (b) waiveiaagcuracies in the representations and
warranties contained herein or in any documentdedid pursuant hereto, and (c) waive complianck arnty of the agreements or conditions
contained hereirprovided, however, that after the Seller Stockholders’ Approval,exdension or waiver of this Agreement or any paortio
thereof shall be made that by law requires furtttgption and approval by the Seller Stockholdethauit obtaining such approval. Any
agreement on the part of a party hereto to any extEnsion or waiver shall be valid only if settfoin a written instrument signed on behalf of
such party, but such extension or waiver or faitorasist on strict compliance with an obligati@oyenant, agreement, or condition shall not
operate as a waiver of, or estoppel with respecrty subsequent or other failure.

ARTICLE IX - MISCELLANEOUS

9.1 Survival. This Article IX and the agreements of Seller, Byyderger Sub and Merger LLC contained in Articleafid Sections 6.6
(Employment and Benefit Matters), 6.7 (DirectonstdaDfficers’ Indemnification and Insurance) andt®ec6.19 (Director) shall survive the
consummation of the Merger and the Upstream Meiijgs Article IX and the agreements of Seller, Buyerger Sub and Merger LLC
contained in Section 9.2 (Expenses) and SectiofBfect of Termination and Abandonment), and tlomf@ientiality Agreement shall survive
the termination of this Agreement. The provisioh#wudicle | regarding the Upstream Merger and Sat#.17 (Reorganization) shall survive
the consummation of the Merger. All other repreaaons, warranties, covenants and agreementssritiieement shall not survive the
consummation of the Merger, the Upstream Mergeheitermination of this Agreement.

9.2 Expenses Except as may otherwise be agreed to hereundarathér writing by the parties, all legal and otbests and expenses
incurred in connection with this Agreement andttia@sactions contemplated hereby shall be paith&yparty incurring such costs and
expenses.

9.3 Notices. All notices or other communications hereunder shalin writing and shall be deemed given if delakepersonally, sent by
nationally recognized overnight courier (providimgof of delivery), mailed by prepaid registerectertified mail (return receipt requested), or
by facsimile transmission (providing confirmatioht@nsmission) addressed as follows:

(@)  If to Buyer, Merger Sub or Merger LLC, t

ANSYS, Inc.

275 Technology Drivi
Southpointe

Canonsburg, PA 1531
Attention: James E. Cashman
Facsimile: (724) 51-9699
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(b)  with required copies tc

Goodwin ProcteLLp

Exchange Plac

Boston, Massachusetts 021

Facsimile No.: (617) 5:-1231

Attention: John R. LeClaire, Es
Joseph L. Johnson IlI, Es

(c) If to Seller:

Ansoft Corporatior

225 West Station Square Dri

Suite 20C

Pittsburgh, PA 1521

Facsimile No.: (412) 47-9427

Attention: Shane Emswiler, Chief Financial Offic

(d)  with required copies tc

Wilson Sonsini Goodrich & Rose

Professional Corporatic

650 Page Mill Roax

Palo Alto, California 9430

Facsimile No.: (650) 4¢-6811

Attention: Larry W. Sonsini, Est
Robert Sanchez, Es
Adam M. Dinow, Esq

or such other address as shall be furnished ifngrity any party, and any such notice or commuitinathall be deemed to have been given as
of the date so delivered (if delivered personaldllypn the date of confirmation of receiptpvidedthat any notice received at the addressee’s
location on any Business Day after 5:00 p.m. (agkie’s local time) shall be deemed to have be@ivegt at 9:00 a.m. (addresse#®cal time

on the next Business Day.

9.4Interpretation. When a reference is made in this Agreement to @estiExhibits, Buyer Disclosure Schedules or S@&isclosure
Schedules, such reference shall be to a Sectiar &xhibit or Schedule to this Agreement unlesewise indicated. The table of contents
headings contained in this Agreement are for refsggurposes only and shall not affect in any w@yrbheaning or interpretation of this
Agreement. Whenever the words “include,” “includes, “including” are used in this Agreement, thévall be deemed to be followed by the
words “without limitation.” No provision of this Agement shall be construed to require Seller, Buylerger Sub or Merger LLC or any of

their respective Subsidiaries or Affiliates to taley action that would violate applicable law, ruderegulation.

9.5Rules of Construction The parties hereto agree that they have been sjessby counsel during the negotiation and execdf
this Agreement and, therefore, waive the applicatibany law, regulation, holding or rule of comstion providing that ambiguities in an
agreement or other document will be construed agé#ie party drafting such agreement or document.

9.6 Counterparts. This Agreement may be executed in counterpartefalihich shall be considered one and the samesaw®gt and
shall become effective when counterparts have biggred by each of the parties and delivered tather parties, it being understood that all
parties need not sign the same counterpart.
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9.7 Entire Agreement This Agreement, together with the Exhibits and Scies hereto, the Confidentiality Agreement, theiivp
Agreements and any documents delivered by theeggarticonnection herewith constitutes the entire@gent and supersede all prior
agreements and understandings, both written adasnang the parties hereto, or any of them, weipect to the subject matter hereof.

9.8 Governing Law; Jurisdiction and VenueThis Agreement shall be governed by and constmead¢ordance with the laws of the
State of Delaware without regard to its rules afftiot of laws. Each of Buyer, Merger Sub, Merger@ and Seller hereby irrevocably and
unconditionally consents to submit to the excluginesdiction of the courts of the State of Delaeand of the United States of America
located in the State of Delaware (thBélaware Courts) for any litigation arising out of or relating this Agreement and the transactions
contemplated hereby (and agrees not to commencktigayion relating thereto except in such courngives any objection to the laying of
venue of any such litigation in the Delaware Cquatsl agrees not to plead or claim in any Delavzamert that such litigation brought therein
has been brought in any inconvenient forum. Eadh@parties hereto agrees, (a) to the extentgautii is not otherwise subject to service of
process in the State of Delaware, to appoint andtaia an agent in the State of Delaware as sudy’pagent for acceptance of legal process,
and (b) that service of process may also be madeicim party by prepaid certified mail with a proffmailing receipt validated by United
States Postal Service constituting evidence othadivice. Service made pursuant to (a) or (b) alstmall have the same legal force and effect
as if served upon such party personally with treteSof Delaware.

9.9 Severability. In the event that any one or more provisions af greement shall for any reason be held invdliegal, or
unenforceable in any respect by any court of coamédtirisdiction, such invalidity, illegality, omenforceability shall not affect any other
provisions of this Agreement and the parties shsd their reasonable best efforts to substitutid,vegal, and enforceable provision which,
insofar as practicable, implements the originappses and intents of this Agreement.

9.10Assignment; Reliance of Other PartiedNeither this Agreement nor any of the rights, iass, or obligations hereunder shall be
assigned by any of the parties hereto in whol@ gairt (whether by operation of law or otherwis@haut the prior written consent of the other
parties and any attempt to make any such assignmithdut such consent shall be null and void. Scije the preceding sentence, this
Agreement will be binding upon, inure to the benhefj and be enforceable by the parties and tlesipective successors and assigns. This
Agreement (including the documents and instrumeefesred to herein) is not intended to confer upon Person other than the parties hereto
any rights or remedies under or by reason of tlgjgeAment, except with respect to the followingisest of this Agreement (in each case, only
after the Closing): (i) Article | regarding the Upsam Merger and Section 6.17 (Reorganization))Sgiction 6.7 (Directors’ and Officers’
Indemnification and Insurance) and (iii) Sectioh%(Director).

9.11 Specific Performance The parties hereto agree that irreparable damagéweacur in the event that the provisions contaiimethis
Agreement were not performed in accordance withpeific terms or were otherwise breached. ltadingly agreed that the parties shal
entitled to seek an injunction or injunctions, waith the posting of any bond, to prevent breachékisfAgreement and to enforce specifically
the terms and provisions thereof in the DelawarerGothis being in addition to any other remedwtach they are entitled at law or in equity.

9.12Definitions . Except as otherwise provided herein or as otheralessly required by the context, the followingner shall have the
respective meanings indicated when used in thigé&gent:

“ Acquisition Proposal means any proposal or offer for (i) a mergeraggtalization, reorganization, business combination
consolidation, or any similar transaction, involyi8eller or any of its Subsidiaries, (ii) a sa¢®de exchange, mortgage, pledge, transfer or
other acquisition of more than 15% of the asseBatier and its Subsidiaries, taken as a wholenmor a series of related transactions, (iii) a
purchase, tender offer or other acquisition (inzlgdy way of merger, consolidation, share exchargatherwise) of beneficial
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ownership (the term “beneficial ownership” for pases of this Agreement having the meaning assitmedto in Section 13(d) of the
Exchange Act and the rules and regulations ther\)md securities representing 15% or more of thting power of Seller or (iv) a liquidation
or dissolution of Selleprovided, however, that the term ‘Acquisition Proposal shall not include the Merger or the other trarises
contemplated by this Agreement.

“ Action” means any suit, arbitration, cause of actionipt/@riminal prosecution, non-routine investigatigovernmental or other
administrative proceeding, whether at law or atitggbefore or by any Court or Governmental Authpdr before any arbitrator or other
tribunal.

“ Affiliate ” shall mean, with respect to any Person, any dBeeson controlling, controlled by, or under comneontrol with such
Person. As used in this definition, “control” (inding, with its correlative meanings, “controlleg’ mand “under common control with”) means
the possession, directly or indirectly, of powedieect or cause the direction of the managemeditpaticies of a Person whether through the
ownership of voting securities, by contract or otvise.

“ Agreement shall have the meaning ascribed thereto in toéais.

“ Ancillary Lease Documentsshall have the meaning ascribed thereto in Se@i@5(a) hereof.

“ Antitrust Laws’ shall have the meaning ascribed thereto in Sedi8(b) hereof.

“ Appraisal Rights Provisionsshall have the meaning ascribed thereto in Se@id(a) hereof.

“ Assumed Optionisshall have the meaning ascribed thereto in Se@ia(d)(ii) hereof.

“ Book-Entry Sharé and “ Book Entry Sharesshall have the meanings ascribed thereto in 8e@il(c) hereof.

“ Business$ means the business of Seller and its Subsidiasesurrently conducted and proposed to be conducte

“ Business Day shall mean any day other than (a) a Saturdayuod8y, or (b) a day on which banking and savingslaan institutions
are authorized or required by law to be closedhinState of New York.

“ Buyer” shall have the meaning ascribed thereto in toeais.

“ Buyer Common Stoc¢kshall have the meaning ascribed thereto in Se@id(c) hereof.

“ Buyer Disclosure Scheduleshall have the meaning ascribed thereto in Agti®d hereof.

“ Buyer Financial Statementsshall have the meaning ascribed thereto in Seeti6(d) hereof.

“ Buyer Material Adverse Effettmeans any change, event, circumstance or condftairhas or results in a material adverse effgabrf
the business, financial condition, assets, liabgior results of operations of Buyer and its Sdibsies, taken as a whole, except that none of the
following shall be taken into account in determmimhether there has been a Buyer Material AdveffeeE (i) changes in general economic
political conditions or the securities market imgeal (whether as a result of acts of terrorisnr, fménether or not declared), armed conflicts or
otherwise) to the extent they do not disproportielyaaffect Buyer and its Subsidiaries taken asale; (i) changes in or affecting the
industries in which Buyer operates to the exteayttho not disproportionately affect Buyer and itdh&diaries taken as a whole, in any mat:
respect; (iii) changes, effects or circumstanceslteg from the announcement or pendency of tlgjge@ment or the consummation of the
transactions contemplated by this Agreement or diamge with the terms of this Agreement; (iv) amfien taken at the written request of
Seller; (v) changes resulting from changes in
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accounting requirements or applicable Law; (vi) fdi&ire in and of itself to meet any projectionsarecasts or revenue or earnings predict
(provided that this subclause (vi) shall not exelashy underlying circumstance, change, event, figstelopment or effect that may have cat
such failure to meet projections or forecasts venge or earnings predictions); or (vii) changeBuyer’s stock price or trading volume of
Buyer’s stock, in and of itself, or (b) on the dibf Buyer, Merger Sub and Merger LLC to consunternthe transactions contemplated by this
Agreement.

“ Buyer Permits shall have the meaning ascribed thereto in Seeti@0 hereof.

“ Buyer Product shall have the meaning ascribed thereto in Seetid1(b) hereof.

“ Buyer SEC Reportsshall have the meaning ascribed thereto in Seetié(a) hereof.

“ Buyer Stock Optionsshall mean options to purchase Buyer Common Sisstked under any of the Buyer Stock Option Plans.

“ Buyer Stock Option Plarfsshall mean the Third Amended and Restated ANING&,1996 Stock Option and Grant Plan and the 1994
Stock Option and Grant Plan, as amended.

“ Buyer’s Advisor$ shall have the meaning ascribed thereto in Seetié hereof.

“ Buyer Intellectual Property Assétshall mean any of Buyer’s or any of its Subsigtiar Intellectual Property Assets.
“ Cash Consideratioh shall have the meaning ascribed thereto in Se@ia(c) hereof.

“ Certificate” and “ Certificates” shall have the meanings ascribed thereto in 8e@il(c) hereof.

“ Certificate of Mergef’ shall have the meaning ascribed thereto in Secti@ hereof.

“ Change of Recommendatibshall have the meaning ascribed thereto in Sedid(d)(i) hereof.

“ Closing” shall have the meaning ascribed thereto in Secti@ hereof.

“ Closing Daté’ shall have the meaning ascribed thereto in Secti8 hereof.

“ Commitment Lettersshall have the meaning ascribed thereto in Secati@4 hereof.

“ Code” shall have the meaning ascribed thereto in to&ais.

“ Confidentiality Agreemeritshall mean that certain Confidentiality Agreembptand between Buyer and Seller dated as of Jardar
2008.

“ Copyrights” shall have the meaning ascribed thereto in tHmitien of “Intellectual Property Assets” in thiBection 9.12.

“ Court” means any court, arbitration tribunal or judidigldy of the United States, any domestic statangrforeign country, and any
political subdivision thereof.

“ Delaware Courts shall have the meaning ascribed thereto in Se@i8 hereof.
“ Designe€ shall have the meaning ascribed thereto in Sed&id9 hereof.
“ DGCL” shall have the meaning ascribed thereto in tbéais.
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“ Dissenting Sharesshall have the meaning ascribed thereto in Se@id(a) hereof.

“ Dissenting Stockholdefsshall have the meaning ascribed thereto in Se@id(a) hereof.
“ Effective Timé shall have the meaning ascribed thereto in Secti@ hereof.

“ Employee Prograrfishall have the meaning ascribed thereto in Se@id2 hereof.

“ Encumbrancé shall mean any mortgage, deed of trust, pledgerisginterest, attachment, hypothecation, lieat{giory or otherwise
violation, charge, lease, license, option, rightist offer, right of first refusal, encumbransgrvient easement, deed restriction, adverse claim
reversion, reverter, preferential arrangementrictiste covenant, condition or restriction of anind or charge of any kind (including, without
limitation, any conditional sale or title retentiagreement or lease in the nature thereof) or grgeanent to file any of the foregoing, any sale
of receivables with recourse against the Seller,Subsidiary, the Stockholders or any of their Kdfes, and any filing or agreement to file any
financing statement as debtor under the Uniform @encial Code or any similar statute.

“ Environment shall have the meaning ascribed thereto in Se@i@6 hereof.

“ Environmental Laws shall have the meaning ascribed thereto in Se@®i@6 hereof.

“ ERISA” shall mean the Employee Retirement Income Secédt of 1974, as amended.

“ ERISA Affiliate’ shall have the meaning ascribed thereto in Se@i&@2 hereof.

“ Exchange Act shall mean the Securities Exchange Act of 193%4raended.

“ Exchange Ageritshall mean a bank or trust company designateBuyer and reasonably satisfactory to Seller.
“ Exchange Fund shall have the meaning ascribed thereto in Se@iB8(a) hereof.

“ Exchange Rati6 shall have the meaning ascribed thereto in Se@ia(c) hereof.

“ Extended Termination Dateshall have the meaning ascribed thereto in Se@ia(b) hereof.

“ GAAP” shall mean generally accepted accounting priesigind practices in effect from time to time witthie United States applied
consistently throughout the period involved.

“ Governmental Authority shall mean any United States or foreign, fedestate, or local governmental commission, boardybo
bureau, or other regulatory authority, agency,udutig courts and other judicial bodies, or any-sedfulatory body or authority, including any
instrumentality or entity designed to act for orlmehalf of the foregoing.

“ Hazardous Materiaf shall have the meaning ascribed thereto in Se@i@6 hereof.
“ HSR Act’ shall mean the Hart-Scott-Rodino Antitrust Impeovent Act of 1976, as amended.

“ Indebtednes%shall mean Liabilities (a) for borrowed money) Bvidenced by bonds, debentures, notes or simgaruments, (c) upon
which interest charges are customarily paid (othan obligations accepted in connection with thespase of products or services in the
ordinary course of business), (d) of others sechye@r which the holder of such Liabilities haseatisting right, contingent or otherwise, to be
secured by) any Encumbrance or security interegiroperty owned or acquired by the Person in goestihether or not the
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obligations secured thereby have been assumednde) leases required to be accounted for as tégates under GAAP, or (f) guarantees
relating to any such Liabilities. Notwithstandidgetforegoing, for all purposes hereunder, Indel@ssishall not include any payables between
Seller and its Subsidiaries, and guarantees, if ampng Seller and/or its Subsidiaries in conneatith transfer pricing arrangements.

“ Intellectual Property Assetsshall mean: (a) patents, patent applicationsgatdnt rights (collectively, Patents’); (b) rights in trade
names, trade dress, logos, packaging design, spgaarnet domain names, registered and unregistezdemarks and service marks and
related registrations and applications for regigtra(collectively, “Marks™); (c) copyrights in both published and unpublishedkspmncluding
without limitation copyrights in all compilationdatabases and computer programs, manuals anddattementation and all copyright
registrations and applications (collectivelyCbpyrights”); (d) rights in know-how, trade secrets, confitlahor proprietary information,
including any such rights in research in prografgmrithms, data, designs, processes, formulaginiga, schematics, blueprints, flow charts,
models, strategies, prototypes, techniques, teptiogedures and testing results (collectivelyrdde Secret¥); and (e) any other intellectual
property rights, including any rights analogoushtose set forth above.

“ IRS” shall mean the Internal Revenue Service.

“ Laws” shall mean any laws, statutes, codes, executders, licensing requirements, ordinances and R#éignk of any Governmental
Authority, including all Orders having the effedtlaw in each such jurisdiction.

“ Leased Real Propertyshall mean the real property leased, subleasé¢idesrsed by the Seller or any of its Subsidiaties is related to
or used in connection with the Business, and themeperty leased, subleased or licensed by ther®e any Subsidiary, in each case, as
tenant, subtenant, licensee or other similar ptotether with, to the extent leased, licensedwovenl the Seller or any Subsidiary, all buildings
and other structures, facilities or leasehold improents, currently or hereafter located thereon.

“ Leases shall have the meaning ascribed thereto in Se@®i&5 hereof.
“ Lenders’ shall have the meaning ascribed thereto in Seatié4 hereof.

“ Liabilities " shall mean all debts, obligations and other liibs of any kind or nature (whether known, unkmpwccrued, or not
accrued, absolute or contingent, liquidated orquitlated, due or to become due, asserted or utedgerotherwise).

“ LLC Act” shall mean the Delaware Limited Liability Compafgt.

“ Marks” shall have the meaning ascribed thereto in thimidien of “Intellectual Property Assets” in thiBection 9.12.
“ Merger” shall have the meaning ascribed thereto in togaiks.

“ Merger Consideratiori shall have the meaning ascribed thereto in Se@id(c) hereof.

“ Merger LLC” shall have the meaning ascribed thereto in th&ais.

“ Merger Suly’ shall have the meaning ascribed thereto in togaiks.

“ Merger Sub Chartet shall have the meaning ascribed thereto in Sectié hereof.

“ Merger Sub Common Stotkhall have the meaning ascribed thereto in Se@i(a) hereof.
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“ Multiemployer Plar’ shall have the meaning ascribed thereto in Se@i@2 hereof.

“ Nasdaq’ shall mean the Nasdaq Global Market.

“ New Certificates shall have the meaning ascribed thereto in Se@iB8(a) hereof.

“ Option Exchange Ratibshall have the meaning ascribed thereto in Se@ia(d)(ii) hereof.

“ Options” shall mean those vested and unvested optiongtiscsibe for Seller Common Stock granted undefSglier Stock Option
Plans or otherwise outstanding.

“ Option Share$ shall mean the Seller Common Stock to be issaatié optionholders following the exercise of thations.

“ Order” means any judgment, order, writ, injunction, nglj decision or decree of, or any settlement utfteejurisdiction of, any Court
or Governmental Authority.

“ Owned Real Property/shall mean the real property in which the Setleany Subsidiary has any fee title (or equivalent)
“ Patents’ shall have the meaning ascribed thereto in tHmitien of “Intellectual Property Assets” in thi8ection 9.12.

“ Permitted Encumbranceshall mean (i) Encumbrances for Taxes or othetegomental charges, assessments or levies thabayet
due and payable or being contested in good faithgpyopriate proceedings, (ii) statutory landlord'®chanic’s, carrier’'s, workmen’s,
repairmens$ or other similar Encumbrances arising or incuinetthe ordinary course of business, the existafieehich does not, and would r
reasonably be expected to, materially impair theketability, value or use and enjoyment of the fasabject to such Encumbrances, and
(iii) Encumbrances and other conditions, easemamisreservations of rights, including rights of why sewers, electric lines, telegraph and
telephone lines and other similar purposes, arettiffg the fee title to any real property lease®biter or any Subsidiary and being transfe
to Buyer, Merger Sub or Merger LLC at Closing whatle of record as of the date of this Agreementthadxistence of which does not, and
would not reasonably be expected to, materiallyaimpse and enjoyment of such real property, andiith respect to Leased Real Property
only, Encumbrances (including Indebtedness) encumdp¢he fee title interested in any Leased ReapPrty which are not attributable to
Seller or any Subsidiary. Notwithstanding the faieg, any Encumbrances for Indebtedness of Sellang Subsidiary as of the Closing will
not be a Permitted Encumbrance.

“ Person” shall mean any individual, corporation, partn@sipint venture, association, trust, unincorpedabrganization, or other legal
entity, or any governmental agency or politicaldiutsion thereof.

“ Proxy Statement/Prospectushall have the meaning ascribed thereto in Se@i@5 hereof.

“ Real Property’ shall mean, collectively, the Leased Real Proparnd the Owned Real Property.
“ Registration Statementshall have the meaning ascribed thereto in Se&i&5 hereof.

“ Regulation” means any rule or regulation of any GovernmeAtahority.

“ Related Party Transactichshall have the meaning ascribed thereto in Se@i@2 hereof.

“ Releasé€ shall have the meaning ascribed thereto in Se@i@6 hereof.

“ Representative’sshall mean the directors, officers, employeediliafes, investment bankers, financial advisotiraeys, accountants,
brokers, finders or representatives of Seller, Bulkerger Sub, Merger LLC or any of their respeetSubsidiaries, as the case may be.
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“ Sarbanes-Oxley Aétshall mean the Sarbanes-Oxley Act of 2002.

“ SEC” shall mean the Securities and Exchange Commission

“ Securities Act shall mean the Securities Act of 1933, as amended

“ Seller” shall have the meaning ascribed thereto in to#ais.

“ Seller Bylaws shall have the meaning ascribed thereto in Sectié hereof.

“ Seller Charter’ shall have the meaning ascribed thereto in Sectid hereof.

“ Seller Common Stockshall have the meaning ascribed thereto in Sei@(b) hereof.

“ Seller Contract$ shall have the meaning ascribed thereto in Se®i@4 hereof.

“ Seller Disclosure Scheduleshall have the meaning ascribed thereto in Aetid hereof.

“ Seller Employeesshall have the meaning ascribed thereto in Sedi6(a) hereof.

“ Seller Financial Statementsshall have the meaning ascribed thereto in Se@i6(d) hereof.
“ Seller Intellectual Property Assétshall mean any of Seller’s or any of its Subsidig’ Intellectual Property Assets.

“ Seller Material Adverse Effetimeans any change, event, circumstance or conditiat has or results in a material adverse ef@@abn
the business, financial condition, assets, lidbgior results of operations of Seller and its &lihses, taken as a whole, except that none of the
following shall be taken into account in determgnimhether there has been a Seller Material Advieffeet: (i) changes in general economic or
political conditions or the securities market imgeal (whether as a result of acts of terrorisn, (mdether or not declared), armed conflicts or
otherwise) to the extent they do not disproportielyaaffect Seller and its Subsidiaries taken adale; (i) changes in or affecting the
industries in which the Seller operates to the xteey do not disproportionately affect Seller #sdSubsidiaries taken as a whole, in any
material respect; (iii) changes, effects or circtanses resulting from the announcement or pendefittyis Agreement or the consummation of
the transactions contemplated by this Agreemenbopliance with the terms of this Agreement; (iny action taken at the written request of
Buyer, Merger Sub or the Merger LLC; (v) changesiting from changes in accounting requirementapmlicable Law; (vi) the failure in and
of itself to meet any projections or forecastsemenue or earnings predictions (provided thatghisclause (vi) shall not exclude any
underlying circumstance, change, event, fact, agreént or effect that may have caused such faitureeet projections or forecasts or
revenue or earnings predictions); or (vii) chanigeSeller’s stock price or trading volume of Selestock, in and of itself, or (b) on the ability
of Seller to consummate the transactions contemglay this Agreement.

“ Seller Permits shall have the meaning ascribed thereto in Se@i@0 hereof.

“ Seller Product shall have the meaning ascribed thereto in Se®i@9(a) hereof.

“ Seller Preferred Stockshall have the meaning ascribed thereto in Se@i@(a) hereof.
“ Seller Recommendatidrshall have the meaning ascribed thereto in Sedi@(b) hereof.
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“ Seller Registered IP Rightshall have the meaning ascribed thereto in Se@i@9(a) hereof.

“ Seller Restricted Stock Awardshall mean awards to purchase restricted Selen@on Stock issued under any of the Seller Stock
Options Plans.

“ Seller SEC Reportsshall have the meaning ascribed thereto in Se@i6(a) hereof.

“ Seller Stock Optionsshall mean options to purchase Seller CommonkSsstied under any of the Seller Stock Options$2lan
“ Seller Stock Option Plarisshall mean the 2006 Stock Incentive Plan andl®@5 Stock Option Plan.

“ Seller Stockholdersshall mean the holders of Seller Common Stock.

“ Seller Stockholders’ Approvakhall have the meaning ascribed thereto in Secti@(a) hereof.

“ Seller Stockholders’ Meetirigshall have the meaning ascribed thereto in Se@i@(a) hereof.

“ Seller Trade Secretsshall have the meaning ascribed thereto in Se®i@9(a) hereof.

“ Seller’'s Advisor’ shall have the meaning ascribed thereto in Se@ié hereof.

“ Stock Consideratiohshall have the meaning ascribed thereto in Se@ia(c) hereof.

“ Subsidiaries’ shall mean, when used with reference to a party,corporation or other organization, whether ipocated or
unincorporated, of which such party or any othdrs@iary of such party is a general partner (exolgghartnerships the general partnership
interests of which held by such party or any subsydof such party do not have a majority of théirnvg interests in such partnership) or serves
in a similar capacity, or, with respect to suchpooation or other organization, at least 50% ofdbeurities or other interests having by their
terms ordinary voting power to elect a majoritytted board of directors or others performing simiilarctions is directly or indirectly owned or
controlled by such party or by any one or morg®gubsidiaries, or by such party and one or mbits subsidiaries.

“ Superior Proposal shall mean any written Acquisition Proposal (wéthreferences to 15% in the definition of Acqtit Proposal
being treated as references to 50% for these pesposade by a third party that the Board of Directif Seller and/or a committee of the
Board of Directors of Seller determines in goodhfaafter consultation with its outside legal coelrend financial advisor, to be more favorable
to the Seller Stockholders than the Merger frormarfcial point of view, taking into account all dincial, regulatory, legal and other aspects of
such Acquisition Proposal including, without lintitan, the likelihood of consummation and certaiofyfinancing.

“ Surviving Corporatiori shall have the meaning ascribed thereto in Sectid hereof.

“ Surviving Corporation Bylawsshall have the meaning ascribed thereto in Sectié hereof.

“ Surviving Corporation Chartet shall have the meaning ascribed thereto in Sectié hereof.

“ Surviving Entity’ shall have the meaning ascribed thereto in tiogals.

“ Surviving Entity Certificate of Formatiohshall have the meaning ascribed thereto in Sectié.

“ Surviving Entity Limited Liability Company Agreerhgéshall have the meaning ascribed thereto in Sectié.
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“ Tax” shall mean any and all taxes, customs, dutiegfs¢adeficiencies, assessments, levies, or dikergovernmental charges,
including, without limitation, income, gross recsipexcise, real or personal property, ad valoratuye added, estimated, alternative minim
stamp, sales, withholding, social security, occigpatuse, service, service use, license, net wpginroll, franchise, transfer and recording te
and charges, imposed by the IRS or any other teaitigority (whether domestic or foreign includimgthout limitation, any state, county,
local, or foreign government or any subdivisiortading agency thereof (including a United Statesspgsion)), whether computed on a
separate, consolidated, unitary, combined, or aingrdasis; and such term shall include any intefiees, penalties, or additional amounts
attributable to, or imposed upon, or with respecainy such amounts.

“ Tax Returri’ shall mean any report, return, document, dedlamatlection, schedule or other information anfjl required to be
supplied to any taxing authority or jurisdictioi@ign or domestic) with respect to Taxes, inclgdinithout limitation, information returns a
any documents with respect to or accompanying paisre estimated Taxes or requests for the extaritime in which to file any such
report, return, document, declaration, or otheorimiation.

“ Taxing Authority’ shall mean any Governmental Authority responsfblethe imposition of any Tax.
“ Termination Feé shall have the meaning ascribed thereto in Se@i@(b) hereof.
“ Termination Daté shall have the meaning ascribed thereto in Sedid(b) hereof.
“ Third Party Rights' shall have the meaning ascribed thereto in Se®i@9(a) hereof.
“ Total Shares shall have the meaning ascribed thereto in Se@ia(d)(iii) hereto.
“ Trade Secret$shall have the meaning ascribed thereto in tHmidien of “Intellectual Property Assets” in thiBection 9.12.
“ Voting Agreemeritand “ Voting Agreementsshall have the meanings ascribed thereto in¢h#als.
“ U.S.” shall mean the United States.
“ Upstream Mergef shall have the meaning ascribed thereto in to#ais.
“ Upstream Merger Certificatéshall have the meaning ascribed thereto in Secti@.
“ Upstream Merger Effective Tinieshall have the meaning ascribed thereto in Secti@.
*remainder of page has intentionally been left blak*
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IN WITNESS WHEREOF , Buyer, Merger Sub, Merger LLC and Seller havesealthis Agreement and Plan of Merger to be exdcute
as a sealed instrument by their duly authorizedef$ as of the day and year first above written.

ANSYS, INC.

By: /sl James E. Cashman Ill
Name: James E. Cashman
Title: President and Chief Executive Offic

EVGENI, INC.

By: /sl James E. Cashman
Name: James E. Cashman
Title: Presiden

SIDNEY LLC

By: /sl James E. Cashman
Name: James E. Cashman
Title: Presiden

ANSOFT CORPORATION

By: /s/ Nicholas Csendes
Name: Nicholas Csende
Title: President/CE(
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Appendix B
VOTING AGREEMENT

THIS VOTING AGREEMENT (* Agreement’), dated as of March 31, 2008, is made by and 8etwANSYS, Inc., a Delaware
corporation (the “ Buyel), and the undersigned holder (the “ Stockholfef shares (the “ Share¥ of common stock, par value $0.01 per
share, of Ansoft Corporation, a Delaware corporeftbe “ Seller’).

WHEREAS , concurrently with the execution of this AgreemdBuyer, Evgeni, Inc., a Delaware corporation anchally owned
Subsidiary of Buyer (* Merger Sub, Sidney LLC, a single member Delaware limiteablility company and wholly owned subsidiary of Buye
(“ Merger LLC™), and Seller have entered into an Agreement dad & Merger, dated of even date herewith (as sgrtkement may be
subsequently amended or modified, the “ AgreemedtRian of Mergef), providing for the merger (the “ Merg&r of Merger Sub with and
into Seller, with Seller to be the surviving coration of the Merger, which Merger will be follow@dmediately by a merger of the entity
surviving the Merger with and into Merger LLC (th&pstream Mergef), with the Merger LLC to be the surviving entity the Upstream
Merger;

WHEREAS , the Stockholder beneficially owns (as define®Rire 13d-3 under the Securities Exchange Act 08188 amended) and
has sole or shared voting power with respect totheber of Shares, and holds stock options or atfets to acquire the number of Shares
indicated opposite the Stockholder’'s name on Sdeebattached hereto;

WHEREAS , it is a condition to the entrance into the Agreatrand Plan of Merger that the Stockholder exeantedeliver this
Agreement on a date even herewith; and

WHEREAS , all capitalized terms used in this Agreement withdefinition herein shall have the meanings agdito them in the
Agreement and Plan of Merger.

NOW, THEREFORE , in consideration of, and as a condition to, Bugmtiering into the Agreement and Plan of Merger anodeeding
with the transactions contemplated thereby, arairsideration of the expenses incurred and to &agried by Buyer in connection therewith,
the Stockholder and Buyer agree as follows:

1. Agreement to Vote Share¥he Stockholder agrees that, from and after #te Hereof until the Expiration Date (as definelbwg at
any meeting of the stockholders of Seller or anjp@thment thereof, or in connection with any writtsonsent of the stockholders of Seller,
with respect to the Merger, the Agreement and Bfavierger, or any Acquisition Proposal, the Stodkeo shall:

(a) appear in person or by proxy at such meetinglogrwise cause the Shares to be counted as ptheesat for purposes of
calculating a quorum;

(b) vote (or cause to be voted), or deliver a emittonsent (or cause a consent to be deliveredyiogvall of the Shares that such
Stockholder shall be entitled to so vote, whethiehsShares are beneficially owned by such Stocldnad the date of this Agreement or
are subsequently acquired, (i) in favor of adoptiad approval of the Agreement and Plan of Mergdradl other transactions
contemplated by the Agreement and Plan of Mergéo agich stockholders of Seller are called upondte or consent; and (ii) against
any Acquisition Proposal, or any agreement or @atisn providing for the consummation of a trangactontemplated by any
Acquisition Proposal.

2. Expiration Date As used in this Agreement, the term “ Expiratidete” shall mean the earlier to occur of (a) the EffexfTime,
(b) the termination of the Agreement and Plan ofdée pursuant to Article VIII thereof, or (c) uparutual written agreement of the parties to
terminate this Agreement. Upon termination or eqan of this Agreement, no party shall have amhier obligations or liabilities under this
Agreementprovided, howeveuch termination or expiration shall not relievg aarty from liability for any willful breach of ik Agreement
prior to termination hereof.
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3. Agreement to Retain ShareSrom and after the date hereof until the ExpraDate, the Stockholder shall not, except as coplated
by this Agreement or the Agreement and Plan of Merdirectly or indirectly, sell, assign, transfer,otherwise dispose of (including, without
limitation, by the creation of a Lien (as definezldw)), or enter into any contract, option, commatrhor other arrangement or understanding
with respect to the sale, assignment, transfeottoer disposition of, any Shares owned by the Stolcler, whether such Shares are held by the
Stockholder on the date of this Agreement or absaguently acquired prior to any meeting of stotdés held prior to the Expiration Date,
whether by the exercise of any stock options tamedShares or otherwise. Notwithstanding the foneg, the Stockholder may make
(a) transfers by will or by operation of law, in iwh case this Agreement shall bind the transfdt®eransfers in connection with estate and
charitable planning purposes, including transfenetatives, trusts, and charitable organizatisnbject to the transferee agreeing in writing to
be bound by the terms of, and perform the obligatiof the Stockholder under, this Agreement, @gfers of shares in connection with the
exercise of options to purchase 100,000 Sharesna8thdays prior to their expiration in accordamdth their terms either (i) with a value after
payment of any taxes owed as a result of the teantfat does not exceed the sum of the optiorceseeprice and minimum withheld tax or
(i) to Seller in a net exercise transaction anda@& Buyer may otherwise agree in writing in itleatiscretion.

4. Representations and Warranties of the Stockholtlee Stockholder hereby represents and warrarsiyer as follows:

(a) the Stockholder has the power and the rigknter into and perform the terms of this Agreement;

(b) this Agreement (assuming this Agreement cautstita valid and binding agreement of Buyer) ctutss a valid and binding
agreement with respect to the Stockholder, enftieezgainst the Stockholder in accordance witkeit:is, subject to applicable
bankruptcy, insolvency, reorganization, moratorionother similar laws relating to creditors’ riglatsd general principles of equity;

(c) except as set forth on Scheduletiie Stockholder beneficially owns the number lodu@s indicated opposite such Stockholder’s
name on Schedule,free and clear of any liens, claims, chargestloeroencumbrances or restrictions (“ Liéhsand has sole or shared,
and otherwise unrestricted, voting power with respe such Shares; and

(d) the execution and delivery of this Agreementhmy Stockholder does not, and the performancédyptockholder of his or her
obligations hereunder and the consummation by thek8older of the transactions contemplated hevebynot, violate or conflict with,
or constitute a default under, any agreement,unsnt, contract or other obligation or any ordebjteation award, judgment or decree to
which the Stockholder is a party or by which thecBholder is bound, or any statute, rule or redgutato which the Stockholder is subj
or, in the event that the Stockholder is a corponapartnership, trust or other entity, any bylamother organizational document of the
Stockholder.

5. Irrevocable Proxy Subject to the last sentence of tBextion 5, by execution of this Agreement, the Stockholdeeddhereby appoint
Buyer with full power of substitution and re-suhbtiion, as the Stockholder’s true and lawful ategrand irrevocable proxy, to the fullest
extent of the undersigned’s rights with respe¢htoShares, to vote, if the Stockholder is unablgetrform his or her obligations under this
Agreement, each of such Shares solely with redpeand in a manner consistent with, the matterfosth in Section 1hereof. The
Stockholder intends this proxy to be irrevocabld eoupled with an interest hereunder until the Eaton Date and hereby revokes any proxy
previously granted by the Stockholder with respedhe Shares. Notwithstanding anything contairergin to the contrary, this irrevocable
proxy shall automatically terminate upon the Exjpina Date of this Agreement.

6. Specific EnforcementThe Stockholder has signed this Agreement intenth be legally bound thereby. The Stockholderessy
agrees that this Agreement shall be specificalfpresable in any court of competent jurisdictioractordance with its terms against the
Stockholder.
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7. Counterparts This Agreement may be executed in one or morateoparts, each of which will be deemed an originalall of which
together shall constitute one and the same instntime

8. No Waivers No waivers of any breach of this Agreement exéehly Buyer to the Stockholder shall be constriged waiver of any
rights or remedies of Buyer with respect to anyeottockholder of Seller who has executed an agegatgsubstantially in the form of this
Agreement with respect to shares of Seller ComntookSheld or subsequently held by such stockhaddevith respect to any subsequent
breach of the Stockholder or any other such stddenmf Seller. No waiver of any provisions herbgfeither party shall be deemed a waiver
of any other provisions hereof by any such party,shall any such waiver be deemed a continuingavaif any provision hereof by such
party.

9. Governing Law This Agreement shall be governed by the law$fief3tate of Delaware, without giving effect to ghiaciples of
conflicts of laws thereof. If any provision herésfdeemed unenforceable, the enforceability ofother provisions hereof shall not be affected.

10. Capacity as StockholdeThe Stockholder signs this Agreement solely e $tockholdes capacity as a stockholder of Seller, anc
in the Stockholder’s capacity as a director, offceemployee of Seller or any of its Subsidianed the Stockholder’s capacity as a trustee or
fiduciary of any ERISA plan or trust. Notwithstandianything herein to the contrary, nothing hestall in any way restrict a director and/or
officer of Seller in the exercise of his or heruidary duties consistent with the terms of the A&gnent and Plan of Merger as a director and/or
officer of Seller or in his or her capacity aswstee or fiduciary of any ERISA plan or trust oeyent or be construed to create any obligation
on the part of any director and/or officer of Setle any trustee or fiduciary of any ERISA plantust from taking any action in his or her
capacity as a director of Seller.

11. No Agreement Until Executedrrespective of negotiations among the partietherexchanging of drafts of this Agreement, this
Agreement shall not constitute or be deemed toeemid a contract, agreement, arrangement or undéistgbetween the parties hereto unless
and until (a) the Board of Directors of Seller aaproved, for purposes of any applicable anti-taketaws and regulations, and any applicable
provision of the Seller Charter, the possible asitjon of the Shares by Buyer and its Subsidigri@suant to the Agreement and Plan of
Merger, (b) the Agreement and Plan of Merger iscated by all parties thereto, and (c) this Agreenerxecuted by all parties hereto.

12. Entire Agreement; Amendmenthis Agreement supersedes all prior agreemenmitiew or oral, among the parties hereto with ret
to the subject matter hereof and contains theeatireement among the parties with respect touthiec matter hereof. This Agreement may
not be amended, supplemented or modified, and omigions hereof may be modified or waived, excgpab instrument in writing signed by
each party hereto.

13. Notices All notices and other communications hereundatl &fe in writing and shall be deemed given if deted personally, sent
nationally recognized overnight courier (providipof of delivery) or mailed by prepaid registedgctertified mail (return receipt requested)
or by facsimile transmission (providing confirmatiof transmission) addressed as follows:

(a) if to the Stockholder to the address set fortlihe respective signature page of this Agreement;

(b) if to Buyer to:

ANSYS, Inc.

275 Technology Drive
Southpointe

Canonsburg, PA 15317
Attention: James E. Cashman IlI
Facsimile: (724) 514-9699
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with a copy to:

Goodwin Procter LLP

Exchange Place

Boston, Massachusetts 02109

Facsimile No.: (617) 523-1231

Attention: John R. LeClaire, Esq.
Joseph L. Johnson lll, Esq.

(c) if to Seller to:

Ansoft Corporation

225 West Station Square Drive

Suite 200

Pittsburgh, PA 15219

Facsimile No.: (412) 471-9427

Attention: Shane Emswiler, Chief Financial Officer

with a copy to:

Wilson Sonsini Goodrich & Rosati

Professional Corporation

650 Page Mill Road

Palo Alto, California 94304

Facsimile No.: (650) 493-6811

Attention: Larry W. Sonsini, Esq.
Robert Sanchez, Esq.
Adam M. Dinow, Esq.

or such other address as shall be furnished ingrity any party, and any such notice or commuiunahall be deemed to have been given as
of the date so delivered (if delivered personalliypn the date of confirmation of receiptpvidedthat any notice received at the addressee’s
location on any Business Day after 5:00 p.m. (askie’s local time) shall be deemed to have beaivegt at 9:00 a.m. (addresse®cal time

on the next Business Day.

14. No Third Party BeneficiariesThis Agreement is not intended, and shall natdsemed, to confer any rights or remedies upon any
person other than the parties hereto and theieotise successors and permitted assigns or towieecreate any third-party beneficiary
hereto.

15. Assignment Neither this Agreement nor any of the rightseiasts or obligations under this Agreement mayssegaed or delegated,
in whole or in part, by operation of law or otheswiby any of the parties hereto without the prigtten consent of the other parties, and any
such assignment without such prior written conséiall be null and void, except that Buyer may assigs Agreement to any direct or indirect
wholly owned subsidiary of Buyer without the contsehSeller or the Stockholdeptovidedthat Buyer shall remain liable for all of its
obligations under this Agreement) and the Stockérolday assign this Agreement in connection with gennitted transfer of Shares hereur
( providedthat the transferee agrees in writing to be bounthb terms of this Agreement). Subject to the @dérg sentence, this Agreement
shall be binding upon, inure to the benefit of, &rdenforceable by, the parties hereto and thgire@ive successors and permitted assigns,
heirs, executors, administrators and other legaksentatives, as the case may be.
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16. Interpretation When reference is made in this Agreement to di@&esuch reference shall be to a Section of Algieement, unless
otherwise indicated. The headings contained inAgieement are for convenience of reference ontiysirall not affect in any way the mear
or interpretation of this Agreement. The languaged.in this Agreement shall be deemed to be tigubege chosen by the parties hereto to
express their mutual intent, and no rule of strastruction shall be applied against any partyekéver the context may require, any pronc
used in this Agreement shall include the correspanohasculine, feminine or neuter forms, and tingiar form of nouns and pronouns shall
include the plural, and vice versa. Any referercanty federal, state, local or foreign statuteasr $hall be deemed also to refer to all rules and
regulations promulgated thereunder, unless theegbnt¢quires otherwise. Whenever the words “inclutiecludes” or “including” are used in
this Agreement, they shall be deemed to be follolmethe words “without limitation.” No summary dfis Agreement prepared by the parties
shall affect in any way the meaning or interpretatf this Agreement.
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IN WITNESS WHEREOF, each of the parties heretodzased this Voting Agreement to be signed indivigiuar by its respective duly
authorized officer as of the date first written edo

STOCKHOLDER

Name:

Address for Notice

ANSYS, INC.

By:
Name:
Title:
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Appendix C
Gentlemen:

Deutsche Bank Securities Inc. (“Deutsche Bank”)desd as financial advisor to Ansoft Corporatitire (‘Company”) in connection with the
Agreement and Plan of Merger (the “Merger Agreerf)entbe entered into by and among the Company, ¥8lSnc. (the “Buyer”), Evgeni,
Inc., a subsidiary of the Buyer (“Merger Sub”), @&idney LLC, a subsidiary of the Buyer (“Merger L)CThe Merger Agreement provides
for, among other things, the merger (the “Mergef’Merger Sub with and into the Company, with thenany to be the surviving corporat
in the Merger (the “Surviving Corporation”), whidherger will be followed immediately by a mergerdgttUpstream Merger,” and collectively
with the Merger, the “Transaction”) of the Survigi€orporation with and into Merger LLC, with MerderC to be the surviving entity in the
Upstream Merger, as a result of which the Compailiybecome a wholly owned subsidiary of the Buy&s.set forth more fully in the Merger
Agreement, as a result of the Transaction, eadctesifascommon stock, par value $0.01 per shardyefompany (the “Company Common
Stock”) (other than dissenting shares and sharegdwlirectly or indirectly by the Company or theyBr) will be converted into the right to
receive a combination of (i) $16.25 in cash withiotérest (the “Cash Consideration”) and (ii) 0.882 shares of common stock, par value
$0.01 per share, of the Buyer (the “Stock Consiilend and collectively with the Cash Consideratitime “Merger Consideration”).

You have requested our opinion as to the fairnéiseoMerger Consideration, from a financial pahview, to the holders of the outstanding
shares of Company Common Stock, excluding the Bagdrits affiliates.

In connection with our role as financial advisotite Company, and in arriving at our opinion, weéeeied certain publicly available financial
and other information concerning the Company amthizeinternal analyses, financial forecasts ainegoinformation relating to the Company
prepared by management of the Company. We havéaldaliscussions with certain senior officers atiter representatives and advisors of
the Company regarding the businesses and progpiettts Company. In addition, Deutsche Bank hathécextent publicly available,

(i) reviewed the reported prices and trading afstifor the Company Common Stock, (ii) comparedaiarfinancial and stock market
information for the Company with similar informatidor certain other companies we considered relewainse securities are publicly traded,
(iii) reviewed the financial terms of certain retensiness combinations which we deemed relevantigviewed a draft dated as of March 30,
2008 of the Merger Agreement and certain relatedid@nts, including drafts dated as of March 30 828the Voting Agreements to be
entered into by and among the Buyer and the stddkl®of the Company party thereto, and (v) perfdrauch other studies and analyses and
considered such other factors as we deemed apatepri

Deutsche Bank has not assumed responsibility ftependent verification of, and has not indepengemtified, any information, whether
publicly available or furnished to it, concernitgetCompany, including, without limitation, any fir@al information considered in connection
with the rendering of its opinion. Accordingly, fpurposes of its opinion, Deutsche Bank has, wathrypermission, assumed and relied upon
the accuracy and completeness of all such infoomafeutsche Bank has not conducted a physicaéatgm of any of the properties or assets,
and has not prepared or obtained any independehtation or appraisal of any of the assets orlitgds (including any contingent, derivative

or off-balance-sheet assets and liabilities), ef@ompany or the Buyer or any of their respectiesgliaries, nor have we evaluated the
solvency or fair value of the Company under antesta federal law relating to bankruptcy, insolveoe similar matters. With respect to the
financial forecasts made available to Deutsche Bantkused in its analyses, Deutsche Bank has adswitieyour permission that they have
been reasonably prepared on bases reflecting gtebeently available estimates and judgmentd®fihanagement of the Company as to the
matters covered thereby. In rendering its opinidewtsche Bank expresses no view as to the reasovessl of such forecasts and projections or
the assumptions on which they are based. Deutsahk'8opinion is necessarily based upon economécket and other conditions as in effect
on, and the information made available to it, athefdate hereof.
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For purposes of rendering its opinion, DeutschekBaas assumed with your permission that, in ajpeets material to its analysis, the
Transaction will be consummated in accordance itstterms, without any material waiver, modificatior amendment of any term, condition
or agreement. Deutsche Bank has also assumedl|thrattarial governmental, regulatory or other ap@ite and consents required in connec
with the consummation of the Transaction will béadted and that in connection with obtaining angassary governmental, regulatory or
other approvals and consents, no material restnistwill be imposed. We are not legal, regulattay,or accounting experts and have relied on
the assessments made by the Company and its aslwighrrespect to such issues.

This opinion has been approved and authorizedsfarance by a fairness opinion review committeadiressed to, and for the use and benefit
of, the Board of Directors of the Company and isammcecommendation to the stockholders of the Compa approve the Transaction. This
opinion is limited to the fairness, from a finarigaint of view, of the Merger Consideration to th@ders of the outstanding shares of
Company Common Stock, excluding the Buyer andffiisages, is subject to the assumptions, limitaspqualifications and other conditions
contained herein and is necessarily based on theoetc, market and other conditions, and infornmatitade available to us, as of the date of
hereof. You have not asked us to, and this opidies not, address the fairness of the Transaafamy consideration received in connection
therewith, to the holders of any other class otigées, creditors or other constituencies of tlerpany, nor does it address the fairness of the
contemplated benefits of the Transaction. We estyealisclaim any undertaking or obligation to advany person of any change in any fact or
matter affecting our opinion of which we become exalter the date hereof. Deutsche Bank expressepinion as to the merits of the
underlying decision by the Company to engage inTtlamsaction or as to how any holder of sharesawfigany Common Stock should vote
with respect to the Transaction. In addition, wendbexpress any view or opinion as to the fairnfisancial or otherwise, of the amount or
nature of any compensation payable to or to beweddy any of the Company’s officers, directonsemployees, or any class of such persons,
in connection with the Transaction relative to kiherger Consideration to be received by the pubticiérs of the Company Common Stock.

We were not requested to consider, and our opidde@s not address, the relative merits of the Tditsaas compared to any alternative
business strategies.

Deutsche Bank will be paid a fee for its servicesimancial advisor to the Company in connectiothwhe Transaction, a portion of which is
contingent upon delivery of this opinion and a sabsal portion of which is contingent upon consuation of the Transaction. The Company
has also agreed to indemnify Deutsche Bank agedmtdin liabilities, in connection with its engagamh We are an affiliate of Deutsche Bank
AG (together with its affiliates, the “DB GrouppB Group may provide investment and commercial bankervices to the Buyer and the
Company in the future, for which we would expect BBup to receive compensation. In the ordinarysewf business, members of the DB
Group may actively trade in the securities and oititruments and obligations of the Buyer andGbenpany for their own accounts and for
the accounts of their customers. Accordingly, tiE®Group may at any time hold a long or short posiin such securities, instruments and
obligations.

Based upon and subject to the foregoing, it is Behe Bank’s opinion as investment bankers thatf &g date hereof, the Merger
Consideration is fair, from a financial point oew, to the holders of the outstanding shares of iamy Common Stock, excluding the Buyer
and its affiliates.

Very truly yours,
/s/ Deutsche Bank Securities Inc.
DEUTSCHE BANK SECURITIES INC.
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Appendix D
SECTION 262 OF THE GENERAL CORPORATION LAW OF THE S TATE OF DELAWARE

§ 262. Appraisal rights.

(a) Any stockholder of a corporation of this Stateo holds shares of stock on the date of the madirsgdemand pursuant to
subsection (d) of this section with respect to ssltdres, who continuously holds such shares thrthegbffective date of the merger or
consolidation, who has otherwise complied with gakisn (d) of this section and who has neither datefavor of the merger or consolidation
nor consented thereto in writing pursuant to § @2®iis title shall be entitled to an appraisaltbg Court of Chancery of the fair value of the
stockholder’s shares of stock under the circumstsdescribed in subsections (b) and (c) of this@ecdAs used in this section, the word
“stockholder” means a holder of record of stockistock corporation and also a member of recoadrafnstock corporation; the words “stock”
and “share” mean and include what is ordinarily ntéxy those words and also membership or membensteipest of a member of a nonstock
corporation; and the words “depository receipt” maaeceipt or other instrument issued by a depgsiepresenting an interest in one or more
shares, or fractions thereof, solely of stock obgporation, which stock is deposited with the dzfooy.

(b) Appraisal rights shall be available for thergiseof any class or series of stock of a constitoerporation in a merger or consolidation
to be effected pursuant to § 251 (other than a erezffected pursuant to § 251(g) of this title52, § 254, § 257, § 258, § 263 or § 264 of this
title:

(1) Provided, however, that no appraisal rightsauritis section shall be available for the shafemg class or series of stock, which
stock, or depository receipts in respect thergaherecord date fixed to determine the stockhrsléatitled to receive notice of and to vote at
the meeting of stockholders to act upon the agreéofemerger or consolidation, were either (i)didton a national securities exchange or
(i) held of record by more than 2,000 holders; &mther provided that no appraisal rights shalblailable for any shares of stock of the
constituent corporation surviving a merger if therger did not require for its approval the votéhaf stockholders of the surviving corporation
as provided in subsection (f) of § 251 of thisetitl

(2) Notwithstanding paragraph (1) of this subsettappraisal rights under this section shall beélabvie for the shares of any class or
series of stock of a constituent corporation if ieéders thereof are required by the terms of ameagent of merger or consolidation pursua
88 251, 252, 254, 257, 258, 263 and 264 of tHestiit accept for such stock anything except:

a. Shares of stock of the corporation survivingesulting from such merger or consolidation, orasory receipts in respect thereof;

b. Shares of stock of any other corporation, olodépry receipts in respect thereof, which shafetack (or depository receipts in
respect thereof) or depository receipts at thecéffe date of the merger or consolidation will litaer listed on a national securities exchancg
held of record by more than 2,000 holders;

c. Cash in lieu of fractional shares or fractiodepository receipts described in the foregoing aubgraphs a. and b. of this paragraph; or

d. Any combination of the shares of stock, depogiteceipts and cash in lieu of fractional shaneaxctional depository receipts
described in the foregoing subparagraphs a., bcaofithis paragraph.

(3) In the event all of the stock of a subsidiagldvare corporation party to a merger effected u8dzs3 of this title is not owned by t
parent corporation immediately prior to the merggpraisal rights shall be available for the shafdke subsidiary Delaware corporation.
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(c) Any corporation may provide in its certificaiBincorporation that appraisal rights under tlgsteon shall be available for the share
any class or series of its stock as a result @raendment to its certificate of incorporation, amgrger or consolidation in which the
corporation is a constituent corporation or the sdlall or substantially all of the assets of ¢eeporation. If the certificate of incorporation
contains such a provision, the procedures of #itian, including those set forth in subsectionsaft (e) of this section, shall apply as nearly
as is practicable.

(d) Appraisal rights shall be perfected as follows:

(1) If a proposed merger or consolidation for whégipraisal rights are provided under this secsaio ibe submitted for approval at a
meeting of stockholders, the corporation, not taas 20 days prior to the meeting, shall notifyreatits stockholders who was such on the
record date for such meeting with respect to shfareshich appraisal rights are available pursuargubsection (b) or (c) hereof that appraisal
rights are available for any or all of the sharkthe constituent corporations, and shall includstich notice a copy of this section. Each
stockholder electing to demand the appraisal ofi siackholder’s shares shall deliver to the corpanabefore the taking of the vote on the
merger or consolidation, a written demand for ajgataf such stockholder’s shares. Such demandoeiiufficient if it reasonably informs the
corporation of the identity of the stockholder ahdt the stockholder intends thereby to demana@peaisal of such stockholder’s shares. A
proxy or vote against the merger or consolidatiwalsnot constitute such a demand. A stockholdectilg to take such action must do so by a
separate written demand as herein provided. WitBidays after the effective date of such mergeoasolidation, the surviving or resulting
corporation shall notify each stockholder of eashstituent corporation who has complied with thissection and has not voted in favor of or
consented to the merger or consolidation of the ttadt the merger or consolidation has becometeféeor

(2) If the merger or consolidation was approvedspant to § 228 or § 253 of this title, then eith@onstituent corporation before the
effective date of the merger or consolidation @rshrviving or resulting corporation within 10 ddkereafter shall notify each of the holder:
any class or series of stock of such constituergaration who are entitled to appraisal rightshef approval of the merger or consolidation and
that appraisal rights are available for any oshHres of such class or series of stock of sucstiteant corporation, and shall include in such
notice a copy of this section. Such notice may, #rgiven on or after the effective date of therger or consolidation, shall, also notify such
stockholders of the effective date of the mergerasrsolidation. Any stockholder entitled to appahigghts may, within 20 days after the date
of mailing of such notice, demand in writing frotretsurviving or resulting corporation the apprafaduch holder’s shares. Such demand will
be sufficient if it reasonably informs the corpapatof the identity of the stockholder and that sheckholder intends thereby to demand the
appraisal of such holder’s shares. If such notidendt notify stockholders of the effective datetld merger or consolidation, either (i) each
such constituent corporation shall send a secotidenbefore the effective date of the merger orsotidation notifying each of the holders of
any class or series of stock of such constituergaration that are entitled to appraisal rightshef effective date of the merger or consolidation
or (ii) the surviving or resulting corporation she¢nd such a second notice to all such holdexs avithin 10 days after such effective date;
provided, however, that if such second notice g sgore than 20 days following the sending of fh& fotice, such second notice need onl
sent to each stockholder who is entitled to applraights and who has demanded appraisal of sulcletis shares in accordance with this
subsection. An affidavit of the secretary or assissecretary or of the transfer agent of the aatpmn that is required to give either notice that
such notice has been given shall, in the absenfrawd, be prima facie evidence of the facts stéttedein. For purposes of determining the
stockholders entitled to receive either notice heaanstituent corporation may fix, in advance,@rd date that shall be not more than 10 days
prior to the date the notice is given, providedytifithe notice is given on or after the effectdate of the merger or consolidation, the record
date shall be such effective date. If no recore dafixed and the notice is given prior to thesefive date, the record date shall be the close of
business on the day next preceding the day on whélhotice is given.

(e) Within 120 days after the effective date of therger or consolidation, the surviving or resgtaorporation or any stockholder who
has complied with subsections (a) and (d) of tectien hereof and who is
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otherwise entitled to appraisal rights, may comneeat appraisal proceeding by filing a petitionhia Court of Chancery demanding a
determination of the value of the stock of all sstbckholders. Notwithstanding the foregoing, gt time within 60 days after the effective
date of the merger or consolidation, any stockhold® has not commenced an appraisal proceedifginad that proceeding as a named p
shall have the right to withdraw such stockholdeeésnand for appraisal and to accept the termseaffepon the merger or consolidation.
Within 120 days after the effective date of the geeror consolidation, any stockholder who has caedpkith the requirements of
subsections (a) and (d) of this section hereofnupitten request, shall be entitled to receiverfithe corporation surviving the merger or
resulting from the consolidation a statement sgttonth the aggregate number of shares not votéavior of the merger or consolidation and
with respect to which demands for appraisal haenlveceived and the aggregate number of holdesgabf shares. Such written statement
be mailed to the stockholder within 10 days afteshsstockholder’s written request for such a steteis received by the surviving or resulting
corporation or within 10 days after expiration lo¢ fperiod for delivery of demands for appraisalemglibsection (d) of this section hereof,
whichever is later. Notwithstanding subsectionafathis section, a person who is the beneficial emaf shares of such stock held either in a
voting trust or by a nominee on behalf of such penmsay, in such person’s own name, file a petitiorequest from the corporation the
statement described in this subsection.

(H Upon the filing of any such petition by a sthcikder, service of a copy thereof shall be madenupe surviving or resulting
corporation, which shall within 20 days after sgehvice file in the office of the Register in Chancin which the petition was filed a duly
verified list containing the names and addressesl stockholders who have demanded payment far shares and with whom agreements as
to the value of their shares have not been reaohdlde surviving or resulting corporation. If thetgion shall be filed by the surviving or
resulting corporation, the petition shall be accanipd by such a duly verified list. The Registe€imancery, if so ordered by the Court, shall
give notice of the time and place fixed for therirggof such petition by registered or certifiediht@ the surviving or resulting corporation a
to the stockholders shown on the list at the addetherein stated. Such notice shall also be diyelnor more publications at least 1 week
before the day of the hearing, in a newspaper nége circulation published in the City of Wilmirgt, Delaware or such publication as the
Court deems advisable. The forms of the noticesiély and by publication shall be approved by thei€and the costs thereof shall be borne
by the surviving or resulting corporation.

(g) At the hearing on such petition, the Court stlatermine the stockholders who have complied itk section and who have become
entitled to appraisal rights. The Court may reqthiestockholders who have demanded an appraistiddo shares and who hold stock
represented by certificates to submit their cedifes of stock to the Register in Chancery fortiamniahereon of the pendency of the appraisal
proceedings; and if any stockholder fails to compith such direction, the Court may dismiss thecpealings as to such stockholder.

(h) After the Court determines the stockholderdtledtto an appraisal, the appraisal proceeding) bBeaconducted in accordance with the
rules of the Court of Chancery, including any rupscifically governing appraisal proceedings. Tigtosuch proceeding the Court shall
determine the fair value of the shares exclusivengfelement of value arising from the accomplishinoe expectation of the merger or
consolidation, together with interest, if any, ®mid upon the amount determined to be the fdirevdn determining such fair value, the Court
shall take into account all relevant factors. Uslége Court in its discretion determines othenfisegood cause shown, interest from the
effective date of the merger through the date gfrgant of the judgment shall be compounded quarterty shall accrue at 5% over the Federal
Reserve discount rate (including any surchargestablished from time to time during the periodiestn the effective date of the merger and
the date of payment of the judgment. Upon apphlcakiy the surviving or resulting corporation ordayy stockholder entitled to participate in
the appraisal proceeding, the Court may, in iterdton, proceed to trial upon the appraisal piaathe final determination of the stockholders
entitled to an appraisal. Any stockholder whose @appears on the list filed by the surviving outésg corporation pursuant to subsection (f)
of this section and who has submitted such stocdkdrtd certificates of stock to the Register in Gteaw, if such is required, may participate
fully in all proceedings until it is finally deteiimed that such stockholder is not entitled to ajgataights under this section.
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(i) The Court shall direct the payment of the fatue of the shares, together with interest, if, dayythe surviving or resulting corporation
to the stockholders entitled thereto. Payment sfeao made to each such stockholder, in the ddsdders of uncertificated stock forthwith,
and the case of holders of shares representedrtifjceges upon the surrender to the corporatiothefcertificates representing such stock. The
Court’s decree may be enforced as other decrebg iBourt of Chancery may be enforced, whether sucbiving or resulting corporation be a
corporation of this State or of any state.

() The costs of the proceeding may be determinethé Court and taxed upon the parties as the Geanins equitable in the
circumstances. Upon application of a stockholde¥,Gourt may order all or a portion of the expensesrred by any stockholder in connect
with the appraisal proceeding, including, withdatitation, reasonable attorney’s fees and the éeelsexpenses of experts, to be charged pro
rata against the value of all the shares entitleghtappraisal.

(k) From and after the effective date of the mexgeronsolidation, no stockholder who has demaraggaaisal rights as provided in
subsection (d) of this section shall be entitlegldte such stock for any purpose or to receive matrof dividends or other distributions on the
stock (except dividends or other distributions fgao stockholders of record at a date which igrgo the effective date of the merger or
consolidation); provided, however, that if no getitfor an appraisal shall be filed within the tip®vided in subsection (e) of this section, «
such stockholder shall deliver to the survivingesulting corporation a written withdrawal of suatbckholder’s demand for an appraisal and
an acceptance of the merger or consolidation, ritfittin 60 days after the effective date of thergee or consolidation as provided in
subsection (e) of this section or thereafter whth written approval of the corporation, then thghtiof such stockholder to an appraisal shall
cease. Notwithstanding the foregoing, no apprgisadeeding in the Court of Chancery shall be disedsas to any stockholder without the
approval of the Court, and such approval may belitiomed upon such terms as the Court deems justjged, however that this provision
shall not affect the right of any stockholder whasmot commenced an appraisal proceeding or jdhregroceeding as a named party to
withdraw such stockholder’'s demand for appraisdl tanaccept the terms offered upon the merger nsaaation within 60 days after the
effective date of the merger or consolidation,e&tdarth in subsection (e) of this section.

() The shares of the surviving or resulting cogim to which the shares of such objecting stotdérs would have been converted had
they assented to the merger or consolidation slaak the status of authorized and unissued shhtke surviving or resulting corporation.
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PART Il
INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 20. Indemnification of Directors and Officers

As permitted by Section 102 of the Delaware Gen€maporation Law, ANSYS has adopted provisiongsrcertificate of incorporation and
by-laws that limit or eliminate the personal lidtyilof its directors for a breach of their fidugyagtuty of care as a director. The duty of care
generally requires that, when acting on behalhefdorporation, directors exercise an informedrrss judgment based on all material
information reasonably available to them. Consetiyea director will not be personally liable to AY'S or ANSYS’ stockholders for
monetary damages or breach of fiduciary duty asegtor, except for liability for: any breach ofetldirector’s duty of loyalty to us or ANSYS’
stockholders; any act or omission not in good faitthat involves intentional misconduct or a knogviviolation of law; any act related to
unlawful stock repurchases, redemptions or otteridutions or payment of dividends; or any tratieacfrom which the director derived an
improper personal benefit.

These limitations of liability do not affect theahability of equitable remedies such as injunctigkef or rescission. As permitted by
Section 145 of the Delaware General Corporation,lthe certificates of incorporation and by-lawsein effect upon the closing of this
offering provide that: ANSYS may indemnify its diters, officers, employees and agents to the fudleent permitted by the Delaware
General Corporation Law, subject to limited excemsi ANSYS may advance expenses to its directatoéiters in connection with a legal
proceeding to the fullest extent permitted by tiedaivare General Corporation Law, subject to limigdeptions; and the rights provided in
certificates of incorporation and by-laws are natlesive.

In addition, ANSYS has entered into separate indioation agreements with its directors and offecarhich may be broader than the specific
indemnification provisions contained in the Delagv&eneral Corporation Law. These indemnificatioreaments may require ANSYS, amc
other things, to indemnify its officers and dirastagainst liabilities that may arise by reasothefr status or service as directors or officers,
other than liabilities arising from willful miscondt. These indemnification agreements also mayire@INSYS to advance any expenses
incurred by the directors or officers as a restitiry proceeding against them as to which theydcbelindemnified. In addition, ANSYS has
purchased a policy of directors’ and officers’ llap insurance that insures its directors anda#fs against the cost of defense, settlement or
payment of a judgment in some circumstances. Timelennification provisions and the indemnificatiagreements may be sufficiently broad
to permit indemnification of its officers and diters for liabilities, including reimbursement ofgenses incurred, arising under the Securities
Act.

ltem 21. Exhibits and Financial Statement Schedule
(&) Exhibits

See Exhibit Index, which is incorporated by refeeim this item.
(b) Financial Statement Schedt

No financial statement schedules are required tildzkherewith.
(c) Reports, Opinions or Appraisal

The opinion of Deutsche Bank Securities Inc. iacted as Appendix C to the proxy statement includeplart of this registration
statement.

Item 22.  Undertakings.
The undersigned registrant hereby undertakes:

(1) Tofile, during any period in which offers or sabr® being made, a p-effective amendment to this registration statem
(i) Toinclude any prospectus required by section 18)a&f the Securities Act of 193
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(@)

3)
(4)

()

(6)

(7)

(i) To reflectin the prospectus any facts or everigsray after the effective date of the registratstatement (or the most recent j-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantye information set forth in
the registration statement. Notwithstanding thedoing, any increase or decrease in volume of gesuoffered (if the total dollar
value of securities offered would not exceed thiitthy was registered) and any deviation from the ¢owigh end of the estimated
maximum offering range may be reflected in the fafmprospectus filed with the Commission pursuariRtile 424(b) if, in the
aggregate, the changes in volume and price repgrasemore than a 20 percent change in the maxinggregate offering price set
forth in the" Calculation of Registration F” table in the effective registration statement;

(iii) Toinclude any material information with respecthe plan of distribution ncpreviously disclosed in the registration statenue!
any material change to such information in thegtegtion statemen

That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to therstges offered therein, and the offering of suebuities at that time shall be deemed to
be the initial bona fide offering there«

To remove from registration by means of a -effective amendment any of the securities beingteged which remain unsold at t
termination of the offerinc

That, for purposes of determining any liabilityder the Securities Act of 1933, each filingled tegistrant’s annual report pursuant to
Section 13(a) or Section 15(d) of the SecuritiesHaxnge Act of 1934 that is incorporated by refeeeinche registration statement shall
be deemed to be a new registration statementrrgltdithe securities offered therein, and the oféeof such securities at that time shall
be deemed to be the initial bona fide offering ¢loér

That prior to any public reoffering of the setias registered hereunder through use of a paiepeavhich is a part of this registration
statement, by any person or party who is deemée &n underwriter within the meaning of Rule 1454w issuer undertakes that such
reoffering prospectus will contain the informaticalled for by the applicable registration form wigspect to reofferings by persons who
may be deemed underwriters, in addition to thermgdion called for by the other items of the apgihie form.

That every prospectus (i) that is filed purduamparagraph (5) immediately preceding, or {iBttpurports to meet the requirements of
Section 10(a)(3) of the Securities Act of 1933, &ndsed in connection with an offering of secesdtsubject to Rule 415, will be filed €
part of an amendment to the registration statermedtwill not be used until such amendment is effectand that, for purposes of
determining any liability under the Securities AEt1933, each such post-effective amendment skalllemed to be a new registration
statement relating to the securities offered tmer@nd the offering of such securities at that téhall be deemed to be the initial bona fide
offering thereof

Insofar as indemnification for liabilities arisingder the Securities Act of 1933 may be permitteditectors, officers and controllir
persons of the registrant pursuant to the foregpmgisions, or otherwise, the registrant has tsebiised that in the opinion of the
Securities and Exchange Commission such indemtiditds against public policy as expressed in theusities Act of 1933 and is,
therefore, unenforceable. In the event that a cfammdemnification against such liabilities (otitban the payment by the registrant of
expenses incurred or paid by a director, officecamtrolling person of the registrant in the susé@sdefense of any action, suit or
proceeding) is asserted by such director, officaromtrolling person in connection with the sedastbeing registered, the registrant will,
unless in the opinion of its counsel the mattertieen settled by controlling precedent, submit ¢owrt of appropriate jurisdiction the
guestion whether such indemnification by it is agapublic policy as expressed in the Securitiesohd 933 and will be governed by the
final adjudication of such issu

-2



Table of Contents

(8)

(9)

To respond to requests for information that is ipooated by reference into the prospectus purdoditems 4, 10(b), 11 or 13 of tF
Form, within one business day of receipt of sucjuest, and to send the incorporated documentgdiycfass mail or other equally
prompt means. This includes information contaimedacuments filed subsequent to the effective datke registration statement
through the date of responding to the reqt

To supply by means of a p-effective amendment all information concerningaagaction, and the company being acquired invc
therein, that was not the subject of and includetthé registration statement when it became effec
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetRegistrant has duly caused this RegistratiateBient to be signed on its behalf by
the undersigned, thereunto duly authorized in tity @ Canonsburg, State of Pennsylvania, on Juhe&Q08.
ANSYS, INC.

By: /s James E. Cashman lll
James E. Cashman Il
President and Chief Executive Offic

Pursuant to the requirements of the SecuritiesoAt033, as amended, this Registration Statemenbé&an signed by the following
persons in the capacities and on the date(s) itatica

Signature Capacity Date
/s/ James E. Cashman Il President and Chief Executive Officer (Princi June 20, 200
James E. Cashman Executive Officer)
/s Maria T. Shields Chief Financial Officer, Vice President, Financelan June 20, 2008
Maria T. Shields Administration (Principal Financial Officer and

Accounting Officer)

* Chairman of the Board of Directa June 20, 200
Peter J. Smitl

* Director June 20, 2008
Michael C. Thurk

* Director June 20, 2008
Jacqueline C. Morb

* Director June 20, 2008
Bradford C. Morley

* Director June 20, 2008
John F. Smitt

* Director June 20, 2008
Patrick J. Zilvitis

* Director June 20, 2008

William R. McDermott

* By: /s James E. Cashman llI
James E. Cashman Il
Attorney-In-Fact
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Agreement and Plan of Merger by and among ANSY&, Evgeni, Inc., Sidney LLC and Ansoft Corporatiated as ¢
March 31, 2008 (included as Appendix A to this grexatement/prospectus and incorporated hereiefieyence)

(Pursuant to Item 601(b)(2) of Regulatic-K promulgated by the SEC, the exhibits and schede¢he Agreement and Plan
Merger have been omitted. Such exhibits and scksdare described in the Agreement and Plan of MefgdSYS hereby agrees
to furnish to the SEC, upon its request, any ooduch omitted annex, exhibits or schedul

Restated Certificate of Incorporation of ANSYS,.I(fided as Exhibit 3.1 to the Quarterly Reportleorm 10-Q for the fiscal
quarter ended June 30, 1996 and incorporated hieyeieference)

Second Amended and Restatec-laws of ANSYS, Inc. (filed as Exhibit 3.1 to the i@@nt Report on Form-K, filed February 1¢
2008 and incorporated herein by referen

Certificate of Amendment to ANSYS, Ir's Restated Certificate of Incorporation as filethwihe Secretary of State of the Stat
Delaware (filed as Exhibit 3.1 to the Current Reor Form K, filed June 21, 2006, and incorporated hereimefgrence)

Opinion and consent of Goodwin Procter LLP as &wuhlidity of the securities being register
Opinion and consent of Goodwin Procter LLP regagdhre federal income tax consequences of the nei

Opinion and consent of Wilson Sonsini Goodrich &Rib, Professional Corporation, regarding the faldecome ta
consequences of the merge

Form of Voting Agreement by and between ANSYS, mad certain stockholders of Ansoft Corporatiorel(ided as Appendix B
to this proxy statement/prospectus and incorporagedin by reference

Consent of Deloitte & Touche LLP, independent resgisd public accounting firm, regarding the audfiedncial statements of
ANSYS, Inc.

Consent of Ernst & Young LLP, independent registgrablic accounting firm, regarding the auditedafinial statements of Flue
Inc.

Consent of KPMG LLP, independent registered puldicounting firm, regarding the audited financiatsments of Anso
Corporation

Consent of Goodwin Procter LLP (included in Exhélst1 and 8.1 heretc

Consent of Wilson Sonsini Goodrich & Rosati, Prefesal Corporation (included in Exhibit 8.2 here
Powers of Attorney (included in Part Il of the Retgation Statement

Form of Proxy Card of Ansoft Corporatic

Consent of Deutsche Bank Securities

Consent of Dr. Zoltan Cendes to be named as atditrt

Previously filed.



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-4/A of our respdated February 28, 2008, relating to
the financial statements and financial statememedule of ANSYS, Inc. and subsidiaries (which répapresses an unqualified opinion and
includes an explanatory paragraph relating to tteption of Financial Accounting Standards Boaretptetation No. 48Accounting for
Uncertainty in Income Taxe®on January 1, 2007 and Statement of Financiabéating Standards No. 123(FBhare Based Paymenon
January 1, 2006), and the effectiveness of ANSY&, dnd subsidiaries’ internal control over finahceporting, appearing in the Annual
Report on Form 10-K of ANSYS, Inc. and subsidiaftasthe year ended December 31, 2007, and toeffleeemce to us under the heading
“Experts” in the Prospectus, which is part of tRisgistration Statement.

/sl Deloitte & Touche LLP

Pittsburgh, Pennsylvania
June 20, 2008



Exhibit 23.2

Consent of Independent Auditors

We consent to reference to our firm under the captExperts” in and to the incorporation by refererin this Registration Statement
(Form S-4) of our report dated February 17, 2006 vespect to the consolidated financial statesiefFluent Inc. and subsidiaries as of
December 31, 2005 and for the year then endedasipgen the Current Report on Form 8-K/A of ANSYB¢. filed on August 17, 2006 with
the Securities and Exchange Commission.

/sl Ernst & Young LLP

Manchester, New Hampshire
June 20, 2008



Exhibit 23.3

Consent of Independent Registered Public Accountingirm

The Board of Directors
Ansoft Corporation:

We consent to the use of our reports dated Juk@(07,, with respect to the consolidated balancetsligensoft Corporation as of April 30,
2007 and 2006, and the related consolidated statsméoperations, stockholders’ equity and comensive income, and cash flows for each
of the years in the three-year period ended Afil2ZD07, and the related financial statement sdegthanagement’s assessment of the
effectiveness of internal control over financigboeting as of April 30, 2007 and the effectivenekgternal control over financial reporting as
of April 30, 2007, incorporated herein by referermed to the reference to our firm under the heatliixperts” in the prospectus.

Our audit report covering the April 30, 2007 cordated financial statements refers to a changedounting for share based payments in
2007.

/sl KPMG LLP
Pittsburgh, Pennsylvania

June 17, 2008



Exhibit 99.1

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
ANSOFT CORPORATION

The undersigned hereby appoints Nicholas CsendkeSlkaane Emswiler, and each of them, with full poafesubstitution to represent the
undersigned and to vote all of the shares of comstack of Ansoft Corporation (“Ansoft'that the undersigned is entitled to vote at theci
Meeting of Stockholders of Ansoft to be held at®®z0m. local time at Ansoft’s corporate headquar&er225 West Station Square Drive, Suite
200, Pittsburgh, Pennsylvania, 15219, on July P882and at any adjournment or postponement thef®Boés herein specified upon the
proposals listed above and as more particularlgritesd in the proxy statement/prospectus of Anfwfthe special meeting, receipt of whict
hereby acknowledged, and (2) in their discretigmgrusuch other matters as may properly come béfereneeting.

(Continued and to be signed on the reverse side.)



SPECIAL MEETING OF STOCKHOLDERS OF

ANSOFT CORPORATION
July 23, 2008

Please sign, date and mail your proxy card in the
envelope provided as soon as possible.

i Please detach along perforated line and maliénetnvelope provided. i

00030303000000000000 2 060208

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE.
PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE X

FOR AGAINST ABSTAIN
1. To adopt and approve the Agreement and Plafeofer by O O O
and among ANSYS, Inc., referred to herein as ANSYS,
Evgeni, Inc., Sidney LLC and Ansoft dated as of thaB1,
2008, pursuant to which Ansoft is being acquired by
ANSYS, and the transactions contemplated ther

2. To approve a proposal to adjourn the speciaitimg, if O O O
necessary, to solicit additional proxies in favbthe
adoption and approval of the merger agreementtend t
transactions contemplated there

3. With discretionary authority, upon such othetters as may O O O
properly come before the special meeting and any
adjournment or postponement of the special meefihthis
time, the persons making this solicitation knownofother
matters to be presented at the mee!

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED I N THE MANNER DIRECTED
HEREIN BY THE UNDERSIGNED STOCKHOLDER. IF NO DIRECT ION IS MADE, THIS PROXY
WILL BE VOTED FOR PROPOSALS 1, 2 AND 3.

The undersigned acknowledges receipt of the Naoti&pecial Meeting of the Stockholders and the prox
statement/prospectus dated June , 200&henetby revokes all other proxies heretofore givethe
undersigned in connection with this meeti

IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED ANHE SPECIAL MEETING: WHETHER
OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING IN FESON, YOU ARE URGED TO VOTE
THIS PROXY. A PROMPT RESPONSE WILL GREATLY FACILITRE ARRANGEMENTS FOR THE
SPECIAL MEETING. YOU MAY REVOKE YOUR PROXY IN THE MNNER DESCRIBED IN THE PROX"
STATEMENT/ PROSPECTUS ACCOMPANYING THIS PROXY CARBEFORE IT HAS BEEN VOTED AT
THE SPECIAL MEETING IF YOU ATTEND THE SPECIAL MEENG. YOU MAY VOTE IN PERSON
SHOULD YOU WISH TO DO SO EVEN THOUGH YOU HAVE ALREBY VOTED YOUR PROXY.

To change the address on your account, please thedox at righ

and indicate your new address in the address sisme. Please 0
note that changes to the registered name(s) oacttwmint may not

be submitted via this metha

Signature of Shareholder [ | Date: | | signature of Shareholde [ pate: |

Note: Please sign exactly as your name or names appehisdProxy. When shares are held jointly, eaclkiénoshould sign. When signing as executor, admattst, attorney, trustee
or guardian, please give full title as such. If shgner is a corporation, please sign full corperegme by duly authorized officer, giving full éiths such. If signer is a

partnership, please sign in partnership name Hyoaized persor



SPECIAL MEETING OF STOCKHOLDERS OF

ANSOFT CORPORATION

July 23, 2008

PROXY VOTING INSTRUCTIONS

MAIL - Sign, date and mail your proxy card in the envelpmided as soon as possik

-OR -

TELEPHONE - Call toll-free1-80C-PROXIES (1-800-776-9437) in the United Statesler1€-921-8500
from foreign countries and follow the instructiofave your proxy card available when you call. COMPANY NUMBER

INTERNET - Access “www.voteproxy.com” and follow the on-screen instructions. Have yproxy card ACCOUNT NUMBER

available when you access the web page.
-OR -

IN PERSON - You may vote your shares in person by attendingSghecial Meeting.

You may enter your voting instructions at 1-800-P&ES in the United States or 1-718-921-8500 fromefgn countries or
www.voteproxy.com up until 11:59 PM Eastern Time thay before the cut-off or meeting date.

i Please detach along perforated line and maHénenvelope provided fou are not voting via telephone or the Internet. i

¢ 00030303000000000000 2

060208

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROP OSALS 1 THROUGH 3.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE X

To change the address on your account, please thedox at right
and indicate your new address in the address siEme. Please note
that changes to the registered name(s) on the atomay not be
submitted via this metho

FOR AGAINST ABSTAIN
1. To adopt and approve the Agreement and Plafeoger by and O O O
among ANSYS, Inc., referred to herein as ANSYS, dhiginc.,
Sidney LLC and Ansoft dated as of March 31, 20@8spant to
which Ansoft is being acquired by ANSYS, and tlensactions
contemplated thereb

2. To approve a proposal to adjourn the speciaitimg, if O O
necessary, to solicit additional proxies in favbthe adoption
and approval of the merger agreement and the Hosa
contemplated thereb

3. With discretionary authority, upon such othextters as may O O O
properly come before the special meeting and ajguadment
or postponement of the special meeting. At thigtithe persor
making this solicitation know of no other mattevse presente
at the meeting

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED I N THE MANNER DIRECTED
HEREIN BY THE UNDERSIGNED STOCKHOLDER. IF NO DIRECT ION IS MADE, THIS PROXY
WILL BE VOTED FOR PROPOSALS 1, 2 AND 3.

The undersigned acknowledges receipt of the Natic&pecial Meeting of the Stockholders and the prox
statement/prospectus dated June , 200&hexetby revokes all other proxies heretofore givgthe
undersigned in connection with this meeti

IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED AHE SPECIAL MEETING: WHETHER
OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING IN AESON, YOU ARE URGED TO VOTE
THIS PROXY. A PROMPT RESPONSE WILL GREATLY FACILITRE ARRANGEMENTS FOR THE
SPECIAL MEETING. YOU MAY REVOKE YOUR PROXY IN THE MNNER DESCRIBED IN THE
PROXY STATEMENT/ PROSPECTUS ACCOMPANYING THIS PROXYARD BEFORE IT HAS BEEN
VOTED AT THE SPECIAL MEETING IF YOU ATTEND THE SPEBL MEETING, YOU MAY VOTE IN
PERSON SHOULD YOU WISH TO DO SO EVEN THOUGH YOU HAWALREADY VOTED YOUR
PROXY.

Signature of Shareholder | | Date:|

| Signature of Shareholde [ | Date:] |

Note: Please sign exactly as your name or names appehisdProxy. When shares are held jointly, eaclkiéoshould sign. When signing as executor, admaitst, attorney, trustee
or guardian, please give full title as such. If signer is a corporation, please sign full corppregme by duly authorized officer, giving full éths such. If signer is a
partnership, please sign in partnership name Hyoaized persor



