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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

Amendment No. 1
to

FORM 10-K

ý            Annual report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934.

For the fiscal year ended December 31, 2004 or

o            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: 1-9158

MAI Systems Corporation
(Exact name of registrant as specified in its charter)
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Delaware 22-2554549
(State or other jurisdiction of (IRS Employer Identification No.)
incorporation or organization)

26110 Enterprise Way, Lake Forest, CA 92630

Address of principal executive offices

Registrant�s telephone number including area code  (949) 598-6000

Securities registered pursuant to Section 12(b) of the Act: None

Securities registered pursuant to Section 12(g) of the Act: Common Stock, Par Value $0.01
Preferred Stock, Par Value $0.01
(Title of Class)

Indicate by check mark whether the 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  ý    No  o

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of
this Form 10-K or any amendment to this Form 10-K. ý

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

Yes o   No ý

The aggregate market value of the common stock held by non-affiliates of the registrant, based upon the last sale price of the Common
Stock reported on the National Association of Securities Dealers Automated Quotation National Market System on June 27, 2003 was
$1,403,684.

The number of shares of common stock outstanding as of July 18, 2005 was 57,847,862.  The aggregate market value of the common
stock held by non-affiliates of the registrant, based upon the last sale price of the Common Stock reported on the Over-the-counter
Bulletin Board on September 16, 2005 was $510,669. 

DOCUMENTS INCORPORATED BY REFERENCE
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(To the Extent Indicated Herein)
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EXPLANATORY NOTE

The amendment is due to the Goodwill allocation of purchase price that should be $6,372,000 and the total should be $13,819,000.  Both figures
were wrong on the original filing.
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PART IV

ITEM 15.  EXHIBITS, FINANCIAL STATEMENTS AND SCHEDULE AND REPORTS ON
FORM 8-K

(a) 1. Financial Statements

Report of Independent Registered Public Accounting Firm
Consolidated Balance Sheets
Consolidated Statements of Operations
Consolidated Statements of Stockholders� Deficiency and
Comprehensive Income (Loss)
Consolidated Statements of Cash Flows
Notes to Consolidated Financial Statements

The consolidated financial statements of the Company, the notes thereto and the Report of the Independent
Registered Public Accounting Firm are incorporated herein by reference to the Company�s 2004 Annual Report.

2. Financial Statement Schedule

Schedule II Valuation and Qualifying Accounts

3. Exhibits:

Number Exhibit

2.1 First Amended Joint Chapter II Plan of Reorganization of MAI Systems Corporation, Brooke Acquisition Corp. and CLS
Software, Inc., as confirmed by the United States Bankruptcy Court for the District of Delaware, on November 13, 1993, filed as
Exhibit 2.1 to the Registrant�s Current Report on Form 8-K dated January 15, 1994.

2.2 Consent Order Modifying Confirmed Plan of Reorganization and Fixing Effective Date, as entered by the United States Bankruptcy
Court for the district of Delaware on January 27, 1994, as filed as Exhibit 2.2 to the Registrant�s Current Report on form 8-K dated
February 9, 1994.

3.1 Amended and Restated Certificate of Incorporation of MAI Systems Corporation, filed as Exhibit 3.1 to the Company�s 1996
Annual Report on Form 10-K.

3.2 Amendment No. 1 to the Amended and Restated Certificate of Incorporation of MAI Systems Corporation, filed as Exhibit 3.2 to
the Company�s 1996 Annual Report on Form 10-K.

3.3 By-laws of MAI Systems Corporation, filed as Exhibit 2(b) to the Registrant�s Registration Statement on Form 8-A/A filed with the
Securities and Exchange Commission on February 24, 1994.

3.4 Amendment No. 2 to the Amended and Restated Certificate of Incorporation of MAI Systems Corporation, filed as Exhibit 3.4 to
the Company�s 1998 Annual Report on Form 10-K.

3.5 Amendment No. 3 to the Amended and Restated Certificate of Incorporation of MAI Systems Corporation, filed on August 25,
2004 as Appendix B to the Company�s Definitive Proxy Statement.

*10.1 Amended and Restated MAI Systems Corporation 1993 Stock Option Plan (previously filed).

*10.2 Amended and Restated 1995 Non-Employee Directors Stock Option Plan (previously filed).
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10.3 Amended and Restated 2001 Restricted Stock Plan, filed on August 25, 2004 as Appendix C to the Company�s Definitive Proxy
Statement.

10.4 Coast Business Credit Loan and Security Agreement, dated April 23, 1998, filed as Exhibit 10.2 to the Company�s 1998 Annual
Report on Form 10-K.

10.5 Amendment Number One dated September 30, 1998 to the Loan and Security Agreement between Coast Business Credit and the
Company dated April 23, 1998, filed as Exhibit 10.2 to the Company�s 1999 Annual Report on Form 10-K.

10.6 Amendment Number Two dated March 2, 1999 to the Loan and Security Agreement between Coast Business Credit and the
Company dated April 23, 1998, filed as Exhibit 10.3 to the Company�s 1999 Annual Report on Form 10-K.

1
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10.7 Amendment Number Three dated June 16, 1999 to the Loan and Security Agreement between Coast Business Credit and the
Company dated April 23, 1998, filed as Exhibit 10.4 to the Company�s 1999 Annual Report on Form 10-K.

10.8 Amendment Number Four dated July 28, 1999 to the Loan and Security Agreement between Coast Business Credit and the
Company dated April 23, 1998, filed as Exhibit 10.3 to the Company�s Quarterly Report on Form 10-Q for the period ending
September 30, 1999.

10.9 Letter Agreement Amendment dated October 1, 1999 to the Loan and Security Agreement between Coast Business Credit and the
Company dated April 23, 1998, filed as Exhibit 10.6 to the Company�s 1999 Annual Report on Form 10-K.

10.10 Amendment Number Five dated April 13, 2000, to the Loan and Security Agreement between Coast Business Credit and the
Company dated April 23, 1998, filed as Exhibit 10.20 to the Company�s 1999 Annual Report on Form 10-K.

10.11 Amendment Number Six dated September 12, 2000, to the Loan and Security Agreement between Coast Business Credit and the
Company dated April 23, 1998, filed as Exhibit 10.31 to the Company�s 2000 Annual Report on Form 10-K.

10.12 Amendment Number Seven dated September 13, 2001, to the Loan and Security Agreement between Coast Business Credit and the
Company dated April 23, 1998, filed as Exhibit 10.12 to the Company�s 2001 Annual Report on Form 10-K.

*10.13 Amendment Number Eight dated January 13, 2003, to the Loan and Security Agreement between Coast Business Credit and the
Company dated April 23, 1998 (previously filed)

10.14 Pledge, Assignment and Security Agreement dated September 7, 2001 between Coast Business Credit, the Company, MAI Systems
International and MAI Development Corporation, filed as Exhibit 10.13 to the Company�s 2001 Annual Report on Form 10-K.

10.15 Collateral Release Agreement dated September 28, 2001 between Coast Business Credit and the Company filed as Exhibit 10.14 to
the Company�s 2001 Annual Report on Form 10-K.

10.17 Forebearance Agreement between MAI Systems Corporation and CPI Securities LP, The Value Realization Fund, L.P., The
Canyon Value Realization Fund and GRS Partners II dated October 28, 1999, filed as Exhibit 10.7 to the Company�s Quarterly
Report on Form 10-Q for the period ending September 30, 1999.

10.18 Amendment No. 1 dated February 14, 2000 to Forebearance Agreement between MAI Systems Corporation and CPI Securities LP,
The Value Realization Fund, L.P., The Canyon Value Realization Fund and GRS Partners II dated October 28, 1999, filed as
Exhibit 10.18 to the Company�s 1999 Annual Report on Form 10-K.

10.19 Amendment No. 2 dated April 13, 2000 to Forebearance Agreement between MAI Systems Corporation and CPI Securities LP,
The Value Realization Fund, L.P., The Canyon Value Realization Fund and GRS Partners II dated October 28, 1999, filed as
Exhibit 10.19 to the Company�s 1999 Annual Report on Form 10-K.

10.20 Supplement and Amendment dated January 31, 2001 to Forebearance Agreement between MAI Systems Corporation and CPI
Securities LP, The Value Realization Fund, L.P., The Canyon Value Realization Fund and GRS Partners II dated October 28, 1999,
filed as Exhibit 10.32 to the Company�s 2000 Annual Report on Form 10-K.

*10.21 Collateral Release Agreement dated September 28, 2001 between MAI Systems Corporation and CPI Securities LP, The Value
Realization Fund, L.P., The Canyon Value Realization Fund and GRS Partners II (previously filed).

*10.22 Amendment No. 3 dated January 13, 2003 to Note Purchase Agreement between MAI Systems Corporation and CPI Securities LP,
The Value Realization Fund, L.P., The Canyon Value Realization Fund and GRS Partners II dated October 28, 1999 (previously
filed).

*10.23 Amendment No. One dated January 13, 2003 to Intercreditor and Subordination Agreement dated April 23, 1998 between MAI
Systems Corporation and CPI Securities LP, The Value Realization Fund, L.P., The Canyon Value Realization Fund, GRS Partners
II and Coast Business Credit (previously filed).

*10.24 Warrant Agreement between CPI Securities LP, The Value Realization Fund, L.P., The Canyon Value Realization Fund and GRS
Partners II (previously filed).
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*10.25 Registration Rights Agreement between CPI Securities LP, The Value Realization Fund, L.P., The Canyon Value Realization Fund
and GRS Partners II (previously filed).

2
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10.26 Settlement Agreement dated December 1, 2000 between CSA and MAI Systems Corporation, filed as Exhibit 10.27 to the
Company�s 2000 Annual Report on Form 10-K.

10.27 Security Agreement dated December 1, 2000 between CSA and MAI Systems Corporation, filed as Exhibit 10.28 to the Company�s
2000 Annual Report on Form 10K.

10.28 Amendment to Subordinated Note Due 2003 dated as of April 18, 2002 between CSA Private Limited and MAI Systems
Corporation, filed as an Exhibit to the Company�s Quarterly Report on Form 10-Q for the period ending March 31, 2002.

10.29 Consulting Agreement dated as of August 15, 1994, as amended as of October 17, 1994, August 16, 1996, August 31, 1997,
August 31, 1998, August 31, 1999, August 31, 2000, August 31, 2001, August 31, 2002 and August 31, 2003 by and between the
Company and Orchard Capital Corporation, relating to the services of Richard S. Ressler, Chairman of the Board. The original
agreement and the October 17, 1994 amendment are incorporated herein by reference to the Company�s 1994 Annual Report on
Form 10-K. The August 16, 1996 amendment is incorporated herein by reference to the Company�s 1996 Annual Report on
Form 10-K. The August 31, 1997 amendment is incorporated herein by reference to the Company�s 1997 Annual Report on
Form 10-K. The August 31, 1998 amendment is incorporated herein by reference to the Company�s 1998 Annual Report on
Form 10-K. The August 31, 1999 amendment is incorporated herein by reference to the Company�s 1999 Annual Report on
Form 10-K. The August 2000 amendment is incorporated herein by reference to the Company�s 2000 Annual Report on Form 10-K.
The August 2001 amendment is incorporated herein by reference to the Company�s 2001 Annual Report on Form 10-K. The
August 2002 amendment is incorporated herein by reference to the Company�s 2002 Annual Report on Form 10-K. The August 2003
amendment is incorporated herein by reference to the Company�s 2003 Annual Report on Form 10-K.

10.30 Stock Purchase Agreement dated March 31, 2004 between CSA Private Limited and HIS Holding, LLC; filed on April 20, 2004 as
Exhibit 99.1 to the Schedule 13D filed by HIS Holding, LLC.

10.31 Stock Purchase Agreement between MAI Systems Corporation and HIS Holding, LLC for the acquisition of 10,000,000 shares of
MAI Systems Corporation common stock by HIS Holding, LLC, filed on November 12, 2004 as Exhibit 99(a) to the Schedule 13D
filed by HIS Holding, LLC;

10.32 Secured Subordinated Promissory Note dated March 31, 2004 which has been converted to 33,172,110 shares of MAI Systems
Corporation common stock,. filed on November 12, 2004 as Exhibit 99(b) to the Schedule 13D filed by HIS Holding, LLC.

 10.33 Limited Liability Company (Operating) Agreement for HIS Holding, LLC, filed on March 18, 2005 as Exhibit 99D to Amendment
No. 2 to the Company�s Schedule 13E-3.

*14.1 Code of Ethics (All Employees)

*14.2 Code of Ethics (Chief Executive and Chief Financial Officers and Other Senior Accounting Personnel)

*21.1 Subsidiaries of MAI Systems Corporation.

23.1 Report of Independent Registered Public Accounting Firm from BDO Seidman LLP.

23.2 Consent of BDO Seidman, LLP.

31.1 Certification of Chief Executive Officer as required by Section 302 of Sarbanes-Oxley Act of 2002.

31.2 Certification of Chief Financial Officer as required by Section 302 of Sarbanes-Oxley Act of 2002

32.1 Certification of Chief Executive Officer as required by 18 U.S.C. Section 1350 as adopted pursuant to Section 906 of
Sarbanes-Oxley Act of 2002.

32.2
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