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Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
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3)
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Title of each class of securities to which transaction applies: Concerto Software, Inc. ( Concerto ) common stock, $.10 par value per
share (the Common Stock ).

Aggregate number of securities to which transaction applies: 11,013,431 shares of Common Stock, plus outstanding vested options
(including options vesting in connection with the merger described herein) to purchase an aggregate of 2,172,057 shares of Common
Stock which will be cashed out in connection with the merger.

Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined): Pursuant to the Agreement and Plan of Merger dated as of October 7,
2003 by and among Melita International Ltd., Bach Merger Sub, Inc. and Concerto (the Merger Agreement ), Bach Merger Sub, Inc.
will merge with and into Concerto, and each outstanding share of Common Stock, except for 165,651 shares held by R. Scott Asen (a
director of Concerto), will be converted into the right to receive $12.00 in cash, without interest. In addition, pursuant to the terms of
the Merger Agreement, outstanding vested options to purchase Common Stock with a per share exercise price less than $12.00
(including options vesting in connection with the merger described herein), except for 902,295 options held, in the aggregate, by
certain officers and a director of Concerto, will be converted into the right to receive a cash payment equal to the product of (1) the
number of shares of Common Stock underlying such options and (2) the difference between $12.00 and the per share exercise price

of such options.

Proposed maximum aggregate value of transaction: $140,871,121

Total fee paid: $11,396.47

X Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
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3)
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CONCERTO SOFTWARE, INC.
6 Technology Park Drive

Westford, MA 01886

To the Stockholders of Concerto Software, Inc.:

You are cordially invited to attend a special meeting of stockholders of Concerto Software, Inc., a Delaware corporation ( Concerto , we or us ), to
be held at 10:00 a.m. local time, on February 6, 2004, at the offices of Testa, Hurwitz & Thibeault, LLP at 125 High Street, Boston,
Massachusetts.

As described in the enclosed proxy statement, at the special meeting, you will be asked to consider and vote upon a proposal to approve and
adopt an Agreement and Plan of Merger, dated as of October 7, 2003 (the Merger Agreement ), by and among Melita International Ltd. ( Melita ),
Bach Merger Sub, Inc. ( Merger Sub ) and Concerto, which provides for a merger of Merger Sub with and into Concerto (the Merger ). Under the
Merger Agreement, your outstanding shares of our Common Stock will be converted into the right to receive $12.00 per share in cash (the

Merger Consideration ). Under the Merger Agreement, upon the consummation of the Merger, Merger Sub will merge with and into us, and we
will become a wholly owned indirect subsidiary of Melita.

A special committee of our board of directors, consisting of an independent director (the Special Committee ), has determined that the Merger
Agreement and the Merger are advisable and fair to the stockholders of Concerto who will receive cash for their shares as a result of the Merger
(other than certain officers and a director of Concerto who will be rolling over all or a portion of their existing Concerto equity interest into
Melita), and recommended that our board of directors approve the Merger Agreement and the Merger.

Our board of directors, based in part on the recommendation of the Special Committee, has determined that the Merger Agreement and the
Merger are advisable, fair to and in the best interests of Concerto and its stockholders (other than certain officers and a director of Concerto who
will be rolling over all or a portion of their existing Concerto equity interest into Melita), including our unaffiliated stockholders. Accordingly,
our board of directors has unanimously approved the Merger Agreement and the Merger and recommends that you vote  FOR approval and
adoption of the Merger Agreement and the Merger.

In considering the recommendation of our board of directors, you should be aware that certain of our board members and executive officers have
interests in the Merger that may be different than the interests of Concerto s stockholders generally. The accompanying proxy statement provides
you with additional information about the parties involved in the Merger and their interests.

Details of the Merger Agreement, the Merger and other important information are described in the accompanying notice of special meeting and
proxy statement. You are urged to read these important documents carefully before casting your vote.

Whether or not you plan to attend the special meeting, we urge you to complete, sign, date and promptly return the enclosed proxy card. The
Merger cannot be completed unless a majority of the outstanding shares of our Common Stock adopt and approve the Merger Agreement and the
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Merger.

We thank you for your prompt attention to this matter and appreciate your support.

By Order of the Board of Directors,

James D. Foy

President and Chief Executive Officer

Westford, Massachusetts

January 6, 2004
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YOUR VOTE IS IMPORTANT. PLEASE MARK, SIGN, DATE AND RETURN THE ENCLOSED PROXY CARD PROMPTLY,
WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING. PLEASE DO NOT SEND IN ANY CERTIFICATES
FOR YOUR COMMON STOCK AT THIS TIME. IF THE MERGER IS APPROVED, STOCKHOLDERS WILL RECEIVE A
LETTER OF TRANSMITTAL AND RELATED INSTRUCTIONS.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THIS TRANSACTION, OR PASSED UPON THE FAIRNESS OR MERITS OF THIS
TRANSACTION OR THE ADEQUACY OR ACCURACY OF THE ENCLOSED PROXY STATEMENT. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.
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CONCERTO SOFTWARE, INC.
6 Technology Park Drive

Westford, MA 01886

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON FEBRUARY 6, 2004

To the Stockholders of

CONCERTO SOFTWARE, INC.:

NOTICE IS HEREBY GIVEN that a special meeting of stockholders of Concerto Software, Inc., a Delaware corporation, will be held on
February 6, 2004 beginning at 10:00 a.m. local time, at the offices of Testa, Hurwitz & Thibeault, LLP at 125 High Street, Boston,
Massachusetts, to consider and vote upon:

1. A proposal to approve and adopt the Agreement and Plan of Merger, dated as of October 7, 2003 (the Merger Agreement ), by and among

Melita International Ltd., Bach Merger Sub, Inc. and Concerto Software, Inc. ( Concerto, we or us ) and the consummation of the merger as set
forth therein (the Merger ), pursuant to which, among other things, Bach Merger Sub, Inc. will merge with and into Concerto, and each share of

our common stock outstanding at the time of the Merger, other than 166,667 shares currently held by R. Scott Asen (a director of Concerto), will

be converted into the right to receive $12.00 per share in cash, as described in the accompanying proxy statement.

2. A proposal to grant discretionary authority to the proxies to vote in favor of any postponements or adjournments of the special meeting, if
necessary.

3. Any other business as may properly come before the special meeting or any postponements or adjournments of the special meeting.

Only stockholders of record as of the close of business on December 19, 2003 will be entitled to notice of the special meeting and to vote at the
special meeting and any adjournment of the meeting. Under Delaware law and our amended and restated by-laws, approval and adoption of the
Merger Agreement and the Merger requires the affirmative vote of the holders of at least a majority of the outstanding shares of our Common
Stock entitled to vote at the special meeting. If you do not vote to approve and adopt the Merger Agreement and you follow the procedural
requirements of the Delaware General Corporation Law, you may receive the fair cash value of your shares as appraised by the Delaware Court
of Chancery. See Appraisal Rights on page 56.

Our board of directors, based in part on the recommendation of a special independent committee of the board of directors (the Special
Committee ), has determined that the Merger Agreement and the Merger are in the best interest of our company and our stockholders, including
stockholders not affiliated with our company, and are fair to such stockholders (other than certain officers and a director of Concerto who will be
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rolling over all or a portion of their existing Concerto equity interest into Melita), and therefore, the board of directors unanimously recommends
that you vote  FOR the approval and adoption of the Merger Agreement and the Merger.

All stockholders are cordially invited to attend the meeting in person. To ensure your representation at the meeting, however, you are urged to
mark, sign, date and return the enclosed proxy card as promptly as possible in the enclosed postage-prepaid envelope, whether or not you plan to
attend the meeting in person. You may revoke your proxy in the manner described in the accompanying proxy statement at any time before it
has been voted at the special meeting. Any stockholder attending the special meeting may vote in person even if he or she has returned a proxy.

By Order of the Board of Directors,

James D. Foy

President and Chief Executive Officer

Westford, Massachusetts

January 6, 2004

Table of Contents 7



Edgar Filing: CONCERTO SOFTWARE INC - Form DEFM14A

Table of Conten

YOUR VOTE IS IMPORTANT. PLEASE MARK, SIGN, DATE AND RETURN THE ENCLOSED PROXY CARD PROMPTLY,
WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING. PLEASE DO NOT SEND IN ANY CERTIFICATES
FOR YOUR COMMON STOCK AT THIS TIME. IF THE MERGER IS APPROVED, STOCKHOLDERS WILL RECEIVE A
LETTER OF TRANSMITTAL AND RELATED INSTRUCTIONS.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THIS TRANSACTION, OR PASSED UPON THE FAIRNESS OR MERITS OF THIS
TRANSACTION OR THE ADEQUACY OR ACCURACY OF THE ENCLOSED PROXY STATEMENT. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.
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CONCERTO SOFTWARE, INC.
6 Technology Park Drive

Westford, MA 01886

PROXY STATEMENT
FOR
SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON FEBRUARY 6, 2004

This proxy statement is being furnished to holders of our common stock in connection with the solicitation of proxies by our board of directors

for use at the special meeting of stockholders, and at any adjournment of the meeting, to be held at the offices of Testa, Hurwitz & Thibeault,

LLP at 125 High Street, Boston, Massachusetts, on February 6, 2004 beginning at 10:00 a.m. local time. The special meeting has been called to
consider and vote upon a proposal to approve and adopt the Agreement and Plan of Merger, dated as of October 7, 2003 (the Merger

Agreement ), by and among Melita International Ltd., a Cayman Islands company ( Melita ), Bach Merger Sub, Inc., a Delaware corporation and a
wholly-owned indirect subsidiary of Melita ( Merger Sub ), and Concerto Software, Inc., a Delaware corporation ( Concerto, we, us or the
surviving corporation ), which provides for a merger of Merger Sub with and into Concerto (the Merger ). Under the Merger Agreement, each
outstanding share of our common stock, $.10 par value per share (the Common Stock ), other than 166,667 shares currently held by R. Scott

Asen (a director of Concerto) (the Rollover Shares ), will be converted into the right to receive $12.00 per share in cash (the Merger
Consideration ). Under the Merger Agreement, Merger Sub will merge with and into us, and we will become a wholly-owned indirect subsidiary

of Melita. A copy of the Merger Agreement is attached as Annex A.

Only stockholders of record on December 19, 2003 are entitled to receive notice of and vote at the meeting. On that record date, there were
11,208,890 shares of our Common Stock outstanding held in the aggregate by approximately 422 record holders.

Each share of our Common Stock will be entitled to one vote. Under Delaware law and our amended and restated by-laws, approval and
adoption of the Merger Agreement and the Merger requires the affirmative vote of the holders of at least a majority of the outstanding shares
entitled to vote at the special meeting. A quorum for the special meeting requires that holders of a majority of the outstanding shares of Common
Stock must be present in person or by proxy.

Our board of directors, based in part upon the recommendation of a special independent committee of the board of directors (the Special
Committee ), unanimously recommends that you vote  FOR approval and adoption of the Merger Agreement and the Merger.

Proxies will be voted in the manner you specify in the proxy card. You must sign your proxy. Each proxy will confer discretionary authority on
the named proxyholders to vote on any matter presented at the meeting which we did not know of a reasonable time before the mailing of this
proxy statement. If any matter not specifically listed in the notice of special meeting is presented at the special meeting, the proxies will be voted
in the discretion of the persons named therein in accordance with their best judgment. If you return your proxy but do not specify how it should
be voted, your shares will be voted for the adoption and approval of the Merger Agreement and the Merger and for the proposal to grant
discretionary authority to vote in favor of adjournment or postponement of the special meeting. If your stock is held by a broker or other
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custodian in  street name, your shares will not be voted unless you provide specific instructions to the broker or custodian. Proxies submitted by
custodians who have not received voting instructions will be counted for the purposes of determining a quorum, but will not be voted for or
against the Merger and the Merger Agreement. Because the Merger and the Merger Agreement must be approved and adopted by the holders of

a majority of the outstanding shares entitled to vote thereon, the failure to vote your shares, including the failure to provide instructions to a
custodian, or a decision to abstain from voting, will have the same effect as a vote against the Merger Agreement and the Merger. You are urged
to complete and return your proxy and, if your shares are held in street name, to provide voting instructions in accordance with the materials you
receive from your broker or other custodian.
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This proxy statement, the notice of special meeting and the accompanying form of proxy were first mailed to stockholders on or about January 6,
2004.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS OTHER THAN
THOSE CONTAINED IN THIS PROXY STATEMENT, AND, IF GIVEN OR MADE, SUCH INFORMATION OR
REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED. THIS PROXY STATEMENT DOES
NOT CONSTITUTE A SOLICITATION OF A PROXY IN ANY JURISDICTION FROM ANY PERSON TO WHOM IT IS
UNLAWFUL TO MAKE A PROXY SOLICITATION IN SUCH JURISDICTION. THE INFORMATION IN THIS PROXY
STATEMENT IS ONLY ACCURATE ON THE DATE OF THIS PROXY STATEMENT.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THIS TRANSACTION, OR PASSED UPON THE FAIRNESS OR MERITS OF THIS
TRANSACTION OR THE ADEQUACY OR ACCURACY OF THE ENCLOSED PROXY STATEMENT. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

The following questions and answers are intended to address briefly some commonly asked questions regarding the Merger Agreement and the
Merger. These questions and answers may not address all questions that may be important to you as a stockholder. You should read the more
detailed information contained elsewhere in this proxy statement, the annexes to this proxy statement and the documents referred to or
incorporated by reference in this proxy statement before voting on the proposed Merger and the Merger Agreement. Each question in this section
includes a page reference or references directing you to a more complete description of the relevant information.

Q: What is the location, date and time of the special meeting? (see pages 5 and 54)

A:  The special meeting will be held at 10:00 a.m. eastern time on February 6, 2004 at the offices of Testa, Hurwitz & Thibeault, LLP at 125
High Street, Boston, Massachusetts. If the special meeting is postponed for any reason, we will give you notice of the new date, time and
place of the meeting.

Q: What am I being asked to vote upon? (see pages 5 and 54-55)

A:  You are being asked to vote to approve and adopt the Merger Agreement by and among us, Merger Sub and Melita, and the Merger of
Merger Sub with and into us, with us being the surviving corporation. Following the proposed Merger of Merger Sub with and into us,
Merger Sub will cease to exist, and we will become a privately-held corporation and a wholly-owned indirect subsidiary of Melita.

Q: What will I receive in the Merger? (see pages 11, 38 and 59-60)

A:  Upon completion of the Merger, each share of our Common Stock outstanding immediately prior to the effective time of the Merger will
be converted into the right to receive $12.00 in cash, without interest, except for the Rollover Shares and shares held by stockholders who
exercise dissenters rights. If you also hold vested stock options or purchase plan options to purchase shares of our Common Stock
(including options vesting in connection with the Merger, but not including an aggregate of 814,585 options held by James D. Foy, Ralph
S. Breslauer, Michael J. Provenzano III and Alexander Tellez (collectively, together with R. Scott Asen, the Rollover Participants )), you
will be entitled to receive in cash for each share subject to the option the excess, if any, of $12.00 over the exercise price of the option. If
you hold stock options or purchase plan options where the per share exercise price of such option is more than $12.00, such stock options
or purchase plan options will be terminated and canceled at the effective time of the Merger. On October 6, 2003, the trading day
immediately prior the execution of the Merger Agreement, the closing price of our Common Stock on the Nasdaq National Market was
$9.31 per share. The per share Merger Consideration represents an approximately 29% premium to this price.

Q: What will the Rollover Participants be receiving as a result of the Merger? (see pages 40-46)

A:  Each of the Rollover Participants other than R. Scott Asen, a director of Concerto, will enter into equity rollover agreements pursuant to
which each will exchange a portion of their respective options to acquire shares of our Common Stock for options to acquire shares of
Melita stock. In addition, Mr. Asen will exchange 166,667 shares or approximately 34% percent of his existing Common Stock for Melita
stock. The remainder of the Common Stock owned by Mr. Asen, together with all Common Stock owned by the other Rollover
Participants, will be converted into the right to receive the Merger Consideration. See Special Factors Interests of Certain Persons in the
Merger. The Rollover Participants will not likely recognize taxable income or loss upon the rollover of their options. For a further
explanation of the possible federal income tax consequences for the Rollover Participants, including with respect to Mr. Asen s stock
exchange, see the section below entitled The Special Meeting Material United States Federal Income Tax Consequences of the Merger.
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Q: Why is the board of directors recommending that I vote for the Merger Agreement? (see pages 26-32)

A: In the opinion of the board of directors, after careful consideration and based upon, among other factors, the recommendation of the
Special Committee, the terms and provisions of the Merger and the Merger Agreement are fair to and in the best interest of our company
and our stockholders, including stockholders not affiliated with our company (other than the Rollover Participants).

Q: Why was the Special Committee formed? (see pages 40-47)

A:  The Rollover Participants, who are officers of our company and/or members of our board of directors, may have a direct conflict of interest
in recommending approval and adoption of the Merger Agreement and the Merger because they will own common stock or options to
purchase common stock of Melita following completion of the Merger. In addition, certain of the Rollover Participants will be officers
and/or directors of Melita and Melita Inc. after the Merger and will enter into employment arrangements in connection therewith, as more
fully described in the section below entitled Special Factors Interests of Certain Persons in the Merger. As a result, the Rollover
Participants may receive the benefit from our future earnings and any increase in our value and suffer losses from any decrease in our
value, while you will no longer receive any such benefit or bear any such risk. Because of these potential conflicts, the board of directors
formed the Special Committee to evaluate the Merger proposal, and any other proposals or indications of interest in acquiring us submitted
by third parties, and to negotiate the Merger Agreement. Peter Gyenes, the sole member of the Special Committee, is not affiliated with
Merger Sub or Melita and will not be affiliated with either of them at the time of the Merger. In consideration for his service on the Special
Committee, we have agreed to pay Mr. Gyenes a fee of $130,000, payable upon the earlier of termination of the Merger Agreement or
completion of the Merger.

Q: What steps did the board of directors and the Special Committee take to determine that the price per share I will receive in the
proposed Merger is fair to me? (see pages 26-32)

A:  The board of directors formed the Special Committee to evaluate and negotiate the terms of the Merger Agreement with Merger Sub and
Melita, as well as any other proposals or indications of interest in us. The Special Committee selected and retained its own legal and
financial advisors to assist it in the evaluation and negotiation of the Merger Agreement and the Merger, and received a written fairness
opinion from its independent financial advisor, SG Cowen Securities Corporation ( SG Cowen ). In its evaluation of the Merger, the Special
Committee considered, among other things, the opinion of SG Cowen that as of the date of the opinion and based on and subject to the
assumptions, limitations and qualifications contained in that opinion, the $12.00 per share cash Merger Consideration that each stockholder
(other than the Rollover Participants) will have the right to receive in the Merger is fair, from a financial point of view, to such
stockholder.

Q: How will Merger Sub and Melita finance the Merger? (see pages 66-69)

A:  Itis expected that approximately $140.9 million will be required to pay the Merger Consideration and cash out vested in-the-money
options and vested in-the-money purchase plan options. The parties obligations under the Merger Agreement to consummate the Merger
are not subject to a financing contingency. It is expected that Melita and Merger Sub will fund the Merger through a combination of equity
contributions and new credit facilities which, together with a minimum of $16 million in cash to be provided by us, is expected to be
sufficient in the aggregate to provide all funds necessary in order to consummate the transactions contemplated by the Merger Agreement.
It is expected that term loans bearing interest at floating rates will be provided in an aggregate amount of $60 million by Wells Fargo
Foothill, Inc. ( Foothill ), Highbridge/Zwirn Special Opportunities Fund, L.P. ( Highbridge ) and CapitalSource Finance LLC ( CapitalSource )
and that an aggregate amount of $66 million of equity financing will be provided by funds managed by Golden Gate Private Equity, Inc.
( Golden Gate ) and Oak Investment Partners IX, L.P. and Oak Investment Partners X, L.P. and their affiliates (collectively, Oak Investment
Partners ). Melita
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has provided us with copies of executed written commitment letters from Foothill, Highbridge and CapitalSource to provide funds

for the new credit facilities and from Golden Gate and Oak Investment Partners for the equity commitments. Golden Gate and Oak
Investment Partners have agreed to provide the amount of the financing provided for by Highbridge, Foothill, CapitalSource or any
replacement source of debt financing in the event such debt financing falls through.

Q: What are the tax consequences of the Merger to me? (see pages 69-71)

A:  The receipt of the cash Merger Consideration by you will be a taxable transaction for U.S. federal income tax purposes. To review the
possible tax consequences in greater detail, see The Special Meeting - Material United States Federal Income Tax Consequences of the
Merger. You should also consult your tax advisor as to your particular circumstances and the specific tax effects of the Merger to you.

Q: What vote is required to approve and adopt the Merger Agreement and the Merger? (see page 55)

A:  Pursuant to our amended and restated by-laws and applicable Delaware law, the holders of a majority of all outstanding shares of our
Common Stock entitled to vote thereon must vote to approve and adopt the Merger Agreement and the Merger.

Q: Who can vote on the Merger? (see page 56)

A:  Stockholders of record as of the close of business on December 19, 2003, are entitled to notice of, and to vote at, the special meeting to
approve and adopt the Merger Agreement and the Merger. Each stockholder has one vote for each share of Common Stock owned by such
stockholder at the close of business on December 19, 2003.

Q: What do I need to do now? (see pages 54-56)

A:  We urge you to read this proxy statement, including its annexes, carefully.

Please then mark your vote on, sign, date and mail your proxy card in the enclosed return envelope as soon as possible, so that your shares may
be represented at the special meeting. You can also vote your shares in person at the special meeting.

If your shares are held in street name, which means that your shares are held in the name of a broker or other financial institution instead of in
your own name, your broker will vote your shares only if you instruct your broker on how to vote. You should follow the directions provided by
your broker regarding how to vote your shares.

Q: May I change my vote? (see page 55)

A:  Yes, your vote can be changed at any time before the proxy is voted at the special meeting. This can be done by (i) sending in a written
revocation of your proxy to our secretary at our principal address, (ii) sending in a signed proxy card with a later date to the address on the
proxy card before the special meeting, or (iii) attending the special meeting and voting your shares in person.

If you are not the record holder of your shares (for example if you own your shares in street name ), you must follow the procedures required by
the holder of record, usually a brokerage firm or bank, to revoke a proxy. You should contact the holder of record for more information on these
procedures.
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Q: Am I entitled to appraisal rights? (see pages 56-58)

A:  Yes. You will be entitled to statutory appraisal rights under Section 262 of the Delaware General Corporation Law (the Statute ) in
connection with the Merger. A copy of this Statute is included as Annex C of the proxy statement. Dissenters rights of appraisal allow
stockholders to dissent from the Merger and
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receive a fair cash payment for their shares (as determined in accordance with the Statute). Certain procedural steps, including delivering
to us a written demand for appraisal of their shares prior to the vote on the Merger and not voting in favor of the Merger, must be followed
by stockholders wishing to perfect and exercise their dissenters rights under the Statute and Delaware law. Failure to comply with those

procedures will result in the forfeiture of dissenters rights. Please see the section below entitled The Special Meeting Appraisal Rights for a

more detailed description of your appraisal rights.

Should I send my stock certificates now?

No. After the Merger is completed, we will send you a transmittal form and written instructions for exchanging your stock certificates for
cash.

When do you expect the Merger to be completed?

We are working toward completing the Merger as quickly as possible. If the Merger Agreement and the Merger are approved and adopted
by the stockholders and the other conditions to the Merger are satisfied, we hope to complete the Merger on the day following the special
meeting, but there can be no assurance that we will be able to do so.

What other matters will be voted on at the special meeting? (see page 56)

We are also soliciting proxies to grant discretionary authority to vote in favor of an adjournment or a postponement of the special
meeting. We do not expect a vote to be taken on any other matters at the special meeting. However, if any other matters are
properly presented at the special meeting for consideration, the holders of the proxies will have discretion to vote on these matters
in accordance with their best judgment.

Who can help answer my questions? (see page 80)

If you have more questions about the Merger Agreement or the Merger or would like additional copies of this proxy statement, you should
contact our vice president and general counsel, Paul Lucchese at (978) 952-0200.
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SUMMARY TERM SHEET

The following summary, together with the previous question and answer section, provides an overview of the material information discussed in

this proxy statement and presented in the attached annexes and documents. This summary is not intended to be complete and is qualified by the
more detailed information contained elsewhere in this proxy statement, the attached annexes and the documents we refer to in this proxy

statement. You are urged to review this entire proxy statement carefully, including its annexes and all documents referenced in this proxy

statement. See Where You Can Find More Information and Available Information for more details. Each item in this summary includes a page
reference or references directing you to a more complete description of the relevant information.

Overview of Proposed Transaction (see pages 54-55)

We are furnishing this proxy statement in connection with a special meeting of our stockholders to be held on February 6, 2004 at 10:00 a.m.
local time at the offices of Testa, Hurwitz & Thibeault, LLP at 125 High Street, Boston, Massachusetts, to allow our stockholders to consider

and vote on a proposal to approve and adopt the Merger and the Merger Agreement, a copy of which is attached to this proxy statement as

Annex A. The Merger Agreement provides that Merger Sub will be merged with and into us with Concerto as the surviving corporation. The
name of the surviving corporation will be Concerto Software, Inc. Melita intends to change its name to Concerto Software Ltd. following the
consummation of the Merger and to operate the combined businesses of Melita Inc. and Concerto under the Concerto name going forward. For
avoidance of confusion, however, we will continue to refer to Melita as Melita rather than Concerto Software Ltd. in this proxy statement in
disclosure relating to time periods subsequent, or after giving effect to, the Merger and the transactions contemplated thereby.

Pursuant to the Merger, holders of shares of our Common Stock, other than R. Scott Asen with respect to the Rollover Shares, will receive
$12.00 per share in cash, without interest, for each share of our Common Stock that they own at the effective time of the Merger. Following the
Merger, Merger Sub will cease to exist and we will be a wholly-owned indirect subsidiary of Melita.

Background of the Merger; Recommendation of our Board of Directors; Fairness of the Merger (see pages 16, 26-32)

Our board of directors formed the Special Committee on July 29, 2003 to evaluate the Merger proposal, as well as any other proposals or
indications of interest in us submitted by third parties. The Special Committee is comprised of an independent member of our board of directors
who is not an employee and who is not affiliated in any way with Merger Sub or Melita and otherwise has no material interest in the Merger,
other than as described herein. The Special Committee retained its own financial advisor and legal counsel. In consideration for his service, we
have agreed to pay Peter Gyenes, the sole member of the Special Committee, a fee of $130,000, payable upon the earlier of termination of the
Merger Agreement or completion of the Merger.

The Special Committee (i) determined that the Merger Agreement and the Merger are advisable and are fair to such stockholders who will
receive cash for their shares as a result of the Merger (other than the Rollover Participants) and (ii) recommended that the board of directors
approve the proposed Merger Agreement and the Merger contemplated thereby. The board of directors adopted the determinations of the Special
Committee and, based in part on the recommendation of the Special Committee, unanimously (x) approved the Merger Agreement and the
Merger, (y) determined that the Merger Agreement and the Merger are in the best interest of our company and our stockholders, including
stockholders not affiliated with our company, and are advisable and are fair to such stockholders (other than the Rollover Participants), and (z)
recommended the Merger and the Merger Agreement be submitted to our stockholders for their adoption and approval. Our board of directors
considered several factors in making the foregoing determinations. Due to the variety of factors considered, the board of directors did not assign
relative weights to these factors or determine that any factor was of particular importance. The board of directors reached its conclusion based
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and considered during its evaluation of the Merger and the Merger Agreement including, without limitation, the recommendation of the Special
Committee and the fairness opinion issued by SG Cowen.

Interests of Certain Persons in the Merger (see pages 40-47)

When considering the recommendation of our board of directors with respect to the Merger and the Merger Agreement, you should be aware
that certain of our directors and executive officers have interests in the Merger and the Merger Agreement that are different from, or in addition
to, your interests as a Concerto stockholder, which may create potential conflicts of interest.

Overview

As a result of the Merger, James D. Foy, our current president and chief executive officer, Ralph S. Breslauer, our current executive vice
president, sales and marketing, and Michael J. Provenzano, our current vice president, finance and chief financial officer will each:

enter into a new employment agreement with Melita;

exchange a portion of their existing options to acquire shares of our Common Stock for options to acquire shares of Melita stock;

participate in a loan program pursuant to which Melita will loan an aggregate of $2 million for the purchase of shares of Melita stock;
and

participate in a new incentive equity plan for senior management of Melita.

In addition:

Mr. Foy will become a member of Melita s board of directors;

R. Scott Asen, one of our current directors, will exchange a portion of his shares of our Common Stock for shares of Melita stock; and

Alexander Tellez, our executive vice president, engineering, will continue to be employed by the surviving corporation pursuant to the
terms of his existing employment agreement with Concerto and exchange a portion of his existing options to acquire our Common
Stock for options to acquire Melita stock.

Management of Melita

Table of Contents 21



Edgar Filing: CONCERTO SOFTWARE INC - Form DEFM14A

Upon consummation of the Merger, Mr. Foy will be appointed president and chief executive officer of Melita, Mr. Breslauer will be appointed
executive vice president, sales and marketing of Melita, and Mr. Provenzano will be appointed executive vice president, finance and chief
financial officer of Melita pursuant to the terms of new employment agreements. Messrs. Foy, Breslauer and Provenzano will be appointed to
the same positions at Melita Inc. Additionally, Mr. Tellez will also be a member of Melita and Melita Inc. s management.

The board of directors of Melita following the Merger will be comprised of a number of directors to be determined by Golden Gate, a private

equity investment fund which is currently and shall, upon the consummation of the Merger, continue to be the owner of a majority of Melita s
outstanding capital stock. Mr. Foy, who will become Melita s president and chief executive officer, will also, until he ceases to be employed by
Melita for any reason or resigns therefrom, be a member of Melita s board of directors and he will be entitled to nominate one additional member
of Melita s board of directors, subject to Golden Gate s approval. Golden Gate will have the right to nominate all other members of Melita s board
of directors. Golden Gate intends, at a minimum, to nominate David Dominik and Prescott Ashe as members of Melita s board of directors. The
composition of the board of directors of Melita Inc. will mirror the composition of the board of directors of Melita.
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New Employment Agreements

Pursuant to the terms of a letter of intent between and among Messrs. Foy, Breslauer and Provenzano and Melita (the Letter of Intent ), Messrs.
Foy, Breslauer and Provenzano will enter into employment agreements with Melita simultaneously upon completion of the Merger. Each
agreement provides for an evergreen term. Additionally, the surviving corporation will continue to be obligated under and bound by the terms of
the existing employment agreement between Concerto and Mr. Tellez following the Merger.

Equity Rollover Agreements; Loan Program

Each of the Rollover Participants will enter into equity rollover agreements with Melita. These equity rollover agreements will become effective
only if the Merger is completed. The consummation of the Merger is the only condition to the effectiveness of the equity rollover agreements.

Generally, these equity rollover agreements require each of the Rollover Participants to contribute, transfer, assign and deliver a specified
number of shares of Common Stock and/or options to Melita in exchange for the issuance by Melita of shares of its capital stock and/or options.
In addition to entering into equity rollover agreements with respect to their existing Common Stock and/or options, Messrs. Foy, Breslauer and
Provenzano intend to utilize an aggregate loan program of $2 million from Melita to acquire shares of Melita capital stock directly from Melita.

All of the rollover options to purchase shares of capital stock of Melita that are owned by the Rollover Participants following the Merger will be
fully vested and currently exercisable. The rollover options will entitle the holders to acquire the same class of equity that Golden Gate is
acquiring and the shares of capital stock of Melita that will be owned by the Rollover Participants will be the same class of equity that Golden
Gate will own.

The Rollover Participants and Golden Gate anticipate using a $115 million combined equity valuation for Melita and Concerto, which is based

on the amount of equity to be contributed by Golden Gate, the value of Melita s existing business prior to the Merger and the value of equity that
will be rolled over and purchased by the Rollover Participants (including the proceeds of loans received by the Rollover Participants from Melita
through the loan program described above). This anticipated valuation is net of approximately $60 million in senior secured indebtedness that
Melita will incur in connection with the consummation of the Merger, as more fully described in the section below entitled The Special Meeting
Merger Financing. The price per share to Golden Gate and the Rollover Participants for the shares of Melita capital stock that they will purchase
in connection with the Merger will be based on this anticipated total equity value of Melita after the closing of the Merger.

The Rollover Participants, other than R. Scott Asen, will exchange options having an exchange value of approximately $2.5 million, which was
determined by multiplying the total number of options being rolled over (814,585) by the excess of $12.00 over the exercise prices for each of
the rolled over options.

The loan program, together with the amount and percentage of options and/or shares each Rollover Participant will be exchanging for Melita
capital stock and each Rollover Participant s ownership percentage of Melita following the Merger, is more fully described in the section below
entitled Special Factors Interests of Certain Persons in the Merger. The federal income tax consequences of the exchange of options and/or
shares by the Rollover Participants are more fully described in the section below entitled The Special Meeting Material United States Federal
Income Tax Consequences of the Merger.
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Incentive Equity Plan

Upon consummation of the Merger, a new incentive equity plan for senior management and employees of Melita will be adopted by Melita.
Pursuant to the new plan, approximately 23,000,000 shares of Melita s capital stock will be reserved for issuance.
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The Participants in the Merger (see pages 22-26)

Pursuant to the terms of the Merger Agreement, Merger Sub will merge with and into Concerto, and Concerto and its subsidiaries will become
wholly-owned subsidiaries of Melita International Inc., a Delaware corporation ( Melita Inc. ), the direct parent entity of Merger Sub.

Investment funds managed by Golden Gate and Oak Investment Partners are the owners of all of the outstanding capital stock of Melita and, at
the closing of the Merger, the Rollover Participants and members of management of Melita Inc. will also own capital stock of Melita. Melita has
and will continue after the Merger to have a number of wholly-owned subsidiaries, including, through two intermediate wholly-owned
subsidiaries, Melita Inc.

Concerto is currently publicly held and, at the closing of the Merger, will be a wholly-owned subsidiary of Melita Inc. Concerto has several
wholly-owned subsidiaries, each of which will remain a subsidiary of Concerto after the consummation of the Merger.
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The following diagrams depict the structure of the parties to the Merger Agreement both before and after the Merger:

The background of the Merger and how the parties came to the Merger is described in detail in the section below entitled Special Factors
Background of the Merger. More information about Golden Gate can be found in the section below entitled Special Factors Identity and
Background of Participants in the Merger Control Persons of Melita.
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Under a potential interpretation of the rules governing going private transactions, each of Ralph S. Breslauer, James D. Foy, Michael J.
Provenzano III and Alexander Tellez (the Management Investors ), Melita, Melita Inc. and Merger Sub may be deemed affiliates of Concerto.
Therefore, each of them has been included as a filing person on the Schedule 13E-3 filed in connection with the Merger. A summary of certain
background information required to be disclosed with respect to the parties to the Merger and the other filing persons listed on the Schedule
13E-3, and their respective controlling persons or affiliates, if applicable, is set forth below.

Concerto Software, Inc.

Concerto Software, Inc., of which you are presently a stockholder and which is the subject company of the going private transaction, is a
publicly-held Delaware corporation incorporated on June 15, 1982 with principal executive offices located at 6 Technology Park Drive,
Westford, MA 01886, and our telephone number is (978) 952-0200. We provide contact center solutions that help companies more effectively
manage customer interactions via voice, email, the Web and facsimile. The customer contact center is a vital element of a successful customer
service strategy. It is in the contact center where a representative of a company is communicating with a customer through the telephone, email,
the Web or facsimile. The quality and consistency of these interactions is key to successfully attracting and retaining customers. We provide
solutions that help companies better manage these customer interactions via systems for inbound routing and queuing of telephone calls,
outbound call campaign management using automated dialing technologies, interactive voice response, automated email response, and
Web-based customer contacts, including Web chat and Web collaboration.

Bach Merger Sub, Inc.

Bach Merger Sub, Inc. (Merger Sub) is a privately-held Delaware corporation incorporated on September 24, 2003. Merger Sub is a wholly
owned subsidiary of Melita Inc. and was formed solely for the purpose of merging with and into Concerto, at which time the separate corporate
existence of Merger Sub will cease and Concerto will continue in existence as the surviving corporation. Merger Sub has not engaged in any
business except in furtherance of the Merger. The address of its business office is 5051 Peachtree Corners Circle, Norcross, GA 30092 and its
business telephone number is (770) 239-4000.

Melita International Ltd.

Melita International Ltd. (Melita) is a Cayman Islands company. Melita is a holding company which was formed for the purpose of directly and
indirectly holding 100% of the capital stock of its various subsidiaries, including Melita Inc., Merger Sub and, after the Merger, the surviving
corporation. Investment funds managed by Golden Gate and Oak Investment Partners are, and at the closing of the Merger, the Rollover
Participants and members of management of Melita Inc., will be, the owners of all of the outstanding capital stock of Melita. The address of its
business office is 5051 Peachtree Corners Circle, Norcross, GA 30092 and its business telephone number is (770) 239-4000.

Melita International Inc.

Melita International Inc. (Melita Inc.) is a privately-held Delaware corporation. Melita Inc. s primary business is to provide predictive dialing
software and services (on-going maintenance and installation of the dialers) to outbound call centers. Predictive dialing software generates
telephone calls, senses whether the dialed call is accepted by an answering machine, busy signal or live person, and routes a live call to the most
suitable call center agent to handle the interaction. The software also matches the appropriate numbers of agents to be staffed based on call
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volumes generated by the predictive dialers. Melita Inc. s predictive dialing software is primarily used by call centers involved in telemarketing
and debt collections and is also sold to enterprises that need to contact large numbers of customers for courtesy calls and proactive contact
management. Melita Inc. s products maximize the effectiveness of the call center by increasing the talk time of each available agent. Melita Inc.
also provides reporting and analysis software to call centers to determine agent utilization rates and
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the effectiveness of calling campaigns. Recently, Melita Inc. has also been reselling outbound email and chat software to its customers, which
together with the dialer software provides a multi-channel customer interaction management solution. Melita has over 600 customers in 45
countries. Melita Inc. is a wholly-owned subsidiary of Melita (through two intermediate subsidiaries). The address of its business office is 5051
Peachtree Corners Circle, Norcross, GA 30092 and its business telephone number is (770) 239-4000.

Rollover Participants

The Rollover Participants, with the exception of R. Scott Asen, will continue to be employed by the surviving corporation following the Merger,
and will, immediately prior to the effective time of the Merger, contribute all or a portion of their shares and/or options to purchase shares in us
to Melita in exchange for shares and/or options to acquire shares in Melita, which will be the sole owner, indirectly, of the surviving corporation
following the Merger. The agreements with the Rollover Participants are more fully described in the section below entitled Special Factors
Interests of Certain Persons in the Merger. The principal address of each of the Rollover Participants (other than R. Scott Asen) is c/o Concerto
Software, Inc., 6 Technology Park Drive, Westford, MA 01886, and their telephone number is (978) 952-0200. The principal address of R. Scott
Asen is c/o Asen & Co., 224 East 49 Street, New York, NY 10017, and his telephone number is (212) 758-2323.

The Merger

Effect of the Merger (see pages 38-39)

Pursuant to the Merger Agreement, Merger Sub will be merged directly into us, and we will be the surviving corporation. At the effective time
of the Merger, Merger Sub will cease to exist and we will become a privately-held corporation and a wholly owned subsidiary of Melita
(through two intermediate wholly-owned subsidiaries). The Merger will become effective when the certificate of merger is duly filed with the
Secretary of State of the State of Delaware.

Following the Merger, our Common Stock no longer will be publicly traded or quoted on the Nasdaq National Market. We will also no longer be
required to file periodic and other reports with the United States Securities and Exchange Commission and will formally terminate our reporting
obligations under the Securities Exchange Act of 1934, as amended (the Exchange Act ). As a result of the Merger, the holders of our Common
Stock at the effective time of the Merger (other than R. Scott Asen with respect to the Rollover Shares and stockholders who are entitled to and
have exercised statutory appraisal rights) will be entitled to receive the $12.00 per share cash merger price and will no longer have any interest

in us, including our future earnings or growth, nor share in the risk of any decrease in our value.

Company Stock Options and Purchase Plan Options (see pages 59-60)

Each vested stock option with an exercise price per share less than the Merger Consideration (including options which will vest as a result of the
Merger, but not including 814,585 options held by the Rollover Participants) will be converted, at the effective time of the Merger, into the right
to receive an amount equal to the per share Merger Consideration in cash, less the applicable exercise price, for each share of Common Stock
subject to such stock option. All other options will be terminated at the effective time of the Merger and shall not be entitled to receive any
consideration in connection therewith.
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Each outstanding option under our 1991 Employee Stock Purchase Plan, as amended (the Purchase Plan ) will be converted, as of the effective
time of the Merger, into the right to receive the amount of the refund to which the participant is entitled under Article 15 of the Purchase Plan
upon the termination of the Purchase Plan plus an additional cash payment equal to the per share Merger Consideration in cash, less the
applicable option price, as defined in the Purchase Plan (if the option price per share is less than the Merger Consideration), for each share of
Common Stock subject to such purchase plan option.
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Stockholder Vote; Ownership of Our Directors and Executive Officers (see page 55)

Under Delaware law and our amended and restated by-laws, adoption and approval of the Merger Agreement and the Merger requires the
affirmative vote of the holders of at least a majority of the outstanding shares entitled to vote.

As of the record date, our directors and executive officers beneficially owned approximately 6% of our outstanding Common Stock, excluding
options to purchase Common Stock. All of our directors and executive officers who own Common Stock have indicated that they intend to vote
to adopt and approve the Merger Agreement and the Merger.

Conditions to the Merger (see pages 64-65)

The consummation of the Merger is subject to certain conditions contained in the Merger Agreement which if not waived must have occurred or
be true. If those conditions have not occurred or are not true, either we or Merger Sub and Melita would not be obligated to effect the Merger. If
we waive any of the non-material conditions to the Merger, we will not re-solicit proxies.

In order for both us and Merger Sub and Melita to be obligated to consummate the Merger, the following conditions, among others, which are
described in more detail on page 64, must be satisfied or waived: (1) approval of our stockholders in accordance with Delaware law and our
by-laws; (2) absence of any injunction or other order, decree, or law of any governmental authority that prohibits the Merger; (3) procurement of
all material governmental consents, authorizations, orders or approvals and making of all material filings or registrations in connection with the
Merger; and (4) the expiration or termination of any waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended (the HSR Act ) or merger control or competition laws or regulations applicable to the consummation of the Merger.

In order for us to be obligated to consummate the Merger, the following conditions, among others which are described in more detail on page 64,
must be satisfied or waived: (1) Merger Sub s and Melita s representations and warranties must be true and correct with only such exceptions as
would not have a material adverse effect on their ability to perform their obligations under the Merger Agreement and (2) Merger Sub and
Melita must have in all material respects performed all obligations and complied with all agreements and covenants required to be performed by
them under the Merger Agreement.

In order for Merger Sub and Melita to be obligated to consummate the Merger, the following conditions, among others, which are described in
more detail on pages 64-65, must be satisfied or waived: (1) our representations and warranties must be true and correct with only such
exceptions as would not have a material adverse effect on us; (2) we must have in all material respects performed our obligations and complied
with all agreements and covenants required of us by the Merger Agreement; (3) the rollover of the Rollover Shares shall have been
consummated; (4) there must not have occurred any event, change or effect since June 30, 2003 that has had a material adverse effect on us; (5)
there must be no lawsuit or proceeding by or before any governmental entity that would restrain or prohibit the Merger and related transactions
or place certain limitations on us, Melita or Merger Sub; (6) not more than 7% of the holders of our outstanding shares of Common Stock must
have demanded appraisal of their Common Stock under Delaware law; and (7) all of our directors must have resigned as of the effective time.

Termination of the Merger Agreement (see page 65)
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The Merger Agreement may be terminated at any time prior to the effective time of the Merger, whether before or after you approve the Merger
Agreement and the Merger, by Concerto s, Melita s and Merger Sub s mutual consent.

In addition, the Merger Agreement may be terminated by Melita, Merger Sub or Concerto if: (1) any law or regulation of any competent
authority prohibits the Merger, or a court or a governmental authority has issued an
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order, decree or ruling either permanently restraining, enjoining or otherwise prohibiting the Merger, and the party seeking termination is not
otherwise in breach of the Merger Agreement; (2) the Merger has not been consummated by March 15, 2004, and the delay is not a result of a
breach by the party seeking such termination; or (3) the Merger Agreement and the Merger are not approved by the holders of a majority of our
Common Stock at the special meeting (including any adjournment or postponement thereof).

In addition, we may terminate the Merger Agreement if: (1) prior to the consummation of the Merger, either Merger Sub or Melita breaches in
any material respect any of their respective representations, warranties, covenants or other agreements set forth in the Merger Agreement, and
such breach gives rise to a failure of certain conditions placed on Merger Sub and Melita, such breach is not cured within 10 days, and we have
not committed an uncured breach at the time of such breach; or (2) prior to the approval of the Merger and Merger Agreement by our
stockholders, our board of directors or the Special Committee is entitled to engage in discussions or negotiations with another party that makes
an unsolicited acquisition proposal that constitutes a superior acquisition proposal, subject to certain conditions and the payment of a termination
fee.

Merger Sub and Melita may terminate the Merger Agreement if: (1) we breach in any material respect any of our representations, warranties,
covenants or other agreements set forth in the Merger Agreement, and such breach gives rise to a failure of certain conditions placed on us, such
breach is not cured within 10 days (provided that we shall not be entitled to any cure period for breaches of the non-solicitation provisions
contained in the Merger Agreement), and neither Merger Sub nor Melita has committed an uncured breach at the time of such breach; or (2) our
board of directors or the Special Committee (i) withdraws, modifies or changes in a manner adverse to Merger Sub and Melita its approval and
favorable recommendation of the Merger and the Merger Agreement, or (ii) approves or recommends a third party acquisition proposal to our
stockholders.

Termination Fee (see page 66)

We have agreed to pay Melita and Merger Sub a termination fee of $3.2 million, plus any reasonable fees incurred by Melita or Merger Sub in
connection with any litigation or proceedings to collect such termination fee, if the Merger Agreement is terminated as a result of any of the
following: (1) prior to the approval and adoption of the Merger Agreement by our stockholders, we terminate the Merger Agreement in
connection with a superior acquisition proposal; or (2) Melita and Merger Sub terminate the Merger Agreement for a breach by Concerto or if
our board of directors or the Special Committee (i) withdraws, modifies or changes in a manner adverse to Merger Sub and Melita its approval
and favorable recommendation of the Merger and the Merger Agreement, or (ii) approves or recommends a third party acquisition proposal to
our stockholders, and within 180 days following the date of such termination we consummate an acquisition proposal which was made and not
withdrawn prior to the date of such termination.

Fairness Opinion of the Special Committee s Financial Advisor (see pages 47-54)

The Special Committee retained SG Cowen as its independent financial advisor to render an opinion as to the fairness to our stockholders (other
than the Rollover Participants), from a financial point of view, of the cash Merger Consideration that holders of our shares of Common Stock
will receive in the Merger. On October 7, 2003, SG Cowen delivered its written opinion to the Special Committee that, as of the date of the
opinion, and based on and subject to the assumptions, limitations and qualifications contained in that opinion, the $12.00 per share cash Merger
Consideration that holders of our shares of Common Stock (other than the Rollover Participants) have the right to receive in the proposed
Merger is fair, from a financial point of view, to such stockholders.
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A copy of SG Cowen s October 7, 2003 written opinion is attached to this proxy statement as Annex B. We urge you to read SG Cowen s opinion
in its entirety.
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Our Ability to Accept a Superior Proposal (see pages 63-64)

We have agreed not to encourage, solicit, discuss or negotiate with anyone other than Melita and Merger Sub or Party A (as defined in the
section entitled Special Factors Background of the Merger ) regarding a merger or sale of the company, unless we receive an unsolicited
acquisition proposal and our board of directors or the Special Committee determines that it would be inconsistent with its fiduciary obligations
to our stockholders under applicable law not to pursue such proposal and such proposal constitutes or could reasonably be expected to lead to a
proposal superior to the Merger.

If we terminate the Merger Agreement as a result of a superior acquisition proposal, or if Melita or Merger Sub terminates the Merger
Agreement under certain conditions and we consummate an acquisition proposal within 180 days of the termination which was made and not
withdrawn prior to the termination, we will pay Melita a termination fee of $3,200,000. The termination fee is intended to compensate Melita for
the loss of opportunities, and for its efforts and expenses incurred to structure the Merger.

SPECIAL FACTORS

Background of the Merger

On or about February 25, 2003, Concerto learned that divine, Inc. ( divine ) had filed for bankruptcy protection and would be auctioning all of its
assets, including those assets relating to the Customer Interaction Management ( CIM ) market. Concerto proceeded to conduct extensive due
diligence with respect to the CIM assets of divine, which, as a result of divine s previous acquisition of Melita Inc. (formerly known as eShare
Communications, Inc.), included the assets of Melita Inc. Following Concerto s submission of a bid for the purchase of such CIM assets,
Concerto attended the bankruptcy auction in Boston, Massachusetts, on April 29, 2003. On the morning of April 30, 2003, Concerto learned that
Golden Gate was the prevailing bidder and would be acquiring the CIM assets from divine.

During Golden Gate s due diligence process in connection with the Melita acquisition, it reviewed all of Melita s competitors in the CIM industry
and concluded that Concerto represented an attractive strategic fit with Melita and would be an appropriately sized investment for Golden Gate.
Golden Gate conducted substantially all of the negotiations with Concerto on behalf of Melita as its principal stockholder.

Shortly thereafter, on May 8, 2003, a representative of Golden Gate telephoned James D. Foy, Concerto s president and chief executive officer,
expressing interest in a business discussion.

On May 16, 2003, Mr. Foy and Michael J. Provenzano III, Concerto s chief financial officer, met with several representatives of Golden Gate and
Oak Investment Partners and held preliminary discussions regarding the possibility of a strategic relationship in the form of either a direct equity
investment by Golden Gate and Oak Investment Partners or a business combination with Melita (formerly known as dS&MS Newco, Inc.), one

of Golden Gate s portfolio companies which indirectly wholly-owned Melita Inc., to be financed by Golden Gate, Oak Investment Partners and
certain other parties arranged through Golden Gate. At the conclusion of the meeting, Golden Gate agreed to get back to Concerto with a more
specific proposal with respect to a possible strategic transaction.
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Between November 2002 and May 23, 2003, Concerto had received contacts from and participated in preliminary discussions with three

separate venture capital private equity firms concerning potential strategic transactions with Concerto, including potential equity financing and
going private transactions, but none of those discussions advanced beyond a preliminary stage nor did they result in Concerto receiving a written

expression of interest or bid for the acquisition of Concerto.

On June 9, 2003, Mr. Foy spoke with each member of our board of directors individually about Golden Gate s preliminary indication of interest
as well as a potential strategic acquisition of certain companies in the
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CIM market space (collectively, the Potential CIM Targets ) which were also being considered by our management at that time, and discussed
the advisability of pursuing these opportunities. Mr. Foy additionally discussed the state of the CIM market as well as management s current
operating plan for Concerto and long term goals and objectives. Given Concerto s stock price and limited cash resources, the board of directors
determined that, though it was not completely out of the question, the acquisition of any of the Potential CIM Targets by Concerto was not likely
practicable at that time. As a result of these discussions, the board of directors determined that the potential added resources in connection with a
strategic relationship with Golden Gate could compliment and facilitate Concerto s long-term growth and scalability objectives necessary, in the
board s view, to be successful in the CIM market.

On June 16, 2003, Messrs. Foy, Breslauer and Provenzano of Concerto and David Dominik, Prescott Ashe and Rajeev Amara of Golden Gate
met telephonically and continued their preliminary discussions regarding a potential transaction or strategic relationship. Mr. Foy indicated he
had discussed Golden Gate s preliminary indication of interest with our board of directors and explained their desire to continue the preliminary
discussions regarding a possible strategic transaction. Golden Gate indicated that it preferred to structure any potential transaction as a business
combination with the resulting company being privately-held and indirectly wholly-owned by Melita as a result of the potential cost savings and
synergies that would result from the combination of the businesses of the companies. The parties also discussed operational issues and goals and
Golden Gate indicated it desired the continuation of management, as well as management s investment, in the surviving corporation after the
merger. The parties agreed to meet on June 18, 2003 to continue their preliminary discussions.

On June 18, 2003 in Boston and June 26, 2003 in San Francisco, Messrs. Foy, Breslauer and Provenzano of Concerto and Messrs. Ashe and
Amara of Golden Gate met and continued their preliminary discussions regarding a potential transaction. The parties discussed potential
operational issues and goals for Concerto and Melita as well as preliminary valuation and structural issues for a potential transaction.

Between June 30 and July 10, 2003, representatives of Concerto met with representatives of Golden Gate and discussed financial modeling and
preliminary valuation and pricing ranges for a potential business combination transaction. Golden Gate initially indicated a preliminary pricing

of $11.00 per share in a cash deal and later indicated it would consider making an offer of up to $11.50 per share. After consultation with the
board of directors, Concerto responded to Golden Gate that it was still interested in continuing preliminary discussions regarding a potential
transaction, but that the preliminary proposed pricing and valuation by Golden Gate was too low. During this period, Mr. Foy spoke with each
member of our board of directors individually and updated them on the status of the preliminary discussions with Golden Gate and other

potential strategic opportunities with Potential CIM Targets that Concerto was then evaluating as well as the results of recent marketing efforts
and operations and management s long term operating goals. Also, on June 30, 2003, Concerto executed a non-disclosure agreement with Golden
Gate to allow the parties to commence a more formal and thorough due diligence review of a potential business transaction.

Between July 11 and July 14, 2003, Concerto s management and representatives of SG Cowen, which had from time to time provided investment
banking services to Concerto, reviewed the various preliminary discussions that Concerto had had with Golden Gate and indications of interest it
had received from other parties to date with respect to a potential change in control or other transaction. During this period, representatives of
Testa Hurwitz & Thibeault, LLP ( Testa ), counsel to Concerto, discussed with Concerto s management the foregoing preliminary indications of
interest and the advisability of establishing a special independent committee of the board of directors for purposes of evaluating and negotiating

a potential strategic or business combination transaction.

At a regular meeting of our board of directors on July 15, 2003, Mr. Foy presented a strategic overview to the board of directors and discussed
management s assessment of the CIM market, Concerto s current operating plan and financial condition, and Concerto s strategic options,
including the status of the preliminary discussions regarding a potential transaction with Golden Gate. Mr. Foy explained that pursuant to
Golden Gate s proposal, Concerto would combine with Melita by means of a merger structured as a going private transaction, whereupon
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each stockholder of Concerto would receive up to $11.50 per share in cash. It was explained to the directors that Golden Gate desired that
Concerto s existing management team be the management team of the combined entity if a transaction was undertaken and, in order to align the
management team s interest with Golden Gate in the combined entity, that certain members of Concerto s management would be required to roll
over their equity positions in Concerto into equity of Melita. SG Cowen was asked to attend the meeting and to explain to the board of directors
the going private process, including potential deal structures, processes and timelines. The potential deal structures discussed were (i) a two-step
transaction involving a tender offer followed by a merger and (ii) a single-step merger. Of these alternatives, the board of directors agreed the
single-step merger would be the more efficient way to consummate a potential business combination transaction. Members of SG Cowen also
discussed the possibility of establishing a special committee, comprised solely of independent members of the board of directors, for purposes of
negotiating a potential transaction with Golden Gate. Concerto s management, its board of directors and SG Cowen discussed various strategic
alternatives to the Golden Gate transaction including the sale of the company to another financial buyer, sale to a strategic buyer or continuing as
a stand-alone public company, and the board of directors determined that it was in the best interests of Concerto and its stockholders that
Concerto should continue its discussions with Golden Gate.

On July 28, 2003, Golden Gate sent to Concerto a non-binding letter of intent, pursuant to which Golden Gate and Oak Investment Partners
proposed, among other terms, merger consideration in the amount of $11.50 per share in cash for all outstanding shares of Concerto (other than
certain stock options and shares held by the Rollover Participants) (the Proposed Transaction ). Concerto s management circulated the letter of
intent to Concerto s board of directors and scheduled a special telephonic meeting with the board of directors on the following day.

On July 29, 2003, the board of directors met telephonically with management to discuss the letter of intent. After discussion, the board of
directors resolved to form the Special Committee. As a result of potential or actual conflicts of interest (including those described below under

Special Factors Interests of Certain Persons in the Merger ) the board of directors determined that only Peter Gyenes and Alphonse Lucchese
could be considered disinterested with respect to the Proposed Transaction. However, at that time, Mr. Lucchese informed the board of directors
that he was considering making an investment in the surviving corporation resulting from the Proposed Transaction. Accordingly, given Mr.
Lucchese s potential conflict of interest, the board of directors appointed Mr. Gyenes, the only disinterested member of the board with respect to
the Proposed Transaction at that time, as the sole member of the Special Committee. The board of directors, among other things, delegated to the
Special Committee the power and authority to review, negotiate and evaluate the terms and conditions, and determine the fairness and
advisability, of the Proposed Transaction and to hire independent legal counsel and financial advisors to assist it in this process. Given the
foregoing, along with the procedural protections and considerations described below under Special Factors The Reasons of the Special
Committee and the Board of Directors for the Merger; Recommendations; Fairness of the Merger and Special Factors Position of our Board of
Directors as to the Procedural Fairness of the Merger, the board of directors determined that the Special Committee could fairly and adequately
represent the interests of our unaffiliated stockholders and that it was not necessary to retain an outside party to negotiate on behalf of the
unaffiliated stockholders. The board of directors subsequently authorized Concerto to sign the non-binding letter of intent as a basis for further
negotiation. Following the meeting, Concerto signed the non-binding letter of intent and delivered the same to Golden Gate.

On July 30, 2003, Golden Gate provided a due diligence request list to Concerto and Concerto began gathering the information requested. On
August 4, 2003, Concerto and Foothill, a potential financing source for the Proposed Transaction, executed a non-disclosure agreement.
Between August 4 and August 8, 2003, personnel from PricewaterhouseCoopers LLP (Golden Gate s accountants) and Foothill conducted due
diligence at Concerto s headquarters.

Upon its appointment on July 29, 2003, the Special Committee began to consider the retention of separate legal counsel and financial advisors.
On August 1, 2003, the Special Committee selected Foley Hoag LLP ( Foley Hoag ) as its legal advisor. Foley Hoag had not previously provided
any legal services to Concerto. The
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Special Committee also considered several investment banking firms and ultimately selected SG Cowen as its financial advisor. On August 15,
2003, the Special Committee and Concerto entered into an engagement letter with SG Cowen setting forth SG Cowen s compensation and other
customary terms.

Beginning in early August 2003, representatives of Foley Hoag regularly reviewed with the Special Committee its roles and duties under
applicable law. The Special Committee developed a strategy, with the assistance of Foley Hoag and SG Cowen, to attempt to improve Golden
Gate s offer and otherwise to maximize value for the stockholders of Concerto. Part of this strategy was a decision by the Special Committee to
attempt to solicit additional bids for Concerto from a select group of entities that the Special Committee and SG Cowen had identified as
candidates that might have an interest in acquiring Concerto (a so-called pre-agreement market check ).

In mid-August 2003, Mr. Gyenes spoke telephonically with a representative of Golden Gate and told Golden Gate that it was the Special
Committee s intent to conduct a pre-agreement market check. Golden Gate advised Mr. Gyenes that Golden Gate strongly opposed such a
process, believing that it was neither necessary nor desirable. On August 22, 2003, representatives of Golden Gate, its counsel Kirkland & Ellis
LLP ( Kirkland & Ellis ), Foley Hoag, SG Cowen, and SG Cowen s counsel, Skadden, Arps, Slate, Meagher and Flom, LLP ( Skadden ), met
telephonically to discuss the parties different views on conducting a pre-agreement market check. During the call, representatives of Golden
Gate made clear their position that if the Special Committee insisted on conducting a pre-agreement market check, Golden Gate would no longer
be interested in acquiring Concerto and would withdraw its offer. Golden Gate indicated that a pre-agreement market check would be
unacceptable because it had already devoted substantial time and effort and incurred substantial expenses, including legal and accounting
expenses, and it would have no recourse to recoup these expenses should Concerto proceed with another bidder. Furthermore, Golden Gate
indicated that it would not be willing to invest the additional time and expenses required in reviewing and negotiating the proposed transaction if
Concerto were to conduct a pre-agreement market check as this would create substantial uncertainty that a definitive agreement would be
executed between the parties. Golden Gate additionally believed that a pre-agreement market check could result in significant delays and would
likely increase its estimated expenses in connection with the transaction given that Golden Gate would require the active participation of its own
investment professionals as well as its accounting, legal and consulting advisors in order to protect its interests and investment in the transaction
to date. Golden Gate did indicate that it would be willing to structure a market check mechanism within the definitive agreement by agreeing to

a reasonable break-up fee and providing Concerto wide latitude to receive and consider unsolicited inquiries from other parties interested in the
possible acquisition of Concerto (a so-called post-agreement market check ) and to announce the ability to do so in the press release announcing
the transaction. The Special Committee s advisors asked Golden Gate to outline in writing the material terms of the post-agreement market check
that Golden Gate would propose.

The Special Committee consulted with its advisors and weighed the perceived benefits of conducting a pre-agreement market check against the
likelihood that Golden Gate would withdraw its offer if Concerto pursued that path. In its analysis, the Special Committee considered that

Golden Gate s offer of $11.50 per share represented a substantial premium to Concerto s recent market prices for its Common Stock, and that the
offer did not have a financing condition, thereby increasing the level of certainty for the stockholders that the transaction would be

consummated. The Special Committee concluded that the interests of the stockholders of Concerto would be best served if it continued to
negotiate with Golden Gate, but on the condition that Golden Gate agree to a post-agreement market check that would effectively preserve
Concerto s flexibility to receive and consider alternative bids. The Special Committee additionally required that the post-agreement market check
would be similar to those sanctioned by Delaware courts as a viable means by which directors could fulfill their fiduciary duties. In addition,
although Concerto would not be permitted to solicit alternative offers once it entered into a definitive agreement with Melita, such a
post-agreement market check would allow other potential acquirers ample time and access to Concerto to submit competing bids.

In the meantime, on August 1, 2003, R. Scott Asen, a director of Concerto, discussed with a representative of Golden Gate the potential of
rolling his current investment in Concerto into the surviving entity. On August 6,
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2003, Messrs. Foy and Asen met with representatives of Golden Gate and discussed funding for the Proposed Transaction and Mr. Asen s
potential equity roll over into Melita. On August 7, 2003, Golden Gate discussed generally with Messrs. Foy, Provenzano and Breslauer the
terms of the employment and equity rollover for management. Golden Gate indicated that it was expecting management to roll over all of its
equity. In addition, Messrs. Foy, Breslauer and Provenzano met with members of Melita Inc. s management to discuss the Proposed Transaction.
Discussions continued between Concerto s and Melita Inc. s presidents and chief executive officers relating to management philosophy,
employees and operational matters between August 11 and August 14, 2003. On August 18, 2003, Concerto s management engaged Choate Hall
& Stewart LLP ( Choate ) as its legal advisor with respect to the management employment and rollover terms. On August 26 and August 27,
2003, Concerto s management and representatives of Golden Gate and Melita Inc. met to discuss potential operational matters should the
Proposed Transaction be consummated.

On August 27, 2003, Golden Gate sent to the Special Committee and its advisors a Summary of Significant Merger Agreement Legal Terms (the
Summary ), which contained the principal terms of a post-agreement market check and several other important terms, including that there would

not be a financing condition in the definitive agreement. The Special Committee reviewed the Summary and discussed it with its advisors and

our general counsel. On September 2, 2003, SG Cowen sent to Golden Gate a mark-up of the Summary containing the comments of the Special

Committee and Concerto and their respective advisors. Among the items identified as issues were the amount of the break-up fee and the

circumstances under which it would be paid, the Special Committee s insistence that the press release announcing the transaction mention

specifically that Concerto could receive and consider other bids, and the amount of cash that Concerto would be required to have at closing. On

September 4, 2003, representatives of Golden Gate, Kirkland & Ellis, Foley Hoag, SG Cowen, and Skadden met telephonically to negotiate the

terms contained in the Summary. Later that day, the parties reached an understanding as to many of the terms contained in the Summary and it

was agreed that Kirkland & Ellis would prepare and circulate a draft of a definitive merger agreement.

In the meantime, on August 25, 2003, SG Cowen had received an unsolicited inquiry from a third party ( Party A ) expressing an interest in
acquiring Concerto, which SG Cowen promptly communicated to the Special Committee. On August 27, 2003, the Special Committee contacted
representatives of Party A and discussed with them Party A s interest in potentially acquiring certain assets of Concerto, which included a desire
by Party A immediately to conduct detailed due diligence of Concerto. After consultation with its advisors, the Special Committee concluded
that it was appropriate and desirable to allow Party A to conduct due diligence of Concerto. On August 28, 2003, the Special Committee
informed Concerto s management of Party A s possible interest in acquiring Concerto and instructed management to cooperate with Party A in
responding to its due diligence requests. Also on August 28, 2003, the Special Committee informed Golden Gate of Party A s possible interest in
a transaction with Concerto.

On August 29, 2003, SG Cowen distributed to the Special Committee a preliminary analysis of Concerto s strategic alternatives, which included
preliminary data relating to the potential valuation of Concerto.

On September 2, 2003, SG Cowen sent to Party A a non-disclosure agreement modeled on the non-disclosure agreement signed by Concerto and
Golden Gate. After some brief negotiations, on September 3, 2003, Party A and an affiliated company each signed a non-disclosure agreement
with Concerto. Beginning on September 3, 2003 and continuing through September 24, 2003, Party A and its advisors conducted extensive due
diligence of Concerto, including meetings with management of Concerto.

On September 4, 2003, representatives of Concerto met with representatives of Oak Investment Partners to discuss the Proposed Transaction and
the nature of its potential investment. On September 8, 2003, representatives of Foothill, Golden Gate and Concerto met telephonically to
discuss due diligence efforts by Foothill and the other potential lenders.

On September 9, 2003, Kirkland & Ellis sent a draft definitive Merger Agreement to the Special Committee and its advisors. On September 12,
2003, Foley Hoag sent a revised draft of the Merger Agreement to Kirkland
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& Ellis reflecting comments of the Special Committee, Concerto and their respective advisors. Over the next four weeks, the parties exchanged
numerous drafts of the Merger Agreement and Foley Hoag, Testa, Mr. Paul Lucchese, vice president and general counsel of Concerto, and
Kirkland & Ellis had numerous telephonic meetings to negotiate the Merger Agreement. As a result of these discussions, the number of open
issues narrowed considerably over time. During this time frame, Messrs. Foy, Provenzano and Breslauer and their counsel, Choate, negotiated
with Kirkland & Ellis and Golden Gate the terms of the management rollover and employment with Melita, particularly focusing on the
severance terms for management, Melita s existing valuation and terms of the proposed incentive equity.

One issue that remained open during this period was the price per share that Golden Gate was willing to pay to Concerto s stockholders. The
non-binding letter of intent from July 29, 2003 indicated a price per share of $11.50. Shortly after its appointment, and with the assistance of SG
Cowen, the Special Committee informed Golden Gate that it thought $11.50 per share was inadequate and that it would be seeking a higher price
from Golden Gate. However, Golden Gate was unwilling to negotiate the price until other key terms of the Proposed Transaction had been
negotiated. Thus the parties continued to negotiate the Merger Agreement, with the understanding that there was not yet an agreement on price.

On September 18, 2003, Party A, through its financial advisor, made a preliminary oral indication of interest for a portion of Concerto s assets.
The Special Committee in consultation with its advisors considered Party A s indication of interest and concluded that it was inadequate both in
terms of price and with respect to the way it would require Concerto to divide its operations between assets to be sold to Party A and assets that
Concerto would retain. On September 19, 2003, SG Cowen spoke to Party A s financial advisor and stated that the preliminary indication of
interest was inadequate, but encouraged Party A to submit a better offer, particularly one for the acquisition of the entire company.

From and after September 19, 2003, SG Cowen communicated with Party A s financial advisor in an effort to obtain a better bid from Party A.
Ultimately, on September 25, 2003, Party A s financial advisor informed SG Cowen that Party A would not be submitting a new bid to acquire
all or any portion of Concerto, and Party A ceased its due diligence efforts.

In the meantime, between September 7 and September 19, 2003, Messrs. Foy and Provenzano from Concerto, Messrs. Ashe and Amara from
Golden Gate and representatives of Kirkland & Ellis and Choate discussed the proposed management structure of Melita as well as the proposed
employment terms for Concerto s management team, including compensation, severance and equity participation, and discussed related issues for
all other employees of Concerto generally. Material issues that were discussed included the incentive equity pool, the valuation to be placed on
Melita s existing business and the terms of a loan that would be available for the Management Investors to utilize to purchase Melita equity.

Having made substantial progress on the Merger Agreement, but with key issues, including price, still open, Concerto called a meeting of its
board of directors for September 23, 2003. Prior to the board of directors meeting, on September 22, 2003, Testa distributed to the board of
directors a summary of the most recent draft of the Merger Agreement and management of Concerto distributed to the board of directors a
summary of the terms of the management rollover. The board of directors also received a copy of the latest draft of the Merger Agreement in
advance of the board of directors meeting.

On September 22, 2003, the Special Committee held a telephonic meeting with representatives of SG Cowen and Foley Hoag to discuss the
agenda for the upcoming board of directors meeting. Foley Hoag updated the Special Committee on the status of negotiations concerning the
Merger Agreement.

On September 23, 2003, the board of directors held a telephonic meeting with all members participating. Also participating in the board of
directors call by invitation were representatives of Testa, Foley Hoag and SG Cowen, and certain members of Concerto s management. Mr.
Gyenes discussed the negotiation and review
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process the Special Committee had conducted to date, with the assistance of its advisors. Testa summarized the most recent draft of the Merger
Agreement for the board of directors. Mr. Foy summarized for the board of directors the status of negotiations with Golden Gate regarding the
significant terms of the management rollover and employment with Melita. The board of directors discussed several of the significant open
issues, including the price per share to be paid to stockholders of Concerto and the amount of cash that Concerto would be required to have at
closing. Additionally, the board of directors discussed the status of the discussions between management and Golden Gate concerning the
management rollover and employment with Melita. This discussion emphasized that the primary open issues involved the deferred compensation
to be paid to management upon the exercise of the rollover options, the size and terms of the incentive equity pool and the terms of the loans that
would be available to management to acquire Melita capital stock upon completion of the Merger, including what recourse Melita would have
against management if the loans were not repaid.

On September 25, 2003 and September 26, 2003, Mr. Paul Lucchese and representatives of Foley Hoag, SG Cowen, Testa, Golden Gate and
Kirkland & Ellis had telephonic meetings to continue to negotiate the terms of the Merger Agreement and related documents.

On September 25, 2003, Mr. Gyenes and representatives of SG Cowen had conversations with representatives of Golden Gate to discuss the
price per share that would be paid to stockholders of Concerto and several other open issues. After several discussions in which price was
negotiated, Golden Gate stated as its final position that the maximum price it was willing to offer to the stockholders of Concerto was $12.00 per
share. The parties also discussed during these negotiations the amount of cash that Concerto was required to have at closing. Golden Gate s initial
position, reflected in the non-binding letter of intent dated July 29, 2003 and the first draft of the Merger Agreement, was that Concerto must
have at least $28 million in cash at closing. The Special Committee was concerned that if Concerto failed to meet the closing cash requirement,
Golden Gate could refuse to close the Proposed Transaction or perhaps agree to close only if Concerto agreed to reduce the price per share that
its stockholders would otherwise be paid. After consulting with its advisors and management of Concerto, the Special Committee sought to
establish a minimum cash closing condition of $16 million for Concerto, which was $12 million less than what Golden Gate initially requested.
After further negotiations, the Special Committee and Golden Gate ultimately agreed that the minimum amount of cash that Concerto was
required to have at closing was $16 million. Mr. Gyenes also requested to see copies from Golden Gate of the commitment letters for the
financing of the Proposed Transaction, and was told that Golden Gate would provide those letters.

On September 25, 2003, Testa distributed to the board of directors a summary of the directors fiduciary duties to the stockholders, including
fiduciary duties with respect to a proposed cash-out business combination transa