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ITEM 1.02   TERMINATION OF A MATERIAL DEFINITIVE AGREEMENT.

            Calvin MacKay, Senior Vice President of Enterprise Solutions of the
Registrant, has announced that he will retire from the Registrant on August 31,
2005. In the interim, Mr. MacKay will be transferring his duties to other
employees of the Registrant. Accordingly, the executive sales incentive plan as
agreed on October 27, 2004 with respect to Mr. MacKay is cancelled effective May
3, 2005. Under the executive sales incentive plan, Mr. MacKay was entitled to a
commission of 1% of any increase in the revenues of enterprise products
(including Datawatch/ES, Visual/QSM and Visual/HD), compared to the same period
in fiscal 2004, measured and paid on a quarterly basis. No amount was payable to
Mr. MacKay with respect to the quarter ended March 31, 2005 and Mr. MacKay will
not receive any payment with respect to the quarter ending June 30, 2005 or any
additional payment pursuant to the executive sales incentive plan.
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