
 
 
 
                       SECURITIES AND EXCHANGE COMMISSION 
                             Washington, D. C. 20549 
 
                                  SCHEDULE 13D 
                    Under the Securities Exchange Act of 1934 
 
                                PERFICIENT, INC. 
                                ---------------- 
                                (Name of Issuer) 
 
                         COMMON STOCK ($.001 per share) 
                         ----------------------------- 
                         (Title of class of securities) 
 
                                   71375U 10 1 
                                   ----------- 
                                 (CUSIP NUMBER) 
 
                            Michael J. Cromwell, III 
                               11911 Freedom Drive 
                                Reston, VA 20190 
                                 (703) 736-9446 
                                 -------------- 
           (Name, address and telephone number of person authorized to 
                       receive notices and communications) 
 
                                    Copy to: 
                                Randall S. Parks 
                                Hunton & Williams 
                              951 East Byrd Street 
                               Richmond, VA 23219 
                                 (804) 788-8200 
 
                                January 11, 2002 
                                ---------------- 
             (Date of event which requires filing of this statement) 
 
              If the filing person has previously filed a statement 
             on Schedule 13G to report the acquisition which is the 
                subject of this Schedule 13D, and is filing this 
                  schedule because of Rule 13d-1(b)(3) or (4), 
                          check the following box [ ]. 
 
               Check the following box if a fee is being paid with 
                               this statement [ ]. 
 
 
* The remainder of this cover page shall be filled out for a reporting person's 
initial filing on this form with respect to the subject class of securities, and 
for any subsequent amendment containing information which would alter 
disclosures provided in a prior cover page. 
 



 
 
** The total number of shares of common stock reported as beneficially owned by 
WWC Capital Fund, L.P., herein is 900,000 which constitutes approximately 12.6% 
of the total number of shares outstanding. All ownership percentages set forth 
herein assume that there are 7,161,233 shares outstanding, including 900,000 
shares issuable upon conversion of 600,000 shares of Series A Convertible 
Preferred Stock and upon exercise of 300,000 Warrants to purchase common stock, 
held by WWC Capital Fund, L.P. 
 
The information required on the remainder of this cover page shall not be deemed 
to be "filed" for the purpose of Section 18 of the Securities Exchange Act of 
1934 ("Act") or otherwise subject to the liabilities of that section of the Act 
but shall be subject to all other provisions of the Act (however, see the 
Notes). 
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|-------------------------------|                          |-------------------| 
| CUSIP NO.       71375U 10 1   |               13D        | Page 3 of 8 Pages | 
|-------------------------------|                          |-------------------| 
 
- -------------------------------------------------------------------------------- 
1          NAME OF REPORTING PERSONS 
           S.S. OR I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS 
 
             WWC Capital Fund, L.P. 
 
- -------------------------------------------------------------------------------- 
2          CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*             (a) [ ] 
                                                                         (b) [ ] 
 
- -------------------------------------------------------------------------------- 
3          SEC USE ONLY 
 
- -------------------------------------------------------------------------------- 
4          SOURCE OF FUNDS* 
 
           WC 
 
- -------------------------------------------------------------------------------- 
5          CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT 
           TO ITEM 2(d) or 2(e) 
                                                                             [ ] 
- -------------------------------------------------------------------------------- 
6          CITIZENSHIP OR PLACE OF ORGANIZATION 
 
             Virginia 
- -------------------------------------------------------------------------------- 
    NUMBER OF SHARES       7      SOLE VOTING POWER 
      BENEFICIALLY                900,000 
        OWNED BY 
 
                           ----------------------------------------------------- 
          EACH             8      SHARED VOTING POWER 
        REPORTING                  - 0 - 
                           ----------------------------------------------------- 
       PERSON WITH         9      SOLE DISPOSITIVE POWER 
                                  900,000 
 
                           ----------------------------------------------------- 
                           10     SHARED DISPOSITIVE POWER 
                                  - 0 - 
 
- -------------------------------------------------------------------------------- 
11         AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
 
            900,000 
 
- -------------------------------------------------------------------------------- 
12         CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES 
           CERTAIN SHARES* 
                                                                             [ ] 
 
- -------------------------------------------------------------------------------- 
13         PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
 
             12.6% 
 
- -------------------------------------------------------------------------------- 
14         TYPE OF REPORTING PERSON* 
 
             PN 
 
- -------------------------------------------------------------------------------- 
 
 
 
                      *SEE INSTRUCTIONS BEFORE FILLING OUT! 
 
 



 
 
Item 1.  Security and Issuer. 
         ------------------- 
 
         The class of equity security to which this statement relates is the 
common stock, par value $.001 per share (the "Common Stock") of Perficient, 
Inc., a Delaware corporation (the "Issuer") held by WWC Capital Fund, L.P. 
("WWC"). WWC has acquired Series A Convertible Preferred Stock (the "Convertible 
Preferred Stock") which is convertible into Common Stock, and warrants (the 
"Warrants") to purchase Common Stock. The principal executive offices of the 
Issuer are located at 7600-B North Capital of Texas Highway, Austin, Texas 
78731. 
 
Item 2.  Identity and Background. 
         ----------------------- 
 
         This statement is being filed by WWC. 
 
         (a)-(c) and (f). WWC is principally engaged in the business of venture 
capital investment. The address of the principal business office of WWC is 11911 
Freedom Drive, Reston, Virginia 20190. WWC is a Virginia limited partnership. 
The following information with respect to the sole general partner of WWC is set 
forth on Schedule A: (i) name, (ii) business address, (iii) present principal 
occupation or employment and the name of any corporation or other organization 
in which such employment is conducted, together with the principal business and 
address of any such corporation or organization other than WWC for which such 
information is set forth above. The citizenship of each of the individuals 
identified pursuant to paragraphs (a) through (c) is identified on Schedule A 
hereto. 
 
         (d)-(e). During the last five years, WWC has not, and to the best 
knowledge of WWC, none of the persons listed on Schedule A hereto, has been 
convicted in a criminal proceeding (excluding traffic violations or similar 
misdemeanors) or was a party to a civil proceeding of a judicial or 
administrative body of competent jurisdiction as a result of which such person 
was or is subject to a judgment, decree or final order enjoining future 
violations of, or prohibiting or mandating activities subject to, federal or 
state securities laws or finding any violation with respect to such laws. 
 
Item 3.  Source and Amount of Funds or Other Consideration. 
         ------------------------------------------------- 
 
         WWC acquired beneficial ownership of the securities that are the 
subject of this filing in the ordinary course of business with $600,000 of 
working capital. 
 
Item 4.  Purpose of Transaction. 
         ---------------------- 
 
         WWC acquired beneficial ownership of the securities that are the 
subject of this filing for investment purposes, consisting of 600,000 shares of 
Convertible Preferred Stock and Warrants to purchase 300,000 shares of Common 
Stock pursuant to a Convertible Preferred Stock Purchase Agreement dated as of 
December 21, 2001 (the "Preferred Stock Purchase Agreement"). The conditions to 
the initial funding of the purchase were satisfied on January 11, 2002. 
 
         WWC and the holders of Convertible Preferred Stock, as a class, will 
have the right to 
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designate one director or one observer in lieu thereof. The initial designee is 
Mr. Michael J. Cromwell, III. On and after the fifth anniversary of the issuance 
of the Convertible Preferred Stock, WWC and the Convertible Preferred Stock 
shareholders as a class will have the right to designate 50% of the members of 
the board of directors. 
 
         WWC expects to evaluate on a continuing basis its goals and objectives 
and general economic and equity market conditions, as well as the Issuer's 
business operations and prospects. Based on such evaluations, from time to time 
in the future, WWC may (1) convert the Convertible Preferred Stock into Common 
Stock, or (2) exercise the Warrants to purchase Common Stock for investment 
purposes. WWC may also make additional purchases of the Issuer's Common Stock. 
WWC may, subject to the Investor Rights Agreement dated December 21, 2001, from 
time to time sell all or a portion of the Common Stock that it now holds either 
in private placements, in the open market pursuant to Rule 144, and/or pursuant 
to Regulation S and other available exemptions from the registration 
requirements of the Securities Act of 1933. 
 
         Except as set forth above, WWC does not have any plans or proposals 
that relate to or would result in (a) the acquisition by any person of 
additional securities of the Issuer or the disposition of securities of the 
Issuer; (b) an extraordinary corporate transaction, such as a merger, 
reorganization or liquidation, involving the Issuer or any of its subsidiaries; 
(c) a sale or transfer of a material amount of assets of the Issuer or any of 
its subsidiaries; (d) any change in the present board of directors or management 
of the Issuer, including any plans or proposals to change the number or term of 
directors or to fill any existing vacancies on the board; (e) any material 
change in the present capitalization or dividend policy of the Issuer; (f) any 
other material change in the Issuer's business or corporate structure; (g) 
changes in the Issuer's charter, bylaws or instruments corresponding thereto or 
other actions which may impede the acquisition of control of the Issuer by any 
person; (h) causing a class of securities of the Issuer to be delisted from a 
national securities exchange or to cease to be authorized to be quoted in an 
inter-dealer quotation system of a registered national securities association; 
(i) a class of equity securities of the Issuer becoming eligible for termination 
of registration pursuant to Section 12(g)(4) of the Securities Exchange Act of 
1934; or (j) any action similar to any of those enumerated above. 
Notwithstanding the foregoing, WWC may formulate plans or proposals with respect 
to one or more of the foregoing in the future. 
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Item 5.  Interest in Securities of the Issuer. 
         ------------------------------------ 
 
         (a) Under the Preferred Stock Purchase Agreement, WWC purchased 600,000 
shares of Convertible Preferred Stock and Warrants to purchase 300,000 shares of 
Common Stock. By way of the Preferred Stock Purchase Agreement, several other 
(i.e. independent of WWC) investors (the "Additional Investors") acquired 
Convertible Preferred Stock and Warrants. 
 
         WWC disclaims beneficial ownership of shares of Common Stock 
beneficially owned by the Additional Investors. Therefore, WWC beneficially owns 
900,000 shares of Common Stock on an as converted basis. This number includes 
300,000 shares of Common Stock which WWC has a right to acquire pursuant to the 
exercise of the Warrants to purchase Common Stock and the conversion of the 
Convertible Preferred Stock. Based on the 7,161,233 of shares of Common Stock 
issued and outstanding, WWC may be deemed the beneficial owner of approximately 
12.6% of the outstanding Common Stock. 
 
         Except as otherwise described herein, none of the general partners of 
WWC are the beneficial owners of any shares of Common Stock purchased or to be 
purchased by WWC. 
 
         (b) WWC has the sole power to vote and direct the vote or to dispose or 
direct the disposition of 900,000 shares of Common Stock on an as converted 
basis. 
 
         As general partner of WWC, WWC Capital Management, L.L.C. and its 
controlling persons listed in Appendix A have the sole power to vote or direct 
the vote or dispose of or direct the disposition of any shares of Common Stock 
purchased or to be purchased by WWC. 
 
         (c) WWC, WWC Capital Management, L.L.C., and its controlling persons 
listed in Appendix A have not had any transactions in the Common Stock within 
the past 60 days. 
 
         (d) WWC knows of no other person who has the right to receive or the 
power to direct the receipt of dividends from, or the proceeds from the sale of, 
the Common Stock purchased or to be purchased by WWC. 
 
Item 6.  Contracts, Arrangements, Understandings or Relationships with Respect 
         --------------------------------------------------------------------- 
         to Securities of  the Issuer. 
         ---------------------------- 
 
         WWC and the Issuer are parties to the following agreements: Convertible 
Preferred Stock Purchase Agreement, Escrow Agreement, Investor Rights Agreement, 
and Shareholder Voting Agreement. 
 
         Other than as described above, there are no contracts, arrangements, 
understandings or relationships (legal or otherwise) between WWC and any person, 
with respect to any securities of the Issuer, including but not limited to 
transfer or voting of any of the securities, finders' fees, joint ventures, loan 
or option arrangements, puts or calls, guarantees of profits, division of 
profits or loss or the giving or withholding of proxies. 
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Item 7.  Material to be Filed as Exhibits. 
         --------------------------------- 
 
         1. Convertible  Preferred  Stock Purchase  Agreement,  dated as of 
            December 21, 2001, by and among  Perficient,  Inc., a Delaware 
            corporation, and the persons listed on Schedule A thereto 
            (incorported by reference to Exhibit 10.1 of Form 8-K filed by 
            Perficient, Inc. on January 17, 2002). 
         2. Investor  Rights  Agreement,  dated as of  January 7, 2002,  by 
            and among  Perficient,  Inc.,  and the holders of Perficient, Inc.'s 
            Series A Preferred Stock set forth on Exhibit A thereto 
            (incorporated by reference to Exhibit 10.2 of Form 8-K filed by 
            Perficient, Inc. on January 17, 2002). 
         3. Form of Shareholder Voting Agreement, dated as of December 21, 2001 
            and schedule of grantors and shares covered. 
         4. Escrow Agreement, dated as of January 7, 2002, by and among 
            Perficient, Inc. Continental Stock Transfer & Trust Company, and the 
            persons listed on Schedule I thereto. 
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                                    SIGNATURE 
 
         After reasonable inquiry and to the best of their knowledge and belief, 
the undersigned certify that the information set forth in this statement is 
true, complete and correct. 
 
                                             WWC CAPITAL FUND, L.P. 
 
                                      By:    WWC Capital Management, L.L.C., its 
                                                    general partner 
 
 
 
                                      By:    /s/ Michael J. Cromwell, III 
                                             -------------------------------- 
                                      Name:  Michael J. Cromwell, III 
Date:  January 22, 2002               Title: Member 
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                                   Appendix A 
                                   ---------- 
 
                                 General Partner 
                                 --------------- 
 
          General Partner:          WWC Capital Management L.L.C. 
                                    11911 Freedom Drive 
                                    Reston, VA 20190 
 
      Controlling Persons 
         of WWC Capital 
       Management, L.L.C.: 
 
                     Name:          Michael J. Cromwell, III 
                  Address:          11911 Freedom Drive 
                                    Reston, VA 20190 
 
               Occupation:          Investor 
              Citizenship:          United States 
 
                     Name:          Jonathan Wallace 
                  Address:          11911 Freedom Drive 
                                    Reston, VA 20190 
 
               Occupation:          Investor 
              Citizenship:          United States 
 



 
 
                                                                      EXHIBIT 3 
 
                                PERFICIENT, INC. 
 
                                December __, 2001 
 
                          Shareholder Voting Agreement 
                          ---------------------------- 
 
 
         The undersigned Shareholder ("Shareholder") of Perficient, Inc., a 
Delaware corporation ("Perficient"), in order to induce the persons listed on 
Schedule 1 attached hereto (the "Investors"), to enter into the Convertible 
Preferred Stock Purchase Agreement to be executed by and among Perficient and 
the Investors (the "Agreement"), hereby represents, warrants and agrees as 
follows: 
 
         1. Shareholder hereby represents and warrants that Shareholder owns of 
record and beneficially good and valid title to, or has the right to vote, all 
of the shares of the capital stock of Perficient, and options to acquire shares 
of capital stock of Perficient, shown on Exhibit A attached hereto, free and 
clear of any and all mortgages, liens, encumbrances, charges, claims, 
restrictions, pledges, security interests, voting trusts or agreements, or 
impositions, except as otherwise disclosed on Exhibit A, and such shares 
represent all of the shares, or rights to acquire shares, of capital stock of 
Perficient owned by Shareholder or which Shareholder has the right to vote. For 
purposes hereof, the capital stock of Perficient and the options to acquire 
capital Stock of Perficient set forth on Exhibit A attached hereto shall be 
referred to herein as the "Stock." 
 
         2. Shareholder will vote, or cause to be voted, all of the Stock in 
person or by proxy, (a) for approval of the Agreement and the transactions 
contemplated thereby, including the issuances of common stock of Perficient, at 
the special meeting of the Perficient shareholders duly held for such purpose 
and at any adjournment thereof, (b) against any action that is intended, or 
could reasonably be expected, to impede, interfere with, delay, postpone, or 
adversely affect the transactions contemplated by the Agreement, and (c) for the 
election of the Investors' designee to the Board of Directors of Perficient as 
provided in the Investor Rights Agreement. 
 
         3. Shareholder will not, nor will Shareholder permit any entity under 
Shareholder's control to, deposit any of the Stock in a voting trust or subject 
any of the Stock to any arrangement with respect to the voting of the Stock in 
any manner inconsistent with this Agreement. 
 
         4. Shareholder will not sell, transfer, pledge, give, hypothecate, 
assign or otherwise alienate or transfer, by proxy or otherwise (including any 
transfer by operation of law), the Stock or any of Shareholder's voting rights 
with respect to the Stock, except to a person who is a party to a voting 
agreement with the Investors in the form of this Agreement. 
 
         5. Irreparable damage would occur in the event any of the provisions of 
this Agreement were not performed in accordance with the terms hereof and the 
Investors shall be entitled to specific performance of the terms hereof, in 
addition to any other remedy at law or equity. 
 
         6. The execution and delivery of this Agreement by Shareholder does 
not, and the performance by Shareholder of its obligations hereunder will not, 
constitute a violation of, conflict with, result in a default (or an event 
which, with notice or lapse of time or both, would result in a default) under, 
or result in the creation of any lien on any of such Stock under, (i) any 
contract, commitment or agreement, to which Shareholder is a party or by which 
Shareholder is bound, (ii) any judgment, order or ruling applicable to 
Shareholder, or (iii) the organizational documents of Shareholder, if 
applicable. 
 
         7. Shareholder has full power and  authority  to  execute,  deliver and 
perform  this  Agreement,  to vote the Stock as required  herein and to 
consummate the  transactions  contemplated  hereby.  The execution,  delivery 
and performance of this Agreement and the consummation of the transactions 
 



 
 
contemplated hereby have been duly and validly authorized and no other actions 
on the part of Shareholder are required in order to consummate the transaction 
contemplated hereby. This Agreement has been duly and validly executed and 
delivered by Shareholder and constitutes a valid and binding agreement of 
Shareholder, enforceable against Shareholder in accordance with its terms. 
 
         8. This Agreement constitutes the entire agreement between the parties 
with respect to the subject matter hereof and supersedes all other prior 
agreements and understandings, both written and oral, between the parties with 
respect to the subject matter hereof, and shall be binding upon the successors 
and assigns (as applicable) of the parties hereto. 
 
         9. This Agreement will be governed by and construed in accordance with 
the laws of the State of Delaware regardless of the laws that might otherwise 
govern under applicable principles of conflicts of laws thereof. 
 
         10. Capitalized terms not otherwise defined herein shall have the 
meanings given to them in the Agreement. 
 
 
                                       Dated: December     , 2001 
                                                       --- 
 
 
                                       By: 
                                           ---------------------------------- 
 
                                       Printed Name: 
                                                     ------------------------ 
 
 
 
 



 
 
 
 
                                    Exhibit A 
                                    --------- 
 
         Name                   Class of Shares           Number of Shares 
         ----                   ---------------           ---------------- 
 
Powershift Ventures, L.P.       Common                    633,750 
 
Beckman Ventures, Inc.          Common                    512,892 
 
Bryan R. Menell                 Common                    485,000 
 
Sam J. Fatigato                 Common                    652,100 
 
Eric Simone                     Common                    652,100 
 
Steven G. Papermaster           Common                    196,300 
 
David S. Lundeen                Common                    329,735 
                                                          ------- 
 
                                  Total Shares:         3,461,877 
 
 



 
 
 
                                                                      Exhibit 4 
 
 
                                ESCROW AGREEMENT 
                                ---------------- 
 
     This AGREEMENT, made as of the 7th day of January, 2002, is entered into 
by and among Perficient, Inc. (the "Issuer"), the persons listed on Schedule 1 
attached hereto (the "Purchasers"), and the Selling Agent whose name and address 
appears on the Information Sheet (as defined herein) attached to this Agreement 
and Continental Stock Transfer & Trust Company, 17 Battery Place, 8th Floor, New 
York, NY 10004 (the "Escrow Agent"). 
 
                              W I T N E S S E T H: 
                               - - - - - - - - - - 
 
     WHEREAS, certain of the Purchasers (the "Investors") and the Issuer have 
executed a Convertible Preferred Stock Purchase Agreement dated as of December 
21, 2001 (the "Purchase Agreement"), pursuant to which the Issuer proposes to 
sell a minimum of 1,500,000 shares of Series A Convertible Preferred Stock 
("Preferred Stock"), par value $.001 per share of the Issuer and warrants to 
purchase a minimum of 750,000 shares of Common Stock of the Issuer ("Warrants") 
(the "Minimum Securities Amount") and a maximum of 2,200,000 shares of Preferred 
Stock and Warrants to purchase a maximum of 1,100,000 shares of Common Stock 
(such shares of Series A Preferred Stock being sometimes hereinafter referred to 
as the "Preferred Shares") to investors at the price of $1.00 per share (the 
"Minimum Dollar Amount") in a private offering (the "Offering") to accredited 
investors only (all of the subscribers in the Offering, including the Investors, 
are hereinafter referred to as "Purchasers"); 
 
     WHEREAS, pursuant to the Purchase Agreement and this Escrow Agreement, the 
Issuer has agreed to deliver to the Escrow Agent at each Closing certificates 
registered in the name of each Purchaser representing (i) that number of 
Preferred Shares being purchased by such Purchaser at the Closing, and (ii) that 
number of Warrants being purchased by such Purchaser at the Closing; 
 
     WHEREAS, pursuant to the Purchase Agreement and this Escrow Agreement, each 
Investor has agreed to deliver to the Escrow Agent a check payable to the Escrow 
Agent for the benefit of Perficient, Inc. or a wire transfer to an account 
designated by the Escrow Agent for the benefit of the Issuer in the full amount 
of the purchase price for the Preferred Shares and Warrants being purchased by 
such Investor at the Closing; 
 
     WHEREAS, the Issuer, the Investors and the Selling Agent propose to 
establish an escrow account (the "Escrow Account"), to which subscription monies 
which are received by the Escrow Agent from the Investors or the Selling Agent 
in connection with such private offering are to be credited, and the Escrow 
Agent is willing to establish the Escrow Account on the terms and subject to the 
conditions hereinafter set forth; and 
 
     WHEREAS, the Escrow Agent has an agreement with Chase Manhattan Bank (the 
"Bank") to establish a special bank account (the "Bank Account") into which the 
subscription monies, which are received by the Escrow Agent from the Investors 
or the Selling Agent and credited to the Escrow Account, are to be deposited; 
 
     NOW, THEREFORE, in consideration of the premises and mutual covenants 
herein contained, the parties hereto hereby agree as follows: 
 
     1.   Definitions. Each capitalized term not otherwise defined in this 
Agreement shall have the meaning set forth for such term in the Purchase 
Agreement. 
 
     2.   Establishment of the Bank Account. 
          --------------------------------- 
 
     2.1  The Escrow Agent shall establish a non-interest-bearing bank account 
at the branch of the Bank selected by the Escrow Agent, and bearing the 
designation set forth on the Information Sheet (heretofore defined as the 
"Bank Account"). The purpose of the Bank Account is for (a) the deposit of all 
subscription monies (checks, cash or wire transfers) which are delivered by the 
Purchasers to the Escrow Agent in connection with their purchase of Preferred 
Shares, (b) the holding of amounts of subscription monies which are collected 
through the banking system, and (c) the disbursement of collected funds, all as 
described herein. 
 



 
 
     2.2 The Offering Period, which shall be deemed to commence on the date of 
this Agreement (the "Effective Date"), shall terminate on April 30, 2002, or at 
such earlier date when the conditions set forth in Section 6.1 hereof are met. 
 
     3. Delivery of Certificates. At each Closing, the Issuer will deliver to 
the Escrow Agent certificates registered in the name of each Purchaser 
representing (i) that number of Preferred Shares being purchased by such 
Purchaser at the Closing (the "Preferred Stock Certificates"), and (ii) that 
number of Warrants being purchased by such Purchaser at the Closing (the 
"Warrant Certificates," and together with the Preferred Stock Certificates, the 
"Certificates"). 
 
     4. Deposits to the Bank Account. 
        ---------------------------- 
 
     4.1 At each Closing, each of the Investors and the Selling Agent shall 
promptly deliver to the Escrow Agent a check payable to "Continental Stock 
Transfer & Trust Company, Escrow Agent for Perficient, Inc," a wire transfer to 
an account designated by the Escrow Agent for the benefit of the Issuer or cash 
in the full amount of the purchase price for the Preferred Shares being 
purchased by the Purchasers at such Closing (the "Payments"). Upon the Escrow 
Agent's receipt of such Payments, they shall be credited to the Escrow Account. 
Any check payable other than to the Escrow Agent as required in this Section 4.1 
shall be returned to the prospective purchaser, or if the Escrow Agent has 
insufficient information to do so, then to the Selling Agent (together with any 
Subscription Information, as defined below or other documents delivered 
therewith) by noon of the next business day following receipt of such check by 
the Escrow Agent, and such check shall be deemed not to have been delivered to 
the Escrow Agent pursuant to the terms of this Agreement. 
 
     4.2 Promptly after receiving a Payment as described in Section 4.1, the 
Escrow Agent shall deposit the same into the Bank Account. Payments so deposited 
are hereinafter referred to as "Escrow Amounts." The Escrow Agent shall cause 
the Bank to process all Escrow Amounts for collection through the banking 
system. Simultaneously with each deposit to the Escrow Account, the Investor or 
the Selling Agent shall inform the Escrow Agent in writing of the name and 
address of the prospective purchaser, the number of Preferred Shares and 
Warrants subscribed for by such purchaser, and the aggregate dollar amount of 
such subscription (collectively, the "Subscription Information"). 
 
     4.3 The Escrow Agent shall not be required to accept for credit to the 
Escrow Account or for deposit into the Bank Account checks which are not 
accompanied by the appropriate Subscription Information. Wire transfers and cash 
representing payments by prospective purchasers shall not be deemed deposited in 
the Escrow Account until the Escrow Agent has received in writing the 
Subscription Information required with respect to such payments. 
 
     4.4 The Escrow Agent shall not be required to accept in the Escrow Account 
any amounts representing payments by prospective purchasers, whether by check, 
cash or wire, except during the Escrow Agent's regular business hours. 
 
     4.5 Escrow Amounts which have been deposited in the Bank Account and which 
have cleared the banking system and have been collected by the Escrow Agent are 
herein referred to as the "Fund." 
 
     5. Voting Rights While in Escrow. If, after delivery of the Certificates by 
the Issuer to the Escrow Agent, and delivery of the Payments by the Investors or 
the Selling Agent to the extent allowable under the General Corporation Law of 
the State of Delaware, the Preferred Shares shall be deemed to be outstanding 
and to be entitled to vote upon any matter submitted to the shareholders of the 
Company, all voting rights associated with the Preferred Shares represented by 
the Certificates shall be exercisable by the individual Purchasers. If the 
conditions of Section 6.1 are not satisfied by 5:00 p.m. Eastern time on April 
30, 2002, such voting rights associated with the Preferred Shares represented by 
the Certificates shall expire upon the return by the Escrow Agent of all 
Payments to the respective Purchasers. 
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     6. Disbursements from the Bank Account. 
        ----------------------------------- 
 
     6.1 Upon receipt by the Escrow Agent of a certificate from the Company and 
from each of the Investors, representing to be all of the Investors whose 
Certificates are still held in Escrow (the Escrow Agent shall be entitled to 
rely upon such representation without investigation), that the following have 
occurred: 
 
               (i) the approval at the Special Meeting of the issuance of the 
          Series A Preferred Stock and the Common Stock proposed to be issued 
          upon conversion of the Preferred Shares and exercise of the Warrants, 
          and 
 
               (ii) the closing by the Company of each of the mergers of its 
          subsidiary with Primary Webworks, Inc. d/b/a Vertecon, Inc. and 
          another subsidiary with Javelin Solutions, Inc. (the "Approval Date"), 
          in accordance with the provisions, without amendment, of the Agreement 
          and Plan of Merger by and among the Corporation and Primary Webworks, 
          Inc. d/b/a Vertecon, Inc. et al., dated as of September 30, 2001, and 
          the Agreement and Plan of Merger by and among the Corporation and 
          Javelin Solutions, Inc. et al., dated as of October 26, 2001 (the 
          "Acquisition Agreements"), as applicable, 
 
the Escrow Agent will deliver the Certificates to each Purchaser and the 
proceeds of the Payments to the Issuer. Notwithstanding this condition, any 
Purchaser may instruct the Escrow Agent to release the proceeds of its 
subscription to the Issuer at such sooner time as they may notify the Escrow 
Agent in writing, provided that WWC Capital Fund, L.P. shall have consented in 
writing to such release. If the conditions for release of the Preferred Shares 
and Warrants shall not have been satisfied by 5:00 p.m. Eastern time on April 
30, 2002, or if the Company or any Investor certifies to the Escrow Agent that 
either of the Acquisition Agreements has been terminated, all payments still 
retained by the Escrow Agent will be returned promptly to the respective 
Purchasers and the Certificates will be returned promptly to the Issuer. 
 
     6.2 If by 5:00 p.m. Eastern time on the date of this Agreement the Escrow 
Agent determines that the amount in the Fund is less than the Minimum Dollar 
Amount, as indicated by the Subscription Information submitted to the Escrow 
Agent, then the Escrow Agent shall promptly refund to each prospective purchaser 
the amount of Payment received from such purchaser which is then held in the 
Fund or which thereafter clears the banking system, without interest thereon or 
deduction therefrom, by drawing checks on the Bank Account for the amounts of 
such payments and transmitting them to the purchasers. In such event, the Escrow 
Agent shall promptly notify the Issuer, the Investors and the Selling Agent of 
its distribution of the Fund. 
 
     6.3 Upon disbursement of the Fund and delivery of the Certificates pursuant 
to the terms of this Article 6, the Escrow Agent shall be relieved of all 
further obligations and released from all liability under this Agreement. It is 
expressly agreed and understood that in no event shall the aggregate amount of 
payments made by the Escrow Agent exceed the amount of the Fund. 
 
     7. Rights, Duties and Responsibilities of Escrow Agent. It is understood 
and agreed that the duties of the Escrow Agent are purely ministerial in nature, 
and that: 
 
     7.1 The Escrow Agent shall notify the Issuer, the Investors and the Selling 
Agent, on a daily basis, of the Escrow Amounts which have been deposited in the 
Bank Account and of the amounts, constituting the Fund, which have cleared the 
banking system and have been collected by the Escrow Agent. 
 
     7.2 The Escrow Agent shall not be responsible for or be required to enforce 
any of the terms or conditions of the Purchase Agreement or any other agreement 
between the Purchasers or the Selling Agent and the Issuer nor shall the Escrow 
Agent be responsible for the performance by the Purchasers or the Selling Agent 
or the Issuer of their respective obligations under this Agreement. 
 
     7.3 The Escrow Agent shall not be required to accept from the Purchasers or 
the Selling Agent (or the Issuer) any Subscription Information pertaining to 
prospective purchasers unless such Subscription Information is accompanied by 
checks, cash or wire transfers meeting the requirements of Section 4.1, nor 
shall the Escrow Agent be required to keep records of any information with 
respect to payments deposited by the Purchasers or the Selling 
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Agent (or the Issuer) except as to the amount of such payments; however, the 
Escrow Agent shall notify the Selling Agent within a reasonable time of any 
discrepancy between the amount set forth in any Subscription Information and 
the amount delivered to the Escrow Agent therewith. Such amount need not be 
accepted for deposit in the Escrow Account until such discrepancy has been 
resolved. 
 
     7.4 The Escrow Agent shall be under no duty or responsibility to enforce 
collection of any check delivered to it hereunder. The Escrow Agent, within a 
reasonable time, shall return to the applicable Purchaser or the Selling Agent 
any check received which is dishonored, together with the Subscription 
Information, if any, which accompanied such check. 
 
     7.5 The Escrow Agent shall be entitled to rely upon the accuracy, act in 
reliance upon the contents, and assume the genuineness of any notice, 
instruction, certificate, signature, instrument or other document which is given 
to the Escrow Agent pursuant to this Agreement without the necessity of the 
Escrow Agent verifying the truth or accuracy thereof. The Escrow Agent shall not 
be obligated to make any inquiry as to the authority, capacity, existence or 
identity of any person purporting to give any such notice or instructions or to 
execute any such certificate, instrument or other document. 
 
     7.6 If the Escrow Agent is uncertain as to its duties or rights hereunder 
or shall receive instructions with respect to the Bank Account, the Escrow 
Amounts or the Fund which, in its sole determination, are in conflict either 
with other instructions received by it or with any provision of this Agreement, 
it shall be entitled to hold the Escrow Amounts, the Fund, or a portion thereof, 
in the Bank Account pending the resolution of such uncertainty to the Escrow 
Agent's sole satisfaction, by final judgment of a court or courts of competent 
jurisdiction or otherwise; or the Escrow Agent, at its sole option, may deposit 
the Fund (and any other Escrow Amounts that thereafter become part of the Fund) 
with the Clerk of a court of competent jurisdiction in a proceeding to which all 
parties in interest are joined. Upon the deposit by the Escrow Agent of the Fund 
with the Clerk of any court, the Escrow Agent shall be relieved of all further 
obligations and released from all liability hereunder. 
 
     7.7 The Escrow Agent shall not be liable for any action taken or omitted 
hereunder, or for the misconduct of any employee, agent or attorney appointed by 
it, except in the case of willful misconduct or gross negligence. The Escrow 
Agent shall be entitled to consult with counsel of its own choosing and shall 
not be liable for any action taken, suffered or omitted by it in accordance with 
the advice of such counsel. 
 
     7.8 The Escrow Agent shall have no responsibility at any time to ascertain 
whether or not any security interest exists in the Escrow Amounts, the Fund or 
any part thereof or to file any financing statement under the Uniform Commercial 
Code with respect to the Fund or any part thereof. 
 
     8. Amendment: Resignation. This Agreement may be altered or amended only 
with the written consent of the Investors, the Issuer, the Selling Agent and the 
Escrow Agent. The Escrow Agent may resign for any reason upon three (3) business 
days' written notice to the Issuer, the Investors and the Selling Agent. Should 
the Escrow Agent resign as herein provided, it shall not be required to accept 
any deposit, make any disbursement or otherwise dispose of the Escrow Amounts or 
the Fund, but its only duty shall be to hold the Escrow Amounts until they clear 
the banking system and the Fund for a period of not more than five (5) business 
days following the effective date of such resignation, at which time (a) if a 
successor escrow agent shall have been appointed and written notice thereof 
(including the name and address of such successor escrow agent) shall have been 
given to the resigning Escrow Agent by the Investors, the Issuer, the Investors, 
the Selling Agent and such successor escrow agent, then the resigning Escrow 
Agent shall pay over to the successor escrow agent the Fund, less any portion 
thereof previously paid out in accordance with this Agreement; or (b) if the 
resigning Escrow Agent shall not have received written notice signed by the 
Issuer, the Investors, the Selling Agent and a successor escrow agent, then the 
resigning Escrow Agent shall promptly refund the amount in the Fund to each 
prospective purchaser, without interest thereon or deduction therefrom, and the 
resigning Escrow Agent shall promptly notify the Issuer, the Investors and the 
Selling Agent in writing of its liquidation and distribution of the Fund; 
whereupon, in either case, the Escrow Agent shall be relieved of all further 
obligations and released from all liability under this Agreement. Without 
limiting the provisions of Section 9 hereof, the resigning Escrow Agent shall be 
entitled to be reimbursed by the Issuer and the Selling Agent for any expenses 
incurred in connection with its resignation, transfer of the Fund to a successor 
escrow agent or distribution of the Fund pursuant to this Section 8. 
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     9. Representations and Warranties. The Issuer and the Selling Agent hereby 
jointly and severally represent and warrant to the Escrow Agent that: 
 
     9.1 No party other than the parties hereto and the prospective purchasers 
have, or shall have, any lien, claim or security interest in the Certificates, 
the Escrow Amounts or the Fund or any part thereof. 
 
     9.2 No financing statement under the Uniform Commercial Code is on file in 
any jurisdiction claiming a security interest in or describing (whether 
specifically or generally) the Certificates, the Escrow Amounts or the Fund or 
any part thereof. 
 
     9.3 The Subscription Information submitted with each deposit shall, at the 
time of submission and at the time of the disbursement of the Fund, be deemed a 
representation and warranty that such deposit represents a bona fide payment by 
the purchaser described therein for the amount of Common Stock set forth in such 
Subscription Information. 
 
     9.4 All of the information contained in the Information Sheet is, as of the 
date hereof, and will be, at the time of any disbursement of the Fund, true and 
correct. 
 
     10. Fees and Expenses. The Escrow Agent shall be entitled to the Escrow 
Agent Fees set forth on the Information Sheet, payable as and when stated 
therein. In addition, the Issuer and the Selling Agent jointly and severally 
agree to reimburse the Escrow Agent for any reasonable expenses incurred in 
connection with this Agreement, including, but not limited to, reasonable 
counsel fees. 
 
     11. Indemnification and Contribution. 
         -------------------------------- 
 
     11.1 The Issuer and the Selling Agent (collectively referred to as the 
"Indemnitors") jointly and severally agree to indemnify the Escrow Agent and its 
officers, directors, employees, agents and shareholders (collectively referred 
to as the "Indemnitees") against, and hold them harmless of and from, any and 
all loss, liability, cost, damage and expense, including without limitation, 
reasonable counsel fees, which the Indemnitees may suffer or incur by reason of 
any action, claim or proceeding brought against the Indemnitees arising out of 
or relating in any way to this Agreement or any transaction to which this 
Agreement relates, unless such action, claim or proceeding is the result of the 
willful misconduct or gross negligence of the Indemnitees. 
 
     11.2 If the indemnification provided for in Section 11.1 is applicable, but 
for any reason is held to be unavailable, the Indemnitors shall contribute such 
amounts as are just and equitable to pay, or to reimburse the Indemnitees for, 
the aggregate of any and all losses, liabilities, costs, damages and expenses, 
including counsel fees, actually incurred by the Indemnitees as a result of or 
in connection with, and any amount paid in settlement of, any action, claim or 
proceeding arising out of or relating in any way to any actions or omissions of 
the Indemnitors. 
 
     11.3 The provisions of this Article 11 shall survive any termination of 
this Agreement, whether by disbursement of the Fund, resignation of the Escrow 
Agent or otherwise. 
 
     12. Governing Law and Assignment. This Agreement shall be construed in 
accordance with and governed by the laws of the State of New York and shall be 
binding upon the parties hereto and their respective successors and assigns; 
provided, however, that any assignment or transfer by any party of its rights 
under this Agreement or with respect to the Escrow Amounts or the Fund shall be 
void as against the Escrow Agent unless (a) written notice thereof shall be 
given to the Escrow Agent; and (b) the Escrow Agent shall have consented in 
writing to such assignment or transfer. 
 
     13. Notices. All notices required to be given in connection with this 
Agreement shall be sent by registered or certified mail, return receipt 
requested, or by hand delivery with receipt acknowledged, or by the Express Mail 
service offered by the United States Postal Service, and addressed, if to the 
Purchasers, at their respective addresses set forth on Schedule 1, if to the 
Issuer or the Selling Agent, at their respective addresses set forth on the 
Information Sheet, and if to the Escrow Agent, at its address set forth above, 
to the attention of the Trust Department. 
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     14. Severability. If any provision of this Agreement or the application 
thereof to any person or circumstance shall be determined to be invalid or 
unenforceable, the remaining provisions of this Agreement or the application of 
such provision to persons or circumstances other than those to which it is held 
invalid or unenforceable shall not be affected thereby and shall be valid and 
enforceable to the fullest extent permitted by law. 
 
     15. Execution in Several Counterparts. This Agreement may be executed in 
several counterparts or by separate instruments, and all of such counterparts 
and instruments shall constitute one agreement, binding on all of the parties 
hereto. 
 
     16. Entire Agreement. This Agreement constitutes the entire agreement 
between the parties hereto with respect to the subject matter hereof and 
supersedes all prior agreements and understandings (written or oral) of the 
parties in connection therewith. 
 
                         [Signatures on following page.] 
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     IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the 
day and year first above written. 
 
 
                                     CONTINENTAL STOCK TRANSFER & TRUST COMPANY 
 
 
                                     By:  /s/   Frank A. DiPaolo 
                                        ---------------------------------------- 
                                          Its:  Chief Financial Officer 
                                                -------------------------------- 
 
                                     PERFICIENT, INC. 
 
 
                                     By:  /s/  John T. McDonald 
                                        ---------------------------------------- 
                                          Its:  Chief Executive Officer 
                                                -------------------------------- 
 
 
                                     GILFORD SECURITIES INCORPORATED 
 
                                     By:  /s/ Gilford Securities Incorporated 
                                        ---------------------------------------- 
                                          Its: 
                                              ---------------------------------- 
 
 
                                     THE PURCHASERS: 
 
                                     WWC CAPITAL FUND, L.P. 
 
                                     By: WWC CAPITAL MANAGEMENT, LLC 
 
                                         By:  /s/ Michael J. Cromwell, III 
                                              ---------------------------------- 
                                              Name: Michael J. Cromwell, III 
                                              Title:  Member 
 
                                     WATERSHED-PERFICIENT, LLC 
 
                                     By:  /s/ David Lundeen 
                                          -------------------------------------- 
                                          Name: David Lundeen 
                                          Title: Member 
 
                                          /s/  John T. MacDonald 
                                     ------------------------------------------- 
                                     John T. MacDonald 
 
                                          /s/ Samuel Fatigato 
                                     ------------------------------------------- 
                                     Samuel Fatigato 
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                                   SCHEDULE 1 
 
                               List of Purchasers 
 
WWC Capital Fund, L.P.* 
Watershed-Perficient, LLC* 
John T. MacDonald* 
Samuel Fatigato* 
 
 
 
 
 
*Investor 
 
 


