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Of the shares of Common Stock offered hereby, 2,200,000 shares are being sold by Interleaf, Inc. and

800,000 shares are being sold by the Selling Shareholders. See “Principal and Selling Shareholders”. The
Company will not receive any of the proceeds from the sale of shares by the Selling Shareholders. Prior to this
offering there has been no public market for the Common Stock of the Company. It is currently estimated that
the initial public offering price per share will be between $8 and $10. See “Underwriting” for a discussion of the
factors considered in determining the initial public offering price.

See “Certain Factors” for information that should be considered by prospective investors.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES

AND EXCHANGE COMMISSION NOR HAS THE COMMISSION PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

Aregistration statement relating to these securities has been filed with the Securities and Exchange Commission but has not yet become effective. Information contained herein is subject to completion or amendment.

These securities may not be sold nor may offers to buy be accepted prior to the time the registration statement becomes effective. This preliminary prospectus shall not constitute an offer to sell or the solicitation of an
offer to buy nor shall there be any sale of these securities in any State in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such State.

Price Underwriting Proceeds to
to Discounts and Proceeds to Selling
Public Commissions (1) Company (2) Shareholders (2)
PerShare « « ¢« ¢ ¢ ¢ ¢ ¢ o o o & $ $ $ $
Total (3) « o e ¢ ¢ o 0 o o o v $ $ $ $

(1) The Company and the Selling Shareholders have agreed to indemnify the Underwriters against certain civil
liabilities, including liabilities under the Securities Act of 1933. See “Underwriting”.

(2) Before deducting expenses of the offering estimated at $ , of which § will be paid by the

Company and $ by the Selling Shareholders.

(3) The Company has granted to the Underwriters an option to purchase up to 450,000 additional shares of
Common Stock solely to cover over-allotments. To the extent the option is exercised, the Underwriters will
offer the additional shares at the Price to Public shown above. If the option is exercised in full, the total
Price to Public will be $ , total Underwriting Discounts and Commissions will be $ and total
Proceeds to Company will be § . See “Underwriting”.

The shares of Common Stock are offered by the several Underwriters, subject to prior sale, when, as and if
issued and delivered to and accepted by them, and subject to the right of the Underwriters to reject any order in
whole or in part. It is expected that delivery of the shares will be made against payment therefor on or about
June , 1986, at the offices of Alex. Brown & Sons Incorporated, Baltimore, Maryland.

Alex. Brown & Sons

Incorporated

Lazard Freres & Co.
Hambrecht & Quist

Incorporated

The date of this Prospectus is June , 1986.

This Prospectus (except for the full color pages) was prepared on an Interleaf system.
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No dealer, salesperson or other person has been
authorized to give any information or to make any rep-
resentations not contained in this Prospectus and, if
given or made, such information or representations
must not be relied upon as having been authorized by
the Company, any Selling Shareholder or any of the
Underwriters. This Prospectus does not constitute an
offer to sell or the solicitation of an offer to buy any
securities other than the shares of Common Stock of-
fered by this Prospectus, nor does it constitute an offer
to sell or a solicitation of any offer to buy any of the
securities offered hereby by any person in any jurisdic-
tion in which it is unlawful for such person to make such
offer or solicitation. Neither the delivery of this Pro-
spectus nor any sale made hereunder shall under any
circumstance create any implication that the informa-
tion contained herein is correct as of any date subse-
quent to the date hereof.
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Until , 1986 (90 days after the date of

this Prospectus), all dealers effecting transactions in
the Common Stock, whether or not participating in this
distribution, may be required to deliver a Prospectus.
This delivery requirement is in addition to the obliga-
tion of dealers to deliver a Prospectus when acting as
Underwriters and with respect to their unsold allot-
ments or subscriptions.
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| Interleaf systems allow users to com-
i ; : pose, edit and print complex documents
| containing multi-font text and graphics,
. b including computer-aided-design (CAD)
1 ¢ drawings, charts, diagrams, photographs,
line art and freehand drawings. - —




