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Item 1.01 Entry into a Material Definitive Agreement

     On November 3, 2004, the board of directors of Progress Software Corporation, a Massachusetts corporation (the “Company”), adopted the 2004
Inducement Stock Plan (the “Plan”), a copy of which is attached hereto as Exhibit 99.1. The Company intends that the Plan be reserved for persons to whom
it may issue securities without stockholder approval as an inducement pursuant to Rule 4350(i)(1)(A)(iv) of the Marketplace Rules of the Nasdaq Stock
Market, Inc.

     The following is a summary of the material features of the Plan, which is qualified in its entirety by reference to the Plan.

Purpose

     The purpose of the Plan is to encourage and enable employees of the Company, and its subsidiaries to acquire a proprietary interest in the Company. It is
anticipated that providing employees with a direct stake in the Company’s welfare will assure a closer identification of their interests with those of the
Company and its stockholders, thereby stimulating their efforts on the Company’s behalf and strengthening their desire to remain with the Company. The
Company intends that the Plan be reserved for persons to whom the Company may issue securities without stockholder approval as an inducement pursuant to
Rule 4350(i)(1)(A)(iv) of the Marketplace Rules of the Nasdaq Stock Market, Inc. (the “Eligible Persons”).

Plan Administration

     The Plan will be administered by a committee (the “Committee”), which will be the board of directors of the Company (the “Board”) or, if appointed by
the Board, a committee of not less than two (2) directors. It is the intention of the Company that the Plan shall be administered by “non-employee directors”
within the meaning of Rule 16b-3 under the Securities Exchange Act of 1934 (the “Exchange Act”). Except as specifically reserved to the Board under the
terms of the Plan, the Committee will have full and final authority to operate, manage and administer the Plan on behalf of the Company.

Shares Available

     The maximum number of shares of common stock, $0.01 par value per share (the “Stock”), of the Company with respect to which Awards may be granted
under the Plan, subject to adjustment upon changes in capitalization of the Company, will be 200,000 shares of Stock. “Awards” include Non-Statutory Stock
Options, Restricted Stock Awards, Unrestricted Stock Awards and Performance Share Awards.

     Non-Statutory Stock Options

     The Committee may grant options to purchase shares of Stock (the “Stock Options”) to Eligible Persons pursuant to the Plan. Any Stock Option granted
under the Plan shall be in writing and in such form as the Committee may from time to time approve. Stock Options granted under the Plan shall be Non-
Statutory Stock Options.
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     The exercise price per share for the Stock covered by a Stock Option will be determined by the Committee at the time of grant; provided, however, that the
exercise price will not be less than fair market value on the date of grant. The term of each Stock Option will be fixed by the Committee, but no Stock Option
shall be exercisable more than ten (10) years after the date the Stock Option is granted. Stock Options will become vested and exercisable at such time or
times, whether or not in installments, and upon such conditions, as determined by the Committee at or after the grant date. The Committee may at any time
accelerate the exercisability of all or any portion of any Stock Option. Stock Options may be exercised in whole or in part, by delivering written notice of
exercise to the Company, specifying the number of shares to be purchased and payment of the purchase price.

     Restricted Stock Awards

     The Committee in its discretion may grant Restricted Stock Awards to any Eligible Person, entitling the recipient to acquire, for a purchase price
determined by the Committee (but not less than fair market value on the date of grant), shares of Stock subject to such restrictions and conditions as the
Committee may determine at the time of grant (“Restricted Stock”), including continued employment and/or achievement of pre-established performance
goals and objectives.

     Unrestricted Stock Awards

     The Committee in its discretion may grant or sell to any Eligible Person shares of Stock free of any restrictions under the Plan (“Unrestricted Stock”) at a
purchase price determined by the Committee. Shares of Unrestricted Stock may be granted or sold as described in the preceding sentence in respect of past
services or other valid consideration.

     Performance Share Awards

     A Performance Share Award is an award entitling the recipient to acquire shares of Stock upon the attainment of specified performance goals
(“Performance Share Award”). The Committee may make Performance Share Awards independent of or in connection with the granting of any other Award
under the Plan. Performance Share Awards may be granted under the Plan to any Eligible Person. The Committee in its discretion will determine whether and
to whom Performance Share Awards will be made, the performance goals applicable under each such Award, the periods during which performance is to be
measured, the conditions under which such Award will terminate, and all other limitations and conditions applicable to the awarded Performance Shares.

Eligibility

     Awards may be granted only to persons to whom the Company may issue securities without stockholder approval in accordance with Rule 4350(i)(1)(A)
(iv) of the Marketplace Rules of the Nasdaq Stock Market, Inc., provided, however, that members of the Board and officers as defined in Rule 16a-1(f) of the
Securities Exchange Act are not eligible to receive Awards under the Plan.
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Transferability

     No Stock Option will be transferable by the optionee otherwise than by will or by the laws of descent and distribution, and all Stock Options will be
exercisable, during the optionee’s lifetime, only by the optionee or his or her legal representative; provided, however, that the Committee may, in the manner
established by the Committee, permit the transfer, without payment of consideration, of a Non-Statutory Stock Option by an optionee to a member of the
optionee’s immediate family or to a trust or partnership whose beneficiaries are members of the optionee’s immediate family; and such transferee will remain
subject to all the terms and conditions applicable to the option prior to the transfer.

Amendments and Termination

     The Board may at any time amend or discontinue the Plan in any manner allowed by law and the Committee may, at any time, amend or cancel any
outstanding Award (or provide substitute Awards) for the purpose of satisfying changes in law or for any other lawful purpose, but no such action will
adversely affect rights under any outstanding Award without the holder’s consent.

Item 8.01 Other Events

     On November 5, 2004, the Company completed its acquisition of Persistence Software, Inc., a Delaware corporation (“Persistence”), in accordance with
the Agreement and Plan of Merger dated September 26, 2004 by and among the Company, PSI Acquisition Sub, Inc., a Delaware corporation and wholly-
owned subsidiary of the Company (“Merger Sub”), and Persistence (the “Merger Agreement”). Pursuant to the terms of the Merger Agreement, the
acquisition was effected through a merger in which Merger Sub was merged with and into Persistence, with Persistence as the surviving corporation and a
wholly-owned subsidiary of the Company. As a result of the transaction, the Company paid $5.70 in cash for each outstanding Persistence share of common
stock upon closing, or a total of approximately $16 million in cash for all outstanding shares of Persistence common stock. The source of the funds for this
acquisition was working capital of the Company.

     A copy of the press release announcing the completion of the acquisition (and the issuance of awards pursuant to the Plan) is attached hereto as Exhibit
99.2.

Item 9.01 Financial Statements and Exhibits

(c) Exhibits
 

99.1 2004 Inducement Stock Plan
 

99.2 Press release dated November 8, 2004
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SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

     
  PROGRESS SOFTWARE CORPORATION
     
 

 

By:

 

/s/ Norman R. Robertson

Norman R. Robertson
Senior Vice President, Finance and
Administration and Chief Financial Officer

Date: November 8, 2004
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Exhibit No.  Description
 
99.1  2004 Inducement Stock Plan
 
99.2  Press release dated November 8, 2004
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Exhibit 99.1

PROGRESS SOFTWARE CORPORATION

2004 INDUCEMENT STOCK PLAN

     SECTION 1. General Purpose of the Plan; Definitions. The name of the plan is the Progress Software Corporation 2004 Inducement Stock Plan (the
“Plan”). The purpose of the Plan is to encourage and enable employees of Progress Software Corporation, a Massachusetts corporation (the “Company”), and
its Subsidiaries to acquire a proprietary interest in the Company. It is anticipated that providing employees with a direct stake in the Company’s welfare will
assure a closer identification of their interests with those of the Company and its stockholders, thereby stimulating their efforts on the Company’s behalf and
strengthening their desire to remain with the Company. The Company intends that the Plan be reserved for persons to whom the Company may issue
securities without stockholder approval as an inducement pursuant to Rule 4350(i)(1)(A)(iv) of the Marketplace Rules of the Nasdaq Stock Market, Inc. The
Company intends that this purpose will be effected by the granting of Awards (as defined below) under the Plan.

     The following terms shall be defined as set forth below:

     “Affiliate” means any company in an “affiliated group,” as such term is defined in Section 1504(a) of the Code, which includes the Company.

     “Award” or “Awards,” except where referring to a particular category of grant under the Plan, shall include Non-Statutory Stock Options, Restricted Stock
Awards, Unrestricted Stock Awards and Performance Share Awards.

     “Board” means the Board of Directors of the Company.

     “Cause” means (i) any material breach by the participant of any agreement to which the participant and the Company are both parties, (ii) any act or
omission to act by the participant which may have a material and adverse effect on the Company’s business or on the participant’s ability to perform services
for the Company, including, without limitation, the commission of any crime (other than ordinary traffic violations), or (iii) any material misconduct or
material neglect of duties by the participant in connection with the business or affairs of the Company or any affiliate of the Company.

     “Change of Control” shall have the meaning set forth in Section 15.

     “Code” means the Internal Revenue Code of 1986, as amended, and any successor code, and related rules, regulations and interpretations.

     “Committee” shall mean the Board or, if appointed by the Board, a committee of not less than two (2) directors. It is the intention of the Company that the
Plan shall be administered by “non-employee directors” within the meaning of Rule 16b-3 under the Securities Exchange Act of 1934, as amended, but the
authority and validity of any act taken or not taken by the Committee shall not be affected if any director administering the Plan is not a non-employee
director.



 

     “Disability” means disability as set forth in Section 22(e)(3) of the Code.

     “Effective Date” means the date on which the Plan is adopted by the Board as set forth in Section 17.

     “Eligible Persons” shall have the meaning set forth in Section 4.

     “Fair Market Value” on any given date means the closing price per share of the Stock on such date as reported by a nationally recognized stock exchange,
or, if the Stock is not listed on such an exchange, as reported by the Nasdaq Stock Market, or, if the Stock is not quoted by the Nasdaq Stock Market, the fair
market value of the Stock as determined by the Committee.

     “Non-Statutory Stock Option” means any stock option that is not an incentive stock option as defined in Section 422 of the Code.

     “Normal Retirement” means retirement from active employment with the Company and its Subsidiaries in accordance with the retirement policies of the
Company and its Subsidiaries then in effect.

     “Officer” means an officer as defined in Rule 16a-1(f) of the Securities Exchange Act of 1934, as amended.

     “Performance Share Award” means an Award granted pursuant to Section 8.

     “Restricted Stock” shall have the meaning set forth in Section 6.

     “Restricted Stock Award” means an Award granted pursuant to Section 6.

     “Stock” means the common stock, $0.01 par value per share, of the Company, subject to adjustments pursuant to Section 3.

     “Stock Option” means any option to purchase shares of Stock granted pursuant to Section 5.

     “Subsidiary” means a subsidiary as defined in Section 424 of the Code.

     “Unrestricted Stock Award” means an award granted pursuant to Section 7.

     SECTION 2. Administration of Plan; Committee Authority to Select Participants and Determine Awards.

     (a)      Committee. The Plan shall be administered by the Committee. The Committee shall select one of its members as its chairman and shall hold its
meetings at such times and places as it shall deem advisable. A majority of its members shall constitute a quorum, and all actions of the Committee shall
require the affirmative vote of a majority of its members. Any action may be taken by a written instrument signed by all of the members, and any action so
taken shall be as fully effective as if it had been taken by a vote of a majority of the members at a meeting duly called and held. Except as specifically
reserved to the Board under the terms of the
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Plan, the Committee shall have full and final authority to operate, manage and administer the Plan on behalf of the Company. Action by the Committee shall
require the affirmative vote of a majority of all members thereof.

     (b)      Powers of Committee. The Committee shall have the power and authority to grant and modify Awards consistent with the terms of the Plan,
including the power and authority:

     (i)     to select the persons to whom Awards may from time to time be granted;

     (ii)     to determine the time or times of grant, and the extent, if any, of Non-Statutory Stock Options, Restricted Stock Awards, Unrestricted Stock
Awards and Performance Share Awards, or any combination of the foregoing, granted to any one or more participants;

     (iii)     to determine the number of shares to be covered by any Award;

     (iv)     to determine and modify the terms and conditions, including restrictions, not inconsistent with the terms of the Plan, of any Award, which
terms and conditions may differ among individual Awards and participants, and to approve the form of written instruments evidencing the Awards;
provided, however, that no such action shall adversely affect rights under any outstanding Award without the participant’s consent;

     (v)     to accelerate the exercisability or vesting of all or any portion of any Award;

     (vi)     subject to the provisions of Section 5(b), to extend the period in which any outstanding Stock Option may be exercised;

     (vii)     to determine whether, to what extent, and under what circumstances Stock and other amounts payable with respect to an Award shall be
deferred either automatically or at the election of the participant and whether and to what extent the Company shall pay or credit amounts equal to
interest (at rates determined by the Committee) or dividends or deemed dividends on such deferrals;

     (viii)     to delegate to other persons the responsibility for performing ministerial actions in furtherance of the Plan’s purpose; and

     (ix)     to adopt, alter and repeal such rules, guidelines and practices for administration of the Plan and for its own acts and proceedings as it shall
deem advisable; to interpret the terms and provisions of the Plan and any Award (including related written instruments); to make all determinations it
deems advisable for the administration of the Plan; to decide all disputes arising in connection with the Plan; and to otherwise supervise the
administration of the Plan.

     All decisions and interpretations of the Committee shall be binding on all persons, including the Company and Plan participants.
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     SECTION 3. Shares Issuable under the Plan; Mergers; Substitution.

     (a)      Shares Issuable. The maximum number of shares of Stock with respect to which Awards may be granted under the Plan, subject to adjustment upon
changes in capitalization of the Company as provided in this Section 3, shall be 200,000 shares of Stock. For purposes of this limitation, if any shares of
Stock covered by an Award granted under the Plan, or to which such an Award relates, are repurchased or forfeited, or if an Award has expired, terminated or
been canceled for any reason whatsoever (other than by reason of exercise or vesting), then such shares of Stock or the shares of Stock covered by such
Award, as the case may be, shall be added back to the shares of Stock with respect to which Awards may be granted under the Plan. Subject to such overall
limitation, any type or types of Award may be granted with respect to shares of Stock. Shares of Stock issued under the Plan may be authorized but unissued
shares or shares reacquired by the Company.

     (b)      Stock Dividends, Mergers, etc. In the event that the Company effects a stock dividend, stock split or similar change in capitalization affecting the
Stock, the Committee shall make appropriate adjustments in (i) the number and kind of shares of stock or securities with respect to which Awards may
thereafter be granted (including without limitation the limitations set forth in Section 3(a) above), (ii) the number and kind of shares remaining subject to
outstanding Awards, and (iii) the option or purchase price in respect of such shares. In the event of the merger, consolidation, dissolution or liquidation of the
Company, the Committee in its sole discretion may, as to any outstanding Awards, make such substitution or adjustment in the aggregate number of shares
reserved for issuance under the Plan and in the number and purchase price (if any) of shares subject to such Awards as it may determine and as may be
permitted by the terms of such transaction, or accelerate, amend or terminate such Awards upon such terms and conditions as it shall provide (which, in the
case of the termination of the vested portion of any Award, shall require payment or other consideration which the Committee deems equitable in the
circumstances).

     (c)      Substitute Awards. The Committee may grant Awards under the Plan by assumption of or in substitution for stock and stock-based awards granted
or issued by another company to its directors, officers, employees, consultants and other service providers if such persons become Eligible Persons in
connection with an acquisition of that company or any division thereof by the Company, whether by merger, consolidation, purchase of stock, purchase of
assets or otherwise. The Committee may direct that the substitute awards be granted on such terms and conditions as the Committee considers appropriate in
the circumstances. Shares which may be delivered under such substitute awards may be in addition to the maximum number of shares provided for in Section
3(a).

     SECTION 4. Eligibility. Awards may be granted only to persons to whom the Company may issue securities without stockholder approval in accordance
with Rule 4350(i)(1)(A)(iv) of the Marketplace Rules of the Nasdaq Stock Market, Inc. (“Eligible Persons”), provided, however, that members of the Board
and Officers are not eligible to receive Awards under the Plan.

     SECTION 5. Stock Options. The Committee may grant Stock Options to Eligible Persons pursuant to the Plan. Any Stock Option granted under the Plan
shall be in writing and in
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such form as the Committee may from time to time approve. Stock Options granted under the Plan shall be Non-Statutory Stock Options.

     The Committee in its discretion may determine the effective date of Stock Options. Stock Options granted pursuant to this Section 5 shall be subject to the
following terms and conditions and the terms and conditions of Section 9 and shall contain such additional terms and conditions, not inconsistent with the
terms of the Plan, as the Committee shall deem desirable:

     (a)      Exercise Price. The exercise price per share for the Stock covered by a Stock Option granted pursuant to this Section 5 shall be determined by the
Committee at the time of grant; provided, however, that the exercise price shall not be less than Fair Market Value on the date of grant.

     (b)      Option Term. The term of each Stock Option shall be fixed by the Committee, but no Stock Option shall be exercisable more than ten (10) years
after the date the Stock Option is granted.

     (c)      Exercisability; Rights of a Stockholder. Stock Options shall become vested and exercisable at such time or times, whether or not in installments, and
upon such conditions, as shall be determined by the Committee at or after the grant date. The Committee may at any time accelerate the exercisability of all or
any portion of any Stock Option. An optionee shall have the rights of a stockholder only as to shares acquired upon the exercise of a Stock Option and not as
to unexercised Stock Options.

     (d)      Method of Exercise. Stock Options may be exercised in whole or in part, by delivering written notice of exercise to the Company, specifying the
number of shares to be purchased. Payment of the purchase price may be made by one or more of the following methods:

     (i)     in cash, by certified or bank check or other instrument acceptable to the Committee;

     (ii)     with the consent of the Committee, in the form of shares of Stock owned by the optionee for a period of at least six (6) months and not then
subject to restrictions. Such surrendered shares shall be valued at Fair Market Value on the exercise date;

     (iii)     with the consent of the Committee, by the optionee delivering to the Company a properly executed exercise notice together with irrevocable
instructions to a broker to promptly deliver to the Company cash or a check payable and acceptable to the Company to pay the purchase price;
provided that in the event the optionee chooses to pay the purchase price as so provided, the optionee and the broker shall comply with such
procedures and enter into such agreements of indemnity and other agreements as the Committee shall prescribe as a condition of such payment
procedure. The Company need not act upon such exercise notice until the Company receives full payment of the exercise price; or

     (iv)     by any other means (including, without limitation, by delivery of a promissory note of the optionee payable on such terms as are specified
by the Committee;
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provided, however, that the interest rate borne by such note shall not be less than the lowest applicable federal rate, as defined in Section 1247(d) of
the Code) which the Committee determines are consistent with the purpose of the Plan and with applicable laws and regulations.

     The delivery of certificates representing shares of Stock to be purchased pursuant to the exercise of a Stock Option will be contingent upon receipt from
the optionee (or a purchaser acting in his stead in accordance with the provisions of the Stock Option) by the Company of the full purchase price for such
shares and the fulfillment of any other requirements contained in the Stock Option or imposed by applicable laws and regulations, as determined by the
Committee in its sole discretion.

     (e)      Transferability of Options. No Stock Option shall be transferable by the optionee otherwise than by will or by the laws of descent and distribution,
and all Stock Options shall be exercisable, during the optionee’s lifetime, only by the optionee or his or her legal representative; provided, however, that the
Committee may, in the manner established by the Committee, permit the transfer, without payment of consideration, of a Non-Statutory Stock Option by an
optionee to a member of the optionee’s immediate family or to a trust or partnership whose beneficiaries are members of the optionee’s immediate family; and
such transferee shall remain subject to all the terms and conditions applicable to the option prior to the transfer. For purposes of this provision, an optionee’s
“immediate family” shall mean the holder’s spouse, children and grandchildren.

     (f)      Form of Settlement. Shares of Stock issued upon exercise of a Stock Option shall be free of all restrictions under the Plan, except as otherwise
provided in this Plan or in the terms of such Stock Option.

     SECTION 6. Restricted Stock Awards.

     (a)      Nature of Restricted Stock Award. The Committee in its discretion may grant Restricted Stock Awards to any Eligible Person, entitling the recipient
to acquire, for a purchase price determined by the Committee (but not less than Fair Market Value on the date of grant), shares of Stock subject to such
restrictions and conditions as the Committee may determine at the time of grant (“Restricted Stock”), including continued employment and/or achievement of
pre-established performance goals and objectives.

     (b)      Acceptance of Award. A participant who is granted a Restricted Stock Award shall have no rights with respect to such Award unless the participant
shall have accepted the Award within ten (10) days (or such shorter date as the Committee may specify) following the delivery of written notice to the
participant of the Award by making payment to the Company of the specified purchase price of the shares covered by the Award and by executing and
delivering to the Company a written instrument that sets forth the terms and conditions applicable to the Restricted Stock in such form as the Committee shall
determine.

     (c)      Rights as a Stockholder. Upon complying with Section 6(b) above, a participant shall have all the rights of a stockholder with respect to the
Restricted Stock, including voting and dividend rights, subject to non-transferability restrictions and Company repurchase rights
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described in this Section 6 and subject to such other conditions contained in the written instrument evidencing the Restricted Stock Award. Unless the
Committee shall otherwise determine, certificates evidencing shares of Restricted Stock shall remain in the possession of the Company until such shares are
vested as provided in Section 6(e) below.

     (d)      Restrictions. Shares of Restricted Stock may not be sold, assigned, transferred, pledged or otherwise encumbered or disposed of except as
specifically provided herein. In the event of termination of employment with or services to the Company and its Subsidiaries for any reason (including death,
Disability, Normal Retirement, and voluntary termination by the participant), the Company shall have the right, at the discretion of the Committee, to
repurchase shares of Restricted Stock with respect to which conditions have not lapsed at their purchase price from the participant or the participant’s legal
representative. The Company must exercise such right of repurchase within sixty (60) days following such termination of employment (unless otherwise
specified in the written instrument evidencing the Restricted Stock Award).

     (e)      Vesting of Restricted Stock. The Committee at the time of grant shall specify the date or dates and/or the attainment of pre-established performance
goals, objectives and other conditions on which the non-transferability of the Restricted Stock and the Company’s right of repurchase shall lapse. Subsequent
to such date or dates and/or the attainment of such pre-established performance goals, objectives and other conditions, the shares on which all restrictions
have lapsed shall no longer be Restricted Stock and shall be deemed “vested.” Subject to Section 12, the Committee at any time may accelerate such date or
dates and otherwise waive or amend any conditions of the Award.

     (f)      Waiver, Deferral and Reinvestment of Dividends. The written instrument evidencing the Restricted Stock Award may require or permit the
immediate payment, waiver, deferral or investment of dividends paid on the Restricted Stock.

     SECTION 7. Unrestricted Stock Awards.

     (a)      Grant or Sale of Unrestricted Stock. The Committee in its discretion may grant or sell to any Eligible Person shares of Stock free of any restrictions
under the Plan (“Unrestricted Stock”) at a purchase price determined by the Committee. Shares of Unrestricted Stock may be granted or sold as described in
the preceding sentence in respect of past services or other valid consideration.

     (b)      Restrictions on Transfers. The right to receive Unrestricted Stock may not be sold, assigned, transferred, pledged or otherwise encumbered, other
than by will or the laws of descent and distribution.

     SECTION 8. Performance Share Awards. A Performance Share Award is an award entitling the recipient to acquire shares of Stock upon the attainment of
specified performance goals. The Committee may make Performance Share Awards independent of or in connection with the granting of any other Award
under the Plan. Performance Share Awards may be granted under the Plan to any Eligible Person. The Committee in its discretion shall determine whether
and to whom Performance Share Awards shall be made, the performance goals applicable under each such Award, the periods during which performance is to
be measured, the
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conditions under which such Award shall terminate, and all other limitations and conditions applicable to the awarded Performance Shares.

     SECTION 9. Termination of Stock Options.

     (a)      Standard Termination Provisions.

     (i)     Termination by Death. If any participant’s employment by or services to the Company and its Subsidiaries terminates by reason of death, any
Stock Option owned by such participant may thereafter be exercised to the extent exercisable at the date of death, by the legal representative or
legatee of the participant, for a period of one (1) year (or such longer period as the Committee shall specify at any time) from the date of death, or
until the expiration of the stated term of the Stock Option, if earlier.

     (ii)     Termination by Reason of Disability or Normal Retirement.

(A) Any Stock Option held by a participant whose employment by or service to the Company and its Subsidiaries has terminated by reason of Disability may
thereafter be exercised, to the extent it was exercisable at the time of such termination, for a period of one (1) year (or such longer period as the
Committee shall specify at any time) from the date of such termination, or until the expiration of the stated term of the Stock Option, if earlier.

 
(B) Any Stock Option held by a participant whose employment by or service to the Company and its Subsidiaries has terminated by reason of Normal

Retirement may thereafter be exercised, to the extent it was exercisable at the time of such termination, for a period of ninety (90) days from the date of
such termination, or until the expiration of the stated term of the Stock Option, if earlier.

 
(C) The Committee shall have sole authority and discretion to determine whether a participant’s employment or services have been terminated by reason of

Disability or Normal Retirement.

     (iii)     Termination for Cause. If any participant’s employment by or services to the Company and its Subsidiaries has been terminated for Cause,
any Stock Option held by such participant shall immediately terminate and be of no further force and effect; provided, however, that the Committee
may, in its sole discretion, provide that such Stock Option can be exercised for a period of up to thirty (30) days from the date of termination of
employment or services or until the expiration of the stated term of the Stock Option, if earlier.

     (iv)     Voluntary Termination. If any participant’s employment by or services to the Company and its Subsidiaries is voluntarily terminated, any
Stock Option held by such participant shall immediately terminate and be of no further force and effect; provided, however, that the Committee may,
in its sole discretion, provide that such
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Stock Option can be exercised for a period of up to ninety (90) days from the date of termination of employment or services or until the expiration of
the stated term of the Stock Option, if earlier.

     (v)     Other Termination. Unless otherwise determined by the Committee, if a participant’s employment by or services to the Company and its
Subsidiaries terminates for any reason other than death, Disability, Normal Retirement, for Cause or voluntary termination, any Stock Option held by
such participant may thereafter be exercised, to the extent it was exercisable on the date of such termination, for ninety (90) days (or such longer
period as the Committee shall specify at any time) from the date of termination or until the expiration of the stated term of the Stock Option, if earlier.

     (b)      Committee Discretion. Notwithstanding the foregoing, the Committee may grant Stock Options under the Plan which contain such terms and
conditions with respect to termination as the Committee, in its discretion, may from time to time determine.

     SECTION 10. Tax Withholding.

     (a)      Payment by Participant. Each participant shall, no later than the date as of which the value of an Award or of any Stock or other amounts received
thereunder first becomes includable in the gross income of the participant for Federal income tax purposes, pay to the Company, or make arrangements
satisfactory to the Committee regarding the payment of, any Federal, state, local or other taxes of any kind required by law to be withheld with respect to such
income. The Company and its Subsidiaries shall, to the extent permitted by law, have the right to deduct any such taxes from any payment of any kind
otherwise due to the participant.

     (b)      Payment in Shares. A participant may elect, with the consent of the Committee, to have such tax withholding obligation satisfied, in whole or in
part, by (i) authorizing the Company to withhold from shares of Stock to be issued pursuant to an Award a number of shares with an aggregate Fair Market
Value (as of the date the withholding is effected) that would satisfy the minimum withholding amount due with respect to such Award, or (ii) transferring to
the Company shares of Stock owned by the participant for a period of at least six (6) months and with an aggregate Fair Market Value (as of the date the
withholding is effected) that would satisfy the minimum withholding amount due with respect to such Award.

     SECTION 11. Transfer, Leave of Absence, Etc. For purposes of the Plan, a transfer to the employment of the Company from a Subsidiary or from the
Company to a Subsidiary, or from one Subsidiary to another, shall not be deemed a termination of employment. Whether authorized leave of absence, or
absence on military or government service, shall constitute termination of the employment relationship between the Company and the participant shall be
determined by the Committee at the time thereof.

     SECTION 12. Amendments and Termination. The Board may at any time amend or discontinue the Plan in any manner allowed by law and the Committee
may at any time, subject to Section 2, amend or cancel any outstanding Award (or provide substitute Awards) for the purpose of satisfying changes in law or
for any other lawful purpose, but no such action shall adversely affect rights under any outstanding Award without the holder’s consent.
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     SECTION 13. Status of Plan. With respect to the portion of any Award that has not been exercised, a participant shall have no rights greater than those of a
general creditor of the Company unless the Committee shall otherwise expressly determine in connection with any Award or Awards. In its sole discretion, the
Committee may authorize the creation of trusts or other arrangements to meet the Company’s obligations to deliver Stock or make payments with respect to
Awards hereunder, provided that the existence of such trusts or other arrangements is consistent with the provision of the foregoing sentence.

     SECTION 14. Lockup Agreement. The acceptance of any Award under this Plan by the participant or any subsequent holder shall constitute the agreement
of such person that, upon the request of the Company or the underwriters managing any underwritten offering of the Company’s securities, such person will
not, for a period of time (not to exceed one hundred eighty (180) days) following the effective date of any registration statement filed by the Company under
the Securities Act of 1933, as amended, sell, make any short sale of, loan, grant any option for the purchase of, or otherwise dispose of any shares of Stock
received pursuant to such Award, without the prior written consent of the Company or such underwriters, as the case may be, and that such person will
execute and deliver to the Company or such underwriters a written agreement to that effect, in such form as the Company or such underwriters shall
designate.

     SECTION 15. Change in Control.

     (a)      Upon the occurrence of a Change of Control as defined in this Section 15:

     (i)     subject to the provisions of clause (iii) below, after the effective date of such Change of Control, each holder of an outstanding Stock Option
or Performance Share Award shall be entitled, upon exercise of such Award, to receive, in lieu of shares of Stock (or consideration based upon the
Fair Market Value of Stock), shares of such stock or other securities, cash or property (or consideration based upon shares of such stock or other
securities, cash or property) as the holders of shares of Stock received in connection with the Change of Control;

     (ii)     the Committee may accelerate the time for exercise of, and waive all conditions and restrictions on, each unexercised and unexpired Stock
Option and Performance Share Award, effective upon a date prior or subsequent to the effective date of such Change of Control, specified by the
Committee;

     (iii)     the Committee may waive all conditions and restrictions on, each Restricted Stock Award and Unrestricted Stock Award, effective upon a
date prior or subsequent to the effective date of such Change of Control, specified by the Committee; or

     (iv)     each outstanding Stock Option and Performance Share Award may be cancelled by the Committee as of the effective date of any such
Change of Control provided that (x) notice of such cancellation shall be given to each holder of such an Award and (y) each holder of such an Award
shall have the right to exercise such Award to the extent that the same is then exercisable or, if the Committee shall have accelerated
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the time for exercise of all such unexercised and unexpired Awards, in full during the 30-day period preceding the effective date of such Change of
Control.

     (b) “Change of Control” shall mean the occurrence of any one of the following events:

     (i)     any “person” (as such term is used in Sections 13(d) and 14(d)(2) of the Act) becomes a “beneficial owner” (as such term is defined in
Rule 13d-3 promulgated under the Act) (other than the Company, any trustee or other fiduciary holding securities under an employee benefit plan of
the Company, or any corporation owned, directly or indirectly, by the shareholders of the Company in substantially the same proportions as their
ownership of stock of the Company), directly or indirectly, of securities of the Company representing thirty-five percent (35%) or more of the
combined voting power of the Company’s then outstanding securities; or

     (ii)     persons who, as of January 1, 1997, constituted the Company’s Board (the “Incumbent Board”) cease for any reason, including without
limitation as a result of a tender offer, proxy contest, merger or similar transaction, to constitute at least a majority of the Board, provided that any
person becoming a director of the Company subsequent to January 1, 1997 whose election was approved by, or who was nominated with the approval
of, at least a majority of the directors then comprising the Incumbent Board shall, for purposes of this Plan, be considered a member of the Incumbent
Board; or

     (iii)     the shareholders of the Company approve a merger or consolidation of the Company with any other corporation or other entity, other than
(a) a merger or consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to
represent (either by remaining outstanding or by being converted into voting securities of the surviving entity) more than 65% of the combined voting
power of the voting securities of the Company or such surviving entity outstanding immediately after such merger or consolidation or (b) a merger or
consolidation effected to implement a recapitalization of the Company (or similar transaction) in which no “person” (as hereinabove defined) acquires
more than 50% of the combined voting power of the Company’s then outstanding securities; or

     (iv)     the shareholders of the Company approve a plan of complete liquidation of the Company or an agreement for the sale or disposition by the
Company of all or substantially all of the Company’s assets.

     SECTION 16. General Provisions.

     (a)      No Distribution; Compliance with Legal Requirements. The Committee may require each person acquiring shares pursuant to an Award to represent
to and agree with the Company in writing that such person is acquiring the shares without a view to distribution thereof, in such form as the Committee shall
in its sole discretion deem advisable.

     No shares of Stock shall be issued pursuant to an Award until, in the opinion of the Committee, all applicable securities laws and other legal and stock
exchange requirements have
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been satisfied. The Committee may require the placing of such stop orders and restrictive legends on certificates for Stock and Awards as it deems
appropriate.

     (b)      Delivery of Stock Certificates. Delivery of stock certificates to participants under this Plan shall be deemed effected for all purposes when the
Company or a stock transfer agent of the Company shall have delivered such certificates in the United States mail, addressed to the participant, at the
participant’s last known address on file with the Company.

     (c)      Other Compensation Arrangements; No Employment Rights. Nothing contained in this Plan shall prevent the Board from adopting other or
additional compensation arrangements, including trusts, subject to stockholder approval if such approval is required; and such arrangements may be either
generally applicable or applicable only in specific cases. The adoption of the Plan or any Award under the Plan does not confer upon any employee any right
to continued employment with the Company or any Subsidiary.

     SECTION 17. Effective Date of Plan. The Plan shall become effective upon its adoption by the Board.

     SECTION 18. Governing Law. This Plan and each Award under the Plan shall be governed by, and construed and enforced in accordance with, the
substantive laws of The Commonwealth of Massachusetts without regard to its principles of conflicts of laws.
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Exhibit 99.2

Progress Software Completes Acquisition of Persistence Software

Acquisition Enhances Open, Scalable Data Caching Capabilities and Adds Leading Object-Relational Mapping Capabilities to ObjectStore Division of
Progress Software Corporation

BEDFORD, Mass.—(BUSINESS WIRE)—Nov. 8, 2004—Progress Software Corporation (PSC) (Nasdaq: PRGS), a supplier of leading technology to
develop, deploy, integrate and manage business applications, today announced the completion of its acquisition of Persistence Software, Inc. (Nasdaq:
PRSW), a technology and market leader in distributed data access and caching software. The all-cash transaction of $5.70 per share — approximately
$16 million in the aggregate - was approved by Persistence shareholders at a special shareholders’ meeting held at Persistence headquarters in San Mateo, CA
on Friday, November 5th. As a result of the acquisition, Persistence common stock will be deregistered with the Securities and Exchange Commission and
delisted from the Nasdaq Stock Market. Letters of transmittal regarding procedures to exchange Persistence common stock for payment will be sent to former
Persistence shareholders in the near future.

On September 27, Progress announced the signing of a definitive agreement to acquire Persistence. With this acquisition, the ObjectStore division of Progress
greatly enhances its ability to deliver open, scalable data caching solutions. Persistence® products enable the development of robust data access solutions that
meet the performance, accuracy and reliability requirements of the real-time enterprise.

“ObjectStore offers highly scalable caching, and Persistence is renowned for its high performance object-relational mapping and a related portfolio of
patents,” said Peter Sliwkowski, president of ObjectStore. “This acquisition will result in the most robust data services technology offering for companies
moving to web services and service oriented architectures.”

In connection with the acquisition, PSC has granted inducement stock options to purchase an aggregate of 125,000 shares of PSC common stock. The grants
were made to 30 former Persistence Software, Inc. employees who recently joined PSC as a result of the acquisition.

The grants were made under PSC’s 2004 Inducement Stock Plan, which PSC adopted recently to facilitate the granting of stock options as an inducement to
new employees to join PSC, pursuant to Rule 4350(i)(1)(A)(iv) of the Marketplace Rules of the Nasdaq Stock Market, Inc. PSC has reserved an aggregate of
200,000 shares of common stock for issuance under the plan, including the shares underlying the options announced today.

Each option has a term of 10 years and an exercise price equal to the closing price of the common stock on the date of grant. In general, the options vest in
equal monthly increments over 60 months beginning on the first day of the month following the date of grant, and are generally non-transferable without
PSC’s approval.

PSC management will discuss this acquisition along with other product and business news during its regular Fourth Quarter Earnings Conference Call which
will take place on Tuesday, December 21, 2004.

About Progress Software Corporation

 



 

Progress Software Corporation (Nasdaq: PRGS) is a $300+ million global software industry leader. PSC supplies technologies for all aspects of the
development, deployment, integration and management of business applications through its operating companies: Progress Software, Sonic Software
Corporation, DataDirect Technologies, ObjectStore and PeerDirect. Headquartered in Bedford, Mass., PSC can be reached on the Web at
http://www.progress.com or by phone at +1-781-280-4000.

Safe Harbor Statement

Except for the historical information and discussions contained herein, statements contained in this release about PSC and the merger may constitute
“forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, including statements concerning the expected
benefits of the merger. These forward-looking statements involve a number of risks, uncertainties and other factors that could cause actual results to differ
materially, including but not limited to the following: an unexpected increase in costs related to the merger, the risk that Persistence’s business and technology
will not be integrated successfully, the receipt and shipment of new orders for the combined company, the timely release of enhancements to the combined
company’s products, the growth rates of certain market segments, the positioning of the combined company’s products in those market segments, variations in
the demand for customer service and technical support from the combined company, pricing pressures and the competitive environment in the software
industry, business and consumer use of the Internet, and the combined company’s ability to penetrate international markets and manage its international
operations. PSC disclaims any intent or obligation to update publicly any forward-looking statements whether in response to new information, future events
or otherwise. For further information regarding risks and uncertainties associated with PSC and information concerning the merger, please refer to PSC’s
filings with the Securities and Exchange Commission, including PSC’s annual report on Form 10-K for the fiscal year ending 2003 and subsequently filed
reports.

Progress, ObjectStore, and Persistence are registered trademarks of Progress Software Corporation or one of its affiliates in the U.S. and other countries. Any
other trademarks or service marks are the property of their respective owners.

CONTACT: Progress Software Corporation
Candace Clemens, 781-280-4101
cclemens@progress.com

or

Schwartz Communications, Inc.
John Moran, 781-684-0770
progress@schwartz-pr.com
SOURCE: Progress Software Corporation

 


