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If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ~
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Proposed maximum

Amount Proposed maximum Amount of
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to be
securities to be registered registered (1) per share Price (2) fee
Common Stock, par value $0.001 per share 19,800,000 N/A $33,569,782 $2,716.00
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Registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act or until this registration statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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Pumatech, Inc.
2550 North First Street, Suite 500

San Jose, California 95131

, 2003

To the stockholders of Pumatech, Inc.:

You are cordially invited to attend the annual meeting of stockholders of Pumatech, Inc. which will be held on , December , 2003 at
9:00 a.m. local time, at the executive offices of Pumatech, 2550 North First Street, Suite 500, San Jose, California 95131.

The matters expected to be acted upon at the meeting, including a proposed merger that will cause Synchrologic, Inc. to become a wholly owned
subsidiary of Pumatech, are described in the attached notice of annual meeting of stockholders and the accompanying joint proxy
statement/prospectus.

We are proposing the merger because we believe that combining the people, products, expertise, distribution capabilities, financial assets and
customer bases of the two companies will allow us to offer a more comprehensive suite of synchronization and systems management solutions to
the enterprise, consumer and technology-licensing markets.

After careful consideration, the Pumatech board of directors has unanimously approved the merger with Synchrologic and has
determined that the issuance of shares of Pumatech common stock in connection with the merger is in the best interests of Pumatech
and its stockholders. The Pumatech board of directors has approved this issuance of shares of Pumatech common stock and
recommends that you approve the issuance, as well as the other matters to be voted upon at the meeting.

Your vote is very important. Whether or not you plan to attend the meeting, please take the time to vote by completing and mailing the
enclosed proxy card to us in the enclosed postage-paid envelope. If you sign, date and mail your proxy card without indicating how you want to
vote, your proxy will be counted as a vote in favor of the proposals submitted at the meeting. Returning the proxy card does not deprive you of
your right to attend the meeting and to vote your shares in person.

We appreciate your cooperation in considering and acting on the matters presented.
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Sincerely,

‘Woodson Hobbs

President and Chief Executive Officer

See the _Risk Factors section beginning on page 24 of the joint proxy statement/prospectus for a discussion of the issues that should be
considered by stockholders with respect to the merger.

Neither the Securities and Exchange Commission nor any state securities regulator has approved the Pumatech common stock to be
issued in the merger or determined if this joint proxy statement/prospectus is accurate or adequate. Any representation to the contrary
is a criminal offense.

This joint proxy statement/prospectus is dated , 2003, and was first mailed to Pumatech stockholders on or about , 2003.

Index to Financial Statements 4



Edgar Filing: PUMATECH INC - Form S-4

Table of Conten

Index to Financial men

Pumatech, Inc.

2550 North First Street, Suite 500

San Jose, California 95131

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held On December , 2003

To the stockholders of Pumatech, Inc.:

The annual meeting of stockholders of Pumatech, Inc. will be held on , December , 2003 at 9:00 a.m., local time, at the executive
offices of Pumatech, 2550 North First Street, Suite 500, San Jose, California 95131 for the following purposes:

1. To consider and vote upon the issuance of shares of Pumatech common stock in the merger of Homerun Acquisition Corporation, a
wholly owned subsidiary of Pumatech, with and into Synchrologic, Inc., resulting in Synchrologic becoming a wholly owned
subsidiary of Pumatech. The merger agreement relating to the proposed merger is included as Annex A to the attached joint proxy
statement/prospectus. In the merger, Pumatech will issue a maximum of 19,800,000 shares, and a minimum of 16,200,000 shares, of
its common stock for all of the issued and outstanding shares of Synchrologic capital stock and each outstanding option to purchase
shares of Synchrologic capital stock assumed by Pumatech and converted into an option to purchase shares of Pumatech common
stock.

2. To consider and vote upon an amendment to Pumatech s certificate of incorporation to increase the number of authorized shares of
common stock by 80,000,000 from 80,000,000 shares to 160,000,000 shares.

3. To elect four members of the Pumatech board of directors to hold office until the 2004 annual meeting of stockholders and until their
respective successors are elected and qualified.

4.  To ratify the appointment of PricewaterhouseCoopers LLP as Pumatech s independent accountants for the fiscal year ending July 31,
2004.

5. To transact any other business that may properly come before the Pumatech annual meeting or any adjournment or postponement of
the meeting.
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Each of the foregoing items of business is more fully described in the attached joint proxy statement/prospectus, which we urge you to read
carefully. The merger is discussed in the sections entitled The Merger and The Merger Agreement. Information about the other proposals is
given in the section entitled Additional Matters Being Submitted to a Vote of Pumatech Stockholders Only.

Holders of record of Pumatech common stock at the close of business on , 2003, our record date, are entitled to notice of, and to vote at,
the Pumatech annual meeting and any adjournment or postponement thereof. The merger cannot be completed unless the holders of a majority of
the total voting power of the shares of Pumatech represented in person or by proxy at the meeting that are entitled to vote approve the issuance
of Pumatech common stock in connection with the merger. The vote required for each of the other proposals is set forth in the section of the
joint proxy statement/prospectus entitled Pumatech Annual Stockholders Meeting.

All stockholders of Pumatech are invited to attend the meeting in person. However, to ensure your representation at the meeting, you are urged
to complete, sign and return the enclosed proxy card as promptly as possible in the enclosed postage-paid envelope. You may revoke your proxy
at any time before it is voted at the annual meeting in the manner described in the section of the joint proxy statement/prospectus entitled
Pumatech Annual Stockholders Meeting How to Vote the Proxy. Any executed but unmarked proxy cards we receive will be voted in favor of
the items of business listed above.

By Order of the Board of Directors,

‘Woodson Hobbs

President and Chief Executive Officer

San Jose, California

, 2003
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Synchrologic, Inc.

200 North Point Center East, Suite 600

Alpharetta, Georgia 30022

, 2003

To the shareholders of Synchrologic, Inc.:

We cordially invite you to attend the special meeting of shareholders of Synchrologic, Inc. to be held on , December , 2003 at
[a.m./p.m.] local time, at the executive offices of Synchrologic, 200 North Point Center East, Suite 600, Alpharetta, Georgia 30022.

Synchrologic s board of directors has unanimously approved a merger which will result in the acquisition of Synchrologic by Pumatech, Inc., a
publicly-traded company headquartered in San Jose, California.

In the merger, each share of Synchrologic capital stock will be exchanged for the number of shares of Pumatech common stock equal to the
applicable exchange ratio set forth in the merger agreement, unless you exercise dissenters rights under Georgia law.

Pumatech s common stock is traded on The Nasdaq National Market under the symbol PUMA, and on , 2003, Pumatech common stock
closedat$ per share.

Your vote is very important. The merger cannot be completed unless:

the holders of a majority of Synchrologic s capital stock approve the merger agreement;

the holders of a majority of Synchrologic s preferred stock approve the merger agreement; and

the holders of a majority of Synchrologic s Series D convertible preferred stock approve the merger agreement.
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Moreover, the merger cannot be completed unless the foregoing shareholders also approve an amendment to the Synchrologic articles of
incorporation to conform the provisions in the articles of incorporation relating to the distribution of Pumatech common stock among the various
classes and series of Synchrologic capital stock to the allocations for such classes and series set forth in the merger agreement. Only
shareholders who hold shares of Synchrologic capital stock at the close of business on , 2003, our record date, will be entitled to vote at
the special meeting.

After careful consideration, the Synchrologic board of directors has unanimously determined the merger with Pumatech to be in your
best interests. The Synchrologic board of directors has approved the merger and the related amendment to Synchrologic s articles of
incorporation and recommends that you approve the merger, as well as the amendment to Synchrologic s articles of incorporation.

The accompanying joint proxy statement/prospectus provides you with detailed information concerning Pumatech, Synchrologic and the merger.
Please give all of the information contained in the joint proxy statement/prospectus your careful consideration. In particular, you should
carefully consider the discussion in the section entitled _Risk Factors beginning on page 24.

Whether or not you plan to attend the special meeting, please take the time to vote by completing and mailing the enclosed proxy card to us in
the enclosed postage-paid envelope. If you sign, date and mail your proxy card without indicating how you want to vote, your proxy will be
counted as a vote in favor of the proposals submitted at the special meeting. Returning the proxy card does not deprive you of your right to
attend the special meeting and to vote your shares in person.

We appreciate your cooperation in considering and acting on the matters presented.

Sincerely,

Said Mohammadioun

Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities regulator has approved the Pumatech common stock to be
issued in the merger or determined if this joint proxy statement/prospectus is accurate or adequate. Any representation to the contrary
is a criminal offense.

This joint proxy statement/prospectus is dated , 2003, and was first mailed to Synchrologic shareholders on or about , 2003.
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Synchrologic, Inc.
200 North Point Center East, Suite 600

Alpharetta, Georgia 30022

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To Be Held On , 2003

To the shareholders of Synchrologic, Inc.:

The special meeting of shareholders of Synchrologic, Inc. will be held on , December , 2003 at [a.m./p.m.], local time, at the
executive offices of Synchrologic, 200 North Point Center East, Suite 600, Alpharetta, Georgia 30022 for the following purposes:

1. To consider and vote upon the proposed merger of Homerun Acquisition Corporation, a wholly owned subsidiary of Pumatech, with
and into Synchrologic, resulting in Synchrologic becoming a wholly owned subsidiary of Pumatech. The merger agreement relating
to the proposed merger is included as Annex A to the attached joint proxy statement/prospectus. In the merger, Pumatech will issue a
maximum of 19,800,000 shares, and a minimum of 16,200,000 shares, of its common stock for all of the issued and outstanding
shares of Synchrologic capital stock and each outstanding option to purchase shares of Synchrologic capital stock assumed by
Pumatech and converted into an option to purchase shares of Pumatech common stock.

2. To consider and vote upon an amendment to Synchrologic s articles of incorporation to conform the provisions in the articles of
incorporation relating to the distribution of Pumatech common stock among the various classes and series of Synchrologic capital
stock to the allocations for such classes and series set forth in the merger agreement.

3. To transact any other business that may properly come before the Synchrologic special meeting or any adjournment or postponement
of the special meeting.

Each of the foregoing items of business is more fully described in the attached joint proxy statement/prospectus, which we urge you to read
carefully. The merger is discussed in the sections entitled The Merger and The Merger Agreement. Information about the other proposal is given
in the section entitled Additional Matters Being Submitted to a Vote of Synchrologic Shareholders Only.

Holders of record of Synchrologic capital stock at the close of business on , 2003, our record date, are entitled to notice of, and to vote at,
the Synchrologic special meeting and any adjournment or postponement thereof.
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The merger cannot be completed unless:

the holders of a majority of Synchrologic s capital stock approve the merger agreement;

the holders of a majority of Synchrologic s preferred stock approve the merger agreement; and

the holders of a majority of Synchrologic s Series D convertible preferred stock approve the merger agreement.

Moreover, the merger cannot be completed unless the foregoing shareholders also approve an amendment to the Synchrologic articles of
incorporation to conform the provisions in the articles of incorporation relating to the distribution of Pumatech common stock among the various
classes and series of Synchrologic capital stock to the allocations for such classes and series set forth in the merger agreement.

All shareholders of Synchrologic are invited to attend the special meeting in person. However, to ensure your representation at the special
meeting, you are urged to complete, sign and return the enclosed proxy card as promptly as possible in the enclosed postage-paid envelope. You
may revoke your proxy at any time before it is voted at the special meeting in the manner described in the section of the joint proxy
statement/prospectus entitled Synchrologic Special Shareholders Meeting Voting of Proxies. Any executed but unmarked proxy cards we
receive will be voted in favor of the items of business listed above.

By Order of the Board of Directors,

Said Mohammadioun

Chief Executive Officer

Atlanta, Georgia

, 2003
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This joint proxy statement/prospectus incorporates by reference important business and financial information that is not presented in or delivered
with this joint proxy statement/prospectus. You should rely only on the information contained in this joint proxy statement/prospectus or to
which you have been referred. Neither Pumatech nor Synchrologic has authorized anyone to provide you with information that is different.

The Securities and Exchange Commission allows Pumatech to incorporate by reference information into this joint proxy statement/prospectus,
which means important information may be disclosed to you by referring you to another document filed separately with the Securities and
Exchange Commission. The information of Pumatech incorporated by reference is deemed to be part of this joint proxy statement/prospectus,
except for information superseded by information in (or incorporated by reference in) this joint proxy statement/prospectus. The following
documents, which have been previously filed by Pumatech with the Securities and Exchange Commission, are incorporated by reference into

this joint proxy statement/prospectus:

1.  Pumatech s Annual Report on Form 10-K for the fiscal year ended July 31, 2003 filed October 21, 2003 (File No. 000-21709);

2. Pumatech s Quarterly Reports on Form 10-Q for the fiscal quarter ended October 31, 2002 filed December 16, 2002, for the fiscal
quarter ended January 31, 2003 filed March 5, 2003, and for the fiscal quarter ended April 30, 2003 filed June 13, 2003 (File No.
000-21709);

3. Pumatech s Current Reports on Form 8-K filed August 6, 2003 and October 2, 2003, and Pumatech s Current Report on Form 8-K/A
filed September 9, 2003 (amending the Form 8-K filed April 11, 2003) (File No. 000-21709);

4.  Pumatech s 425 reports filed September 15, 2003 pursuant to Rule 14a-12;

5. The description of Pumatech common stock set forth in the Registration Statement on Form 8-A filed November 8, 1996, including
any amendments or reports filed for the purpose of updating such description; and

6. The description of Pumatech Preferred Stock Purchase Rights set forth in the Registration Statement on Form 8-A filed January 15,
2003, including any amendments or reports filed for the purpose of updating such description.

All documents filed by Pumatech under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act after the date of this joint proxy
statement/prospectus and before the date of the special meeting of Synchrologic shareholders are incorporated by reference into and deemed to
be a part of this joint proxy statement/prospectus from the date of filing of those documents.

Any statement contained in a document incorporated or deemed to be incorporated in this joint proxy statement/prospectus by reference will be
deemed to be modified or superseded for purposes of this joint proxy statement/prospectus to the extent that a statement contained in this joint
proxy statement/prospectus or any other subsequently filed document that is deemed to be incorporated in this joint proxy statement/prospectus
by reference modifies or supersedes the statement. Any statement so modified or superseded will not be deemed, except as so modified or
superseded, to constitute a part of this joint proxy statement/prospectus.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

Q: Why are we proposing the merger?

A:  We are proposing the merger because we believe that combining the people, products, expertise, distribution capabilities, financial
assets and customer bases of the two companies will allow us to offer a more comprehensive suite of synchronization and systems
management solutions to the enterprise, consumer and technology licensing markets. Synchrologic has strong, server-based
enterprise solutions that Pumatech expects will provide key components of the synchronization offerings of the combined
company. In particular, Pumatech intends to maintain and enhance Synchrologic s Mobile Suite platform, which provides
server-based email and PIM (personal information management) synchronization, custom data synchronization, file
synchronization, and systems management capabilities and is expected to form the cornerstone of the combined company s
server-based enterprise synchronization and systems management offerings.

Q: What will happen in the merger?

A: Pumatech and Synchrologic have entered into a merger agreement that sets forth the terms and conditions of Pumatech s proposed
acquisition of Synchrologic. In the merger, Synchrologic and Homerun Acquisition Corporation, a wholly owned subsidiary of Pumatech,
will merge and the surviving corporation will become a wholly owned subsidiary of Pumatech. Following the merger, former Synchrologic
shareholders and option holders will become stockholders and option holders of Pumatech, and will hold approximately 24% to 28% of the
outstanding capital stock of Pumatech, based on the capitalization of Synchrologic and Pumatech as of October 20, 2003.

For a more complete description of the merger, see the section entitled The Merger beginning on page 56.

Q: What will Synchrologic shareholders receive in the merger?

A:  If the merger is completed, each share of Synchrologic capital stock will be converted into the right to receive the number of shares of
Pumatech common stock corresponding to the exchange ratio applicable to the class and series of Synchrologic capital stock being
converted.

The total consideration shares, representing the total number of shares of Pumatech common stock to be issued in the merger, will be determined
by dividing $60,000,000 by the average closing price, which is the average of the closing sales prices for one share of Pumatech common stock
as reported on The Nasdaq National Market for the thirty consecutive trading days ending on the last complete trading day immediately
preceding the closing date of the merger (which amount is subject to adjustment based on the transaction expenses incurred by Synchrologic in
connection with the merger), provided that the number of shares of Pumatech common stock comprising the total consideration shares will not
exceed 19,800,000 or be fewer than 16,200,000 (in each case subject to adjustment based on the transaction expenses incurred by Synchrologic
in connection with the merger).

Each class and series of outstanding Synchrologic capital stock will be allocated the following number of shares expressed as a percentage of the
total consideration shares:
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Class/Series of Synchrologic Capital Stock

Common Stock (including options to purchase common stock)
Series A Preferred Stock
Series B Preferred Stock
Series C Preferred Stock
Series D Preferred Stock

Index to Financial Statements

Percentage of

Total Consideration Shares

25.348%

4.173%
11.647%
10.833%
47.999%
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The exchange ratio for each class and series of outstanding Synchrologic capital stock will be determined by dividing the number of shares of
Pumatech common stock allocable to that class or series by the total number of shares of that class or series outstanding immediately prior to the
effective time of the merger (including, in the case of the common stock exchange ratio, the number of shares of Synchrologic common stock
subject to outstanding Synchrologic options assumed by Pumatech in the merger).

Q: Do the boards of directors of Pumatech and Synchrologic recommend voting in favor of the merger?

A:  Yes. After careful consideration, the Synchrologic board of directors unanimously recommends that the Synchrologic shareholders vote in
favor of the approval and adoption of the merger agreement and the merger, and the related amendment of Synchrologic s articles of
incorporation. Likewise, after careful consideration, the Pumatech board of directors unanimously recommends that the Pumatech
stockholders vote in favor of the issuance of Pumatech common stock in connection with the merger and the other proposals presented to
the Pumatech stockholders for approval at the annual meeting.

For a more complete description of the recommendations of the boards of directors of both companies, see the sections entitled The Merger
Pumatech s Reasons for the Merger; Recommendation of Pumatech s Board of Directors on page 58, Additional Matters Being Submitted to a
Vote of Pumatech Stockholders Only on page 134, The Merger Synchrologic s Reasons for the Merger; Recommendation of Synchrologic s
Board of Directors on page 58, and Additional Matters Being Submitted to a Vote of Synchrologic Shareholders Only.

Q: Are there risks I should consider in deciding whether to vote for the merger?

A:  Yes. For example, Pumatech and Synchrologic may not realize the anticipated benefits of the merger. Also, the value that Synchrologic
shareholders will receive in the merger will decrease if the market price of Pumatech common stock decreases before or after the merger.

In evaluating the merger, you should also carefully consider these and other factors discussed in the section entitled Risk Factors on page 24.

Q: Other than the merger, am I being asked to vote on anything else?

A:  Yes. If you are a Pumatech stockholder, the Pumatech board of directors is also asking you to consider and to vote upon (i) an amendment
to Pumatech s certificate of incorporation to increase the number of authorized shares of common stock by 80,000,000 from 80,000,000
shares to 160,000,000 shares, (ii) the election of four members of the Pumatech board of directors to hold office until the 2004 annual
meeting of stockholders and until their respective successors are elected and qualified, and (iii) the ratification of Pumatech s appointment
of PricewaterhouseCoopers LLP as its independent accountants for the fiscal year ending July 31, 2004.

The Pumatech board of directors recommends that you vote in favor of the proposed amendment to Pumatech s certificate of incorporation, in
favor of the election of each of the nominated directors and in favor of the ratification of the appointment of PricewaterhouseCoopers LLP as
Pumatech s independent accountants.

If you are a Synchrologic shareholder, the Synchrologic board of directors is also asking you to consider and to vote upon an amendment to the
Synchrologic articles of incorporation to conform the provisions in the articles of incorporation relating to the distribution of Pumatech common
stock among the various classes and series of Synchrologic capital stock to the allocations for such classes and series set forth in the merger
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agreement.

The Synchrologic board of directors recommends that you vote in favor of the proposed amendment to Synchrologic s articles of incorporation.
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Q: What do I need to do now?

A:  We urge you to read this joint proxy statement/prospectus carefully, including its annexes, and to consider how the merger affects you.
Then, please mail your completed, dated and signed proxy card in the enclosed postage-paid envelope as soon as possible so that your
shares can be voted at your meeting. If you do not include instructions on how to vote your properly signed proxy, your shares will be
voted FOR adoption and approval of the merger agreement and the merger and FOR the proposed amendment of the Synchrologic articles
of incorporation, in the case of Synchrologic shareholders, or FOR approval of the issuance of shares of Pumatech common stock in
connection with the merger and the other proposals presented to the Pumatech stockholders at the annual meeting, in the case of Pumatech
stockholders.

Q: What happens if I do not return a proxy card or vote?

A: Ifyou are a Synchrologic shareholder and you fail to respond, it will have the same effect as a vote against the merger and a vote against
the amendment to Synchrologic s articles of incorporation that is necessary to complete the merger. If you are a Pumatech stockholder and
you fail to respond, it will have the same effect as a vote against the amendment to Pumatech s certificate of incorporation that is necessary
to complete the merger. If you respond and abstain from voting, your proxy will have the same effect as a vote against the merger.
However, because only votes cast determine the outcome of the proposals presented to the Pumatech stockholders at the annual meeting
other than the amendment to Pumatech s certificate of incorporation, your proxy will have no effect on these proposals.

Q: May I vote in person?

A:  Yes. If you are a Pumatech stockholder, you may attend the annual meeting of Pumatech stockholders and vote your shares in person
whether or not you sign and return your proxy card. If you are a Synchrologic shareholder, you may attend the special meeting of
Synchrologic shareholders and vote your shares in person whether or not you sign and return your proxy card.

Q: May I change my vote after I have mailed my signed proxy card?

A:  Yes. You may change your vote at any time before your proxy card is voted at the annual meeting, in the case of Pumatech stockholders,
or at the special meeting, in the case of Synchrologic shareholders. You can do this in one of three ways. First, you can send a written,
dated notice to the secretary of Pumatech, in the case of Pumatech stockholders, or to the secretary of Synchrologic, in the case of
Synchrologic shareholders, stating that you would like to revoke your proxy. Second, you can complete, date, and submit a new proxy
card. Third, you can attend the annual meeting, in the case of Pumatech stockholders, or the special meeting, in the case of Synchrologic
shareholders, and vote in person. Your attendance alone will not revoke your proxy. If you have instructed a broker to vote your shares,
you must follow directions received from your broker to change those instructions.

Q: If my Pumatech shares are held in street name by my broker, will my broker vote my shares for me?

A:  Your broker will not be able to vote your Pumatech shares with respect to the issuance of shares of Pumatech common stock in the merger
unless you provide your broker with instructions on how to vote your shares. You should instruct your broker to vote your shares,
following the procedure provided by your broker. Without instructions, your shares will not be voted and you will, in effect, be voting
against the merger.

For a complete description of voting shares held in street name, see the section entitled Pumatech Annual Stockholders Meeting Voting of
Proxies on page 51 .
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Q: What vote is required to approve the merger?

A:  The approval and adoption of the merger agreement and the merger will require the affirmative vote of the holders of:

a majority of the shares of Synchrologic capital stock outstanding on the record date;

a majority of the shares of Synchrologic preferred stock outstanding on the record date; and

a majority of the shares of Synchrologic Series D convertible preferred stock outstanding on the record date.

Moreover, the merger cannot be completed unless the foregoing shareholders also approve an amendment to the Synchrologic articles of
incorporation to conform the provisions in the articles of incorporation relating to the distribution of Pumatech common stock among the various
classes and series of Synchrologic capital stock to the allocations for such classes and series set forth in the merger agreement.

In addition, the issuance of shares of Pumatech common stock in the merger will require the affirmative vote of the holders of a majority of the
total voting power of the shares of Pumatech represented in person or by proxy at the Pumatech annual meeting and entitled to vote on the
proposal.

If you are a Pumatech stockholder and you fail to respond, it will have the same effect as a vote against the amendment to Pumatech s certificate
of incorporation that is necessary to complete the merger.

Q: What are the material United States federal income tax consequences of the merger to me?

A: Pumatech and Synchrologic intend for the merger to qualify as a reorganization within the meaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended. If the merger qualifies as a reorganization, Synchrologic shareholders generally will not recognize
any gain or loss for federal income tax purposes upon the exchange of shares of Synchrologic capital stock for shares of Pumatech
common stock, although Synchrologic shareholders will recognize taxable income with respect to any cash received in lieu of fractional
shares of Pumatech common stock, or upon exercise of dissenters rights.

However, we urge you to consult your own tax advisor for a full understanding of the tax consequences of the merger to you.

For a more detailed description of the tax consequences of the merger, see the section entitled The Merger Material United States Federal
Income Tax Considerations on page 65.

Q: Should I send in my Synchrologic stock certificates now?
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A: No. After the merger is completed, you will receive written instructions from Pumatech explaining how to exchange the stock certificates
representing your shares of Synchrologic capital stock for the merger consideration.

Q: When do you expect the merger to be completed?

A:  We are working toward completing the merger as quickly as possible. In addition to obtaining stockholder approval, we must satisfy all
other closing conditions set forth in the merger agreement. We anticipate that the closing of the merger will occur in Synchrologic s fourth
fiscal quarter of 2003 or first fiscal quarter of 2004, but we cannot predict the exact timing.

For a description of the conditions to completion of the merger, see the sections entitled The Merger Completion and Effectiveness of the
Merger on page 61 and The Merger Agreement Conditions to Consummation of the Merger on page 72.
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Q: Am I entitled to dissenters rights?

A: Ifyou are a Synchrologic shareholder, under Georgia law, you are entitled to dissenters rights in connection with the merger. For a
summary of your dissenters rights, see the section entitled The Merger Dissenters Rights on page 63.

If you are a Pumatech stockholder, under Delaware law, you are not entitled to any dissenters or appraisal rights in connection with the merger.

Q: Who can help answer my questions?

A: Ifyou are a Synchrologic shareholder and would like additional copies, without charge, of this joint proxy statement/prospectus or if you
have questions about the merger, including the procedures for voting your shares, you should contact:

Synchrologic, Inc.

200 North Point Center East, Suite 600
Alpharetta, Georgia 30022

Attention: Chief Financial Officer

Telephone: (770) 754-5600

If you are a Pumatech stockholder and would like additional copies, without charge, of this joint proxy statement/prospectus or if you have
questions about the merger, including the procedures for voting your shares, you should contact:

Pumatech, Inc.

2550 North First Street, Suite 500
San Jose, California 95131
Attention: General Counsel

Telephone: (408) 321-7650

Synchrologic shareholders and Pumatech stockholders may also obtain additional information about Pumatech from the documents filed with
the Securities and Exchange Commission or by following the instructions in the section entitled Where You Can Find More Information on page
162.
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SUMMARY

This summary highlights selected information from this joint proxy statement/prospectus and may not contain all of the information that is
important to you. To understand the merger fully and for a more complete description of the legal terms of the merger, you should read carefully
this entire joint proxy statement/prospectus and the documents to which we refer or incorporate by reference. The merger agreement is attached
as Annex A to this joint proxy statement/prospectus. We encourage you to read the merger agreement as it is the legal document that governs the
merger. We have included page references in parentheses to direct you to a more complete description of the topics presented in this summary.

The Companies (pages 111 and 118)

Pumatech, Inc.
2550 North First Street, Suite 500
San Jose, California 95131

Telephone: (408) 321-7650

Pumatech develops, markets and supports synchronization, mobile-application development, and mobile-application management/device
management software that enables consumers, business professionals and information technology officers to extend the capabilities of enterprise
groupware and vertical applications, handheld organizers/computers, and Web-enabled cellular phones, pagers and other wireless or wireline
personal communications platforms.

Pumatech is a Delaware corporation. Pumatech s principal executive offices are located at 2550 North First Street, Suite 500, San Jose, California
95131. Pumatech s telephone number at that location is (408) 321-7650 and its website is located at www.pumatech.com. Information contained
in the Pumatech website does not constitute part of this joint proxy statement/prospectus.

Pumatech is headquartered in San Jose, California and has approximately 127 employees as of September 30, 2003. Pumatech common stock

has traded on The Nasdaq National Market under the symbol PUMA since its initial public offering in December 1996.

Synchrologic, Inc.
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200 North Point Center East, Suite 600
Alpharetta, Georgia 30022

Telephone: (770) 754-5600

Synchrologic develops, markets and supports comprehensive mobile and wireless infrastructure software for enterprises, software vendors and
service providers to enable mobile users to access business applications, corporate groupware applications, and files on mobile computing
devices such as laptops, handheld organizers/computers, and mobile phones. The Synchrologic software improves the productivity of business
professionals who require access to current information, whether they are in or out of the office. In addition, Synchrologic s
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software helps corporate information technology professionals keep support costs down and remotely manage mobile devices, install software,
track hardware and software assets, perform backup, and restore operations for data on these devices. The Synchrologic Mobile Suite provides
enterprises with a comprehensive infrastructure solution for taking advantage of and managing the rapid adoption of mobile and wireless
devices.

Synchrologic is headquartered in Alpharetta, Georgia and has approximately 82 full-time employees as of September 15, 2003.

The Merger (page 56)

Pumatech and Synchrologic have entered into a merger agreement that provides for the merger of Homerun Acquisition Corporation, a newly
formed and wholly owned subsidiary of Pumatech, with Synchrologic. As a result of the merger, the surviving corporation will become a wholly
owned subsidiary of Pumatech and Synchrologic shareholders will become Pumatech stockholders.

The merger agreement is attached to this joint proxy statement/prospectus as Annex A. We urge you to read the merger agreement carefully.

Stockholder Meetings (pages 52 and 49)

Synchrologic Special Meeting. Synchrologic will hold a special meeting of its shareholders on , December , 2003 at :00
[a.m./p.m.], Eastern Standard Time, at the executive offices of Synchrologic, 200 North Point Center East, Suite 600, Alpharetta, Georgia 30022.
At this meeting, Synchrologic shareholders will consider and vote on a proposal to approve and adopt the merger agreement and the merger. In
addition, Synchrologic shareholders will consider and vote on a proposal to amend Synchrologic s articles of incorporation to conform the
provisions in the articles of incorporation relating to the distribution of Pumatech common stock in the merger among the various classes and
series of Synchrologic capital stock to the allocations for such classes and series set forth in the merger agreement.

Pumatech Annual Meeting. Pumatech will hold an annual meeting of its stockholders on , December , 2003 at 9:00 a.m., Pacific
Time, at its executive offices at 2550 North First Street, Suite 500, San Jose, California 95131. At this meeting, Pumatech stockholders will be
asked to approve the issuance of Pumatech common stock to the Synchrologic shareholders in connection with the merger and to approve the
other proposals presented to the Pumatech stockholders, as discussed in the section entitled Additional Matters Being Submitted to a Vote of
Pumatech Stockholders Only, beginning on page 134.

Vote Required to Approve the Merger (pages 50 and 53)

Pumatech Required Vote. Under the rules of The Nasdaq National Market, approval of the issuance of shares of Pumatech common stock to
Synchrologic shareholders in connection with the merger requires the affirmative vote of holders of a majority of the shares of Pumatech
common stock voting on this proposal. If you are a Pumatech stockholder and you fail to respond, it will have the same effect as a vote against
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the amendment to Pumatech s certificate of incorporation that is necessary to complete the merger.

Synchrologic Required Vote. Under applicable Georgia law and Synchrologic s articles of incorporation, approval and adoption of the merger
agreement and the merger requires the affirmative vote of holders of:

a majority of the shares of Synchrologic capital stock outstanding on the record date;

a majority of the shares of Synchrologic preferred stock outstanding on the record date; and

a majority of the shares of Synchrologic Series D convertible preferred stock outstanding on the record date.
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Moreover, the merger cannot be completed unless the foregoing shareholders also approve an amendment to the Synchrologic articles of
incorporation to conform the provisions in the articles of incorporation relating to the distribution of Pumatech common stock among the various
classes and series of Synchrologic capital stock to the allocations for such classes and series set forth in the merger agreement.

No Solicitation (page 74)

Until the merger is completed or the merger agreement is terminated, Synchrologic has agreed, with limited exceptions, not to take any action,
directly or indirectly, with respect to an acquisition proposal, as described on page 74 of this joint proxy statement/prospectus.

If Synchrologic receives an unsolicited, written, bona fide acquisition proposal that the Synchrologic board of directors determines in good faith
could lead to a superior proposal, as described on page 74 of this joint proxy statement/prospectus, Synchrologic may furnish non-public
information regarding it and may enter into discussions with the person who has made the acquisition proposal if it provides written notice to
Pumatech and follows other specified procedures described on page 74 of this joint proxy statement/prospectus.

Synchrologic has agreed to inform Pumatech promptly as to any acquisition proposal, or request for non-public information or inquiry that it
reasonably believes could lead to an acquisition proposal. Synchrologic has agreed to inform Pumatech of the status and details of any
acquisition proposal.

The Synchrologic board of directors may change its recommendation in favor of the merger if the Synchrologic board of directors determines in
good faith, after consultation with legal counsel, that its failure to do so would result in a failure to satisty its fiduciary duties to Synchrologic s
shareholders under Georgia law.

For a more complete description of these limitations on Synchrologic s actions with respect to an acquisition proposal, please refer to the section
entitled The Merger Agreement No Solicitation on page 74,  Amendments, Waivers and Termination of the Merger Agreement on page 75 and
the corresponding sections of the merger agreement.

Interests of Certain Persons in the Merger (page 60)

Synchrologic shareholders considering the recommendation of the Synchrologic board of directors that you vote to approve and adopt the
merger agreement and the merger, should be aware that some of the officers and directors of Synchrologic have interests in the merger that are
different from, or in addition to, the interests of Synchrologic s shareholders generally. These interests relate to, among other things, voting
agreements entered into by certain Synchrologic shareholders, employment arrangements offered to certain Synchrologic executive officers, the
acceleration in full of all outstanding Synchrologic options, severance payments to certain Synchrologic executive officers and continuing
indemnification obligations to executive officers, directors and employees of Synchrologic. As a result, certain officers and directors of
Synchrologic may be more likely to vote to approve and adopt the merger agreement and the merger than Synchrologic s shareholders generally.
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Conditions to the Merger (page 72)

Pumatech and Synchrologic will complete the merger only if the conditions specified in the merger agreement are either satisfied or waived,
which include the following:

the merger agreement and the merger must be approved and adopted by the Synchrologic shareholders and the issuance of shares of
Pumatech common stock in the merger must be approved by the Pumatech stockholders;
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Pumatech s registration statement, of which this joint proxy statement/prospectus is a part, must be effective, no stop order suspending
its effectiveness may be in effect and no proceedings for suspending its effectiveness may be pending or threatened by the Securities
and Exchange Commission;

no governmental entity will have enacted a law, regulation or order that has the effect of making the merger illegal or otherwise
prohibiting the merger;

no governmental entity will have commenced any proceeding preventing the merger or restricting Pumatech s operation of
Synchrologic after the merger;

the representations and warranties of each party in the merger agreement must be true and correct as of the date of the merger
agreement, except, individually or in the aggregate, as does not constitute a material adverse effect on such party; and

the parties must have complied in all material respects with their respective agreements in the merger agreement.

The Voting Agreements

Several Synchrologic shareholders entered into voting agreements with Pumatech that require these shareholders to vote all of their shares of
Synchrologic capital stock in favor of the approval and adoption of the merger agreement and the merger and grant Pumatech the irrevocable
right to vote, with respect to the merger, their shares of Synchrologic capital stock at any meeting of Synchrologic shareholders held prior to the
completion of the merger. These shareholders hold approximately 77.2% of the outstanding shares of Synchrologic s voting capital stock,
approximately 76.3% of the outstanding shares of Synchrologic preferred stock and approximately 59.1% of the outstanding shares of
Synchrologic Series D convertible preferred stock, in each case as of October 21, 2003. The voting agreement is attached to this joint proxy
statement/prospectus as Annex B. We urge you to read it in its entirety.

For a more complete description of the voting agreement, please refer to the section entitled The Related Agreements The Voting Agreement on
page 77.

Termination of the Merger Agreement (page 75)

Pumatech, Homerun Acquisition Corporation and Synchrologic may mutually agree in writing to terminate the merger agreement at any time
without completing the merger. In addition, either Pumatech or Synchrologic may terminate the merger agreement if:

the merger is not completed, without fault of the terminating party, by March 31, 2004;

a governmental authority has issued a final, non-appealable order, decree or ruling, or taken any other action, that would permanently
prohibit the merger;
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the Synchrologic shareholders fail to approve and adopt the merger agreement and the merger, except that Synchrologic may not
terminate the merger agreement if shareholder approval was not obtained because of Synchrologic s action or failure to act, which
constitutes a breach of the merger agreement;

the Pumatech stockholders fail to approve the issuance of Pumatech common stock in connection with the merger, except that
Pumatech may not terminate the merger agreement if stockholder approval was not obtained because of Pumatech s action or failure to
act, which constitutes a breach of the merger agreement; or

the other party breaches any representation, warranty, covenant or agreement in the merger agreement such that the breaching party is
unable to satisfy a condition to the merger, except that the other party cannot terminate the merger agreement if it is at that time in
material breach or if the breaching party has cured the breach within 20 business days of written notice of the breach.

10
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Termination of the merger agreement will generally terminate the obligations of the parties to perform their obligations under the merger
agreement, except that the parties must continue to comply with miscellaneous provisions that survive termination of the merger agreement,
including those concerning mutual confidentiality and the payment of termination fees.

Termination Fee (page 75)

If Pumatech or Synchrologic terminates the merger agreement due to the failure of the Synchrologic shareholders to approve the merger and the
Synchrologic board of directors withdraws, modifies or qualifies in any manner adverse to Pumatech its recommendation that the Synchrologic
shareholders approve and adopt the merger agreement and the merger or takes any action not otherwise permitted by the merger agreement or
makes any public statement or public disclosure adverse to Pumatech in connection with the Synchrologic special meeting, Synchrologic will be
required to pay Pumatech, within 30 days, a termination fee of $6,000,000 (part of which represents the fees and expenses incurred by Pumatech
in connection with the litigation between Pumatech and Synchrologic that was dismissed pursuant to the merger agreement). If Pumatech or
Synchrologic terminates the merger agreement due to the failure of the Pumatech stockholders to approve the issuance of Pumatech common
stock in connection with the merger, Pumatech will be required to pay Synchrologic, within 30 days, a termination fee of $3,000,000.

Restrictions on the Ability to Sell Pumatech Common Stock (page 67)

All shares of Pumatech common stock to be received by Synchrologic shareholders in connection with the merger will be freely transferable
unless the holder is considered an affiliate of either Synchrologic or Pumatech under the Securities Act.

However, certain Synchrologic shareholders have entered into shareholders agreements with Pumatech, pursuant to which they have agreed to
certain resale restrictions during the 240-day period following the completion of the merger with respect to the shares of Pumatech common
stock they are entitled to receive as a result of the merger. Specifically, the Synchrologic shareholders that have entered into the shareholders
agreements acknowledge and agree that 20% of the shares of Pumatech common stock they are entitled to receive in the merger will be released
from the foregoing sales restrictions immediately following the effective time of the merger and 10% of the shares of Pumatech common stock
they are entitled to receive in the merger will be released from the foregoing sales restrictions at the end of each 30-day period following the
effective time of the merger.

Listing of Pumatech Common Stock to be Issued in the Merger (page 67)

Pumatech common stock is currently traded on The Nasdaq National Market under the symbol PUMA. Pumatech will list the shares of
Pumatech common stock to be issued in the merger for trading on The Nasdaq National Market.

Accounting Treatment of the Merger (page 67)
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The merger will be treated as a purchase for accounting and financial reporting purposes under generally accepted accounting principles, which
means that Synchrologic will be treated as a separate entity for periods prior to the closing of the merger, and thereafter as a wholly owned
subsidiary of Pumatech.
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Synchrologic Shareholders Dissenters Rights (page 54)

Under Georgia law, Synchrologic shareholders are entitled to dissenters rights with respect to the merger and, if the merger is completed, to
receive payment in cash for the fair value of their shares of Synchrologic capital stock. In general, to preserve their dissenters rights,
Synchrologic shareholders who wish to exercise these rights must:

deliver a written demand for appraisal to Synchrologic before the time the vote is taken at the Synchrologic special meeting;

not vote their shares for approval and adoption of the merger agreement and the merger;

continuously hold their shares of Synchrologic capital stock from the date they make the demand for appraisal through the closing of
the merger; and

comply with the other procedures set forth in Article 13 of the Georgia Business Corporation Code.

The text of Article 13 of the Georgia Business Corporation Code governing dissenters rights is attached to this joint proxy statement/prospectus
as Annex G. Your failure to comply with the procedures described in Annex G will result in the loss of your dissenters rights. We urge you to
read the text of Article 13 governing dissenters rights carefully.

Market Price Information (page 21)

Shares of Pumatech common stock are listed on The Nasdaq National Market. On September 12, 2003, the last full trading day prior to the
public announcement of the proposed merger, Pumatech s common stock closed at $3.87 per share. On October 21, 2003, Pumatech s common
stock closed at $6.31 per share. We urge you to obtain current market quotations.

12
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PUMATECH, INC.

SUMMARY HISTORICAL CONSOLIDATED FINANCIAL DATA

You should read the following data in conjunction with Pumatech s historical consolidated financial statements and related notes and Pumatech s

Management s Discussion and Analysis of Financial Condition and Results of Operations included in Pumatech s annual reports, quarterly reports
and other information on file with the SEC or combined elsewhere in this joint proxy statement/prospectus. See Where You Can Find More
Information.

The consolidated statement of operations data for the fiscal years ended July 31, 2001, 2002 and 2003 and the consolidated balance sheet data as
of July 31, 2002 and 2003 have been derived from audited consolidated financial statements of Pumatech incorporated by reference in this joint
proxy statement/prospectus. The consolidated statement of operations data for the fiscal year ended July 31, 1999 and 2000 and the consolidated
balance sheet data as of July 31, 1999, 2000 and 2001 are derived from Pumatech s audited financial statements not included or incorporated by
reference in this joint proxy statement/prospectus.

Condensed Consolidated Statement of Operations Data (in thousands)

Year Ended July 31,
1999 2000 2001 2002 2003
Revenue $ 20,543 $ 30,512 $ 38,202 $ 22,940 $ 24,860
Net loss $ (5.828) $(22,199) $(41,818) $ (34,518) $ (7,736)
Accretion of mandatorily redeemable convertible preferred stock
to redemption value (4,238) (3,877)
Net loss attributable to common stockholders $ (10,066) $ (26,076) $ (41,818) $ (34,518) $ (7,736)
Basic and diluted net loss per common share $ (0.34) $ (0.74) $ (0.96) $ (0.77) $ (0.17)
Condensed Consolidated Balance Sheet Data (in thousands)
July 31,
1999 2000 2001 2002 2003
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Cash, cash equivalents and short-term investments $ 28,516 $ 85,260 $ 48,908 $ 34,431 $27,159
Working capital 24,896 80,317 44,489 28,099 25,173
Total assets 37,122 118,655 78,934 47,312 41,167
Long-term obligations 310 1,991 921
Total stockholders equity 18,201 105,077 68,192 34,384 31,796

On September 17, 2003, Pumatech consummated the acquisition of substantially all of the assets of Spontaneous Technology, Inc. of Salt Lake
City, Utah, a provider of enterprise secure Virtual Private Network (sVPN) software designed to extend existing corporate applications to most
wireless devices.

The following summary statement of operations and balance sheet data for the fiscal years ended December 31, 2001 and 2002 have been
derived from audited financial statements of Spontaneous Technology included in this joint proxy statement/prospectus.

The balance sheet data as of June 30, 2003 and the statement of operations data for the six months ended June 30, 2002 and 2003 has been
derived from unaudited interim financial statements of Spontaneous Technology also included in this joint proxy statement/prospectus.
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The information as of June 30, 2003 and for the six months ended June 30, 2002 and 2003 are unaudited and have been prepared on the same
basis as Spontaneous Technology s annual financial statements. In the opinion of Spontaneous Technology s management, this unaudited
information reflects all adjustments, consisting only of normal recurring adjustments, necessary for a fair presentation of the information for the
periods presented. The results of operations for the six months ended June 30, 2003 are not necessarily indicative of the results that may be
expected for the full year ended December 31, 2003, or any future period.

Six Months Ended
Year Ended Year Ended June 30
December 31, December 31, v ’
2001 2002 2002 2003
(unaudited)
Statement of Operations Data (in thousands)
Revenues $ 43 $ 152 $ 40 $ 424
Loss from operations (21,847) (8,452) (4,614) (1,343)
Net loss (21,858) (8,443) (4,669) (1,751)
December 31,
June 30,
2001 2002 2003
(unaudited)
Balance Sheet Data (in thousands)
Cash and cash equivalents $ 2,638 $ 450 $ 341
Working capital (deficit) 442 (3,284) (4,693)
Total assets 9,438 2,702 2,454
Shareholders equity/(deficit) (27,954) (38,411) (41,236)
14
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SYNCROLOGIC, INC. SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The selected data presented below under the caption Selected Historical Consolidated Financial Data of Synchrologic, Inc. for, and as of the end
of, each of the years in the five-year period ended December 31, 2002 are derived from the consolidated financial statements of Synchrologic

and its subsidiaries, which financial statements have been audited by KPMG LLP, independent accountants. The consolidated financial

statements as of December 31, 2002 and 2001, and for each of the years in the three-year period ended December 31, 2002, and the report

thereon, are included elsewhere in this joint proxy statement/prospectus. The selected data presented below under the caption Selected Historical
Consolidated Financial Data of Synchrologic, Inc. for the six-month periods ended June 30, 2003 and 2002, and as of June 30, 2003, are derived
from the unaudited consolidated financial statements of Synchrologic and its subsidiaries included elsewhere in this joint proxy
statement/prospectus. You should read the following selected historical consolidated financial data in conjunction with Information Regarding
Synchrologic Management s Discussion and Analysis of Financial Condition and Results of Operations and Synchrologic s consolidated
financial statements and the related notes included elsewhere in this joint proxy statement/prospectus.

15
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF SYNCHROLOGIC, INC.

Six months
Years ended December 31, ended June 30,
1998 1999 2000 2001 2002 2002 2003
(unaudited)
Statement of Operations Data:
Revenues:
Software license fees $ 1,957,483 $ 3,679,383 $ 3,936,823 $ 5,366,123 $ 5,516,856 $ 2,175,803 $ 2,540,024
Services fees 405,763 656,557 1,423,536 1,893,529 4,493,882 1,752,271 3,209,685
Total revenues 2,363,246 4,335,940 5,360,359 7,259,652 10,010,738 3,928,074 5,749,709
Costs of revenues:
Software license fees 1,257 10,976 49,797 51,366 49,583 26,851 26,858
Services fees 596,078 995,715 1,864,389 2,802,323 3,370,438 1,639,758 1,014,583
Total costs of revenues 597,335 1,006,691 1,914,186 2,853,689 3,420,021 1,666,609 1,041,441
Gross profit 1,765,911 3,329,249 3,446,173 4,405,963 6,590,717 2,261,465 4,708,268
Operating expenses 4,463,131 6,238,941 11,172,123 15,251,975 12,731,787 7,060,696 5,281,521
Loss from operations (2,697,220) (2,909,692) (7,725,950) (10,846,012) (6,141,070) (4,799,231) (573,253)
Interest income (expense), net 73,444 102,704 221,320 457,852 (133,787) (19,961) (101,376)
Net loss (2,623,776) (2,806,988) (7,504,630) (10,388,160) (6,274,857) (4,819,192) (674,629)
Deemed dividends on preferred
stock (5,458) (8,280) (122,916) (352,189) (352,189) (176,094) (176,094)
Net loss attributable to common
stockholders $(2,629,234) $(2,815,268) $ (7,627,546)  $(10,740,349) $ (6,627,046) $(4,995,286) $  (850,723)

Basic and diluted net loss per

share attributable to common

stockholders $ 0.85) $ 0.90) $ (1.81) $ 222 $ (1.52) $ (1.14)  $ (0.21)
Weighted average outstanding

common shares used to compute

net loss per share attributable to

common stockholders 3,081,659 3,125,592 4,208,817 4,838,227 4,372,258 4,372,258 4,109,559

December 31,

June 30,
1998 1999 2000 2001 2002 2003
(unaudited)
Balance Sheet Data:
Cash and cash equivalents $ 4,123,281 $ 1,160,293 $ 16,300,418 $ 5,992,876 $ 3,204,263 $ 2,631,733
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Working capital 3,955,861

Total assets 5,279,963

Outstanding borrowings under

note payable to bank

Current portion of term loan

payable to bank

Term loan payable to bank,

excluding current portion

Mandatorily redeemable securities 9,664,790

Stockholders deficit (5,262,678)

Index to Financial Statements

1,250,321
3,551,355

9,673,071
(8,065,018)

16,282,636
19,228,068

30,076,424
(12,856,240)
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5,775,927
9,307,720

30,428,613
(23,639,069)

1,292,308
5,974,180

817,000
767,536
934,040

30,780,802
(29,972,772)

320,542
5,326,826

817,000
868,515
506,544

30,956,897
(30,805,409)

43



Edgar Filing: PUMATECH INC - Form S-4

Table of Conten
Index to Financial men

SUMMARY UNAUDITED COMBINED CONDENSED PRO FORMA DATA

The following unaudited pro forma combined condensed financial statements have been prepared to give effect to the proposed merger of
Pumatech and Synchrologic using the purchase method of accounting and the assumptions and adjustments described in the accompanying notes
to the unaudited pro forma combined condensed financial statements. These pro forma statements were prepared as if the merger had been
completed as of August 1, 2002 for statement of operations purposes and as of July 31, 2003 for balance sheet purposes.

In addition, these unaudited pro forma combined condensed financial statements have been prepared to reflect Pumatech s acquisition of
substantially all of the assets of Spontaneous Technology, Inc. on September 17, 2003 using the purchase method of accounting and the
assumptions and adjustments described in the accompanying notes to the unaudited pro forma combined condensed financial statements. These
pro forma statements were prepared as if the Spontaneous Technology asset acquisition had been completed as of August 1, 2002 for statement
of operations purposes and as of July 31, 2003 for balance sheet purposes. Pumatech s acquisition of Starfish Software on March 27, 2003 is also
treated as having occurred on August 1, 2002.

Pumatech s fiscal year end is July 31, whereas Synchrologic s and Spontaneous Technology s fiscal year ends are December 31. The following pro
forma combined condensed statement of operations data for the year ended July 31, 2003 combines the results of operations of Pumatech for the
twelve months ended July 31, 2003 and Synchrologic s and Spontaneous Technology s results of operations for the twelve months ended June 30,
2003. Synchrologic s and Spontaneous Technology s results of operations for the twelve months ended June 30, 2003 were calculated by adding
the results of operations for the twelve months ended December 31, 2002 to the results of operations for the six months ended June 30, 2003, and
deducting the results of operations for the six months ended June 30, 2002. In addition, the following pro forma combined condensed statement

of operations data for the year ended July 31, 2003 includes the results of operations of Starfish Software for the eight months ended February

28, 2003. Since the Starfish Software acquisition took place on March 27, 2003, four months of Starfish Software results are included in the
consolidated Pumatech results for the year ended July 31, 2003. Starfish Software s results of operations for the eight months ended February 28,
2003 were calculated by deducting the results of operations for the six months ended June 30, 2002 from the results of operations for the twelve
months ended December 31, 2002, and adding the results of operations for the two months ended February 28, 2003.

The unaudited pro forma combined condensed financial statements are presented for illustrative purposes only and are not necessarily indicative
of the financial position or results of operations that would have actually been reported had the merger and the acquisition noted above occurred
on August 1, 2002 for statement of operations purposes and as of July 31, 2003 for balance sheet purposes, nor are they necessarily indicative of
the future financial position or results of operations.

These unaudited pro forma combined condensed financial statements are based upon the respective historical consolidated financial statements

of Pumatech, Synchrologic, Spontaneous Technology and Starfish Software and should be read in conjunction with the historical consolidated
financial statements of Pumatech, Synchrologic, Spontaneous Technology and Starfish Software and related notes and Management s Discussion
and Analysis of Financial Condition and Results of Operations included in Pumatech s annual reports, quarterly reports and other information on
file with the SEC or contained elsewhere in this joint proxy statement/prospectus.

17
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UNAUDITED COMBINED CONDENSED PRO FORMA
STATEMENT OF OPERATIONS DATA
FOR THE YEAR ENDED JULY 31, 2003
(In thousands, except per share amounts)
Revenues
Net loss

Net loss per share - basic and diluted
Shares used in per share calculation - basic and diluted

UNAUDITED COMBINED CONDENSED PRO FORMA BALANCE SHEET DATA

AS OF JULY 31, 2003
(In thousands)
Cash, cash equivalents and short-term investments
Working capital
Total assets
Long-term obligations
Total stockholders equity
18
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$ 40,095
(26,503)
0.41)

63,916

$ 30,132
22,901
118,915
1,427
101,423
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COMPARATIVE PER SHARE DATA

The following table presents Pumatech s, Synchrologic s and Spontaneous Technology s unaudited historical per share and combined pro forma
per share data after giving effect to the Pumatech and Synchrologic merger and Pumatech s acquisition of Spontaneous Technology and Starfish
Software using the purchase method of accounting. The pro forma data does not purport to be indicative of the results of future operations or the
results that would have occurred had the merger and the acquisitions noted above been consummated at the beginning of the periods presented.
The information set forth below should be read in conjunction with Pumatech s historical consolidated financial statements and notes
incorporated by reference in this joint proxy statement/prospectus and Synchrologic s and Spontaneous Technology s historical consolidated
financial statements and notes included elsewhere in this joint proxy statement/prospectus. The unaudited pro forma combined and unaudited

pro forma equivalent per share data combine Pumatech s results of operations for the year ended July 31, 2003, Synchrologic s and Spontaneous
Technology s results of operations for the 12 months ended June 30, 2003 and Starfish Software s results of operations for the eight months ended
February 28, 2003 with Pumatech s financial position at July 31, 2003 and Synchrologic s and Spontaneous Technology s financial position at
June 30, 2003. No cash dividends have ever been declared or paid on Pumatech s, Synchrologic s, Spontaneous Technology s or Starfish
Software s common stock.

Comparative historical and pro forma per share data:

Pumatech
Year Ended
July 31, 2003

Historical per common share data:

Loss per share basic and diluted $ 0.17)
Net book value per share(1) $ 0.69

Synchrologic
12 months ended
June 30, 2003
Historical per common share data(2):

Loss per share basic and diluted $ (0.14)

Net book value per share(1) $ (1.98)

Spontaneous

Technology
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Net book value per share(1)
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12 months ended

June 30, 2003

$ (0.10)

$ (0.74)
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Combination
Year Ended

July 31,2003

Pro forma combined per common share data:

Loss per combined company s basic and diluted share(4) $ 0.41)
Loss per equivalent Synchrologic basic and diluted share(3) $ (0.43)
Loss per equivalent Spontaneous Technology basic and diluted share(3) $ (0.01)
Pro forma net book value per combined company s share(1) $ 1.59
Pro forma net book value per equivalent Synchrologic share(3) $ 1.65
Pro forma net book value per equivalent Spontaneous Technology share (3) $ 0.03

ey

@
3)

“

Pumatech s, Synchrologic s and Spontaneous Technology s historical net book value per share of common stock is computed by dividing
stockholders equity (deficit) at period end by the number of shares of common stock outstanding at the respective period end. The pro
forma net book value per share of common stock of the combined company is computed by dividing the pro forma stockholders equity by
the pro forma number of shares of Pumatech s common stock outstanding at the respective period end, assuming the Synchrologic merger
and Spontaneous Technology acquisition had occurred as of that date.

Prepared on an as converted basis for Synchrologic s and Spontaneous Technology s preferred stock.

The equivalent pro forma per share data is calculated by multiplying the respective pro forma share data by the pro forma exchange ratio
for Synchrologic and Spontaneous Technology on an as converted basis, which is 1.039 and 0.020, respectively.

Shares used to calculate unaudited pro forma combined loss per basic and diluted shares were computed by adding 16,200,000 shares of
Pumatech s common stock assumed to be issued at the closing of the proposed Synchrologic merger and 1,094,000 shares of Pumatech s
common stock issued at the closing of the acquisition of Spontaneous Technology to Pumatech s weighted average shares outstanding.

20
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MARKET PRICE AND DIVIDEND INFORMATION

Market Price Data

Pumatech common stock has been traded on The Nasdaq National Market under the symbol PUMA since Pumatech s initial public offering in
December 1996. The following table presents the high and low sale prices per share of Pumatech common stock as reported on The Nasdaq
National Market for the periods indicated. These prices are adjusted for the two-for-one stock split in the form of a stock dividend paid to
Pumatech s stockholders on March 22, 2000.

High Low

Fiscal Year Ending July 31, 2004
First Quarter (through October 20, 2003) $ 6.66 $ 3.05
Fiscal Year Ended July 31, 2003

First Quarter $ 049 $ 0.22
Second Quarter $ 1.55 $ 0.36
Third Quarter $ 3.30 $ 1.13
Fourth Quarter $ 4.08 $ 231
Fiscal Year Ended July 31, 2002

First Quarter $ 2.65 $ 111
Second Quarter $ 3.68 $ 2.06
Third Quarter $ 2.09 $ 0.99
Fourth Quarter $ 1.00 $ 043
Fiscal Year Ended July 31, 2001

First Quarter $26.63 $12.25
Second Quarter $16.75 $ 3.81
Third Quarter $ 9.25 $ 2.54
Fourth Quarter $ 4.81 $ 2.03
Fiscal Year Ended July 31, 2000

First Quarter $ 18.50 $ 2.19
Second Quarter $65.31 $17.50
Third Quarter $98.00 $22.88
Fourth Quarter $37.00 $19.75
Fiscal Year Ended July 31, 1999

First Quarter $ 2.81 $ 0.97
Second Quarter $ 225 $ 137
Third Quarter $ 2.69 $ 1.88
Fourth Quarter $ 344 $ 2.38
Fiscal Year Ended July 31, 1998

First Quarter $ 4.19 $ 2.78
Second Quarter $ 4.03 $ 2.78
Third Quarter $ 3.66 $ 2.81
Fourth Quarter $ 4.19 $ 2.53
Fiscal Year Ended July 31, 1997

Second Quarter (from December 5, 1996) $ 9.62 $ 6.06
Third Quarter $ 8.12 $ 2.87
Fourth Quarter $ 5.62 $ 3.81
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There has been no public market for the Synchrologic capital stock.

Recent Share Prices

The following table provides the closing prices per share of Pumatech common stock as reported on The Nasdaq National Market on September
12, 2003, the last full trading day preceding public announcement that Pumatech and Synchrologic had entered into the merger agreement, and
, 2003, the last full trading day for which closing prices were available at the time of the printing of this joint proxy statement/prospectus.
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Since Synchrologic capital stock is not traded in any established market, no equivalent market price data is available for Synchrologic. However,
the following table sets forth the estimated exchange ratio for each outstanding class and series of Synchrologic capital stock and the estimated
equivalent price per Synchrologic share, or the value Synchrologic shareholders will receive in the merger for each share of Synchrologic capital
stock he, she or it owns. Although the final exchange ratios will not be determined until immediately prior to the effective time of the merger,
the estimated equivalent prices per Synchrologic share at each of the referenced dates have been computed by multiplying the closing sales price
per share of Pumatech common stock on that date by the applicable estimated exchange ratio. For a discussion of the assumptions made in
calculating the estimated exchange ratios, see The Merger Merger Consideration.

Closing Sales Equivalent

Price Per Price Per

Share of Estimated Share of

Pumatech Exchange Synchrologic
Date/Class and Series of Synchrologic Capital Stock Common Stock Ratio Capital Stock
September 12, 2003 $3.87
Common Stock 0.616567 $ 2.39
Series A Preferred Stock 0.844583 $ 3.27
Series B Preferred Stock 0.913746 $ 3.54
Series C Preferred Stock 0.626266 $ 242
Series D Preferred Stock 2.342925 $ 9.07
[Date], 2003 $

Common Stock

Series A Preferred Stock
Series B Preferred Stock
Series C Preferred Stock
Series D Preferred Stock

We urge you to obtain current market quotations for Pumatech common stock. We cannot predict the market prices for Pumatech common stock
at any time before completion of the merger or the market price for Pumatech common stock after the completion of the merger. Because the
market price of Pumatech common stock is subject to fluctuation, the market value of the shares of Pumatech common stock that holders of
Synchrologic capital stock will receive in the merger may increase or decrease.

Dividend Information

Neither Pumatech nor Synchrologic has ever paid any cash dividends on their shares of capital stock. Under the merger agreement, each of
Pumatech and Synchrologic has agreed not to pay cash dividends pending completion of the merger, without the written consent of the other.
The Pumatech board of directors intends to re