
CONCORD COMMUNICATIONS INC
Form 10-Q
May 07, 2004

Edgar Filing: CONCORD COMMUNICATIONS INC - Form 10-Q

1



Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended March 31, 2004.

OR

[  ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the transition period from                   to                   

Commission File Number: 0-23067

CONCORD COMMUNICATIONS, INC.

(Exact name of registrant as specified in its charter)

Massachusetts
(State of incorporation)

04-2710876
(IRS Employer Identification Number)

600 Nickerson Road
Marlborough, Massachusetts 01752

(508) 460-4646
(Address and telephone of principal executive offices)

Indicate by check mark whether registrant (1) has filed all reports required to be filed by section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

YES [X] NO [  ]

Indicate by check mark whether the registrant is an accelerated filer (as defined in Rule 12b-2 of the Exchange Act).

YES [X] NO [  ]

     18,277,876 shares of the registrant�s common stock were outstanding as of May 5, 2004.
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PART I: FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

CONCORD COMMUNICATIONS, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS (Unaudited)
(In thousands, except share data)

March 31, December 31,
2004 2003

ASSETS
Current Assets:
Cash and cash equivalents $ 31,062 $ 69,436
Marketable securities 133,252 92,455
Restricted cash � 194
Accounts receivable, net of allowance of $1,250 and $1,050 at March 31, 2004
and December 31, 2003, respectively 19,620 22,194
Deferred tax assets 5,351 4,638
Prepaid expenses and other current assets 4,641 4,851

Total current assets 193,926 193,768
Equipment and improvements, net 6,564 6,697
Goodwill 6,225 6,225
Other intangible assets, net 2,800 3,004
Deferred tax assets 4,245 4,962
Unamortized debt issuance costs and other long-term assets 3,607 3,770

Total assets $217,367 $218,426

LIABILITIES AND STOCKHOLDERS� EQUITY
Current Liabilities:
Accounts payable $ 2,540 $ 5,218
Accrued expenses 10,627 12,627
Deferred revenue 29,451 26,490

Total current liabilities 42,618 44,335
Convertible senior notes 86,250 86,250

Total liabilities 128,868 130,585

Commitments and Contingencies (Note 4)
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Stockholders� Equity:
Common stock, $0.01 par value:
Authorized � 50,000,000 shares
Issued and outstanding � 18,188,832 and 18,121,211 shares at March 31, 2004
and December 31, 2003, respectively 182 181
Additional paid-in capital 112,247 111,651
Accumulated other comprehensive income 1,359 816
Accumulated deficit (25,289) (24,807)

Total stockholders� equity 88,499 87,841

Total liability and stockholders� equity $217,367 $218,426

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CONCORD COMMUNICATIONS, INC.

CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS (Unaudited)
(In thousands, except share data)

Three Months Ended

March 31, March 31,
2004 2003

Revenues:
License revenues $ 10,350 $ 12,909
Service revenues 13,495 11,208

Total revenues 23,845 24,117

Costs of Revenues:
Cost of license revenues 822 589
Cost of service revenues 3,949 4,042

Total cost of revenues 4,771 4,631

Gross profit 19,074 19,486

Operating Expenses:
Research and development (excluding stock-based compensation of
$0 and $20, respectively) 5,789 5,427
Sales and marketing 11,516 11,365
General and administrative 2,643 2,245
Stock-based compensation � 20

Total operating expenses 19,948 19,057

Operating (loss) income (874) 429

Other Income (Expense):
Interest income 1,089 717
Interest expense (823) �
Other expense (169) (224)
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Total other income, net 97 493

(Loss) income before income taxes (777) 922
(Benefit from) provision for income taxes (295) 86

Net (loss) income $ (482) $ 836

Net (loss) income per common and potential common share:
Basic $ (0.03) $ 0.05

Diluted $ (0.03) $ 0.05

Weighted average common and potential common shares
outstanding:
Basic 18,159,503 17,254,342

Diluted 18,159,503 17,448,566

     The accompanying notes are an integral part of these condensed consolidated financial statements.
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CONCORD COMMUNICATIONS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (Unaudited)
(In thousands)

Three Months Ended

March 31, March 31,
2004 2003

Cash Flows from Operating Activities:
Net (loss) income $ (482) $ 836
Adjustments to reconcile net (loss) income to net cash provided by operating
activities:
Depreciation and amortization 1,113 1,410
Stock-based compensation � 20
Amortization of debt issuance costs 176 �
Deferred tax benefit (285) �
Changes in assets and liabilities:
Accounts receivable 2,574 (1,440)
Prepaid expenses and other current assets 210 381
Accounts payable (2,678) (2,584)
Accrued expenses (2,000) 2,885
Deferred revenue 2,961 2,374
Other assets (13) (93)

Net cash provided by operating activities 1,576 3,789

Cash Flows from Investing Activities:
Purchases of equipment and improvements (776) (593)
Purchases of marketable securities (57,169) (4,475)
Proceeds from maturities and sale of marketable securities 17,204 7,577
Release of restricted cash 194 150

Net cash (used in) provided by investing activities (40,547) 2,659

Cash Flows from Financing Activities:
Proceeds from issuance of common stock 597 39

Net cash provided by financing activities 597 39

Net (decrease) increase in cash and cash equivalents (38,374) 6,487
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Cash and cash equivalents, beginning of period 69,436 10,362

Cash and cash equivalents, end of period $ 31,062 $16,849

Supplemental Disclosure of Cash Flow Information:
Cash paid for income taxes $ 206 $ 102
Supplemental Disclosure of Noncash Investing Transactions:
Unrealized gain (loss) on available-for-sale securities $ 832 $ (113)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CONCORD COMMUNICATIONS, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

FORM 10-Q, March 31, 2004

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(a) Basis of Presentation

     The accompanying unaudited condensed consolidated financial statements have been prepared by Concord
Communications, Inc. (the �Company� or �Concord�) in accordance with accounting principles generally accepted in the
United States of America for interim financial statements and with the instructions to Form 10-Q and Regulation S-X
pertaining to interim financial statements. Accordingly, these interim financial statements do not include all
information and footnotes required by accounting principles generally accepted in the United States of America for
complete financial statements. These financial statements reflect all adjustments and accruals of a normal recurring
nature, which management considers necessary for a fair presentation of the Company�s financial position as of
March 31, 2004 and December 31, 2003, and the Company�s results of operations for the three months ended
March 31, 2004 and 2003. The results for the interim periods presented are not necessarily indicative of results to be
expected for any future period. The financial statements should be read in conjunction with the audited consolidated
financial statements and the notes thereto included in the Company�s 2003 Annual Report on Form 10-K filed with the
Securities and Exchange Commission in March 2004.

(b) Financial Instruments, Concentration of Credit Risk and Significant Customers

     The Company maintains an allowance for potential credit losses but historically has not experienced any
significant losses related to individual customers or groups of customers in any particular industry or geographic area.
No individual customer or reseller accounted for more than 10% of revenues for the three months ended March 31,
2004 or 2003. No individual customer accounted for more than 10% of the Company�s accounts receivable at
March 31, 2004 or December 31, 2003.

(c) Stock-Based Compensation

     The Company accounts for employee stock-based compensation arrangements under the provisions of Accounting
Principles Board (�APB�) Opinion No. 25 and related interpretations. Statement of Financial Accounting Standards
(�SFAS�) No. 123 permits the use of either a fair-value based method or the intrinsic value method under APB No. 25 to
account for employee stock-based compensation arrangements. Companies that elect to use the intrinsic value method
provided in APB No. 25 are required to disclose the pro forma net income (loss) and net income (loss) per share that
would have resulted from the use of the fair value method. The Company has provided below the pro forma
disclosures of the effect on net income (loss) and net income (loss) per share as if SFAS No. 123, as amended by
SFAS No. 148, had been applied in measuring compensation expense for all periods presented.

6
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Three Months Ended

March 31, March 31,
(In thousands, except per share data) 2004 2003

Net (loss) income:
As reported $ (482) $ 836
Add:
Stock-based employee compensation expense included in reported net
(loss) income � 20
Less:
Total stock-based employee compensation expense determined under
the fair value based method for all awards, net of related tax effects (1,979) (2,512)

Pro forma net loss $(2,461) $(1,656)

Basic net income (loss) per share:
As reported $ (0.03) $ 0.05
Pro forma $ (0.14) $ (0.10)
Diluted net income (loss) per share:
As reported $ (0.03) $ 0.05
Pro forma $ (0.14) $ (0.10)
(d) Reclassification

     Certain amounts in the 2003 condensed consolidated financial statements have been reclassified to conform with
the 2004 presentation.

2. ACQUISITION OF NETVIZ CORPORATION

     On July 17, 2003, the Company completed the acquisition of netViz Corporation (�netViz�). netViz�s software
enables users to visualize business processes and allows them to map relationships within the supporting technology
infrastructure through data-driven icons. The integration of netViz�s technologies with Concord�s eHealth® Suite will
provide a new, more automated means of application service optimization. This integration will enable enterprises and
service providers to employ data-driven icons to visualize and take action on the critical relationships between
business processes, application services, and network and system infrastructures. Furthermore, this will allow
customers to measure the performance and availability of application services, map the dependencies between
business processes, and manage the complete application service. Integrating netViz technologies will further increase
the eHealth® Suite�s value proposition by capturing the business context of information and delivering IT knowledge.

     The results of operations of the acquired business have been included in the financial statements of the Company
since the date of acquisition.

     The following table reflects unaudited pro forma results of operations of the Company assuming that the netViz
acquisition had occurred on January 1, 2003 (in thousands, except per share data):
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Three Months
Ended

March 31,
2003

Revenues $24,998
Net (loss) income $ 751
Net (loss) income per diluted share $ 0.04

     The unaudited pro forma results of operations are not necessarily indicative of the actual results that would have
occurred had the transaction actually taken place at the beginning of these periods.
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3. GOODWILL AND OTHER INTANGIBLE ASSETS

     All of the Company�s goodwill resulted from the acquisition of netViz (see Note 2). The goodwill is tested for
impairment on June 30th of each year and whenever changes in circumstances indicate goodwill could be impaired.

     Other intangible assets as of March 31, 2004 consist of the following (in thousands):

Accumulated
Cost Amortization Net

Completed technology (software) $2,130 $ (399) $1,731
Reseller relationships 570 (86) 484
Maintenance relationships 340 (51) 289
Contractor agreements 300 (56) 244
Trade name/trademark 70 (18) 52

Total $3,410 $ (610) $2,800

4. INDEMNIFICATIONS

     As permitted under Massachusetts law, the Company has agreements whereby it indemnifies its officers and
directors for certain events or occurrences while the officer or director is, or was serving, at the Company�s request in
such capacity. The term of the indemnification period is for the officer or director�s lifetime. The maximum potential
amount of future payments the Company could be required to make under these indemnification agreements is
unlimited; however, the Company has a Director and Officer insurance policy pursuant to which the Company may
recover all or a portion of amounts it pays to directors or officers under their indemnification agreements. As a result
of its insurance policy coverage, the Company believes the estimated fair value of these indemnification agreements is
minimal.

     The Company warrants that its software products will perform in all material respects in accordance with its
standard published specifications in effect at the time of delivery of the licensed products to the customer for a period
of 90 days. Additionally, the Company warrants that its maintenance services will be performed consistent with its
maintenance policy in effect at the time those services are delivered. The Company believes its maintenance policy is
consistent with generally accepted industry standards. If necessary, the Company would provide for the estimated cost
of product and service warranties based on specific warranty claims and claim history; however, the Company has
never incurred significant expense under product or services warranties. As a result, the Company believes the
estimated liability of these warranties is minimal.

     The Company enters into standard indemnification agreements in the ordinary course of its business. Pursuant to
these agreements, the Company indemnifies, holds harmless, and agrees to reimburse the indemnified party for losses
suffered or incurred by the indemnified party, generally its business partners or customers, in connection with any
patent, copyright, trademark, trade secret or other intellectual property infringement claim by any third party with
respect to the Company�s products. The term of these indemnification agreements is generally perpetual. The
maximum potential amount of future payments the Company could be required to make under these indemnification
agreements is often capped at a dollar figure. The Company has never incurred costs to defend lawsuits or settle
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claims related to these indemnification agreements. As a result, the Company believes the estimated liability of these
agreements is minimal.

      When, as part of an acquisition, the Company acquires all of the stock or all or a portion of the assets and/or
liabilities of a company, it may assume liability for certain events or occurrences that took place prior to the date of
acquisition. The maximum potential amount of future payments it could be required to make for such obligations is
undeterminable at this time. The Company has no liabilities recorded for these exposures as of March 31, 2004.

     The Company has entered into separate registration rights agreements with Vo Tran, a major shareholder of netViz,
and with Bear, Stearns & Co. Inc. Pursuant to these agreements, the Company indemnifies and holds harmless the
indemnified parties under the agreements in connection with any
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material misstatements or omissions by the Company in its filings with the SEC or, with respect to the agreement
entered into with Vo Tran, the violation by the Company of any applicable securities law or regulation. The term of
the indemnification provisions in these agreements is perpetual. The Company has never incurred costs to defend
lawsuits or settle claims related to these agreements. As a result, the Company believes the estimated liability of these
agreements is minimal.

5. NET INCOME (LOSS) PER SHARE

     The Company computes earnings per share following the provisions of SFAS No. 128, Earnings per Share. Basic
net income (loss) per share is computed using the weighted-average number of common shares outstanding for a
period. Diluted net income per share is computed using the weighted-average number of common and dilutive
potential common shares outstanding for the period. Diluted net (loss) per share is computed using the
weighted-average number of common shares outstanding for a period. Diluted net loss per share is the same as basic
net loss per share for the three months ended March 31, 2004 as the effects of potential common stock are antidilutive.

     For the three months ended March 31, 2004 and 2003, dilutive potential common shares outstanding consisted of
stock options. The dilutive effect of outstanding stock options is computed using the treasury stock method. The
dilutive effect of senior convertible notes is computed using the if-converted method.

     Calculations of the basic and diluted net income per common share and potential common share are as follows:

Three Months Ended

March 31, March 31,
2004 2003

(in thousands except share and
per share data)

Basic:
Net (loss) income applicable to common stockholders $ (482) $ 836

Weighted average common shares outstanding 18,159,503 17,254,342

Basic net (loss) income per common share $ (0.03) $ 0.05

Diluted:
Net (loss) income applicable to common stockholders $ (482) $ 836

Weighted average common shares outstanding 18,159,503 17,254,342
Potential common shares pursuant to stock options � 194,224

Diluted weighted average shares 18,159,503 17,448,566
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Diluted net (loss) income per common share $ (0.03) $ 0.05

     Diluted weighted average shares outstanding does not include 1,629,989 and 3,281,021 potential common shares
for the three months ended March 31, 2004 and 2003, respectively, as their effect would have been anti-dilutive.

     For the period ended March 31, 2004, common stock reserved for issuance upon conversion of the 2003
convertible senior notes for approximately 3,209,776 shares were not included in diluted earnings per share because
the conversion criteria had not been met. When the convertible senior notes conversion criteria is met and prior to
converting those notes, 3,209,776 shares will be included in the diluted weighted average common shares and
equivalents for the net income per share calculation, excluding interest expense for the period.

9
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6. COMPREHENSIVE INCOME

     Comprehensive income is defined as the change in net assets of the Company during a period from transactions
generated from non-owner sources. It includes all changes in equity during a period except those resulting from
investments by owners and distributions to owners.

Comprehensive income for the three months ended March 31, 2004 and 2003 is as follows:

Three Months Ended

March
31, March 31,

2004 2003

(in thousands)
Net (loss) income $(482) $ 836
Unrealized gain (loss) on marketable securities, net of tax 543 (113)

Comprehensive income $ 61 $ 723

7. SEGMENT REPORTING AND INTERNATIONAL INFORMATION

     The Company follows the provisions of SFAS No. 131, Disclosures about Segments of an Enterprise and Related
Information. SFAS No. 131 establishes standards for reporting information regarding operating segments in annual
financial statements and requires selected information for those segments to be presented in interim financial reports
issued to stockholders. SFAS No. 131 also establishes standards for related disclosures about products and services
and geographic areas. Operating segments are identified as components of an enterprise about which separate, discrete
financial information is available for evaluation by the chief operating decision maker, or decision-making group, in
making decisions on how to allocate resources and assess performance. The Company�s chief decision-making group,
as defined under SFAS No. 131, is the executive management committee, which is comprised of the executive officers
of the Company.

     The following table presents the approximate revenues by major geographical regions

Three Months Ended

March 31, March 31,
2004 2003

(in thousands)
United States $14,342 $11,973
United Kingdom 1,649 3,995
Europe (excluding the U.K.) 4,543 4,617
Rest of the World 3,311 3,532
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Total $23,845 $24,117

     For the three months ended March 31, 2004, no one country, except the United States, accounted for greater than
10% of total revenues. For the three months ended March 31, 2003, no one country, except the United States and the
United Kingdom, accounted for greater than 10% of total revenues. Substantially all of the Company�s assets are
located in the United States.

     The Company�s reportable segments are determined by customer type: managed service providers/
telecommunications carriers (�MSP/TC�) and enterprise. The accounting policies of the segments are the same as those
for the Company on a consolidated basis. The executive management committee evaluates segment performance
based on revenues. Accordingly, all expenses are considered corporate level activities and are not allocated to
segments. Also, the executive management committee does not assign assets to these segments.
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     The following table presents the approximate revenues by reportable segment:

Three Months Ended

March 31, March 31,
2004 2003

(in thousands)
MSP/TC $ 8,513 $15,983
Enterprise 15,332 8,134

Total $23,845 $24,117

     The Company currently does not provide revenues by product or product family, as it is impractical due to the
nature of its single suite of products. Some components of the suite could be included in more than one product
family. In addition, categorization and classification of the Company�s components into product families is changing in
nature; changes in packaging, licensing and product categorization occur on a frequent basis.

11
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CONCORD COMMUNICATIONS, INC.
FORM 10-Q, March 31, 2004

ITEM 2. MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS

OVERVIEW

     We are a software company that provides a solution to enterprise customers, managed service providers and
telecommunication carriers. Our solution, the eHealth® Suite of products, maps IT services to business needs,
measures the actual end user experience and manages application, system and network infrastructure.

     We sell our products worldwide through a direct sales force, channel partners and other resellers. We have sales
offices in 17 countries, including the United States and we have customers in 63 countries.

     Our revenue and profitability decreased year over year for the three month period ending March 31, 2004. Our total
revenues are generated from license revenue and service revenue. For the period ending March 31, 2004, total
revenues were $23.8 million, down 1.1% from $24.1 million for the period ending March 31, 2003. Our diluted
earnings per share decreased to ($0.03) per share for the period ending March 31, 2004 compared to $0.05 per share
for the corresponding prior year period. We generated $1.6 million in operating cash during the three month period
ending March 31, 2004 and finished the quarter with $164.3 million of cash, cash equivalents and marketable
securities.

Critical Accounting Policies, Significant Estimates and Judgments

     The accompanying discussion and analysis of our financial condition and results of operations are based upon our
consolidated financial statements, which have been prepared in accordance with generally accepted accounting
principles in the United States (�US GAAP�). The preparation of consolidated financial statements requires us to make
estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses, and related
disclosure of contingent assets and liabilities. These estimates form the basis for making judgments about the carrying
values of assets and liabilities that are not readily apparent from other sources. We base our estimates and judgments
on historical experience and on various other assumptions that we believe are reasonable under the circumstances.
However, future events are subject to change and the best estimates and judgments routinely require adjustment. US
GAAP requires us to make estimates and judgments in several areas. If actual results differ significantly from
management�s estimates and projections, there could be a material effect on our financial statements. See our audited
consolidated financial statements and notes thereto of our Annual Report on Form 10-K and which contain accounting
policies and other disclosures required by US GAAP.
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RESULTS OF OPERATIONS

     The following table sets forth, for the periods indicated, certain financial data as percentages of the Company�s total
revenues:

Three Months Ended

March 31, March 31,
2004 2003

Revenues:
License revenues 43.4% 53.5%
Service revenues 56.6% 46.5%

Total revenues 100.0% 100.0%

Cost of Revenues:
Cost of license revenues 3.4% 2.4%
Cost of service revenues 16.6% 16.8%

Total cost of revenues 20.0% 19.2%

Gross profit 80.0% 80.8%

Operating Expenses:
Research and development 24.3% 22.5%
Sales and marketing 48.3% 47.1%
General and administrative 11.1% 9.3%
Stock-based compensation � 0.1%

Total operating expenses 83.7% 79.0%

Operating (loss) income (3.7%) 1.8%

Other Income (Expense):
Interest income 4.6% 3.0%
Interest expense (3.4%) 0.0%
Other expense (0.7%) (1.0%)
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Total other income, net 0.5% 2.0%

(Loss) income before income taxes (3.2%) 3.8%
(Benefit from) provision for income taxes (1.2%) 0.4%

Net (loss) income (2.0%) 3.4%

Total Revenues

     Concord�s total revenues are generated from license revenue and service revenue. License revenues are derived
from the licensing of software products. Service revenues consist of fees for maintenance, training and professional
services.

Three Months Ended

(in thousands) March 31, 2004
Percent
Change March 31, 2003

License Revenues $10,350 (19.8)% $12,909
Service Revenues 13,495 20.4% 11,208

Total Revenues $23,845 (1.1)% $24,117

Percent of Total Revenues
License Revenues 43.4% 53.5%
Service Revenues 56.6% 46.5%
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License Revenues

     Concord�s license revenues are derived from the licensing of software products.

Three Months Ended

March 31, Percent March 31,
(In thousands) 2004 Change 2003

License Revenues $10,350 (19.8)% $12,909
Percent of Total Revenues
License Revenues 43.4% 53.5%

     The decrease in license revenues in the three months ended March 31, 2004 as compared to the corresponding prior
year period is due to sales related execution issues as some of our sales teams, did not meet their sales targets. In
keeping with industry practice, the Company has replaced its sales personnel in many of the non-performing areas.
This decrease of license revenues was partially offset by $0.6 million of license revenues generated by netViz
Corporation (�netViz�), which was acquired in July 2003.

     The continuing decrease of license revenues as a percent of total revenues in the three months ended March 31,
2004 as compared to the three months ended March 31, 2003 was the result of a significant increase in service
revenues combined with a decrease of the license revenues.

     License revenues are partially dependent on our ability to sell to new customer accounts. License revenues can also
be dependent on the number of transactions over $100,000 that we are able to close during the period.

Three Months Ended

March
31, Percent

March
31,

2004 Change 2003

New Customers 22 (48.8)% 43
Transactions greater than $100K 35 (2.8%) 36
Percent of Total Revenues
New Customers 11.7% 22.2%

     The decrease in the number of sales to new customer accounts in the three months ended March 31, 2004 as
compared to the three months ended March 31, 2003 is due to the sales related execution issues noted previously. We
consistently review our sales and marketing approach in order to improve our effectiveness in increasing the number
of new customer accounts acquired during the year.

     The number of transactions greater than $100,000 recorded in the three months ended March 31, 2004 is
comparable to the number of transactions recorded in the three months ended March 31, 2003. We continue to invest
in the solution selling training of our sales force, coordinated with other internal efforts, as we expect that this
business-focused approach to the sales process will result in an increase of the number of transactions greater than
$100,000. However, there can be no assurance that we will be successful in meeting this estimate
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     There were no material price increases for products during the first quarter of 2004 and inflation did not have a
significant impact on our revenues or income during the first quarter of 2004.

Service Revenues

     Concord�s service revenues consist of fees for maintenance, training and professional services.
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Three Months Ended

March 31, Percent March 31,
(In thousands) 2004 Change 2003

Service Revenues 13,495 20.4% 11,208
Percent of Total Revenues
Service Revenues 56.6% 46.5%
     The increase in service revenues in the three months ended March 31, 2004 as compared to the three months ended
March 31, 2003 was due to a significant increase in maintenance revenues, which are generated from new and
renewed maintenance contracts, and the maintenance generated by netViz. netViz contributed approximately
$0.4 million in service revenue in the three months ended March 31, 2004 while increased services revenues from new
and renewed maintenance contracts primarily comprised the balance of the increase in service revenues.

     Maintenance revenues represent fees earned by granting our customers rights to technical support, software product
upgrades and maintenance patches during the support period, which is usually one year. The majority of our license
customers purchase maintenance upon the initial licensing of our software. In addition, the majority of these
customers renew their maintenance agreements annually. An increase in the number of the Company�s customers and
the resulting demand for these services further helped drive the increase in service revenues in the three months ended
March 31, 2004 as compared to the three months ended March 31, 2003.

Direct and Indirect Revenues

     Concord markets its products in the United States primarily through a direct sales force. Internationally, Concord
markets primarily through indirect channels, which include channel partners and other resellers.

Three Months Ended

March 31, Percent March 31,
(in thousands) 2004 Change 2003

Direct $13,618 4.3% $13,063
Indirect 10,227 (7.5)% 11,054

Total Revenues $23,845 (1.1)% $24,117

Percent of Total Revenues
Direct 57.1% 54.2%
Indirect 42.9% 45.8%

     The decrease in indirect sales in the three months ended March 31, 2004 as compared to the three months ended
March 31, 2003 is primarily driven by decreased sales in Europe, specifically in the United Kingdom.

15
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International Revenues

     Concord has fourteen international subsidiaries and three international branch offices. Concord has customers in 63
countries.

Three Months Ended

March 31, Percent March 31,
(in thousands) 2004 Change 2003

United Kingdom $1,649 (58.7%) $ 3,995
Europe (excluding the U.K.) 4,543 (1.6%) 4,617
Rest of the World 3,311 (6.2%) 3,532

Total $9,503 (21.7%) $12,144

Percent of Total Revenues
United Kingdom 6.9% 16.6%
Europe (excluding the U.K.) 19.1% 19.1%
Rest of the World 13.9% 14.6%

     The decrease in international revenues in the three months ended March 31, 2004 as compared to the
corresponding prior year period is due, in part, to sales related execution issues as some of our international sales
teams did not meet their sales targets. The decrease of international revenues in the same period was also due to a
decrease in demand by UK-based service providers.

     Although international revenues decreased year over year, we expect revenue from international customers will be
40% to 50% of total revenues as we expect to commit additional time and development resources to customizing our
products and services for selected international markets. We believe that continued growth and profitability will
require further expansion of our sales, marketing and customer service functions in international markets. However,
there can be no assurance that we will be successful in meeting this estimate.

Segment Revenues

     Concord�s reportable segments are determined by customer type: managed service providers/telecommunications
carriers (�MSP/TC�) and enterprise.

Three Months Ended

March 31, Percent March 31,
(in thousands) 2004 Change 2003

Segment Revenues
MSP/TC $ 8,513 (46.7%) $15,983
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Enterprise 15,332 88.5% 8,134

Total Revenues $23,845 (1.1%) $24,117

Percent of Total Revenues
MSP/TC 35.7% 66.3%
Enterprise 64.3% 33.7%

     The increase in Enterprise revenues in the three months ended March 31, 2004 as compared to the three months
ended March 31, 2003 was due to an increase in demand for our products from new customers and repeat sales to
existing customers. Most of our license transactions greater than $100,000 in the three months ended March 31, 2004
were with Enterprise customers. The number of license revenue transactions greater than $100,000 can be
concentrated in a specific segment in a given quarter due to unpredictable buying patterns. This variability can lead to
the quarterly fluctuation in the relative percentage of revenues represented by Enterprise and MSP/TC customers.
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This concentration of transactions greater than $100,000 with Enterprise customers explains, in part, the decrease of
MSP/TC revenue.

     Although MSP/TC revenues decreased in the prior quarter, we expect that MSP/TC revenue will be 40% to 50% of
total revenues; however, there can be no assurance that we will be successful in meeting this estimate.

Revenues Recognized in Connection With Third Party Software

     Concord bundles third party software in some of its products when it determines that bundling such software is
cost-effective or increases the effectiveness of Concord�s products. In some instances, the Company has determined
that it can be cost prohibitive to develop such software applications, especially if such applications are already
available in the marketplace. In addition, bundling third party software allows Concord, in certain instances, to
accelerate the delivery of increased functionality within a short timeframe.

     Concord recognizes revenue on the sales of third party software on a gross basis, as it meets the following criteria
defined in EITF 99-19: it is the primary obligor in the arrangement as it is responsible for providing the final products,
which might include third party software, to its customers; it has latitude in establishing the price to be charged to its
customers for its products; it may modify the third party software in order to bundle it with its products � in many
instances, customers are not aware of the presence of third party software in the final products; it is involved in the
determination of final product specifications; thus, it must determine the nature, type, characteristics or specifications
of the final product(s) ordered by a customer; it assumes credit risk for the full amount billed to the customer,
including the amount billed for third party software; and it has discretion in supplier selection.

     Revenues generated by Concord products that included third party software were:

Three Months Ended

March 31, Percent March 31,
(in thousands) 2004 Change 2003

Revenues $2,759 14.2% $2,416
Percent of Total Revenues
Revenues 11.6% 10.0%

     The increase of revenues from third party software in the three months ended March 31, 2004 as compared to the
three months ended March 31, 2003 is mostly driven by increased sales of Concord products which included the
Oracle database software. In 2002, we integrated the Oracle database software into our product offering; this enabled
us to replace the Ingres database we used previously with the Oracle product and to offer one single database solution
to our customers.
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Cost of Revenues

     Cost of revenues includes cost of license revenues and cost of service revenues.

Three Months Ended

March 31, Percent March 31,
(in thousands) 2004 Change 2003

Cost of License Revenues $ 822 39.6% $ 589
Cost of Service Revenues 3,949 (2.3)% 4,042

Total Cost of Revenues $4,771 3.0% $4,631

Percent of Total Revenues
Cost of License Revenues 3.4% 2.4%
Cost of Service Revenues 16.6% 16.8%

Cost of License Revenues

     Cost of license revenues includes expenses associated with royalty fees, production, fulfillment of orders, product
documentation and amortization expense associated with the completed technology intangible asset. Royalty costs are
composed of third party software costs.

Three Months Ended

March
31, Percent March 31,

(in thousands) 2004 Change 2003

Cost of License Revenues $822 39.6% $ 589
Percent of Total Revenues
Cost of License Revenues 3.4% 2.4%

     The increase of cost of license revenues in the three months ended March 31, 2004 as compared to the
corresponding prior year period is driven by higher royalty costs, which are fees paid to third party software
companies, and amortization expense relating to the acquisition of netViz which was completed in July 2003. The
amortization expense relates to the completed technology intangible asset, which has an estimated useful life of
4 years. Royalty costs and amortization expense contributed approximately 39% and 45%, respectively, to the
increase in the cost of license revenues in the three months ended March 31, 2004 as compared to the three months
ended March 31, 2003.

Expenses Recognized in Connection With Third Party Software
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     Royalty costs are comprised of third party software costs. The Company bundles third party software in some of its
products when it determines that bundling such software is cost-effective or increases the effectiveness of Concord�s
products. Costs associated with revenues generated by Concord products that included third party software were:

Three Months Ended

March
31, Percent March 31,

(in thousands) 2004 Change 2003

Expenses $449 34.0% $ 335
Percent of Total Revenues
Expenses 1.9% 1.4%
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     The increase of costs in the three months ended March 31, 2004 as compared to the three months ended March 31,
2003 associated with third party software is mostly driven by the cost of distribution of the Oracle database and the
related maintenance costs. Third party maintenance charges are usually based on the number of sold units. As the
Company�s installed base has grown, the number of its products under maintenance, which includes third party
software, has also increased.

Cost of Service Revenues

     Cost of service revenues includes the personnel costs associated with providing customer support in connection
with maintenance, training and professional service contracts.

Three Months Ended

March 31, Percent March 31,
(in thousands) 2004 Change 2003

Cost of Service Revenues $3,949 (2.3)% $4,042
Percent of Total Revenues
Cost of Service Revenues 16.6% 16.8%

     The decrease of cost of service revenues in the three months ended March 31, 2004 as compared to the three
months ended March 31, 2003 is driven by lower utilization of outside services contracted to provide first line support
to our customers in the Asia-Pacific region following the opening, in early 2003, of our call center in Australia.

Gross Profit

     Total gross profit includes gross profit from license revenues and gross profit from service revenues.

Three Months Ended

March 31, Percent March 31,
(in thousands) 2004 Change 2003

Gross Profit $19,074 (2.1)% $19,486
Percent of Total Revenues
Gross Profit 80.0% 80.8%

     The decrease of gross profit in the three months ended March 31, 2004 as compared to the three months ended
March 31, 2003 as a percent of total revenues and absolute dollars is driven by the amortization expense associated
with the completed technology intangible asset. We expect to increase our gross profit in absolute dollars; however,
this will depend upon our revenue growth, among other factors. Accordingly, there can be no assurance that we will
be successful in increasing our gross profit on an absolute basis of total revenues.
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Research and Development Expenses

     Research and development expenses consist primarily of personnel costs associated with software development.

Three Months Ended

March 31, Percent March 31,
(in thousands) 2004 Change 2003

Research and Development $5,789 6.7% $5,427
Percent of Total Revenues
Research and Development 24.3% 22.5%

     The increase in research and development expenses in the three months ended March 31, 2004 as compared to the
three months ended March 31, 2003 is directly related to the acquisition of netViz, which has resulted in higher
headcount, additional rent and amortization expense of intangible assets. These increases have been offset by lower
depreciation expenses. Each factor contributed approximately 87%, 13%, 9% and (39%), respectively, to the variance.

     We intend to decrease, over time, our research and development expenses as a percentage of total revenues. Our
ability to decrease these expenses as a percentage of total revenues will depend upon our revenue growth, among other
factors. Accordingly, there can be no assurance that we will be successful in decreasing our research and development
expenses as a percentage of total revenues.

Sales and Marketing Expenses

     Sales and marketing expenses consist primarily of salaries, commissions to sales personnel and agents, travel,
tradeshow participation, public relations, advertising and other promotional expenses.

Three Months Ended

March 31, Percent March 31,
(in thousands) 2004 Change 2003

Sales and Marketing $11,516 1.3% $11,365
Percent of Total Revenues
Sales and Marketing 48.3% 47.1%

     The slight increase in sales and marketing expenses in the three months ended March 31, 2004 as compared to the
three months ended March 31, 2003 is attributable to the acquisition of netViz, which increased these costs.

     We expect, over time, to decrease these expenses as a percentage of total revenues; however, this will ultimately
depend upon our revenue growth, among other factors. Accordingly, there can be no assurance that we will be
successful in decreasing our sales and marketing expenses as a percentage of total revenues.

General and Administrative Expenses
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     General and administrative expenses consist primarily of salaries for financial, accounting, legal, investor relations,
human resources, administrative and management personnel.

Three Months Ended

March 31, Percent March 31,
(in thousands) 2004 Change 2003

General and Administrative $2,643 17.7% $2,245
Percent of Total Revenues
General and Administrative 11.1% 9.3%
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     The increase in general and administrative in the three months ended March 31, 2004 as compared to the three
months ended March 31, 2003 was primarily attributed to increased headcount, higher legal expenses related to patent
filings and the opening and maintenance of international subsidiaries and increased bad debt expense resulting from a
deterioration in our aging. These increases were offset by lower bonus expenses. Each factor contributed
approximately 53%, 33%, 38% and (44%), respectively, to the variance.

     We expect, over time, to decrease these expenses as a percentage of total revenues; however, this will ultimately
depend upon our revenue growth, among other factors. Accordingly, there can be no assurance that we will be
successful in decreasing our expenses as a percentage of total revenues.

Stock-based Compensation

     Stock-based compensation relates to the issuance of stock options with exercise prices below the deemed fair value
of the common stock at the date of grant. Deferred stock-based compensation resulted solely from the issuance of
stock options to employees of FirstSense Software Inc. (�FirstSense�) in connection with the Company�s acquisition of
FirstSense on February 4, 2000 and is amortized through charges to operations over the vesting period of the options,
which is generally four years.

Three Months Ended

March
31, Percent March 31,

(in thousands) 2004 Change 2003

Stock-based Compensation $ � (100.0)% $ 20
Percent of Total Revenues
Stock-based Compensation �% 0.1%

     Deferred stock compensation charges were fully expensed as of December 31, 2003 and therefore there were no
compensation expense charges relating to FirstSense acquisition in the three months ended March 31, 2004.

Other Income, Net

     Other income, net consists primarily of interest income, interest expense, foreign currency exchange gains
(losses) and miscellaneous foreign taxes.

Three Months Ended

March 31, Percent March 31,
(in thousands) 2004 Change 2003

Interest Income $1,089 51.9% $ 717
Interest Expense (823) 100.0% �
Other Expense (169) (24.6)% (224)

Total Other Income, net $ 97 (80.3)% $ 493
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Total Other Income, net 0.5% 2.0%

     The $0.4 million increase in interest income in the three months ended March 31, 2004 as compared to the three
months ended March 31, 2003 is mainly attributable to the higher balance of marketable securities as a result of the
approximately $83 million in proceeds from the issuance of the Company�s 3.0% Senior Convertible Notes due 2023
(the �Notes�). We expect that the yield on our portfolio will decrease as higher yield securities are reinvested, at
maturity, at a lower interest rate assuming that interest rates stay at their current levels.

     Interest expense includes interest paid on the Notes and amortization of the issuance costs which primarily consist
of investment banker fees, legal and other professional fees. Interest expense was $0.6 million while
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     amortization expense was $0.2 million. Issuance costs are being amortized over a five-year period to the first date
holders of the Notes may require the Company to repurchase the outstanding Notes.

     The decrease in other expenses in the three months ended March 31, 2004 as compared to the three months ended
March 31, 2003 is due to smaller foreign currency transaction and translation losses attributable to the US dollar
remaining flat or slightly weaker against certain foreign currencies offset by the US dollar strengthening against the
Euro.

(Benefit from) Provision for Income Taxes

The provision for income taxes relates to federal, state and foreign taxes.

Three Months Ended

March
31, Percent

March
31,

(in thousands) 2004 Change 2003

(Benefit from) provision for Income Taxes $(295) (443.0)% $ 86
Percent of Total Revenues
(Benefit from) provision for Income Taxes (1.2%) 0.4%

     Our effective tax rate was 38% on a pre-tax loss of $0.8 million in the three months ended March 31, 2004
compared to 9% on a pre-tax profit of $0.9 million in the three months ended March 31, 2003. The difference between
the statutory federal income tax rate benefit of 35% and the effective tax rate benefit of 38% in the three months ended
March 31, 2004 and 9% tax rate provision in the three months ended March 31, 2003 is due primarily to prior year
taxes relating to foreign taxes only whereas current year includes all jurisdictions due to the release of our valuation
allowance in the fourth quarter of 2003.
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Liquidity and Capital Resources

March 31, Percent December 31,
(in thousands) 2004 Change 2003

Working Capital $151,308 1.3% $149,433
Cash, cash equivalents and marketable securities (net of restricted
cash) $164,314 1.5% $161,891

Three Months Ended

March 31, Percent
March

31,
(in thousands) 2004 Change 2003

Net cash provided by operating activities $ 1,576 (58.4%) $ 3,789
Net cash used in investing activities $(40,547) (1425.0%) $ 2,659
Net cash provided by financing activities $ 597 1430.8% $ 39

Working Capital

     The increase in working capital was primarily attributable to an increase in cash, cash equivalents and marketable
securities due to income from continuing operations.

Cash, cash equivalents and marketable securities (net of restricted cash)

     Cash and cash equivalents consist of highly liquid investments in time deposits held at major banks, commercial
paper, United States government agency discount notes, money market mutual funds and other money market
securities with original maturities of 90 days or less. Marketable securities include similar highly liquid investments.
The increase in cash, cash equivalents and marketable securities in the three months ended March 31, 2004 was
primarily due to $1.6 million in cash from operating activities.

Cash provided by operating activities

     Net cash provided by operating activities was $1.6 million for the three months ended March 31, 2004 and
$3.8 million for the three months ended March 31, 2003. Accounts receivable as of March 31, 2004 as compared to
December 31, 2003 decreased $2.6 million primarily due to lower revenue. Average daily sales outstanding (�DSO�) for
the quarter increased to 74 days at March 31, 2004 compared to 72 days at December 31, 2003. DSO is calculated by
dividing the period end accounts receivable by the quarterly revenue. DSO measures both the age, in terms of days, of
our accounts receivable and the average time it takes to turn the receivable into cash. There are a number of factors
affecting DSO, including our payment terms, collection ability and the timing of sales made during a quarter. Deferred
revenue as of March 31, 2004 as compared to December  31, 2003 increased by $3.0 million, mainly due to an
increase in new and renewed maintenance contracts to our larger customer base.

Cash used for investing activities

     Investing activities have consisted of the investments in marketable securities, acquisition of property and
equipment, most notably computer and networking equipment to support the corporate infrastructure, and business
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acquisitions. The Company manages its market risk on its investment securities by selecting investment grade
securities with the highest credit ratings and relatively short duration that trade in highly liquid markets. The negative
cash flow from investing activities in the first three months of fiscal 2004 primarily relates to an increase in the
purchase of marketable securities from the proceeds of the Notes.

Cash provided by financing activities
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     Net cash provided by financing activities consisted of the issuance of common stock from the exercise of stock
options.

Contractual Obligations

     The following is a summary of our contractual obligations as of March 31, 2004:

Year Ending December 31,

(in thousands) 2004 2005 2006 2007 2008 Total

Facility and certain equipment leases $3,212 $3,658 $2,176 $ 785 $ 153 $ 9,984
Minimum royalties payments 200 � � � � 200
Technology purchase 100 � � � � 100
Convertible notes � � � � 86,250 86,250
Interest payments on the Convertible
Notes 2,588 2,588 2,588 2,588 2,588 12,940

Total commitments $6,100 $6,246 $4,764 $3,373 $88,991 $109,474

     The Company leases its facilities and certain equipment under operating lease agreements extending through
October 2008. The Company�s remaining lease commitments for all leased facilities and equipment with an initial or
remaining term of at least one-year total $10.0 million.

     The Company has entered into several software license agreements that provide the Company with exclusive
worldwide licenses to distribute or utilize certain patented computer software. The Company bundles third-party
software in some of its products when it determines that bundling such software is cost-effective or increases the
effectiveness of Concord�s products. The minimum royalties payment is $0.2 million.

     The Company has agreed to license additional technology from Tavve, which technology will be delivered in the
first half of 2004. The value of this additional purchase is $0.1 million. No additional purchases from Tavve are
contemplated at this time.

     On December 8, 2003, the Company raised $82.7 million, net of fees and commissions, following the issuance of
convertibles senior notes with a principal of $86.25 million. The convertible senior notes mature in 2023 and bear
interest of 3.0%, payable semi-annually in June and December of each year. Concord intends to use the net proceeds
of the offering for working capital, general corporate purposes and potentially for future acquisitions of
complementary businesses and technologies. Holders of the convertible senior notes may elect to convert some or all
of the outstanding convertible senior notes upon certain events, including a change in control or if during a conversion
period, the closing price of our stock exceeds $32.24, which is 120% of the conversion price ($26.87) for 20 trading
days in a period of 30 trading days, which starts on the first business day of a quarter. If the threshold is met, then
holders may convert their convertible senior notes into our common stock at any time during the succeeding 90 days,
beginning on the 30th trading day of the quarter. We may redeem some or all of the convertible senior notes at any
time on or after December 15, 2008. Holders have the right to require the Company to purchase all or a portion of
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their notes for cash on December 15, 2008, December 15, 2013 and December 15, 2018.

     As of March 31, 2004, the Company�s stock had not exceeded 120% of the conversion price on any trading day
since December 8, 2003 and no other events had occurred which would make the convertible senior notes convertible.
Holders may convert the notes into shares of our common stock at an initial conversion rate of 37.2148 shares of
common stock per $1,000 principal amount of notes (representing a conversion price of approximately $26.87 per
share which converts into 3,209,776 shares of common stock), subject to adjustment. We may redeem some or all of
the convertible senior notes on or after December 15, 2008.

     As of March 31, 2004, the Company had available for U.S. federal income tax purposes net operating loss
carryforwards of approximately $17.3 million, which expire at various dates through 2021. In addition, as of
March 31, 2004, the Company had U.S. federal research and development tax credit carryforwards of approximately
$3.0 million, which expire at various dates through 2023. Under current tax law, the utilization of net operating loss
and
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research and development tax credit carryforwards may be subject to annual limitations in the event of certain changes
in ownership.

     As required by SFAS No. 109, management of the Company has evaluated the positive and negative evidence
bearing upon the realizability of the Company�s deferred tax assets. The Company has reserved for its deferred tax
assets by recording a valuation allowance. The resulting net deferred tax asset of $9.6 million as of March 31, 2004 is
based on the Company�s estimate of future taxable income it expects to generate. The reversal of the deferred tax assets
valuation allowance is based upon management�s expectation that the Company will generate sufficient taxable income
in future periods to allow it to realize its deferred tax assets resulting from the tax benefits associated with its net
operating loss carryforwards and its research and development tax credit carryforwards, as well as certain other tax
benefits related to book and tax income timing. In the event that actual results differ from these estimates or the
Company adjusts these estimates in future periods, the Company may need to establish an additional valuation
allowance. Establishing new or additional valuation allowances could materially adversely impact the Company�s
financial position and results of operations.

     As of March 31, 2004, the Company has recorded a deferred tax asset of approximately $4.5 million reflecting the
benefit of deductions from the exercise of stock options. The Company realized approximately $2.7 million of this
benefit as a credit to additional paid in capital during 2003. The remaining valuation allowance of $1.8 million relates
to stock option deductions and will be credited to additional paid-in capital when released. If we continue to be
sufficiently profitable in 2004, the reserve will be released in 2004.

     As of March 31, 2004, our principal sources of liquidity included cash, cash equivalents and marketable securities
and we believe that our current cash, cash equivalents, marketable securities and cash provided by future operations
will be sufficient to meet our working capital, anticipated capital expenditures, contractual obligations and investment
needs for at least the next 12 months. Although operating activities may provide cash in certain periods, to the extent
the Company experiences growth in the future, our operating and investing activities may require additional cash.
Consequently, any such future growth may require the Company to obtain additional equity or debt financing.
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FACTORS THAT COULD AFFECT FUTURE RESULTS

References in these risk factors to �we,� �our,� the �Company,� �Concord,� and �us� refer to Concord
Communications, Inc., a Massachusetts corporation. Any investment in our common stock involves a high degree of
risk. If any of the following risks actually occur, our business, results of operations and financial condition would
likely suffer.

     This Quarterly Report includes or incorporates by reference �forward-looking statements� within the meaning of
Section 27A of the Securities Act of 1933, as amended (the �Securities Act�), and Section 21E of the Securities
Exchange Act of 1934 (the �Exchange Act�). For example, statements regarding our financial position, business strategy
and other plans and objectives for future operations, and assumptions and predictions about future product demand,
supply, manufacturing, costs, marketing and pricing factors are all forward-looking statements. We make such
forward-looking statements under the provisions of the �safe harbor� section of the Private Securities Litigation Reform
Act of 1995. When we use words such as �intend,� �anticipate,� �believe,� �estimate,� �plan,� �will� or �expect,� and other terms of
like import, we are making forward-looking statements. We believe that the assumptions and expectations reflected in
such forward-looking statements are reasonable, based on information available to us on the date hereof, but we
cannot assure you that these assumptions and expectations will prove to have been correct or that we will take any
action that we may presently be planning. We have disclosed certain important factors that could cause our actual
future results to differ materially from our current expectations, including:

�variations in our quarterly operating results;

�integration of acquired products and technologies;

�announcements of technological innovations or new products by us or our competitors;

�introduction of new products or new pricing policies by us or our competitors;

�announcements by us or our competitors of significant customer orders;

�acquisitions or strategic alliances by us or others in our industry;

�changes in global economic and political conditions;

�decreases in the purchases of services by our customers;

�relationships with strategic partners and other evolving distribution channels;

�the hiring or departure of key personnel;

�our failure to continue to expand into international markets;

�failure to obtain or protect our intellectual property rights;

�changes in the software industry cycle;

�changes in the market for our products and services;

�changes in market valuations of companies within the software industry;
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�changes in estimates of our performance or recommendations by financial analysts; and

�the other risks and uncertainties described under �Factors That Could Affect Future Results.�
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     You should understand that forward-looking statements made in connection with this report are necessarily
qualified by these factors. We are not undertaking to publicly update or revise any forward-looking statement if we
obtain new information or upon the occurrence of future events or otherwise.

Our future operating results are uncertain.

     Our product functionality has expanded to include business service management features to penetrate the networks,
systems and application performance markets. We have a limited operating history in these expanded markets upon
which we can evaluate our business. These markets are highly competitive and rapidly evolving. Additionally, many
of our competitors in these markets have longer operating histories and greater resources. Our limited operating
history, intense competition in the market, and an uncertain economic climate make the accurate prediction of future
results of operations difficult or impossible.

     In addition to sales of our eHealth® Suite, we will continue to sell netViz® products, which enable customers to
visualize business processes and map relationships within the supporting technology infrastructure through
data-driven icons. We have a limited operating history in this market making the accurate prediction of future results
of operations difficult or impossible.

Failure to successfully integrate acquisitions may adversely impact our business.

     In July 2003, we completed the acquisition of netViz, a developer of software that enables customers to visualize
business processes and allows them to map relationships within the supporting technology infrastructure through
data-driven icons. The acquisition of netViz provides us the opportunity to integrate the netViz® products and our
existing products and to continue to market and sell the netViz® products as a distinct product set. Additionally, we
must integrate the netViz personnel, manage operations and personnel in multiple locations, and retain netViz
customers. Our efforts to integrate netViz may not be successful, which could adversely impact our business. Future
acquisition targets will likely present integration challenges similar to the challenges encountered in connection with
the acquisition of netViz. The netViz acquisition and future acquisitions, if any, may adversely impact our business
through:

�failure to successfully integrate the acquired products;

�failure to successfully integrate personnel and management structures;

�failure to retain key customers;

�failure to retain key employees;

�failure to effectively control costs associated with the integration (including research and development costs);

�failure to meet expected timelines for product development and commercialization; and

�exposure to liabilities of the acquired company that were not known or accurately evaluated by us prior to
consummating the acquisition.

     Even if our acquisitions are fully and successfully integrated, we may not fully realize all of the expected benefits
of such acquisitions, including the expected financial results or the expected benefits to our product line.

Failure to successfully incorporate new technologies may adversely impact our business.
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     During the third fiscal quarter of 2003, we completed the acquisition of netViz and entered into a license
agreement with Tavve to acquire Tavve�s technology relating to root cause analysis and discovery of layers 2 and 3 of
the network topology. We plan to integrate the netViz technology, the eHealth®Suite technology, and the Tavve
technology to enable customers to employ data-driven icons to visualize and take action on the critical relationships
between business processes, application services, and network and system infrastructures.
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     During the fourth fiscal quarter of 2003, we launched an enhanced VoIP solution, which is designed to enable
customers to manage the voice traffic carried on their IP network. During the first fiscal quarter of 2004, we extended
our support for mobile wireless offerings.

     While we believe the incorporation of these technologies into our products will increase our products and services
revenue, the markets for these integrated products are at an early stage of development and are evolving, thereby
making it difficult to assess:

�the size of the markets;

�the competitive landscape;

�the appropriate features and prices for products to address the markets;

�the optimal distribution and marketing strategy; and

�the markets that will develop and the impact of large competitors within the markets.
We cannot ensure that our revenues will grow or that we will continue to be profitable.

     We have expended considerable resources to the research and development of new technologies and new or
improved product features that have enabled us to retain existing customers and penetrate new markets both in the
United States and internationally. We cannot ensure that we can generate revenue growth on a quarterly or annual
basis, or that we can achieve or sustain any revenue growth in the future.

     In an effort to achieve profitability and adequately fund research and development, we continue to work to reduce
or maintain our operating expenses as a percentage of total revenues while maintaining necessary funding for
company operations. However, competition in the marketplace may require us to increase our operating expenses in
the future in order to:

�fund higher levels of research and development;

�increase our sales and marketing efforts;
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