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IN THE CIRCUIT COURT OF THE EIGHTEENTH JUDICIAL CIRCUIT 
IN AND FOR BREVARD COUNTY, FLORIDA 

 
BREVARD PUBLIC SCHOOLS,    Case No.: _________________ 
 

Plaintiff, 
 
v. 
 
N. HARRIS COMPUTER CORPORATION, AND 
HARRIS LOCAL GOVERNMENT SOLUTIONS, INC., 
(JOINTLY d/b/a HARRIS SCHOOL SOLUTIONS) 
 
 Defendants. 
_______________________/ 
  

COMPLAINT 
 

Plaintiff, BREVARD PUBLIC SCHOOLS (“Plaintiff”), by and through the undersigned 

counsel, sues Defendants, N. HARRIS COMPUTER CORPORATION, and HARRIS LOCAL 

GOVERNMENT SOLUTIONS, INC., jointly d/b/a HARRIS SCHOOL SOLUTIONS and 

alleges: 

PARTIES 

1. Plaintiff, BREVARD PUBLIC SCHOOLS, is a Florida governmental entity located in 

Brevard County, Florida and oversees the education system of Brevard County, Florida.  

2. Defendant, N. HARRIS COMPUTER CORPORATION, (hereinafter “N. Harris”) is a 

Canadian for-profit Corporation, registered to do business in the State of Florida with a principal 

place of business located at 1 Antares Drive, Suite 400, Ottawa, Ontario K2E-8C4 CA.  Its agent 

for service of process is located at CT Corporation System, 1200 S. Pine Island Rd., Plantation, 

FL 33324. 

3. Defendant, HARRIS LOCAL GOVERNMENT SOLUTIONS, INC., (hereinafter “Harris 

Local”) is a Delaware Corporation registered to do business in the State of Florida with its principal 
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place of business located at 1 Antares Drive, Suite 400, Ottawa, Ontario K2E-8C4 CA.  Its agent 

for service of process is located at CT Corporation System, 1200 S. Pine Island Rd., Plantation, 

FL 33324. 

4. Defendants N. Harris & Harris Local jointly conduct business as “Harris School Solutions” 

(hereinafter “Harris Schools”). 

5. Defendants shall be collectively referred to as (“Harris Defendants”).  

6. The Plaintiff and Defendants shall be collectively referred to as (“Parties”). 

JURISDICTION AND VENUE 

7. Venue is proper in Brevard County, FL as it is where the Plaintiff resides, as well as where 

the alleged acts, conduct, errors and omissions of Harris Defendants, giving rise to the Plaintiff’s 

actions, all occurred.  

8. Damages in this action exceed $15,000.00, exclusive of interest, costs, and attorney’s fees. 

COMMON ALLEGATIONS 

9. On or about July 17, 2002, Plaintiff entered into a Master License Agreement with 

CrossPointe, LLC for the provision of an application, environment, finance, human resources and 

student information systems (Product Order Form 1001).   See Attached Exhibit “A”. 

10.  In August 2012, CrossPointe, LLC underwent a name change to Education Data 

Resources, LLC (“EDR”).  The name of the company providing software and maintenance services 

to the Plaintiff changed several times from the date the contract was awarded in 2002 to June 26, 

2015.  Those changes did not affect the contract awarded by the Plaintiff on July 17, 2002.   

11. All invoices were due and payable within thirty (30) days of the date of the invoice.   

CrossPointe, LLC was required to deliver the software promptly after receipt of the down payment 

of the Product Order Price.   
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12. On or about April 12, 2013, Plaintiff and EDR entered into Product Order Form 1002, 

which was affixed to and became part of the July 17, 2002 Master License Agreement.  See 

Attached Exhibit “B”.  Product Order Form 1002 was for the creation, delivery, installation and 

maintenance of new software for the functional areas of Human Resources/Payroll, Employee 

Portal, Financial Information, Vendor Portal, Supply Chain, Enterprise Information Portal, and 

Workflow Engine and Project Tasks.  The purchase price was $5,200,000.00.   

13. The new software contracted under Product Order Form 1002 was to convert the existing 

software platform from a “green screen” legacy system to a more functional web-based system.  

The new software was designed using 21st century technology which was compatible with current 

and future trends.  The new software was to increase functionality, efficiency, accessibility and 

transition Plaintiff to a paperless system.  The new software was designed to enhance security and 

reliability and reduce costs.   

14. Product Order Form 1002 set forth a payment schedule.  Delivery of the new software was 

to occur promptly after receipt of Plaintiff’s initial payment.   

15. Plaintiff timely made the initial payment of $600,000.00 on or about April 15, 2013.   

16. EDR failed to deliver the new software.  

17. Plaintiff continued to make payments toward Product Order Form 1002, totaling 

$4,150,000.00.   

18.  Product Order Form 1002 set an annual maintenance fee of $200,000.00 for two years 

beginning July 1, 2013 for EDR products listed on Product Order Form 1002.  This sum was in 

addition to the annual maintenance fee of $360,000.00 for products listed on Product Order Form 

1001. 

19. The maintenance fee between July 1, 2015 through June 30, 2018 was guaranteed not to 
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exceed $560,000.00 for products listed on Product Order Forms 1001 and 1002.   

20. Plaintiff made the following timely payments for software maintenance on Product Order 

Form 1002: (a) $200,000.00 in July 2013; and (b) $200,000.00 in July 2014.  These payments were 

made in conjunction with the following maintenance fees paid on Product Order Form 1001: (a) 

$360,000.00 in July 2013; and (b) $360,000.00 in July 2014.  In July 2015, Plaintiff paid 

$280,000.00 in maintenance fees.  Between July 2013 and July 2015, Plaintiff paid $1,400,000.00 

in maintenance fees on Product Order Forms 1001 and 1002.   

21. The July 2013 initial maintenance fee of $200,000.00 was made despite EDR’s failure to 

timely develop, deliver, and implement the new software under the terms of Product Order Form 

1002.   

22. EDR underwent another name change, again using the name CrossPointe, LLC.   

23. On or about June 26, 2015, Harris Defendants entered into an Asset Purchase Agreement 

(APA) with CrossPointe, LLC.  See Attached Exhibit “C”.  

24. Under the terms of the APA, CrossPointe, LLC sold and conveyed its software and 

intellectual property to N. Harris.  CrossPointe, LLC sold and conveyed its computer equipment, 

accounts receivable, books and records, files and existing contracts with customers to Harris Local.    

25. As part of the APA, Harris Defendants purchased all the rights, obligations and liabilities 

of Product Order Form 1002. 

26. Harris Defendants have engaged in the continuation of CrossPointe’s business, particularly 

with respect to Product Order Form 1002 and have assumed CrossPointe’s obligations thereunder.  

Harris Defendants have repeatedly confirmed their obligation to the continued development, 

delivery and implementation of the new software.   

27. Harris Defendants knew or should have known the scope of the work defined in Product 
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Order Form 1002, the status of the development, delivery and implementation of the new software, 

and CrossPointe’s failure to meet the terms of Product Order From 1002.  In fact, at the time Harris 

Defendants took over the contract, Harris Defendants knew or should have known that the new 

software had been completed.   

28. Harris Defendants knew or should have known that as of the date of the APA, Plaintiff had 

paid $4,150,000.00 for the new software contracted under Product Order Form 1002 and 

$400,000.00 for maintenance for the new software which had not been developed, delivered and 

implemented.    

29. Sometime after execution of the APA, Harris Defendants represented to Plaintiff that it 

intended to develop, deliver, implement, and maintain the new software pursuant to the terms of   

Product Order Form 1002.   

30. Harris Defendants proposed a revised timeline for development, delivery and 

implementation of the new software, beginning in August 2015 through 2016.   

31.  Despite repeated assurances by Harris Defendants regarding the timely development, 

delivery and implementation of the new software, Harris Defendants failed to meet any of the 

scheduled timelines. Of the contracted software development, only fractional and varied 

components have been developed and delivered to Plaintiff. Significant implementation, 

functionality and efficiency problems existed with the components of the new software that has 

been delivered. 

32. All conditions precedent to the maintenance of this action have occurred or have been 

otherwise satisfied.  
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Count I 
 Breach of Contract 

 
33. Plaintiff repeats and re-alleges the allegations contained in paragraphs 1 through 32.   

34. Plaintiff entered into a valid contract with CrossPointe, LLC for the development, delivery 

and implementation of software as set out in Product Order Form 1002.   

35. Harris Defendants purchased the contract from CrossPointe, LLC, including all rights, 

obligations and liabilities under that contract.    

36. Harris Defendants represented to Plaintiff that it intended to develop, deliver, implement 

and maintain the new software pursuant to the terms of Product Order Form 1002. 

37. Harris Defendants proposed a revised timeline for development, delivery and 

implementation of the new software, beginning August 2015 through 2016. 

38. Harris Defendants failed to meet the proposed timelines. 

39. Harris Defendants proposed revised timelines for development, delivery and 

implementation of the new software.  Plaintiff agreed, permitting Harris Defendants the 

opportunity to cure their breach. 

40. Harris Defendants failed to develop, deliver, and implement the new software. 

41. Any components of the software delivered to Plaintiff and contracted under Product Order 

Form 1002 contained significant implementation, functionality and efficiency problems, did not 

meet the design objectives of the contracted new software, and otherwise fell below the standards, 

conditions and requirements of the contract.   

42. Harris Defendants materially breached the contract.  

43. In addition, commencing in July 2013, Plaintiff paid maintenance fees pursuant to Product 

Order Form 1002 for the new software which has either not been delivered or is not  in compliance 
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with the contract terms.   

44. Plaintiff has been damaged as a result of Harris Defendants’ material breach.  

45. Harris Defendants are liable to Plaintiff for incidental and consequential damages arising 

from the breach.   

46. Harris Defendants are also liable to Plaintiff for expectation damages.  Due to Harris 

Defendants’ failure to perform pursuant to Purchase Order Form 1002, Plaintiff did not receive 

the benefit of the bargain.  Harris Defendants are therefore liable to the Plaintiff for the difference 

between the contract price for the promised new software and the market value of such software 

at the time of the breach.   

WHEREFORE, Plaintiff respectfully prays that this Court enter judgment for damages 

against Harris Defendants, award Plaintiff its costs, prejudgment interest, and any further relief 

that this Court deems just and proper. 

Count II  
Breach of Implied Covenant of Good Faith and Fair Dealing 

 
47.      Plaintiff repeats and re-alleges the allegations contained in paragraphs 1 through 32.  

48. Harris Defendants purchased Product Order Form 1002 from CrossPointe, LLC, including 

all the rights, obligations and liabilities under that contract.  

49.  Harris Defendants were required under applicable law to deal with Plaintiff in good faith 

and to deal fairly with Plaintiff regarding Product Order Form 1002.    

50. Harris Defendants’ conscious and deliberate acts include but are not limited to (a) 

repeatedly delivering inferior, ill-performing, or non-functional software components; (b) 

repeatedly promising full performance of Product Order Form 1002; and (c) repeatedly extending 

schedule delivery dates constituting a violation of the implied covenant of good faith and fair 
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dealing.   

51. Harris Defendants failed to timely and effectively develop, deliver and implement the new 

software.   

52. Harris Defendants’ breach of implied covenant of good faith and fair dealing has deprived 

the Plaintiff of the benefits of Product Order Form 1002.  

53. Plaintiff has suffered damage as a result of Harris Defendants’ violations of the implied 

duty of good faith and fair dealing.    

WHEREFORE, Plaintiff respectfully prays that this Court enter judgment for damages 

against Harris Defendants, award Plaintiff its costs, prejudgment interest, and any further relief 

that this Court deems just and proper. 

Count III 
Fraud (In the Alternative) 

 
54.      Plaintiff repeats and re-alleges the allegations contained in paragraphs 1 through 32. 

55. At the time of the APA, Harris Defendants knew or should have known of the scope of the 

work defined in Product Order Form 1002, the status of development, delivery and implementation 

of the new software, and CrossPointe’s failure to meet the terms of Product Order Form 1002.   

56. Harris Defendants knew or should have known that they could not comply with the terms 

of the contract, could not develop, deliver or implement the contracted new software and otherwise 

lacked the capability to fully perform the contract.  

57. Harris Defendants knowingly made fraudulent statements regarding satisfaction of Product 

Order Form 1002. Harris Defendants fraudulently assured Plaintiff that they would complete the 

development, delivery and implementation of the new software in accordance with the terms of 

Product Order Form 1002.  
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58. In conjunction with these fraudulent representations, Harris Defendants proposed timelines 

for performance of the contract.  Harris Defendants knew or should have known the proposed 

timelines could not be met.  Despite knowing that they could not effectuate development, delivery 

and implementation of the new software, Harris Defendants repeatedly requested timeline 

extensions attendant to continued assurances of full performance of the contract.   

59. Harris Defendants intended their fraudulent representations to induce Plaintiff to act on 

those fraudulent representations. 

60. In reliance on those fraudulent representations, Plaintiff agreed to and permitted Harris 

Defendants time well outside the contractual terms to perform the contract.  

61. Plaintiff suffered damages in justifiable reliance on the fraudulent representations of Harris 

Defendants.  

WHEREFORE, Plaintiff respectfully prays that this Court enter judgment for damages 

against Harris Defendants, award Plaintiff its costs, prejudgment interest, and any further relief 

that this Court deems just and proper. 

Count IV 
Negligent Misrepresentation (In the Alternative) 

 
62.      Plaintiff repeats and re-alleges the allegations contained in paragraphs 1 through 32.    

63. Harris Defendants purchased Product Order Form 1002, including all the rights, obligations 

and liabilities under the contract.    

64. At the time Harris Defendants purchased Product Order Form 1002, Harris Defendants 

knew or should have known the scope of the work defined in Product Order Form 1002, the status 

of the development, delivery and implementation of the new software, and CrossPointe’s failure 

to meet the terms of Product Order Form 1002.   
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65. In addition, Harris Defendants knew that approximately one-third of the contracted new 

software had been developed, with nearly all of it in the testing phase.  Harris Defendants also 

knew or should have known that development of the larger components of the new software had 

not begun. 

66. Harris Defendants repeatedly reassured Plaintiff that they would complete development, 

delivery and implementation of the new software. 

67. In conjunction with these representations, Harris Defendants proposed timelines for 

performance of the contract which it knew or should have known could not be meet.  

68. Harris Defendants were negligent in making these representations which they knew or 

should have known were false.  

69. Harris Defendants intended the Plaintiff to rely on these negligent representations.   

70. Plaintiff justifiably relied on Harris Defendants’ negligent misrepresentations and was 

damaged.  

WHEREFORE, Plaintiff respectfully prays that this Court enter judgment for damages 

against Harris Defendants, award Plaintiff its costs, prejudgment interest, and any further relief 

that this Court deems just and proper. 

Count V 
Unjust Enrichment (In the Alternative) 

 
71.      Plaintiff repeats and re-alleges the allegations contained in paragraphs 1 through 32. 

72. Plaintiff entered into Product Order Form 1002 with CrossPointe, LLC for the 

development, delivery, implementation and maintenance of new software.  

73.  Plaintiff paid CrossPointe, LLC for the development, delivery and implementation of new 

software, a total of $4,150,000.00 by December 2014.  In addition, in 2013 and 2014, Plaintiff 
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paid CrossPointe, LLC $400,000.00 in maintenance fees for Product Order Form 1002 and 

$720,000.00 for Product Order Form 1001.  

74. In June 2015, Harris Defendants purchased Product Order Form 1002 from CrossPointe, 

LLC in an APA, including all the rights, obligations, and liabilities under that contract.   

75.  At the time of entering into the APA, Harris Defendants knew or should have known the 

scope of the work defined in Purchase Order Form 1002, the status of the development, delivery 

and implementation of the new software, and CrossPointe’s failure to comply with the terms of 

the contract.    

76.  Plaintiff paid Harris Defendants maintenance fees for Product Order Forms 1001 and 

1002.  At the time maintenance fees were paid, the new software had not been developed, delivered 

and implemented as set forth in Product Order Form 1002.  

77. Harris Defendants voluntarily accepted and retained payments under the contract. 

78. Plaintiff has not received the contracted new software. Fractional and varied components 

have been developed and delivered to Plaintiff. Those delivered components contain significant 

implementation, functionality and efficiency problems, do not meet the design objectives of the 

contracted new software, and otherwise fall below the standards, conditions and requirements of 

the contract.   

79. Harris Defendants have been unjustly enriched and retention of the benefit would be 

inequitable.  

WHEREFORE Plaintiff respectfully prays that this Court enter judgment for damages 

against Harris Defendants, award Plaintiff its costs, prejudgment interest, and any further relief 

that this Court deems just and proper. 
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Count VI 
Florida Deceptive and Unfair Trade Practices Act (In the Alternative) 

 
80.      Plaintiff repeats and re-alleges the allegations contained in paragraphs 1 through 32.   

81. Harris Defendants’ deceptive, unfair and commercially deceptive acts include, but are not 

limited to, a) Harris Defendants’ knowledge that they could not develop, deliver and implement 

the new software; b) Harris Defendants’ repeated assurances to Plaintiff that they would fully 

perform the contract and set compliance timelines which they knew could not be met; and c) Harris 

Defendants’ failure to develop, deliver and implement the new software, and repeated requests for 

timeline modifications  in order to deceive Plaintiff regarding the status of the new software.         

82. Harris Defendants acted in a deceptive and unfair manner and are in violation of the Florida 

Deceptive and Unfair Trade Practices Act, Florida Statute 501.204 et seq.  

83.  As a result of the Harris Defendants’ actions, Plaintiff has suffered damages.  

84. Plaintiff is entitled to an award of attorney’s fees and costs pursuant to section 501.2105, 

Florida Statutes.    

WHEREFORE, Plaintiff respectfully prays that this Court enter judgment for damages 

against Harris Defendants, award Plaintiff its attorney’s fees and costs, prejudgment interest, and 

any further relief that this Court deems just and proper. 

Count VII 
Promissory Estoppel (In the Alternative) 

85.     Plaintiff repeats and re-alleges the allegations contained in paragraphs 1 through 32.   

86. Harris Defendants knew or should have known the scope of the work defined in Purchase 

Order Form 1002, the status of the development and implementation of the new software, and 

CrossPointe’s failure to comply with the terms of the contract.   

87. Harris Defendants repeatedly promised full performance of Purchase Order Form 1002.    
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88. Harris Defendants knew or should have known that they could not comply with the terms 

of the contract, could not develop, deliver or implement the contracted new software, and 

otherwise lacked the capability to fully perform the contract.  

89. Along with its assurances of full performance of the contract, Harris Defendants repeatedly 

asserted timelines for development, delivery and implementation of the new software. Harris 

Defendants failed to meet those timelines, resulting in Harris Defendants’ proposing repeated 

modifications to the timelines.  Timeline modifications were coupled with Harris Defendants’ 

continued assurances of full performance of the contract.   

90. Harris Defendants knew or should have known the proposed timelines could not be met.    

91. Harris Defendants knew or should have reasonably expected its repeated promises, 

assurances, and representations would induce Plaintiff to action or forbearance.  

92. Harris Defendants’ repeated promises and assurances induced Plaintiff to action or 

forbearance. In reasonable reliance on Harris Defendants’ representations, Plaintiff forbore its 

rights under Product Order Form 1002. 

93. Injustice can be avoided only by enforcement of the promises, assurances, and 

representations against Harris Defendants. 

94. Plaintiff’s detrimental reliance on Harris Defendants’ promises and assurances have caused 

damages.   

WHEREFORE, Plaintiff respectfully prays that this Court enter judgment for damages 

against Harris Defendants, prejudgment interest, and any further relief that this Court deems just 

and proper. 
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Count VIII 
Rescission (In the Alternative) 

 
95.     Plaintiff repeats and re-alleges the allegations contained in paragraphs 1 through 32.   

96. Plaintiff entered into Product Order Form 1002 with CrossPointe, LLC for the 

development, delivery, implementation and maintenance of new software.  

97.  Plaintiff paid CrossPointe, LLC for the development, delivery and implementation of new 

software, totaling $4,150,000.00 by December 2014.  Additionally, in 2013 and 2014, Plaintiff 

paid CrossPointe, LLC $400,000.00 in maintenance fees for Product Order Form 1002 and 

$720,000.00 for Product Order Form 1001.  

98. In June 2015, Harris Defendants purchased Product Order Form 1002 from CrossPointe, 

LLC in an APA, including all the rights, obligations, and liabilities under that contract.   

99.  At the time of entering into the APA, Harris Defendants knew or should have known the 

scope of the work defined in Purchase Order Form 1002, the status of the development, delivery 

and implementation of the new software, and CrossPointe’s failure to comply with the terms of 

the contract.    

100. Harris Defendants failed to develop, deliver and implement the new software.  

101. Plaintiff timely paid Harris Defendants maintenance fees for Product Order Forms 1001 

and 1002.  At the time maintenance fees were paid, the new software had not been developed, 

delivered and implemented as set forth in Product Order Form 1002.  

102. Harris Defendants voluntarily accepted and retained payments under the contract. 

103. Harris Defendants knew or should have known that they could not comply with the terms 

of the contract, could not develop, deliver or implement the contracted software, and otherwise 

lacked the capability to fully perform the contract.  
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104. Harris Defendants knowingly made false statements and intentionally concealed material 

facts regarding performance and satisfaction of Product Order Form 1002.  Harris Defendants 

falsely assured Plaintiff that they would complete the development, delivery and implementation 

of the new software specified in Product Order Form 1002.    

105. In conjunction with these representations, Harris Defendants repeatedly proposed timelines 

for performance of the contract which it knew or should have known could not be met. Despite 

knowing that they could not effectuate development, delivery and implementation of the new 

software, and despite having repeatedly failed to meet proposed performance timelines, Harris 

Defendants continuously assured Plaintiff they would fully perform the terms of the contract.      

106.  Plaintiff has given notice to Harris Defendants of its intention to rescind the contract based 

on Harris Defendants’ failure to perform the contract.  Further, Plaintiff intends service of 

summons of this complaint to serve as notice of rescission of the aforementioned contract.  Plaintiff 

hereby offers to restore all consideration furnished by Harris Defendants under the contract, on 

condition that Harris Defendants restore the consideration furnished by the Plaintiff in the sum of 

$5,500,000.00, inclusive of maintenance fees.   

107. Plaintiff has no other adequate remedy at law and is entitled to the right of rescission.   

WHEREFORE, Plaintiff respectfully prays that this Court enter a judgment of rescission 

as to Product Order Form 1002 and provide such other relief that this Court deems just and proper. 
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Respectively submitted on August 18, 2017. 

Sincerely,  

WIDERMAN MALEK, PL 
1990 W. New Haven Ave., Ste. 201 
Melbourne, Florida 32904 
Tel. (321) 255-2332 
Fax (321) 255-2351 
Primary email: 
Scott@USLegalTeam.com  
Secondary email 
MGushiken@USLegalTeam.com 
Kerri@USLegalTeam.com  
Jessica@USLegalTeam.com 
Rebecca@USLegalTeam.com 

____________________________ 
Scott D. Widerman, Esquire 
Florida Bar No. 0585823 
Mark D. Gushiken, Esquire 
Florida Bar No. 0125401 
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ASSET PURCHASE AGREEMENT 

by and among 

N. HARRIS COMPUTER CORPORATION 
as IP Purchaser, 

BARRIS LOCAL GOVERNMENT SOLUTIONS INC. 
as U.S. Purchaser, 

CROSSPOINTE LLC 
as Seller, 

and 

JOAN M. STEW ART, 
as Warrantor. 

Dated as of June 26, 2015 

Kerri
Typewritten Text
Exhibit "C"



ASSET PURCHASE AGREEMENT 

THIS AGREEMENT is made as of the day of June 26, 2015 by and among 
N. Harris Computer Corporation, an Ontario corporation (the "IP Purchaser"), 
Harris Local Government Solutions Inc., a Delaware corporation (the "U.S. 
Purchaser"), Crosspointe LLC, an Alabama limited liability company (the "Seller") 
and Joan M. Stewart, an individual residing at 5820 Fairfax Road, South, Mobile, 
Alabama 36608 and the sole member of Seller (the "Warrantor"). 

WHEREAS, the Seller is engaged in the Business (as such term is hereinafter 
defined); and 

WHEREAS, the Seller desires to sell, and the IP Purchaser desires to 
purchase, the intellectual property assets pertaining to the Business upon and subject 
to the terms and conditions hereinafter set forth; and 

WHEREAS, the Seller desires to sell, and the u.S. Purchaser desires to 
purchase, certain of the other assets pertaining to the Business upon and subject to 
the terms and conditions hereinafter set forth. 

NOW THEREFORE, in consideration ofthe premises and the covenants and 
agreements herein contained and for other good and valuable consideration the 
receipt and sufficiency of which is mutually acknowledged and intending to be 
legally bound hereby, the parties hereto agree as follows: 

1. INTERPRETATION 

1.1 Definitions. In this Agreement, unless something in the subject matter or 
context is inconsistent therewith: 

"Agreement" means this agreement and all schedules and exhibits hereto and 
all amendments made hereto and thereto by written agreement between the 
Seller, the IP Purchaser, the U.S. Purchaser, and the Warrantor. 

"Assets" means the assets and undertakings referred to or described m 
Sections 2.1 and 2.2, but not including the Excluded Assets. 

"Assignment and Assumption Agreement" has the meaning set out in 
Section 5.1(a)(iv). 

"Assignment Exceptions Contracts" has the meaning set out in Section 
2.10. 



"Assumed Contracts" means the Contracts of the Seller listed in Schedule 
L. 

"Balance Sheet" means the balance sheet of the Seller as at the Closing Date 
prepared by Purchasers in accordance with GAAP, consistently applied. 

"Balance Sheet Date" means December 31, 2014. 

"Benefit Plan" means any plan, program, policy, practice, contract, 
agreement or other arrangement providing for compensation, severance, 
termination pay, deferred compensation, performance awards, stock or stock­
related awards, fringe benefits or other employee benefits or remuneration of 
any kind, whether written or unwritten or otherwise, funded or unfunded, 
including without limitation, each "employee benefit plan", within the 
meaning of Section 3(3) of the Employee Retirement Income Security Act of 
1974 (ERISA) which is maintained, contributed to, or required to be 
contributed to, by the Seller or any affiliate of the Seller for the benefit of any 
employee, or with respect to which the Seller or any affiliate of the Seller has 
or may have any liability or obligation. 

"Business" means the business carried on by or on behalf of the Seller as at 
the Closing Date, including all business being planned and all inactive lines 
of business previously carried on by the Seller prior to the Closing Date that 
the Seller has rights to as of the Closing Date. 

"Business Day" means a day other than a Saturday, Sunday or statutory 
holiday in the State of Florida or the State of New York. 

"Claims" means, collectively, all losses, damages, expenses, fines, penalties, 
judgments, demands, obligations, liabilities, claims and demands, of any 
nature or kind whatsoever, and all legal fees and expenses related thereto. 

, "Closing Date" means the da~ hereof, or such other date as may be agreed 
to in writing between the Seller and the Purchasl\s. . ... ., 

"Closing Date Balance Sheet" means the Balance Sheet as at the Closing 
Date. 

"Closing NTA" has the meaning set out in Section 2.6(b). 

"Closing Payment" has the meaning set out in Section 2.4(a). 

"Code" means the Internal Revenue Code of 1986, as amended. 

2 



"Collected Accounts Receivable" means the accounts receivable of the 
Seller received and collected by the U.S. Purchaser from the Closing Date 
until three Business Days prior to the date that is 180 days following the 
Closing Date. 

"Contracts" means any contract, agreement, entitlement, commitment or 
license by which the Seller is bound including, without limitation, all licenses, 
support and maintenance contracts applicable to the Software. 

"Developers" has the meaning set out in Section 3.1 O)(i). 

"Direct Claims" has the meaning set out in Section 4.4. 

"Employment Agreements" has the meaning set out in Section S.I(a)(vi). 

"Environmental Laws" has the meaning set out in Section 3.1 (ft). 

"ERISA" means the Employee Retirement Income Security Act of 1974, as 
amended. 

"ERISA Affiliate" has the meaning set out in Section 2.8(g). 

"Estimated NTA" has the meaning set out in Section 2.6(a). 

"Excess" has the meaning set out in Section 2.6(c). 

"Excluded Assets" means the property and assets described in Section 2.3. 

"Financial Statements" has the meaning set out in Section 3. 1 (g)(i). 

"Hazardous Substances" has the meaning set out in Section 3.1 (ft). 

"Holdback Amount" has the meaning set out in Section 2.4(b); 

"Holdback Release Date" means the 

of the Closing 
2.6(b); 

subject to the extension in connection with 
Balance Sheet to be determined pursuant to Section 

"Indemnification Threshold" has the meaning set out in Section 4. 1 (a)(iii); 

"Intellectual Property" has the meaning set out in Section 2.1 (b). 

"Interim Date" means February 28,2015. 
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Schedule G­
Schedule H­
Schedule 1-
Schedule J -
Schedule K­
Schedule L­
Schedule M­
Schedule N -
Schedule 0-

List of Key Employees 
Insurance 
Accounts Payable 
Accounts Receivable 
Form of Employment Agreement 
Assumed Contracts 
Template Net Tangible Assets (NTA) Calculation 
Purchase Price Allocation 
Interim Financial Statements 

2. SALE AND PURCHASE OF ASSETS 

2.1 Purchase and Sale of Software and Intellectual Property. 

Upon and subject to the terms and conditions hereof, the Seller will sell, 
convey, assign and transfer in perpetuity to the IP Purchaser free and clear of 
all Liens, other than Permitted Liens, and the IP Purchaser will purchase, 
wherever such assets are located and whether such assets are tangible or 
intangible, and whether or not any of such assets have any value for 
accounting purposes or are carried or reflected on or specifically referred to 
in Seller's books or financial statements: 

(a) the Software and all intellectual property rights worldwide in the 
Software including, but not limited to, the exclusive world-wide right 
to develop, modify, market, sell, distribute and install the current and 
future releases of the Software; and 

(b) all ofthe intellectual property owned by the Seller and used or currently 
being developed for use by the Seller and all rights ofthe Seller therein, 
worldwide, whether registered or unregistered (collectively with the 
Software, the "Intellectual Property"), including without limitation, 
the exclusive world-wide rights to develop, modify, market, sell, 
distribute and install all current and future releases of the Software and 
its products and: 

(i) Copyrights - all copyrights owned by the Seller, including 
without limitation, all copyrights in and to the computer software 
programs listed in Schedule C, including the Software and all 
applications and registrations of such copyrights; 
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(ii) Trademarks; Domain Names - all trademarks, tradenames, 
service marks, brand names, logos, domain names or the like 
owned by the Seller, whether used in association with wares or 
services, including without limitation, those trademarks listed in 
Schedule C and all applications, registrations, renewals, 
modifications and extensions of such trademarks and domain 
names; 

(iii) Patents - all patents, patent applications and other patent rights, 
if any, of the Seller; 

(iv) Technology - all technology created, developed or acquired by 
the Seller whether or not patented or patentable and whether or 
not fixed in any medium whatsoever, including without 
limitation, all inventions, know how, techniques, processes, 
procedures, methods, trade secrets, research and technical data, 
records, formulae, designs, industrial designs, sketches, patterns, 
databases, specifications, schematics, blue prints, flow charts or 
sheets, equipment and parts lists and descriptions, samples, 
reports, studies, findings, algorithms, instructions, guides, 
manuals, and plans for new or revised products and/or services; 
and 

(v) Licenses - all licenses, sub-licenses and franchises listed in 
Schedule C in which the Seller is a licensee or a licensor of 
intellectual property of a nature described in paragraphs (i) - (iv). 

2.2 Purchase and Sale of Other Assets. Upon and subject to the terms and 
conditions hereof, the Seller will sell, assign and transfer to the U.S. Purchaser 
free and clear of all Liens, other than Permitted Liens, and the U.S. Purchaser 
will purchase from the Seller as a going concern, as of and with effect from 
the opening of business on the Closing Date, the following assets, wherever 
such assets are located and whether such assets are tangible or intangible, and 
whether or not any of such assets have any value for accounting purposes or 
are carried or reflected on or specifically referred to in Seller's books or 
financial statements: 

(a) All computer and other equipment and accessories and supplies of all 
kinds owned by the Seller whether located in or on the premises of the 
Seller or elsewhere (except to the extent any of the foregoing are or 
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relate to Excluded Assets) including, without limitation, those items 
listed in Schedule B; 

(b) All right, title and interest of the Seller in, to and under the Assumed 
Contracts including the full benefit of all unfilled orders received by the 
Seller; 

(c) All prepaid expenses and deposits relating to the Assets; 

(d) All inventory listed on Schedule F; 

(e) The full benefit of all representations, warranties, guarantees, 
indemnities, undertakings, certificates, covenants, agreements and the 
like and all security therefore received by the Seller on the purchase or 
other acquisition of any part of the Assets; 

(t) All books, records or files ofthe Seller including, without limitation all 
financial, production, personnel, sales and customer records (except to 
the extent any of the foregoing are or relate to Excluded Assets); 

(g) All cash, term or time deposits owned or held by or for the account of 
the Seller; 

(h) All accounts receivable, trade accounts, notes receivable, book debts 
and other debts due or accruing due to the Seller (except to the extent 
any of the foregoing are or relate to Excluded Assets), all of which are 
listed in Schedule J hereto; 

(i) All claims, choses in action, causes of action and judgments relating to 
the Assets; 

(j) All certifications, franchises, approvals, licenses, orders, registrations, 
certificates, and other similar rights obtained from any governmental 
authority or professional or trade organization and all pending 
applications therefor; 

(k) All customer and supplier lists and all rights to the telephone and 
facsimile numbers; 

(1) All rights to insurance policies covering the alleged or actual damage, 
destruction or impairment of assets (including, but not limited to, bodily 
injury) or other rights described in Section 2.1 and this Section 2.2, 
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which damage, destruction or impairment occurred on or prior to the 
Closing Date; 

(m) All work in process of the Seller relating to the Business; 

(n) That portion of the Seller's goodwill related to the Business, including 
the Software; 

(0) All rights of the Seller under any non-compete agreements; 

(p) All rights of the Seller in and to the Leased Premises under the Lease; 
and 

(q) All other rights related to the Business and the Assets. 

2.3 Excluded Assets. From and after the Closing Date, the Seller shall retain all 
of its right, title and interest in and to, and there shall be excluded from the 
sale, conveyance, assignment or transfer to Purchasers hereunder, and the 
Assets shall exclude the following assets and properties: 

(a) Life insurance proceeds receivable in respect of the life of any 
Principal; 

(b) Income taxes refundable and all refundable sales taxes, excise taxes, 
municipal taxes and like taxes and interest thereon refundable to the 
Seller in respect of any period ending prior to the Closing Date; 

(c) All notes receivable, or other debts due or accruing due to the Seller 
from any Principal; 

(d) All books and records relating to the Excluded Assets and the charter, 
taxpayer and other identification numbers, seals, minute books, unit 
transfer records and other documents related to the organization, 
maintenance and existence of the Seller as a legal entity, including 
without limitation, all historical tax filings of the Seller; 

(e) All of the Seller's rights under this Agreement; 

(f) All rights, duties and obligations of the Seller relating to any and all 
employment and consulting agreements of any nature (other than any 
Employment Agreements in the form of Schedule K to be entered into 
in connection with this Agreement as set forth on Schedule G); 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of 
the date first set forth above. 

HARRIS LOCAL GOVERNMENT SOLUTIONS INC. 

By: tcsLJ2J 
Name: \ J-«fLflY C(.l"'CA.~ . ,-S ~. 
Title: Vt ...... -PrHrJ~t 

N. HARRIS COMPUTER CORPORATION 

, Qo-l 

CROSSPOINTE LLC 

Warrantor 

: ~V\~ ~ ~1t~v4Iit 
Nalli/ Joan M. Stewart 

58 






