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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):

CAMAX Manufacturing Technologies, Inc.

G Individual(s) [k Association

% General Partnership @ Limited Partnership
%% Corporation-State (Minnesota)

L& Other

Additional name(s) of canveying party(ies) attached? QYes @ No

3. Nature of conveyance:

3k Merger
[ Change of Name

L Assignment

L4 Security Agreement

L& Other
Execution Date:_ ,/30/96

2. Name and address of receiving party(ies)

Name: CAMAX_Manufacturing Technologies,
Internal
Address:

Inc.

Street Address: 2000_Eastman Drive
city: Milford g Ohio 7, 45150-2749

L& Individual(s) citizenship

G Association
[} General Partnership,

(Zk Limited Partnership

& Corporation-State__Qhio

(. Other

If assignee is nol domiciled in the United States, a domestic T
representative designation is attached: Gl Yes s Mo
(Designations must be a separate document from assignment
Additionai name(s) & address( es) attached? % Yes

Né
el

4. Application number(s) or registration number(s):

A. Trademark Application No.(s)

Additional number(s) attached Q Yes @ No

B. Trademark Registration No.(s)

1,430,965

————

5. Name and address of party to whom correspondence
concerning document should be mailed:
Johns

Name:___Michael D

Internal Address: 1900 Chemed Center

s: 255 East Fifth Street

Street Addres

6. Total number of applications and
registrations involved: ................ooen

7. Total fee (37 CFR3.41)........cooeeen $.40.00

G& Enclosed

(& Authorized tu be charged to deposit account

8. Deposit account number:

Q4=1133

city_Cincinnati stae:__Ohio __ Zip:45202

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature. _
To the best of my knowiedge and belief, th
copy of the original document.

e foregoing information is true and correct and any attache

d copy is a true

—_—

) %/238/0/

_— L4

//'

01 FC:481

Michael D. Johns e L
Name of Person Signing ig @
Total number of pages including cover sheet, attachments, and document:
i i ret i ion to:
i ts to be recorded with required cover shce't information
Mal docg:’n;:“s“ioner of Patent & Trademarks, Box Assignments
/ Wwashington, D.C. 20231
09/12/2001 GTON11 00000069 1430965
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SECRETARY OF STATE

CERTIFICATE OF MERGER

I, Mary Kiffmeyer, Secretary of State of Minnesota, keeper of the Great Seal of the
State and custodian of the documents pertaining to businesses governed by the laws of
this State, do hereby certify that: the entities listed below have merged under the
provisions of Minnesota law and have designated the surviving entity listed below. [
further certify that the merger documents were filed on and are effective on the dates
listed below. I further certify that the ability of the non-surviving participating entities to
do business ceased as of the effective date of the merger.

PARTICIPATING ENTITIES:

MN: CAMAS MANUFACTURING TECHNOLOGIES, INC.
OH: SDRC-SYSTEMS, INC.

SURVIVING ENTITY: CAMAS MANUFACFURING TECHNOLOGIES, INC.

FILING DATE: 06/28/1996

EFFECTIVE DATE: 06/30/1996

This certificate has been issued on August 27, 2001.

E SN Y
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SECRETARY OF STATE

Certificate of Merger

MMerger Filed Pursuant to Minnesoia Starutes, Chapier: 3024
State of Formation and Names of Marging Entities:

MN: CAMAX MANUFACTURING TECHNO.
OH: SDRC-SYSTEMS, INC. HOGIES. INC.

State of Fermation and Name of Surviving Entity:
OH: SDRC-SYSTEMS, INC,
Effective Date of Mergerr  June 39, 1956 - -

thcqﬂ&wﬂﬂh‘ﬂhﬂbuﬂhrﬂﬂbdﬂcDman&unnn
CAMAX MANUFACTURING TECHNOLOGIES, INC.
This certificate has been issued on: June 28, 1996

Secretary of Sixte,

e
fornc s e B

R0 LY.
I e,

FTO
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ARTICLES OF MERGER

_ BETWEEN
CAMAX MANUFACTURING TECHNOLOGIES, INC.

SDRC-SYSTEMS, INC.

The uwriersigned, 8. Furness, Execulive Vice President, Chier Iii jal

Ofcr,Secuary'tnd T o?%;w Techagiopis inc. a Minnexna

i I | WEro, ] temns, I e, an OQhi
corpora do “"u "Jd\n“‘on .onpll ystems, inc., an i

ofCA.L an&uwm&hm lmm erfg:thcmergﬁr
MAX SDRC-Systems, which adopted by the
mammmamﬁ:@mmgm ey e

2. Such plan of mecger has been approved by CAMAX and
SDW pursuant to Chapter sm.fg?m ta Buginess
3. The merger shall be effactive as of June 30, 1996,
IN WITNESS WHERBOF, each of the undersigned does hereby execute this
document for and on behalf of his respective corporation as of the 28th day ’;fc}‘une, 1991(:
SDRC-SYSTEMS, INC. CAMAX MANUFACTURING
TECHNOLOGIES, INC.
e e O
Vice President, Chicf Financial o
Officer, Secretary and Treasurer
04
12&6\
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AGREEMENT OF MERGER
AND PLAN OF REORGANIZATION

This Agreement of Merger and Plan of Reorganization (the “Agresment) nwde (his 16t day uf
Januory, 1996 by and among CAMAX Menufacturing Technologies, Inc.. a Minnesotn comporution
("CAMAX"; all reforences hereln to CAMAX shall also be references to thea CAMAX Subsidiarics as such

term is defined below), Structural Dynamics Research Cotporation, an Ohio corporation ("SDRC™) and
SDRC Systems, Inc., an Ohlo cerperation (*Surviving Corporation®).

WITNBSSBTH:

WHEREAS, CAMAX, SDRC and Surviving Corporation wish to effect a merger under the authority
and provizions of the corparation law of Ohio and the corporation law of Minnesota pursuantto which at the

cﬂ:cdvednc, as defined hereln, CAMAX will bo merged with and into SDRC Systems, Inc. (the *Merger');
an

WHEREAS, for foderal income tax purposes, CAMAX, SDRC snd Surviving Corporation intend
the Merger 10 qualify s & reorganization within the meaning of Sections 368(a) 1XA) and 368(a)(2XD) of
the Intornai Revenue Cods of 1986, a3 amended (the "Code™).

NOW THEREFORE, in considecation of the mutual promises and covenants contained hereln, the
parties hereto hereby sgroo as follows:

ARTICLE 1
THE MERGER

Section 1.1 Tranefor of Property sud Liabilitles. Upon the Effective Date (as defined in Anticle ¢
hereof) of the Merger, the soparate extstence of CAMAX shall conse; all of the cutstancling shares of common
MWMwmﬁmmeMhmmi&rmdeonvcncqmm -
shares of the common stock without par value of SDRC ("SDRC Common Stock™), as hereinafier provided;
and upon the filing of the appropeists Cortificste of Marger with the Secretary of Statc of Ohio and Articics
OfMﬂ“Mth“dMWWMM all of the nghts:
privileges, imemunities, powses and purposss, sad all of the property, real and personal, causes of action and
every. other awet of CAMAX, and shall asume and be lisble for all of the lisbilities, abligations and penalties
of CAMAX, in sccordance with the Generel Corporation Law of the Siste of Ohio and the Minnesota

Busincss Corporstion Act.
[ i f Surviving Corporstion
Section 1.2 Surviving Corporation. Following the Morger, the existence of : P .
shall con:inue unaffected u:l unimpairod by the Merger, with all the rights, privileges, immunities and

duties and Sablities of u corporstion organized under the laws of the Smte.ot"
m:“ ﬁ:&?&ﬁm and Code of Regulations of Surviving Corporation, as of the Effective

the Mcrge:; exoept
i Hmmoﬂwgmdﬁdlnotbowuwmnmby crg |
i:tckﬂfhmzrnmm of Incorporstion of Suiviving Corporation shall be amended in its enlircty

1o read as follows:

A-l
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FIRST: The name of tho Corporation shall be CAMAX Manufaeturing Technologics, Inc.

The ofticers and directors of Surviving Corporation immediately prior to the Effective Dric shall
continue as the officers and disrectors of Surviving Corporation.

Scction 1.3 Principal Office. Following the Effoctive Date, the principal office of Surviving
Corporalion shall be located in Milford, Clermont County, Ohio,

Section 1.4 State Law, Surviving Corporation shall be an Ohie cosporation, governed in ali resp-cts
by the corporate laws of the State of'Ohio,

Section 1,5 Registered Office. The address, including street and number of the registered office of
Surviving Corporation in Minnesots, shall be 7851 Motro Parkway, Misnsspolls, Mionesota 55425

Section 1.6 Agreemant with Sceretary of Stato. The Surviving Corporation shall file with the
Sccretary of Staie of Minnesots an agreement to the following effect (and if scceptable to the Sccretary of -~
State of Minnesota, this Agreement when filod as part of the Articles of Merger shait constitute such

agreement).

Section 1.6.1 Service of Process. Tho Surviving Corporstion may be served with process in
Minnesota in sty procesdiag for the saforcement of an obligation of the Surviving Corporation and in any
proceeding for the caforccment of the rights of a disssating shareholder of CAMAX against the Surviving
Corporstion,

Section 1.6.2 Appointment of Agest. The Surviving Corporatlon irrovooably appoints th+ Socreiary
of Statc of Minnesota as its sgent § accopt servioa of process in any proveeding and such service of process P
may be forwarded to0! . g

Joha A, Mongeliuzo

Vice President, General Counsel and Secretsry
Lagal Depastenent

Structurel Dynamics Rescarch Corparstion
2000 Eastman Drive
Miiford, Ohilo 45150-2789

Section 1.63 Dissonting Sharcholders. The Survivieg Corporation will promptly pay to the ]
dissenting sharcholders of CAMAX the amount, if any, to which they are entitled under Section 302A.473 pd
of the Minnesots Business wmmmwmmam sharoholdens.

ARTICLE 2.
CONVERSION OF SHARES ~

Soction 2.1 Convertlon Ratlo. Al of the shares of CAMAX Common Stock issued and outstanding

15 of the close of business on the businass date immadiately prior to the Bm Dmmbl‘l.ci:ume ‘w:f:fé
without any action on the mdmw or any holder shares, Wlmuc
Merger into shares of SDRC Common Stoek without par value ("SDRC Common Stoc;l'zcl::vit nhtot:d alue
Common © U
000,000 (the *Tolal Value®). The total ausnber of shares of SDRC
(l’::?c(:crmined tfy dividing the Total Value by the *Applicable Vaiuc Pes Share of SDRC Comnon Stock

A2
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The “Applicable Value Per Share of SDRC Conunion Stock™ shall be Lhe avorage of the last saks prices ot thie
SNRC Conmumon Stock as reported on the Nasdaq National Market for the 20-trading day period ending on
the fifth tading day prior to the Bffective Dato (the "Valuation Perlod"). Of the total number of sharca ol
SDRC Common Stock w0 determinad, 10% thereof shall be set aside for rotention under Scction 2.2 below.
Fiach individual share of CAMAX Common Stock issued and oulstanding as of the close of businuss on the
business date immediately prior to the Effective Date shall be oonvertod into that number of shuics of SPRC
Common Stock equal to tho total number of shares of SDRC Comxnon Stock to be issucd in the Mcerger as
proavided above (less the number of shares retained pursusat to Section 2.2) divided by the total numbce of
shares of CAMAX Commwon Stack issued and outsianding as of the olose of business on the business datc
immediately peior to the Effoctive Date; provided, however, that no fractionsl shares of SDRC Common
Stock thall be lssued pursuant to the Mergor and in Hou thercof cash shall be pald for fractiona! sharcs that
would otherwise be issued, in accordance with Seotion 2.3 below,

Scotion 22 Retention of Shares. From and after the Effective Date, SDRC shall retain that nusnber
of shares of SDRC Common Stock which represents 105% of the total shares to be issued w0 the CAMAX
sharcholders upon consummetion of the Marger, it acoordasce with the coaversion ratio set forth in Seciion
2.1 of this Agroement, which SDRC shall have the option of redeemning as payment for any amounts duc
SDRC or the Surviving pursuant 10 Article 1| of this Agreoment (the "Retontion Shares"). For

the purposes of any such by SDRC, the redecmed shares shall bo valuod at the Applicable Valuc
Per Share of SDRC Common Stoel.

Upon the sarlior of (i) the date that SDRC filos its Annual Report on Form 10-K for the year ended
Decembor 31, 1996 or (i) the first anniversaty of the Cloging Dede, a# defined bercin, (the "Rotention
Poriod") SDRC shall distribute any Reteation Shares not previously redosnod to the CAMAX sharcholders
on & pro rata basis basad upon their paraentage ownership of CAMAX Common Stock immediatcly prior to
tho Effective Dats in the smwe mannce ss provided In the last sentonce of Section 2.1 above,

Sectioa 2.3 Exchange of Certificatcs. Aftor the Effective Daw, ench bolder of a certificate or
o o siioing s st It o oo, i, dosroyed of sl
stock transfer agent (or in lisu of swrendering such in tho cese en, destroyod or misla
certiflcates, m execution of such documentation as miy be reasonably required by SDRC's stock transfer
agent), shall be entitled 10 reosive I sxchange therefor a castificsto or oustificatcs representing the number
of whole shares of SDRC Comumon Siook iato which such holder's shares of CAMAX Cominon Stook shall -
have been oonverted by the Marger, loss that proportion of the Rewation Shares auributable to such
sharcholder, plus & cash payment for any frsstion of & share 0 which the holder Is entitled, in licu of such
fraction of & share, equal in amount to the %mmm %&M:‘:ﬂhu by me‘l:\.;:;::g:b‘ko:

er & ¢ SDRC Comemon Stock. . 20 sunendered, outetanding centificate
S e e T e e o e T
all corpornts PArpests 1o ; . or distributions otherwisc
which the same shiall have been converted; provided, bowever, that dividends "

3 shares of SDRC Common MWMCAMAXCDMMSIM&AII have been
payable with respesi 0 o certificates evidencing any

with respect (o such shaces only whea the cortificate o X
z::‘;:m?;lm Conunoa Stock shall have been 90 surrsadered (oc mmfﬁﬁ:ﬂ;ﬁ:ﬂ .
rificates in the wc&Mmm.dmmdumeﬁmuMMo suc] ooumeniie

:: be reasanably required by SDRC), s, thereupod, any such dividends sad dwihuﬁgmb!: mc&.l d
witmt intmublhehouummwedmw&copwmofmy spplicable esche

similar lnws refating to unclaimed funds.
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Scetion 2.4 Dissenting Shares,

(a) Notwithstanding anything in this Agreement to tho contrary, if Scction 302A 471 of the
Minnesota Business Corporation Act shall be applicable to the Merger, shares of CAMAX Common Stock
that arc issued and outstanding immaediately prior 10 she Effective Datc sad which arc hold by shareloldors
who have not voted such shares in favor of the Merger, who shall have delivered, prios 10 any votc on the
merger, a written demand for the falr value of such shares in the manner provided fn Section 302A.473 of the
Minnesota Business Corporation Act and who, s of the Effective Date, shall not havo cffoctively withdrawn
or lost such right o disseniers’ rights ("Dissenting Shares") shall not be converted into or represent a eight
1o recelve shares of SDRC Common Stock pursuant to Section 2.1 hereof, but the holders thereol shall be
entitled only to such rights as are granted by Section 302A.473 of the Minnesota Business Corporation Act.
Each holder of Dissenting Shares who’becomes catitied o payment for such shares pursuant to Scctions
302A.471 and 302A.473 of the Minnesola Buainess Corporation Act shall receive payment therefor from the
Surviving Corparation in sccordancs with the Minnasota Business Corporation Act; provided, however, that
if such holder of Dissenting Shares shall have elfectively withdrawn such holder's demand for appraisal of
such shares or Jost such holder’s right to appraisal and payment of such shares under Section 302A.473 of the
Minnesota Business Corporation Act, such bolder or holders (ss the case may be) shall forfelt the right
apprsisal of such sheres and each such share shall thereupon be Jeemed 10 have boen canceled, oxtinguished
and converted, as of the Effective Dats, into and represeat the right to receive payment from the Surviving -
Corporation of the shares of SDRC Common Ssock, as provided in Section 2.1 hereof. _

-(b) CAMAX shall give SDRC () prompt notice of any written demand fot fair value, uny
withdrawal of a demand Sor fair valus and any other iastrument scrved pursusnt to Scction 302A.473 of the
Minnesota Business Corporation Act received by CAMAX, and (i) the opportunlty to dircct all negotiations
and procesdings with respect 1o demands for fhir valus under such nogotiations and proocedings with rospect
to demands for fair value under such Section J02A 473 of the Minnesots Business Corporation Act.
CAMAX shall not, except with the prior written coasent of SDRC, voluntarily make any payment with
respect to any demand for fair valus or offer 10 asttle of settle aziy suck demand.

Section 2.5 Plan Stock Options.

() At the Effective Date, each outstanding option % purchase shares of CAMAX Common
Stock (individually, a *Plan Option™ snd, collectively, the “Plan Options™) lssued pursusnt to the Point
Contiol Co. 1987 Incentive Stack Option Piss, CAMAX Systsms, inc, 1985 Incentive S0ck Option Plon, -
CAMAX Systems, Inc, 1987 Noa-Qualifisd S1ock Option Plan, CAMAX Manufacturing Technologies, Inc.
1995 Long-Term Incentive and Stock Option Plen and CAMAX Manufacturing Technokgles, Inc. 1995
Dircctors’ Stock Optios Plan (individually, & “Plan" and, collectively, the "Plans™), whot‘hcr vested or
unvested, shall be assumed by SDRC. Each Piaa Option shall bs decimed to constituts an option 10 acquire,
on the same terms snd conditions as wese spplicable under such Plan Option, the same number of sharcs of
EDRC Common Stock as the helder of such Plan Option would have bosa entided 10 receive pursuant to the

share share oqual 10 (x) the aggregate exercise price for the shares of

gz‘:‘h‘-::;(‘ m‘sm &:&m pursusnt to such Pisn mgp“;:nw (y)l:’\wd:lumber ;f
full sharcs of SDRC Common Stock deemed purchassble pursuant to n; provided, however, -

of its qualification under

hai in tho case of any option to which Section 421 of the Code applies by reason r

Ko e B e e S e

3 uch option emy orde

rt:. r::::::l;o\:ilh So?ﬁon 424(x) of the Code. The stock apprec rights atiachod 10 each Plan Option, if

A-4
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any {the "Stock Appreciation Rights"), shait auach to the optiont 10 acquire SDRC Common Stock into wiich
such I'lan Option is converted pursuant lo the preceding sentonce, on the seme tzrms and conditions as were
applicablc under such Plan Option.

(b) As soon as practicable after ths Bffective Date, SDRC shall deliver to the hotders of IMan
Oplions appropriate notices seiting forth such holders’ dghts pursuant to the Plan and the agreements
evidencing the grants of such Plan Options shall continue in effect on the same terms and conditions (subject
to the adjustments required by this Section 2.5) after giving effoct 10 the Metger and the assumption by SDRC
as set forth above. SDRC shall comply with the torms of the Plan and ensure, to the oxtent required by, and
subject to the provisions of, such Plan, that Plan Options which quailfied as qualified siock options prior 1o
the Effective Date continuc to qualify as quslificd stock options of SDRC after the Effective Date.

(¢) SDRC shall take nll corporute aciion neccasary to reserve for issuence a sufficient number
of shares of SDRC Common Stock for delivery upon exercise of Plan Options assumed by it in accordance
with this Section 2.5 immedimsly aftor the Effoctive Date.

Soction 2.6 Other Stock Opticns.

(s) At the Effective Dato, oach outstanding option to purchase shares of CAMAX Cotnmon o

Stock (individually, a “Stock Optlon” and, collectively, the "Stock Optlons™) issued other than pursuant 1o -
the Pian, whother vestad or unvested, chall be assumed by SDRC. Each Stock Option shall bo deemed to
constituie an option tn acquire, on the 3ame teems and coaditions as wers applicable under such Stock Optiot:,

the same number of shares of SDRC Comman Stock es the holder of such Stock Option would have been

entitied 10 recetve pursuant to the Merger had such holder exsrcised such option ta full immediately prior to

the Effective Date, at & price per share equal t0 () the aggrepate sxcroise price for tho at.ares of CAMAX

Common Stock otherwise purchasable pursint to such Steck Option dividod by (y) the number of full sharces

of SDRC Common Biock dosssed purchasable purssant to sish Stook Option.

(b) As 3008 as practiosble aftar the Effective Date, SDRC shall deliver to the holders of
Stock Options appropriatc moticos sciting forth such bolders’ righus and the agreemeats evidencing the gants
of such Stock Options shall coatinue kn effect on the tame terma and conditions (subject to the adjustments
roquired by this Sestion 2.6 after giving offect 10 the Mlﬂdlhmumgﬂonbysokc as set forth sbove).

SDRC shalt take s}l corporate action hecessary fo reserve btinumn;uﬂ!dem number
of sharcs ofSDR(ngMﬁtdlM upon exarcias of Stock Options essumed by it in wccordance
with this Section 2.6 lnmediately after the Effective Date.

-

ARTICLE 3.
REPRESENTATIONS AND WARRANTIES OF CAMAX

CAMAX and Hs Subaidiaries, as hereln defined, hereby represent snd warant to SPRC «nd
Surviving Corporation, thelr successots and assigns as follows: .

ixath tion duly organized, validly
ion 3.1 Orpanization snd Good Suanding CAMAX [s & corpors
existing Sn:‘;“i?\ngood umdwlnu under the laws of the Siate of Minnescta, and duul’i};‘k a:m:i::dbl:’lcnug :l: ::::
b sincas prosently conducied by K. CAMAX wnd ity Subsidierics arc qu

A-S
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Jurisdictions listed on Schedule 3.1 and are not i i i i jurisdicti
. required to be qualified to do busincss in any other jurisdictios
where the failure to be 50 qualified would have a Malerial Advens Effect oan CAMAX or its Sub:idinries. ]

Section 3.2 Capltalization. As of the date of this Apreement, CAMAX's authorized capital stock
consists of 50 million shares of common stock, without par value per shace, of which 18,241,192 ‘:lmn;:s arc
u.::sucd &nd cutstanding, fully paid snd nonassessable. CAMAX has no outstanding options, warran:s ¢: oiiies
rights entitling another porson to acquire any securities of CAMAX of sny kind other than options to purchesc
a tota] of 3,260,738 shares of CAMAX Common Stock under the Plans and Swock Options.

Section 3.3 Subsidiaries, Schedule 3.3 is a list of all of CAMAX's direct or Indirect subsidiaries and
all Joint vem_um (the "Subsidiaries*), and each of the Subsidlaries Is o corporation duly org:nwrf;;‘!y
existing and in good standing under thé laws of the jurisdiction in which each is incorporated.

Section 3.4 Financial Statements. CAMAX has lously furnishad i i C

statements as of December 31, 1904, 1993 and 1992 lo::b'orwh uuudiu:lo mumgﬁmuﬁ

eleven month period otnded November 30, 1995 (coliectively, the "Financial Statements™).~The Financial

Staterents falrly presont the financial condition of CAMAX as of said dates and the results of ite aperations

for the periods then ended, la contormity with gonerally acoeptod accounting principles, consiiently applied, :
excepl that the November 30, 1995 Fiaancial Statements do not include footnotes in sccordanee with -
g?mzammwmﬁbbmmh There are na material Habilitics, obligations or Indebtedness of -
indebtedm::qdhclu.d , in the Hun-;i'al Statements other than the liablities, obligations or

Scotion 3.5 Title, Bavept a3 set forth on Schedulo 3,5 and exocpt where the resull would not have
a Mammmmmmuhmmuwmmmmm to all
ofthommmmnwhhmuummﬂofummshoeteoumined in
the Finmhlsmﬂmwmmw&udmwRn&ablidhrlolluvepodand
marketable title wmmuumbyhmmmmmmw it, subject to (i)
any lions and cucumbrances that do not matarially adversely impair the use of the property, (ID) statutory licns
for taxes not yet 'us and paysble and (ill) minor defects and frregularities in title that do not materially
adversely impair the use of the property.

Seetion 3.6 Accounts Rocclvable. Schedule 3.6 includes an accurate aging schedule of-all of the - :
accounts receivable refleciod on CAMAX's Istest balance sheet included in the Financial Statements. The )
net accounts recalvable reflected on the latest balance shoot included in the Financial Statements will be fully
collectible after such date in the ordinacy courss of business using reasonable business methods in light of
the nature of the business,

Section 3.7 Real Property. Excont as st forth on Schedule 3.7, (i) CAMAX and s Subsidiarics do
not own or lease any real estate and (H) CAMAX's or lts Subsidiaries’ lesses of real proporty are oll assignable
and do not contain change of control provisions. With respoct to all real esiato leased by CAMAX or Its
Subsidiarics: (I CAMAX or its Subsidiaries are the owner and holder of the entire interest in the leaseliold
estates purported to be granted by such leases; (1) CAMAX or its ?uhsldhrin are not in qnmrlal default .
under any icase and each loase constitutes a valid and blading obligation of the respactive parties therclo; and
(iii) thore are no materisl declared defaults cucrently existing, acither CAMAX nor Uts Subsidiarles have
received any notices of material defiult, and, 10 the knowledge of CAMAX or its Subsidiaries, no evenis have
occurred that with notice, the lapse of time or both, or otherwise would constitute & material default under

any of the real cstato leases 10 which CAMAX or its Subsidiarios are s party.
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Except as sct forth on Schedule 3.7, all improvements owned by CAMAX or its Subsidiuries (including
buildings and cther structures) on the real estatc Jensed by CAMAX conform in all respects 10 applicablc
federal, state, local and foreign lews and regulations (including, but not limited to, those relating to
environmental protection, conservation, occupational safcty and health, zoning and building) and the real
cstute leased by CAMAX or its Subsidiaries is zoned for the purposc for which CAMAX or its Sulsidiarics
use or propose to use the reaf estate. All improveaients (including buildings and other swuctures) owned by
CAMAX or its Subaidiarics on the lzased real estate are in good condition and repair, and there does not cxist
any condition that intorferes with the economio value or the use thereof as presently used or as preseatly
proposed to be used by CAMAX or its Subsidiaries.

Section 3.8 Environmeatal Matters, Bxcept as discloted on Schedule 3.8: (i) tho property and sssets
of CAMAX and its Subsidiaries and the operations conducted thereon by CAMAX and its Subsidiaries (an)
do not materislly violate any applicablo fodeca, state or kocal cavironmental law, reguldtion or ordinance
{each hereinafier an “Environmental Law?), including by way of itlustration and not by way cf Hinkation,
the Clean Air Act, the Federal Waser Pollution Control Act of 1972, the Resource Conservation and Recovery
Act of 1976, the Comprohensive Eavironmenta! Response Compensation and Liabllly Act o 1980, and the
Toxic Substances Control Act (including any amendments or extensions thereof, and rules, regulations,
standards or guidelines pursuant 1o any Bavironmental Laws) and sll other environmenal standards or
requirements, and (bb) are not sufject #0 any existing, pendiag or, to the knowledge of CAMAX or il
Subsidiaries, threatenod investigation, inquiry o procesding by sny povosmmental authority or %o any
remedial obligations wnder sny Bavironmaental Law; (i) all notices, permits, liosases or similar suthorizations,
if any, required fo be cbisined or filed under any Bavironmental Law in connection with the use of tho renl
propertics and assets of CAMAX sad its Subsidiaries, lacluding, without timitation, past or presont treatment,
storage, disposal or reloase of any or all petroloum products, undarground storage tanks, and all Harardous
Substances (as such term is hereinafior defined) into the environment, have been obtsined or filed; Gil) no
Hazardous Substances have been disposed of or otherwise released by CAMAX or its Subsidlarics or, to the
knowledge of CAMAX or ks Subsidiaries, by others oa or 10 the roal propecties on which the opcrations of
CAMAY, or it Subsidiaries are conductad exsept in strict compliance with Eavironments! Laws; and (iv)
neithor CAMAX nor its Subsidinries have contingeat Habllity in coanection with the rdemofnnyﬂnm(!ws
Substances into the environmoat. *"Hezardous Substsnces” shall mean any toxic or hazardous or noxious
substance, matorial or wasto which Is vegulated by sy local goverament suthority having jurisdiction ove:
the res) propertiae of or wsad by CAMAX, the Suies of Mianssoa o Oregon or the Unilcd Stazes )
government, inoluding, but not limited 10 () asbestos or sy asbostos cootalning material of any kind o
charactor which is now or sy becore friable and potychiorinated biphenyls ("PCBS") as rogulsted b;duu
Toxic Substaee Control Act, 15 U.S.C.A. Section 2601 ot seq., of materials or substances dlcs:sgln:ttc as
“hazardous substances” pursusat to Section 311 of the Clean Water Act, 33 US.C.A. Seciion 12 by ‘e}z
defined s "hazardous wastc* pursiant 1o Section 1004 of the Resource Conservstion snd Rncov??l c;.th 4
USCA. Section 6901 ot, #0q., oc defined &s “huzardous subsiances” pursuant 1o Section 101 of the

Comprehensive Environmental Response, Compensation and Lisbility Act, 42 U.S.C.A. Scotlon 9601 &t. 5¢q.

i { L.aws has been
Excent us disclosed on Schedule 3.8, no actice of any violation of any Envirormenis ;
reccived by ?C‘AMAX or is Subsiiisties concerning the ml_pmp'ﬂhs of ot:ued&y kt(i:nAhz?’;c; ':; ]
Subsidisties, and, to the knowledge of CAMAX or Us Subsidiarics, there arc lr';:g g mfn o peading
requirements of any govermnmental authority relating 10 enviroarsental mm”ﬁom“ . L ac
or other work, repairs, construction or caplial expanditures with tespoot _ oonnoclmmton wilhmauy
CAMAX nor s Subsidiaries have beon named as & "potentially responsible pary” mi o A o
litigation, investigation or similar matier, aad CAMAX does not know of any matter in \

its Subsidiaries may be 50 named.
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fincept a3 set forth in Schedule 3.8, to the hest of CAMAX's knawledge there s not lacuted ia, an
or under the real properties owned or used by CAMAX or its Subsidiaries (1) electrical ransformers or other
vquipment containing PCBY, (2) undetground starage tanks, (3) wrea formaldehyde foam insulation, (4)
asbostos in any form, or (5) any other Hexrardous Substances.

Scction 3.9 [nventories. Schedule 3.9 includas an accurate and complete inventory listing as of
November 30, 1995. The Htems comprising the inventory reflested in the inventory amounts ou CAMAX's
latest balance shoet included in the Pinanclal Satements and on Schedule 3.9 were, as of the dates thereof,
and will be at the Effective Date, of a quality and quaatity that can be sold, used or consumed in the ordinary
coursc of CAMAX's business as conducted on the date hereof and will in no event inchude iteng which are
vbaolete or not usable by CAMAX in the ordinary course of its business, except where the result would not
have a Meterial Adverse Effect on CAMAX.

Section 3.10 Absence of Material Adverse Changes. Except as disclosed on Scheduie 3.10: (i) since
December 31, 1994, there have beea no changes which would have & Material Adverse Effect on the
financial condition, operations or business of CAMAXN; and (1) neither CAMAX's chief execartve officer nor
its chief Nnancial officer is sware of any events which have cocurred sinoe December 31, 1994 or which arc
reasonably certain to ocour in the future and which reasonably can be expected to result in any Materin!
Adverse Effect on the financiat condhtion, operations or businoss of CAMAX,

Section 3.1) Relationship with Customers and Distribution Chaanels. To the best knowledge of
CAMAX, there exists no throat on the pait of any materinl customer (Including any reselier) et supplicr to
matorially reduce the volume of its purchases fram or sales 10 CAMAX or to otherwise matetially modify
its business relationship with CAMAX.

Section 3.12 Absesce o€ Undieclossd Lisbitities. Except 10 the extent reflected or rescrvod against
et abilitis o Mmﬂw o:.ntwlll)o,f( dmm?mé
undisclosed labilities or abligations or s
nm«wmuwmmwhmmmwmw«pm

Section 3.13 Liigation. Exoopt as disclosed oo Schedale 3.13 hereto, there are no actions, suils,
proceedings, investigations or assesstacnis of any kind pending befers anytourt, -dmmn-m :gen;;sr; B
arbitration assoclation, or other reguiatory body, or to the best knowledge of CAMAX, threa AN;}&
CAMAX uhSuhHhhﬁhhHMtuWwwhhgymthmEmftmc ; ::;
its Subsidiaries or wmwum«wamwudwmm orto
taken by CAMAX in conmection with this Agroement.

included in the
ion 3.14 Toxes. wuummwmmmmmm
nrmmmm andior ss set forth on Schodalo 3.14, CAMAX and its Subsidiacics have fgdmt:cz g‘t::
all tax mmmmmMﬁMW (collactively, 'Ru‘uu:u')nqu d1o be flled
e s b b S
ies with - .
Zﬁ:a:;?osiu of tax required by waxing Jurisdiotions; (i) fully scorued on s books an amount sufficlent to

tred
pay alf taxes not yet dus for any compleed mwm%%eghm;dm':x:; 'fﬁ?ecfm
to bo deducied and withheld from the wages paid employoec;w md (¢ . :uus.uo,,, A,

: \ lihllmummwwbwuwi&md ' i s 1o taxiug
:;:&?;:m:q Asll Re?ums filsd by CAMAX correctly reflect in all matorial respects its incoms, expe

"\ e | i letc in all
deductions. credits and 1055 Carr/overs and the taxcs due and are otherwise gccurstc and comp

A-S

TRADEMARK
REEL: 002365 FRAME: 0942



ILURUERHFHLL SERVLILES v ELIODI— Y —nlUd FUY L0 Ul 1itdo NO.OUY LUy

g6

materigl respects. CAMAX has delivered to SDRC truc and complete coples of all federnl income tax. reivras
of CAMAX for cach of the taxable years ended 1993 and 1994, iaclusive. The most recent period for whizh
an assessment can no Jonger be mado by the IRS with respect to federal income tax obligations of CAMAX
is for the fiscal year ended 1994, Exeept s sot forth on Schedule 3.14, CAMAX has not experienced an awiit
of any of the Returns, and CAMAX has no knowledgs that an sud of any of the Retumns is in progress and
has no reason to believe that any such audit is contemplated. There aro no other pending questions by any
taxing authority relating to, or claims asserted for (or to the knowldge of CAMAX or its Subsidiarics any
basis therefor), iaxes or assessmonts of CAMAX. For purposes of this Section, "tax" and "taxes™ (when not
modified by other words such s “income” or *franchise™) shall include all income, gross receipts, franchise,
cxciso, real and personal property, and other taxes imposed by any feders), state, municipul, local, or other
govemmental agency, including asscasments in the nawre of taxes.

Section 3.15 Contracts, Agroemonts and Commitments. Except as disclosed on Schodule 3 15, as
of the dats hercof, CAMAX is not a party to any material conteact, agreement or commitment, orel or written,
which is to be porfosmed in whole or in paxt at or after the date of this Agreement. Except as sct forth on
Schedule 3.15, there is no breach or violation of, or default undee-any material contractagreement or
commitment, and no event has ooowred which, with notice or lapse of time or both, would constitute a .
breach, violation or default, or give rlse 10 & right of termination, modification, cancellation, prepayment or e
acceleration under any such contract, agroement or commitment.

Section 3.16 Intcliectuni Property.

{a) Schedule 3.16 contains & complete and accurute list of all of CAMAX's and its
Subsidiaries’ Intelloctual Property, as dofined herein. Schedule 3.16 also contains & complete and accurate
list of all third-party owned software jacorporated into any CAMAX peoduct. Except as sct forth in Schedule
3.16, CAMAX and its Subsidiarias own all right, titio and imerest ia snd (0, or hold valid icenses, if any, in
end to the rights of the Intsliootual Property. Schadule 3.16 sete forth a list of all software products currently
marketed by CAMAX and its Subsidiaries, or marketod within the thros yoar period prior to the date of this
Agreement, and idetifies the source or method of intellectual property peotoction utilized or reliz«i upon by
CAMAX with respect to esch such product, Except as described on Schedula 3.16, none of tre softwarc
products matketed by CAMAX er ks Subsidiarios has coterod the public. domain oc_otherwise lacks

intellectunl property protection,

titcs the date upon which uired acty of the Intellectua! Property, (i) transferrcd, conveyed, sold,
migned.Wp?mw‘::t.:ﬁdlmmhwduﬂmumprmy&udl
pazty.o.li)cnmdhhmylhthcoﬁwmmm«wmycfﬂgn:&c&ud
Pmmwi&myﬁ“mu@“mmwdhmwwﬁ. A
its Subsidiaries have mainained end caforced the lntelloctual Property in sccordance with ucubco 4;’)
practices lnordcrmsafeguardmomyofnummhcmd?ropuwmummidmdto trudc

secrols. .
butiness of CAMAX and its Subsidiaries 05 curmently condusted docs
e mwm Wﬁﬁe or infringo in any way with any lmellodu‘al px;\pcn):
right of any third party that, M&M ;r.\: the w is :v;roubly tikely p:dhh‘a;e o:.t:a:‘zml A m';
b g ]
:zfg;\oMnA%Th?em against CAMAX or any of its Subskllarles (D) alloging that ;;ch o:lt’l:e‘ ‘:;:t‘?ll;,‘l:;&
Property or any inteliectual propesty ficenscs confliets of infringes in any way
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inteltectual property rights, or (ii) challenging CAMAX's or its Subsidiaties' owmership of or right 10 use or
the validity of any Intellectual Propesty, To CAMAX's knowlcdge, there are no conftlcts, wisappropriatians,
infringements or other violations by any third party of any of the Inteliectual Proporty owned by or lisensed
by or to CAMAX or any of its Subsidiaries.

(d) Each copyright registration, patcnt and trademark reglstration and each application
therefor {isted in Schedulo 3.16 &5 valid, subsisting and in proper form, and has been duly maintaincd,
including the submission of all neccssary filings in accordance with the logal and administrative requircinents
of the appropriatc jurisdictions, CAMAX and i Subsidiaries have taken all of the proper precautions to
muintain the secrecy of its Intellectual Property that are considered to be trade secrets, and to protect their
trade secrets from disclosure 10 the full extent required under Minnesota law. Exoept as sot forth In Scheduke
3.16, there have boen no failures In complying with such roquirementa and wo Copyright, Patent o
Trademark, ench as defined hereln, has lapsed and there bas boen no cancollation or abandonment therenf,

(¢) Neither CAMAX nor any other person has, to the knowledge of CAMAX, granted any
release, covenant not to sue, of non-assertion assurance or entered nto any indemaiflcation or scitlement
agrecment with any person with respeot to any part of the Intelloctual Property or any inteilectual property
licenses associatod with the Intsllectual Property.

For the purposs of this Agreement, “Intelioctual Property” shall be defined as (a) all know-how,
show-how, confidential or propristary technical information, trade secrets, designs, proceases, computer
soﬂwm,'dmbomuigiuh( with CAMAX or a3 “work for hire” created by or on behalf of CAMAX.
fesearch in progress, inventions or invention disclosures (whether patentable or unpatentable) and drawings,
schermatics, blueprints, flow shosts, designs and medels; (b) all copyrights, copyright registratians, copyrights
mask works and copyright applications (the "Copyrights); (c) all pasonts, pateat applications, patcats
pending, patent disclosures on lnventions and all pateats issucd upon sald patent applications cr based upon
such disclosures (the “Patents"); and (d) all regisered and untcgisered rade namcs, trademarks, service
marks, product designations, corporate namos, trade dross, logos, slogans, designs and genors! intangibles
of like nature, together with all registrations end recredings and all applications for registration therefor and
all translations, adaptations, mmumumwww.

Section 3,17 Business Operation. 8ince December 31, 1994, and except for the grant and cxcrcise
of Stock Options and Plan Options, CAMAX hes beca opersting in tie ordinary courss of business, has not
made any changss in its capital or corporate structures, nor asy material chaages in ity methods of business
operation and has not provided any incroases In amployoe salaries or beaefits or mads s commitment to
change the compensation of any emgployes, ofher then is the ordinary course, Exccpt as sct forth on Schedule
3.17, since December 31, 1994, CAMAX has not declared or paid any dividends nor made any distributions
of any other kind to its chareholders.

Section 3.18 CAMAX's Employees sad Employec Benefit Plans. Schodule 3.18 contains a complete

and accurate list and a brief description of sach employee contract and cach plan or arangement, including -
tive total number of CAMAX shaces authorized to be issued under cach such contract, plan or atrangeawnt,

which provides any of the following benefits: boaus, profit sharing. empI?yee uockowngtdup, stock ?pt!m\,
stock n‘;prcchdon right, stock grant, phantor stock, pension, retirement, insuraace, medical, hosplialization,
dental, disability, vecation, worken' deferred or i_ncemive eompe:muon
sevcrance ar say other beneflt, inolading, without limitation, esch “omployce pension beneﬁf plan Wil!lm
fhe meaning of Section 3(2) of ERISA, and “employec welfare benefit plan” within the meamng.nf Sﬁlm
3(1) of ERISA (callectivoly, "llenefit Plans™) wikh respect to sny onc or more of the emplayecs or former
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cmployces of CAMAX, To the extont the Renetit Plans have been roduced to writing, complete and aceutade
copits of all thc Bencflt Plans fiave been delivered 10 SDRC. In the event a Benefit I'lan is not in written
form, Schedule 3.18 includes a complete and accurate description of such Benefit Plan. CAMAX is not axl
never has been obligated to maks contributions to sny multi-employer plan within the moaning of Section
3(37) of ERISA and there axist no unfunded liabdilitles under any of the Benefit Plans. Schedulo 3.18 aiso
includes sn sccurate and complete list of cach employss of CAMAX with sach employeet job title and
annual compensation set forth next to each smployee’s name. Except as set forth on Schedule 3.18, there has
been no change in the componastion payable to such amployoss. Exoept as otherwise set forth in Scheduie
3.18, CAMAX has not promised to provide and is not providing any medical or life insurance benefits 1o
former employoes or any other porsons other than current employees. CAMAX has previously delivered 10
SDRC copics of all executory employment agrosmants.

Saction 3.19 Compliance of Plans wih ERISA and Code.

3.19.1 Compiiance. 1f any of tho Beaofit Pians were to bo emminated, neiter CAMAX not -
its Subsidiarics would have any material lability with respect 10 any Benefi Plan other thin for amounts ’
already paid or provided for. All Benefit Plans comply in all respects with all spplicable laws and rcgulations
including the requirements of the Code that the Benefit Plans be non-disoriminatory with regard to coverage,
availsbility of benefits and amount aad leve! of beacfile.  Bach Benofit Plan has reccived a favorable
determination Tetter froom the Interval Revenwe Service ("IRS™), oach of which is current, that such Denefit
Plan meets the requirements of Seation 401(e) of the Code. There Is no “excess reserve” With respect w any
Benofit Plan under Section 419(AXIX7XC) of the Code. Bach pactioipant and beneficiary under each of the
Benefit Plans, and each of their spouses and dependents, has recaived (1) all notices and reports required by
ERISA within the required deadlines, and (i) adoquate and timely motice of all clections and options
permitted under the Benefit Plans. AN requircd contributions have been made 10 cach of i¢ Benefit Plans.

3.192 Violatons. CAMAX sod s Subsidiarics have not engaged in any transaction which
could result in a material Bability under Section 409 of ERISA or Soction 4975 of the Code. The execution
nnddcllvnyofﬁhWﬂﬂlﬂmﬁOMofﬂyo‘ﬁeMﬁtPhﬂ& invalve any --
prohibited transaction within the mesning of Section 406 of ERISA or Section 4975 of the Code, nor
constitute a breach of fiduciary responsibility with respect 10 the Benefit Plans.

4.193 Documecats. CAMAX has delivered to SDRC: (1) all determination lotters issued by
the IRS within the past five yoars with sespect to the Benefit Plans, and the rogquests therefor; (ii) any and fm
documents submitied by CAMAX and its Subsidiaries %0 the IRS or the Department of Labor (*NOL") with
respect to the Benefit Plans dusing the past five years; (lil) sny document relsting 10 the Benefit Plans or the

with respect thereto; and MMMWC&W«&WNMMWIRSOMM .
DOL chﬁhnmc ot ..au.(hzm"’ regaeding the compliance of any Besefit Plan with th Code, ERISA
or any other applicable law.

Section 3.20 Labor and Employment Matters, Excopt as 301 forth on Schedule 3.20, there has not
bocn filed with the Nazional Labor Relstions Board any complaint alieging any unfair labos pfnc(ices against
CAMAX or its Subsidiaries; there are no facts that would lead 10 any such unfalr labor practice charge; and
there has been no occurrence within the past two yoars of any material work stoppage or suike of any
significant labor troubles at the facilities of CAMAX or its Subsidinrics. CA‘MAx_and its Subsidiaries are
not partios to any collective bargaining agreements. No person O party (including, but not limiked fo,
governmontal agoncics of any kind) has any valid of enforceable claim or any basis for say valid and
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snforceable action or proceeding against CAMAX or its Subsidiaries arisiog out of any federst and/or state
cqual' ?mployment opportunity statutes, ordinances or regulations, Including, but not fimited to, thosc
pertaining 10 rece, age, religion, gender, sexual harassment and all other similar claims. Exoept as sot forth
on Schedule 3.20, 8l of CAMAX's and its Subsidiaries' employoes are United States citizens or are otherwise
fully and properly authorized to work on a permanent basis in the United States.

Section 3.21 Overtiraa, Back Wages, Vacation and Minimum Wages. Exoept as set forth on Sch
3.21 or as reflectod n the latest balence sheet included in the M?Mem:ntu. no present osrc{':rl::\l::i
eimployse of CAM X or its Subskiiaries has any valid and enforceable tlaim (whether under foderal or state
law) under any employment agresment, or othorwise, on sccount of or for () ovestime pay, other than
overtime pay for the current payroll perlod, (i) wages or satary for any period other than the cutrent payroll
period, (iif) vacation or dme off (or pay In leu therool), other than that eamed in respect of the previous
iwelve months, or (Iv) any violation of any statute, ordinancs or regulation relstiag to minimum wages or

maximum hours of work.

' Section 3.22 Dicrimination, Occupational Safety and Other Statutes and Regulations— Except as set
forth on Sd.\edub:!.zz.oomwm(ﬁ&dh&bumlhhdw,mc::luwmoh:ykind)
l:n any valid and enforceable claim, or any besls for any valid and enforcesblo action or proceoding against
CAMAX or its Subsidiaries arising out of any breach or viclation by CAMAX or i Subsidlaricx of any
siatute, ordinance or reguistion telsting to discrimination in employment or employment practices or
occupational safety and health standards (including without limitation, the Occupational Safoty and Heullh
Act, the Fair Labor Standards Act, Title VII of the Civit Rights Act of 1964, the Age Discrimination in
Employment Act of 1967 o¢ the Amaricans with Dissbilities AcO. ‘

msamwm Scheduls 323 contains an accurate and complete list
of each insuranoe policy currently providing coverage for the amsets of CAMAX and its Subsidiaries, their
directors, officers and all employsss. CAMAX and lts Subsidisrics bave at all times maintained liability
coverage with financially sound mnd reputable insurance carriers i amounts which are reasonable [n Hght of
the business of CAMAX and lts Subsidiaries and its clalms experience. CAMAX and its Subsidiarics have
no knoprMmmmmmeloCAMAXor its
Subsidiaries intend to cancel or refuse 10 renew such policles or materially increzse the premiums payable
for coverage comparablo to presont coverage, exoopt for prembum inorcases to be geacrlly applicable: nov
does CAMAX or ks Subsldiaries have any knowledge that any such iasurance carriers intend 10 require
CAMAwaSuW&bbWMthbMMMMumm
producis as & condition 1o maintaining insurance.

Scetion 3.24 Bank Matters. Set forth on Schedule 3.24 fs s tist of each bank sccount, including the
name and address of the bank and the account number, malntained by CAMAX or it Subsidiaries. The list
identifies each person who bas signature powes with respoct to each such account. Schedule 3.24 also
contsins a list of ail bank loans held by CAMAX or its Subsidiaries, inchuding the name and address of the
bank, the loan number, the original loas smoust and all balances due. CAMAX has previously provided
SDRC with copics of all documentation with respect to any bank loans.

Section 3.25 Secwrities Lawp and Regulstions, Excepl a5 set forth on Schedule 3.25, ail of the
CAMAX Common Stock previousty issued, inchiding without limkation stock issued la connection with any
of the "lans and Stock Options, were istued in full sompliance with sl foderal and state securities laws and
ail reguiations promulgated thereunder.
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Scction 1.26 Minuto Books and Stock Record Books. The minute books of CAMAX sl its
Subsidiaries contain complete and accurmte records of all meetings and other corporate actions of each of its
shareholders and its Roards of Directors, including, but not limited %0, any committees of exch such
corporation's Board of Directors. The stock record books of CAMAX and its Subsidiarics coatain completc
and accurate records of all transactiont involving the istuance or transfer of oquily securities of CAMAX or
its Subsidiacies, respectively., :

Soction 3.27 Brokee’ Feos. Except for the foc: payable to Wessclls, Amold and Henderson, CAMAX
(1) has not, directly or indirectly, dealt with any broker o¢ finder in coanection with this transaction and (i)
has not mcurred or will not incur any obligation for any broker’s or finder's foe or commission in connection
with the transsctions provided for in this Agreement.

Section 3.28 Faimess Opinion. As referenced in Paragraph 2(s) of the offer letter to CAMAX from
SDRC dated December 7, 1995 (the "Offer Letter*), CAMAX has roceiveu from an indepandont investmeit
banking firre an opinion, ks form snd substance satisfactory 10 CAMAX, a copy of which is sttached hereto
as Exhibit .28, that the Merges will, if consummated, bs falr 4o the sharehaldery of CAMAX fie= & financinl
point of view and such fairmoss opinion shall not have Heen withdrawn as of the Effective Date.

Section 3.29 Tax Oplalon. As refarceced in Paragreph 2(s) of the Offer Letier, CAMAX has recelved
from tax counsel an opialon, in form and substance sathtfactory ®o CAMAX, a copy of which is attached
hereto as Brhibit 3.29, that \he Merger wil, if consummuiod, constitute a tax-froe trans» Stivn under the Code
and such opinion shall not have been withdrawn as of the Bffective Dats.

Section 3.30 Additional Tax Matiers  To tho nowledge of CAMAX and its Subsidiarics, neither
CAMAX nor any of its Subsidiaries, affilistes oc sharsholders bas taken o1 egre- 10 take any action that
would prevent the ...rger ‘Yom coastinsting a transaction qualifying as & recrgenization under Sections
368(aX1XA) and 368(a)(2)(L) of the Cade.

Sectlon 3.31 “orpocass Powor and Authortzation. The directors of CAMAX, by resolution adopted
by the vote of the directors ot a meeting duly called and held I nccordance with applicable law, have duly
approved this Agreement, and have directod that this Agresawant be submittod to & vou of CAMAX's
shareholders ot a speciz: maeting of shareholders 10 be ealled for that purpose, all in accordance with and as
requircd by law and in accardance with the Asticles of Incorporation and Bylsws of CAMAX. CAMAX has
the corporate power and suthorfly o enter into this Agreement and to - arry out its obligations hercunder
subject to certain required ssgulstory and sharcholdor spprovals. This Agrecment, wl'len executed and
delivered, will have beon duly authorized and will constitute valid and binding obw of CAMAX, -
enforccable n accordance with their respective tomms, excopt 80 the extent tiat (1) enforceablility thereof may
be limited by insolveney, reorganization, liquidetion, benksuplcy, of debt or other laws of
general application relating W or affecting the eaforcement of md!ton‘ rights, and (i) the 'n\.'mlablhky of
certnin remedies may be preciuded by genceal principles of equity, subjoct, however, to the reccipt of 1equisite
regulstory approvals and the spproval of CAMAX'S shascholdors.

Section 3.32 No Violation. Except as set focth on Schedule 3.32, neither the excoution of this
Agreement, nor the consummation of the transactions contomplated bereby, (i) conflicis with, results in a
hreach of, violaies or constitutes a material default under, CAMAX's Atticles of Incorporation or Bylaws o
any federad, state or kcal law, statute, ordinance, tule, reguiation of ?01!!! or administrative ordqr. or any
ngreement, arrangement of commitment 1o which CAMAX, ks Subsidiaries or any of is property is subject
ot bouud; (i) vesults in the creation of or gives any person the right to croate any lien, charge, encumbrance.
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sccurity agreoment or any ather rights of othets or other adverse interest upon any material right, property
or assel belonging to CAMAX or its Subsidiaries other than soch rights as may be given disscnting
sharcholders of CAMAX pursuant to Minnesota law; (iif) terminates or gives any porson the righi w0
terminate, amend, abandon or refuso tq perform any materlal agresment, arrangement or commitment 10
which CAMAX or its Subsidisries is a party or by which CAMAX's o¢ its Subsidiaries' rights, properties or
ussots are subjeot or bound; or (iv) socelorates or modifies, or gives any party thereto the right o accokrate
o modify, the time within which, or the terms according to which, CAMAX or its Subsidiacies ars t perform
uny dutics or obligations or receive any rights or benofits under any material agreements, atangenchts or
commitmonts. For purposes of subparagraphs (iii) and (iv) imemedistely proceding. materia ngrecments,
Afrangements of commitments excluds agresments, arrangements or commitments having & teru cxpiring icss
lshll;:) :&%0 r?bontm:. m hm:‘ d:ule of this Agreement or which do not require the expenditure of nore than ,
X ut§ i i -
oxtended by CA w”suwz;ts,mmummhmkpwmm which credit has been R

Scction 3.33 Intormational Business Matsors. .
m‘"'*MMMQMMEMNM“Mfm“ s«:homn&:f or (ii) to the

(nmmuummhmmpmuwmmmumn ulations and
:rdfm.nce: of the foreign jurisdictions in which CAMAX or its Subsidizries do business or :mposc toa:o
usiness;

duly regi m'(:: A?ﬂbw wmu between CAMAX or lts Subsidiarles and sny foreign partics
are duly re, with or in cach fore lediction 1
which CAWthumhmwwm o Jucbdiction in

(6) CAMAX and ins Subsidiarios are properly incorporated and authorixid to do business in
ali foreign jurisdictions where CAMAX or tis Subsidiaries currently do or propose to do businass and Jiave o
all forcign governmontal licenses and peamits secessaty for conducting the business each conduct and such
licensos and permits are in full force and offect; 8o violationa have boen recorded and no proceedings arc

pondiug or threstenod to revoke or limbk any of such Hoenses and parmits;

(d) Ncither CAMAX nov ks Subsidiaries has knowingly violated any foreign luw, regulation
or ordinance or any U.S. lawx pestaining 1o business with foreign jurbdictions, including without limitation
the United States Forcign Corrupt Practices Act, the violation of which could have a Material Adverss Effect

on the ability of CAMAX to do busincss in foreign jurisdictions, and CAMAX and its Subsidiarics are not
aware of any claims or liigation in any foreign jurisdictions pending or threatenod against CAMAX or its .

Subsidiarics;

(e) ‘The sale of CAMAXS or its Sutsidiaries' products in any foreign jurisdiction is not
restrictod by aay United States export laws and/or any regalatioas pomuigated thereander, and CAMAX and
its Subsidlaries conduct thelr infernationsal sales in full compliance with all agplicable cxport laws and
repulations. CAMAX and its Subsidiaries have previously provided SDRC with evidence of the classification
of CAMAX's or iz Subsidiaries' software under applicable United States export laws and regulstions;

() CAMAX is current on alt payments due 1o foreign distributors, and
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() Al revenues resulting from sales made in foreign jurisdictions by CAMAX or its
Subgidiories are reported on CAMAX'S Financial Sutements in accordance with United Stalos generally
aceepted sccounting principles.

Schedulo 3.33 includes an ltemized desctiption of any restrictions imposcd by foreign governmernts
or governmental agencies on CAMAX's or its Subsidiaries’ ability to terminate any of their distribution
agreements or ather agreements with foreign entitias selling CAMAX products.

Section 3,34 Maintenance and Bnbancement Agreements, Schedule 3.34 includes & copy of
CAMAX's standard software maintenance agreement and, excopt as set forth on Schsdule 3.34, there exist
1o deviations 1w CAMAX's standard software maintenance agreemeat which raquire invrensed maintenance
obligationz by CAMAX 0 aay of its customers.

Except as sct forth on Sclicdule 334, CAMAX and i Subsidisriss have not oratly or in writing,
«n;;nim.d to provide soloctive special enhancements w sny of their software products for particular CAMA X
customerns. -

Section 3.35 Full Disclosure. No representation or warrany made by CAMAX and its Subsidiacies
in this Agreoment or any Schedule or Exhibit horeto and no statement or certificate or memorandum fumnished
or o be fumished by CAMAX pursusnt heseio or in connection with the transactions covered hereby contains
:rc wili!’?o::.;'h any untrue ststoment of a material fact, or omit any materisl fact, the otnission of which would

misleading.

. ARTICLE 4,
REFRESENTATIONS AND WARRANTIES OF SDRC

SDRC and Surviving Corporstion, jolntly and severatly, hereby represent and warrant 1o CAMAX,
its successors and assigns as follows: ~ -

Section 4.1 Organtzation snd Good Standing. Each of SDRC and Surviving Corporaticn is a
corporation duly organized, validly existing and in good standing under the laws of the State of Ohio, and
is duly auihorized to carry on the business presently conducted by it.

Section 4.2 Capitalization. SDRC's authorized capital stock consists of 100,000,000 sharcs of
common stock, no par value, of which 30,535,975 sharcs arc issucd and outstunding as of Decembcer 31,
1995, fully paild and nonassssseble, Surviving Corporation's authorized capital s400k consists of S0 sharcs
of common sto¢k, no par value, of which 10 shares are issued and cutstanding as of Decerber 31, 1935, fuily

puid and nonassessable, 5

Sectian 4.3 Corporate Power and Authorization, The Boards of Directors of SDRC and Surviving
Cotporation, respectively, and the sharchokder of tue Surviving Corporation, by resolution adopted by votes
of de direciors at meetings duly called and held in accordancs with applicable law, have e_ach duly appruved
this Agreement, all In accordence with and as required by law and in woordm with the Artcles of
tncorporation and Code of Regulstions of SDRC aad Surviving Corporation, respectively. SDRC and
Qurviving Corporation each have the corporate power and authority to cater into this Agreement and ta carry
out its obligations hercunder subject to cortaln requircd regulatory approvals. This Agreement, whien
executed and delivered, will have boen duly suthorized and will constitute valid and binding obligations of
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cach of SDRC and Surviving Corporation, enforoeable in acoordanco with their respective terms, except to
the oxtent that .(i) enforceability thereof may be limWed by insolvency, reorganization, liquidation,
hnnkatcy. readjustment of debt or other laws of general application relating to or affecting the eniorcoment
of creditors’ rights, and (i) the availabllity of cesmin remedies may bo precluded by general principles of
uquity, subject, howaver, to the receipt of requisite regulatory approvals.

Section 4.4 No Violaton. Neither the execution of this Agreement, nor the consurumation of (e
transactions coptemp!uted hereby, (i) cbnflicts with, results in a breach of, violates or conatitutes a material
default under either SDRC's or Surviving Corporation's Articles of Incorporation or Cade of Regulations or
any federal, stato or \Wocal law, statute, ordinance, rule, regulation or court or administeative order, or any
agreement, arrangement, or commiiment, %o which SDRC or Surviving Corporation or any of their property
is subject or bound;.(ii) results in the croation of or gives any person the right to create any lien, charge,
e;;:n:mbran:;e, securﬂ:r agreement NSD.?.'C other tights of others or other adverse intetest upon any material
right, property or asset belonging © or Surviving Corporsation; (ilf) terminatas or gives any person the
right o terminate, amend, sbandon, or refiise 10 perform any material agreement, armangement or commlitinent -
to which CAMAX is a pasty or by which SDRC's or Surviving Corporstion's rights, properties or assets are .
subject or bound; or {iv) sccslcratos or modifias, or gives any party thereto the right to acocicrale or modify,
the time within which, or the terms according 1o which, SDRC or Surviving Carporation is o perform any
dmlesi :':' ;:llgnlims or receive any rights or benefits under any materist agrecments, awangements or
commitments,

Section 4.5 Due Diligence. SDRC bas completsd, io ita satisfaction, a dus diligence review of
CAMAX's products, softwace end inteliectusd property and of CAMAX's books, records, contracts,
agreements and other documents directly impacting CAMAX and its Subsidiaries, as provided it Paragraph
2(f) of the Offer Letter. '

Scction 4.6 Shares 1o be Issued. Tho shares of SDRC Common Stock 10 be issued and delivered
pursuant to this Agreement will, when 30 issued, be duly and validly issued, fully paid and nonasw<sable.

Section 4.7 SEC Filings. SDRC has delivered to CAMAX true and complete copics of its (1) Annual -
Repons on Form 10-K for the yoars ended Docemiber 31, 1994, 1993 and 1992, as filed with the Securities
and Exchange Commission (*SEC*), snd ¥s Annval Report to Shareholders for such years: (ii) proxy
staterments relating 1o all of SDRC's mectings of sharsholders (whether annuat or special) since December
31, 1992; and (iif) all other reports, statements and registration statements (iacluding Quarterly Reports on
Form 10-Q end Current Reports on Form 8-K) filed by SDRC with the SEC since December 31, 1994
(collectively, the “SEC Filiags™). As of thek respective dases, the SEC Fillags (including all exhibits and
sohecules theretn and documents incorporaied by reforence thetein) complied ax fo form in all material
respacts with the applicable laws snd rules and regulations of the SEC and did not contain any untruc
statement of materis! fact or omit 10 state » matecial fact required to be stated therein or necessary to make
the statoments therein, in the light of the clroumstanoes under which they were made, not misleading. The .
financinl statements of SDRC end its subsidiaries included or incorporated by reference in the SEC Filings
(including the rclated notes and schedules) have bocn prepared in sccordance with gencrally .cc'eplcd
nccounting principles applied on a consistent basis during the periods involved (except as may be indicated
in the notes thereto) and Tairly present the consolidated assets, {iabitities and finaacial position of SDRC and
its consolidatcd subsidiaries as of the dates thereof and the consolidated results of thole oparations and
changes in financial position for the perlods then ended (subject, in the case of sny unaudited interim financial
stulements, to normal year-end sdjustments). Since January 1, 1992, SDRC has filed In a timely manncr ail
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reports Lt it was required ta file with the SEC pursuant to the Securitics Exchange Act of 1934, as anended
{the “1934 Act™), and the rulcs and regulations promuigeted thereunder.

Scetion 4.3 No Material Adverse Chango. Except as disclosed in the SEC Filings filed with the SEC
through the datc of this Agresment, sinca Septembor 30, 1995, there has been no change in, and no event,
occurrence or development in the business of SDRC, the Surviving Corporation or any of the SDRC
subsidisrios that, taken together with other events, ocowrronces and developments with respect 1o such
business, has had or would reasonnbly be expocted to have a Matetial Adverse Effect on SIDRC or the ability
of SDRC to consummate the tranmctions contempiated hereby.

Section 4.9 Prospectus/Proxy Statement. At the tims the Registration Stateinent (as defined in Section
5.8) becomes effective and at the timo the Prospoctus/Proxy Statement (as defined in Scction 5.8) is mailed
1o the shareholders of CAMAX for purposes of oblaining the approvals referred 1o in Section 5.15 and at sll
tiraes subsequent to such malling up to and including the times of such approvals, the Registration Staicment
and the Prospectus/Proxy Statement (including any amendments or supplemente thereto), with respect to 2l
information set forth theroln relating to SDRC, the SDRC Common Stock, thls Agreement, the Merger and
all other fransactions contemplated hereby, will (a) comply in ati material respects with applicable pravisions
of the Securities Act of 1933 ( the “1933 Act™) and the 1934 Act snd (b) not contaln any untrue statement of
» malerial fact or omi 10 stato & material faot required 10 be stated therein or necessary to make tho statcments
contained thereln, in light of the circurstances under which they weee made, aot miskading.

Section 4.10 Cucrent Plans or Intentions. To the knowledge of SDRC and the Surviving Corporation,
neither SDRC nor any of it subsidiaries, sflilistes or shareholders has taken or agreed to take any action that
would prevent the Merger from constituting & transaction qualifying as a reorg.mization under Sections
363(a)X 1 XA) and 368(a)(2)XD) of the Cods and SDRC doos not bave any current plan or intention 10 take any
of the following actions within the twelve month peried knmediately following the Bffoctive Date:

(a) Bquidate the Surviving Corporstion;

(b) merge the Surviving Corpontian with or into another corporation, except if the Surviving
Corporation is the surviving corporation; - - -

(c) cause the Swrviving Corporation or any Surviving Corpotation Subsidiary to sell or
otherwise dispose of any of its assets to any eatity other than the Surviving Corporation or 8 Surviving
Corporation Subsidiary, with the following excoptions: (1) sales or dispositions in the ordinary course of
business, or (ii) sales or dispositions which would not viclete the “substantially all” test as defined in Rev.

Proc, 77-37, 1977-2 568 Section 3.01;

(d) dispose of any stock of the Surviving Corporation except for transfers to corporations
controlled by SDRC, as defined in Soction 368(c) of the Code, or cause the Surviving Corporatiot: to issue
shases of its sto0K to anyonoe other than SDRC that would resukt ln SDRC losing 80% ontrol of the Surviving
Cotporation, as defined In Section 368(c) of the Code. ~

Fot purposes of this Seudon 4,10, the form *Surviving Corporation Subsidisry” shall mean sny eutity
with mspcclp:) which the Surviving Caj.)omlon or another Surviving Corporatian Subsidiary (so defincd),
at the time of the cocurrencs of the event described in thls Section 4.10, owns stock thet possesses at loast
X0% of the tota] voting power of such entity and has & value equal 10 at least 30% of the totai value of the

stock of such entity,
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Section 4.11 Litigation. Except as disclosed in SDRC's SEC Filings, there are no actions, suis,
procecedings, investigations or assessments of any kind pending before any court, administrative agency,
arbilestion associstion, or other regulatory body, or to the knowledge of SDRC, threaiened against SDRC,
the Surviving Corporation or any of ks subsidiaries which if successful might have a Matcrial Adverse Effect
or which questions the validity oc legality of thls Agreement or of any sction taken or to be taken by SDRC
or the Surviving Corporation in connection with this Agreement.

Section 4,12 Broken' Fees, Nelther SDRC nor the Surviving Corportion (i) has, directly or
indircoily, dealt with any broker or finder in connection with this transaction and (i) has not incurred or witl
not incur any obligation for any brokers or finders fee or cotunission in connection with the transactions
provided for in this Agreement.

Sectlon 4.13 Governmentsl Authoritics; Conscnts.  Except for the applicable requirements of the
tiart-Scott-Rodino Antitrust Improvements Act of 1976, us amended, and the rules end regulations
promulgated thereunder (the “HSR Aot*), and except for the filling of the Cenificate of Mcrper and the
Articics of Merger with the Seeretaries of State of the States of Ohio and Minnesota, SDRG-and Surviving -
Corporation are not required to submit any nothoe, repost or other filing with any governmoatal nuthority in L
connection with the execution or delivety by & of this Agreement, the Centificate of Merger or the Articles
of Merger or the consununation of the transactions contemplaled hersby or thereby. No approval or
authorization of any governmental or regulstory suthorily or any other party or person (sxcept the approval
of the Agreemeat of Merger and Plan of Roorganization by the shareholders of CAMAX and Surviving
Corporation) is required 10 be obtained by SDRC or Surviving Corporstion in connection with their
sxacution, delivery and perfbemance of thia Agreemont, the Certificate of Merger or the Articles of Merger
or the transactions contemplated harehy ar therehy.

Scction 4.14 Full Disclosure. No representation or waranty made by SDRC or Surviving
Corporation in this Agreement or exhiblt hereto and 20 statemont or certificate or memorandum furnished
orto be furnished by SDRC or Surviviag Corporation pursuant hiereto or in connection with the transactions
covercd hereby contains or will contain any untrue statement of @ material fact, or omit any inatorial fact, tha
omission of whiv % would be misicading. _

P ~

ARTICLE 5
COVENANTS

in all
Section 5.1 Cooperation. Bach of the pasties hereto shall cooperate with the othor party in a
rcasonable respects, and shalt take all other stops necessary 1o carry out and consuimmate ‘thc nnmlon?
contemplated by this Agreement at the etrilest practicable time including, without limitation, the 81:1
applications, noticeas and other documents with, and obiaining approval from, appropriate govemmen

regulatory agencies.

i SDRC., its officets,
tion 5.2 Access 1o Information. CAMAX and its Subsidiaries have pormitted . .
¢m!‘|°y°°si(-: ao:ounlmh, agents end atiomeys, and SDRC has permited CAMAX, its officcrs, ele;z::,
accountants, agents and mo“r:.nys. 1) hm:‘ reasonable aco.esdurlnz busine:huc;ud::t t; ;h:‘i; r:zm o pri'_):'
rocords nd proparves for 93 8 r linnca, affalrs and the conduct of the
-xaminutions of tho financial condition, assets, Hsbities, legal complianca,
ts;:hecs of CAMAX or SDRC, as the case may be, snd permitting one another to undcdakc 2 con;pkl:_w d:c
ditigence investipation w i satlsfaction provided, however, that any such Quc dlhgcfxgc investigation 5;
IDRC or CAMAX shall not relieve SDRC or CAMAX fiem any responsibility or linbility for any materia
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wisrepresentation or material breach of warranty hereunder discovered in the course of or sabsequent Lo such;
investigation and prior 10 the Effeciive Date,

Scction 5.3 Conduct of the Business Until the Effective Date. Excepl for actions contemplated
hereby or taken with the prior written consent of SDRC, CAMAX znd its Subsidiaries will, from the dsic of
this Agreccment urtil the Effective Date, conduct thelr business only in the ordinary course and consistent with
past practices, and CAMAX and its Subsidiarles will reftain from taking any action which would result iu
a material breach of any reproseatstion and warranty mede by CAMAX and its Subsidiaries herein. During
the period from the date of this Agreement to the Effactive Date, CAMAX and its Subsidiaries shall not
without prior written consent from SDRC, (1) License, sell or otherwise dispose of any assct, propetty or
intelicctual property rights, in any form, in whols or in part, nor (2) make any individual disbursements,
commbiments or purchases in excess of $150,000, except for any disbursements planned or made in (he
ordinary course of business in accordance with the current CAMAX Manufactuting Technologles, Inc. Bonus
Flan,

Section 5.4 CAMAX Subsidiaries. As of the Effective Date, elther CAMAX or Point Control Co,,
an Oregon corporstion and 8 wholly-owned subsidiary of CAMAX, shall be the sole owner of all of the issucd
and outstanding stock of all of the CAMAX Subsidiaries.

Section 5.5 Capital Structure and Dividends. From the date of this Agreement until the Effective
Date, cxcept for the issuance of CAMAX Common Stock pursuant % the valid exercise of Plan Options or
Stock Options, neither CAMAX nor any of its Subsidiaries will 306 any long tcrm debt or additional
securities of any kind or warrants or opllons 1 purchass any of such socurities. As of the date of this
Agreement, excent for the Issuance of CAMAX Common Stock pursuairt 1o the valid excrcise of Plnit Options
or Stock Options, CAMAX shall take no actions which change or affect its capital structure; nor shall
CAMAX, without the prior writion consent of SDRC, pay sny dividends or make any diiributions on
CAMAX's or any of its Subsidiaries’ sock. .

Section 5.6 No Other Negotiaticus. From the date of this Agreement until the Bffective Date,
CAMAX egrees that nelther it, is Subsidiarics, nor any officer, direcior, employee or agent on s behalf will
initiate or hold discussioss, negotiate or bargain with or entertain offers from any other party concerning the
acquisition or change in control of CAMAX, however structured. ' In the avent CAMAX seceives an )
unsolicited offer rclating to the type of transaction contemplated hereby, CAMAX shall immediately notify -
SDRC in writing of the existonce and contents of the offer, the ideathy of the offeror, and shall provide
SDRC with & copy of the offar and any related comespondence. CAMAX shalt immediately inform the
offeror of th existence of this Agresmontand CAMAX shalt reject such offer.

.7 Option Plans. From the date of the Offer Letter until the Effective Date, CAMAX shell
not wfﬁim granted any optluns under the Plans or the Stock Options. SDRC s!u'll mak.e aff !?ltng:.
required under federal and state securities laws within 30 Says of the Bffective Date, lnclutllmg. without
timiation, filing registration statements on Form S-8 (or such other form ss may be appropriate) with the
S¢curiﬂes'md Exchange Commission, 30 as 10 permii the exercise of such options and the salc of the shares
teccived by the optionoes upon such exsrclse.

Section 5.8 Registration Suement

. e s
For the purposes (i) of holding & meeting of the sharcholders of CAMAX to approve |
Agrecient and(ri)\c Merger and () of registering the SDRC Common Stock to be issued (o holders of
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CAM@‘X Common Stock in connection with the Meiger with the SEC and with applicable state securities
authoritics, the parties hereto shall eooperate in the preparation of an appropriate registeation statement (such
registralion statement, together with any and all ameadinonts and supplements thercio, being herein reforred
toas '!he "Registration Sutement™), which shatl inchide a prospectus/proxy statement satistying all applicable
requirements of the 1933 Act, the 1934 Act, applicable state securitics laws and the rules and regulations
thereunder (such progpactus/proxy statement, together with any and all amendracnts or suppkments theretu.
being herein reforred to as the “Prospectus/Proxy Statement™).

(b) SDRC shall furnish such lnformation conoeming SDRC s is necessary in onder 10 cause
the Prospectus/Proxy Statement, inscfar as it relates to SDRC, to bo prepared in accordance with Scction
5.8(n). SDRC agreos promptly to advise CAMAX i at any tima prior to the CAMAX shareholders’ inceting
any information provided by SDRC in'the Prospectus/Praxy Statement becomes incomect or incompiete in
any material respoct, and to provido the information needed 10 oorreot such inacourecy or omission.

() CAMAX shall furnish SDRC with such information conseming CAMAX and the
Subsidiaries as is necessary in ocder to cause the Prospectus/Proxy Stawement, insofar as it relates 10 CAMAX
and the Subsidiaries, 10 be prepared in accordance with Section 5.8(a). CAMAX agrees promptly 1o advise
SDRC if' at any timy prioe to the CAMAX shareholders' meeting «ny information provided by CAMAX in
the Prospectus/Proxy Statement becomes incorrect or incomplete in any raatrial respect, and to provide:
SDRC with the information needed to correct such insocumoy or omission.

{d) SDRC will use reasonable offorts to file the Registration Stateracnt with the SEC and
applicabls stazs securities agoncies within 30 days of the dats of this Agresmont. SDRC shall use reasonnble
offorts to caune the Registration Swéement 10 become effective under the 1933 Act and applicablc statc
securitics laws at the earliest peacticabls date. CAMAX suthorizes SDRC fo wilize in the Registration
Stateinent the information concemicg CAMAX and the Subsidiaries provided to SDRC for tae purpose of
inclusion in the Prospoctus/Proxy Statement. CAMAX shall have the right to review and comment on the
form of proxy statoment Included In the Roglsiration Statemont. SDRC shall advise CAMAX promptly when
the Registration Statement has become effective and of any supplemeats or amendments therelo, and SDRC
shall furnish CAMAX with coples of all such documents. Pyior to the Effective Dalc or the {ormination of
this Agreement, each party shall consult with the other with respect to any mntcriu!. (other than the
PrespectusProxy Statemon) that smight constitule & “prospoctus” relating tw-the Merger withiu the meaning
of the 1933 Act.

(#) SDRC shall use ressonable «ffocts to cause to bo delivered to (?AMAX a letter releting
to the Regisuation Statement from Price Watarhouse LLP, SDRC' independent suditors, dated a datc within
two business days before the dats on which the Registration Statemont shall become sffective and addressed
bCAMAX.hfamandwbnmmbb.&WXbCAMAdeminmpc and substance
for letters delivered by independent public sccountants in connoction with registration satements similar to
the Rogistration Suement.

() CAMAX shalf use reasonable cffons 1o causs o bs dolivered to SDR‘C a letter relating
to the Regisiration Statemeat from Deloitte & Touche LLP, CAMAX's independent suditors, dutod_ a dole
within two business days befor the date on which the Reglstration Statement shall become effoctive and
addressed 10 SDRC, i form and substance reasonably satisfactory to SDRC and customary in scope and
substance for letters deliverod by indepoudent public accountants {n connection with rcgistration statements

similar (o the Rogistration Statement.
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(9) SDRC shall bear the costs of all SEC filing fecs with respect to the Registrtion Satement
and the costs of qualifying the shares of SDRC Common Stock under Blue Sky Laws to the extent necessary.
CAMAX shalt bear alt printing and mailing costs in connestioa with the preparation and tuailing of the
Prospectus/Proxy Statement o CAMAX shareholders. SDRC and CAMAX ziali oach bear their own Legal
and azvounting expenses in connection with the Registration Statement.

Section 5.9 Employee Matters

(=) Subject 1o the following agreements, afier the Effective Date SDRC shall have the right
to continuc, amend or torminate any or all of the Boacfit Plans (as defined in Section 3.18) In acoordance withi
the terms thereof and subjoct 10 any limitation arising under applicable law, Until SDRC shall take such
action, however, such Benefit Plans sheli continme in foree for the beneftt of present and former employecs
of CAMAX or the Subsidiarics who bave any present or future entitlement to benefits under aay of the
Benefit Plans ("CAMAX Employoss™.

(b) SDRC wilt honor the obligations of CAMAX with respect to vested rights under Ienc/it
Plans and agrecments af CAMAX relating to CAMAX Employees in accordance with the tenns of such
vested rights and subject to the provisloas of Section $.9(a).

(¢) SDRC will credit all employees of CAMAX and its Subsidiaries with all service with
CAMAX and ite Subsidiaries for purposce of eligibility to participate, cligibility for benefits, calculation of
benefits and vosting under any of the Surviviag Corporation's or SDRC’s existing or future employee benefit
placgs. p“;oyoe;.m or arrengements under which the right ®o or the amount of benefits Is based on service of
such emp

(d) This Section 5.9 s an agreement solely betweon CAMAX asd the Subsidisrics and SDRC
and the Surviving Corporation. Nothing in this Section 3.9, whether sxpress or implied, confers upon any
c¢mployce of CAMAX, any of the Subsidiaries or SDRC or any other personi, any rights or remedics,
including, but sct limited 0z (T) any right to employment or recalt, (11) any sight to continued employment
for any specified pecod, or (ill) any right to cleim smy partioular compensetion, benefit or aggregatc of

" henefiss, of any kind or nature whatsosver, as & sesult of this Soction 5.9,

Section 5,10 Tax and Accounting Trestment. CAMAX, ks Subsidiaries, SDRC and the Surviving
Corporation shail use reasonable effbrts t0 cause the Meraer to qualify, and shall not take any actions which
could prevent the Morger from qualifying, for pooling-of-laterests socounting treatment and as 2
"reorganization™ pursuant to Sections 368(a)(1 XA) and 368(a)(2XD) of the Code that would be tax free to
the shareholders of CAMAX. ‘

Section 5.11 SDRC SEC Reports. SDRC shall continue to file afl seports with the SEC necessary
10 permit the sharcholders of CAMAX who are "affilistes® of CAMAX (within the meaning of such term as
used in Rule 145 under the 1933 Act) 10 sell the SDRC Common Stock received by them in conncction with
the Mcrger pursuant 1o Rules 144 and 145(d) vader the 1933 Act if they would ometwwe be so pennitted. .
ARer the Effective Date, SDRC will file with the SEC renorts and other meterials requirod by the fedcral

socurities laws o o timely basis.
Section 5.12 Indernnification. With respeet to all acts or omissions cocurring or alleged to oocur prior

i hall indemnify
1. Bffective Date, and only with respect thereto, SDRC and the Surviving Corporation s demn
c;cllln‘;mon \\:l‘x’o is now, or huzccn at any time pricr 10 the date hercof or whe becomes prior 1o the EfTective
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Date, an officer, director or smployee of CAMAX or any of the Subsidiaries (the “Indenmificd Yurty” or
"Indemnificd Parties™), for judgments, penaltios, fines, Including, without limitation, ¢xcise taxes ngainst the
Indemmificd Party with rospect to an employee beaeflt plan scttloment, and reasonmble oxpenses, insluding,
attorncys' fees and disbursements, incurred by the Indemnified Party in connection with & proceeding, to the
extent such indemnification would be required under Section 302A.521 of the Minnesota Business
Corporation Act as in effect on the Effective Date.

Sectlon 5.13 SEC Reports. SDRC aprees to provide to CAMAX copies of all reports and other
decuments filed with the SEC by it end between the date hereof and the Effoctive Date within five days afler
the date such repons or other dacuments are filed with the SEC.

Section 5.14 Nasdaq Nafional Market Listing. SDRC shall use its best offorts 1o liat an the Nandaq
Nationat Market, subject to officiat notice of lssuance, the shares of SDRC Common Stock o be issued to
the holders of CAMAX Common Stock in the Merger.

Section 5.15 Shareholdor Approval. CAMAX shall call a mecting of its sharoholdersTor the purpose
of voting upon this Agresment and the Merger, and shall scheduls such meeting based on consuitation with
SDRC. The Board of Directors of CAMAX shall recommend spproval of this Agresment and the Mcrger

and use ity best efforts (including, without limitation, sobioking proxics for such spprovals) to obtain such
shereholder approval,

Section 5.16 Sales of SDRC Conunon Stock. 1a order that SDRC may account for the Morger as a
pooling of interests, CAIMAX shall use its best efforts 1o cause the directors and officers of CAMAX and
other affilistes not to sell any shares of SDRC Common Stock untit after SDRC bas filcd with the SEC a
Form 8-K or Form 10-Q including financia! resuits for al icast 30 days of the combinod operations of SDRC
and CAMAX,

Section 5.17 Tax Files, CAMAX shall pnintaln and make availsble to SDRC al: of its flles, working
papers and Relumns asgociated with the federal income tax obligatlons of CAMAX for the earliest fisca! year
for which unused net operating koss carry forwasds exlst through 199¢, loelusive,

~— -

ARTICLE 6
CONDITIONS PRECEDENT TO CLOSING

Soction 6.1 Conditions to the Obligations of Each of the Parties. The obligation of cach of the partics
herelo to consummaie the tansaction provided for herein is subject to the fulfillment on or prior to the
Effoctive Date of each of the following coaditions:

Saction 6.1.] Corporste Approvals. The shareholders of CAMAX and Surviving Corporation
cach shall have duly approved and adopiod this Agrocment and the Merger in accordance with and as required
hy law aad in accordance with each company’s charter and bylaws or 0ode of regulations. .

tal and regulatory orders,
Section 6.1.2 Guvernmental Approvals. All necessary govemmaenta ‘ .
consents, clearance and approvals and requirements shall have been secured and uusfmbted :n:l :i:‘ ar:::::‘l:
waiting periods expired for the consummation of the transaction contemplated horeby, including,

Yunitation, & pre-merger notification pursuant to the HSR Act, if required.
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Section 6,1.3 Registered Stock. SDRC shall have registerod the shares of SDRC Conunon
Stock fo be issued to CAMAX's shareholders hereunder with the SEC pursuant to the 1932 Act, aad shail
have complicd with all applicable state securitics laws by registration or exemption of the SDRC Common
Stock. The registration statement with respect thereto shall bave boen declared eifective by the SEC and all
applicable state securitles authorities and no stop order shall have been issued.

Section 6.1.4 Tax Opinicn. Dinsmore & Shoh!, counsel for SDRC, shalt have delivered an
opinion to both CAMAX and SDRC, satisfactory 10 both parties, that the transaction contemplated licicby
will be treated for tex purposes as a tax-free exchange of stock pursuant 1o the Code.

Section 6.1.5 Employment of CAMAX Employees. Prior to the Effective Date. SDRC shall
have identified those employees of CAMAX which shall be rotained by SDRC.

Soction 6.1.6 Nasdaq National Marker The SDRC Common Stock 1o be issued to fislders
of CAMAX Common Stock In the Merger shall have besa approved for listing on the Nasdaq National
Market on an official notice of issuanco. -

Soction 6.1.7 No Ordors. The consummation of the Merger or the transactions contemplated
hereby shall mot have been restrainad, enjoined, or prohibiied by any court or governmental autherity of
competent jurisdiction, and thoro shall be 20 action or proceeding pending which secks such reliel.

Section 6.1.8 Bscrow Agresment. The Bacrow Agreement referenced in Section 10.2 shall
have been entered into at or prior to the Effeotive Date.

Section 6.2 Conditions to the Obligation of SDRC and Surviving Corporation. ‘The obligation of
SDRC and Surviving Corporation o consuntiuate the trangaction provided for herein is subject to fulfilinent
at or prior to the Effective Date of each of the following conditions unless waived by SDRC and Surviving
Corporation in a writing delivered 10 CAMAX which specMically refirs to the condition or conditions being
weived:

Section 6.2.3 Represcntations and Warranties. All of the representations and warrantics of
CAMAX set forth in Article 3 of this Agreement shall be true and correct inall material sespocts ut and as o
of the respective dates set forth with respect o each, as of the dato of this Agreement and at and as of the
Effective Date a2 if cach such representation and warranty was given on and as of the Effective Date (except
(1) that any such represeatation and warranty made as of a specified date shall only need to have been true
ind!mﬁcrldmpuhmmddinﬂdﬂ.ndﬁbﬂﬂnyhb%um&lwmy which accrucs
10 CAMAX as a result of its compliance with any other Covenants or Conditions to Closing specified in this

Agreement shall not constitute a breach of sy CAMAXs coprasentitions and warranties, hereunder).

Section 6.2.4 CAMAX's Covenants,. CAMAX shall have pcrfo‘rmed 2ll covenanis and
obligations required by this Agreement (o be performed by it on or before the Effective Date.

Section 6.2.5 Financial Satements. CAMAX shall have delivered to SDRC audited financial

t ended Deceraber 31, 1995 a least 14 days prior (o the Effective Date and SDRC shall
ls\‘:::':zr::c?;s ‘l:\dfupendcul public mm' ts 1o have reviewed such audited 1995 financial statements a_nd
CAMAXS unaudited financial statements as of the cnd of the moath immodiately preceding the Effective

ed that it is not
Date, performed such other mudhing procedures as may be requesied by SORC sad report '
a\::rcp:f any material modifications that should be mads in order for such finaaclal statemeats  be in
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confOftn ity with gencrally aceepted accounting principles and to sccurately state CAMAX's financin!
condition and results of operations as of the respective dates thercof. In addition, such audited 1995 financial
statements shall not be matarially and adversely different from the latest datod financial statcments included
in the Financial Statemenss alter giving effect to CAMAX's results of operations in the ordinary course of
business, for the month ended December 31, 1993,

Section 6.2.4 Pooling of Interests. SDRC shatl have reccived assurances satisfactory o i
that the transaction contemplated hereby may be accounted for as a pooling-of-intercsts, the SEC shall have
raised no objection to such accounting treatment and SDRC shall have recsived on or before the Effective

Date & letter from Price Waterhouse, LLP supporting the pooling-of-interests accounting treatimont for the
Merger. In addition, Deloitts & Touche LLP shall have ismved, prior so the Effective Date, a letier indicating

that CAMAX Is & poolabls endity.

Section 6.2.5 Dimen:&r’s Rights. The holders of not more than 10% of the outstanding shares
of CAMAX Common Stock shall have exercised dissenter’s rights In connection with the sharehokders’ votc

taken on the Merger. -

Section 6.2.6 CAMAXY Lisbiltics. The Habllitles of CAMAX reflecied on the audited
balance sheet dated Decernber 31, 1995 shall not exceed the Habilities disclosed on CAMAX's sudited
bainnce sheet dated Decomber 31, 1994 by gresicr than 20%.

Section 62.7 CAMAX's Sharcholders Equity. The aggregate amount of CAMAX'S
shareholders’ equity on the audited balance sheet dated Decamber 31, 1995, shall not betoss than the total
sharsholders' equity discloved on its sudiicd balsnce sheot dated Deccnber 31, 1994,

Seotion 62.8 Opinion of CAMAX's Corporats Counscl. Dorscy & Whitney P.LLLF.,
counsel for CAMAX, shall bave delivered 1o SDRC a customary oplalon of counsel datod the Effective Date,
in the form attached hereto as Exhibit 6.2.8.

Section 6.2.9 Opinion of CAMAX's Intelioctual Property Counsel. Dorscy & Whitney,
P.1.1.P. inielicctual property counsel for CAMAX, shall have delivered to SDRC s opinion of counscl dated
the Effcstive Date, in the form attached beroto as Exhibit 6.2.9.

Section 6.2.10 Consents. On or before the Effective Date, CAMAX shall have delivered to
SDRC evidence satisfactory © & of reccipt or anticipated rocelpt of all material coassnts, licenses and
authorizations from all cusomess, lessors, licensors, government ageacies and any other persons or
organizationt, the consent, lioense or authorization of which are necessary (o permit SDRC to continuc
CAMAX's business after the Effective Date.

Soction 6.2.11 Severance Armangements. At or priot to the Effoctive Dato, CAMAX and its

Subsidiaries shall have severed the employment of cach CAMAX employee identificd by SDRC as an
cmpluyce not to be retained by SDRC after the Effective Date, in accordance with kny instructions of SDRC

ns to the method, timing and s or conditions of such severance.

Section 62.12 Closing Documents. Prior to the Effective Date, CAMAX and the
Subsidiaries shall have delivered 1o SDRC and Surviving Corporation all of the following:

’
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(#) certificates of the Chlsf Executive Officer and the Chief Financial Officer of
CAMAX, dated as of the dats of the Effective Date, stating that ith i i
21 623 abvt e b e e ng that the conditions precedent sot forth i Sections

(b) coples of the third party and gove oonse g
authorizations referred to in Socl:ion 6.2.10 sbovs; gremmental nts and approvals and of the

() CAMAX's and cach Subsid booka, stock .
seal and other materials retated to CAMAXE and t;:e Su:z'hg:"uo‘:mm ndmhu;un:{ieo::'cms' rorponie

in such jurisdiction;

(¢) & copy of each of (1) the text of the resolutions sdopted by the board of dirsctars
of CAMAX suthorizing the execution, delivery and performance of this Ap‘eeme);ll and the Articles of
Me_rgcr. (i1) the 1ext of the resohutions adopted by the sharcholders of CAMAX authorizing the exccution,
delivery and porformance of this Agresment and the Articles of Merger and the consummation of all of the
transactions contemplated by this Agrooment and the Articles of Merger, and (M) the bylaws of CAMAX:
slong with certificates axecuted on behalf of CAMAX by lts corporaie nocsttary certifying $o SDRC and
Surviving Corporation that such coples are true, oorrect and complete coples of such rcaclutions and bylaws,
msp;;ti:cly. and that such resolutions and bylaws were duly sdopted and bave not besn amended or
rcsct H N -

) (f) incumbency cortiflcates executed on behalf of CAMAX by its corporate secretary
certifying the signature and office of each officer executing this Agreement and the Articles of Metger; and

(g) such other documents, lnstruments and certificates as SDRC may reasonably
request.

Section 6.3 Conditions to the Obligation of CAMAX. The obligation of CAMAX to consummatc
the transaction provided for horein is subloct to the fulfiliment at of prior to the Effective Date of cach of the
{ollowing conditions unioss waived by CAMAX In a writing deliverod to SDRC which specificully refors to
the condition or conditions being walved: <

Section 6.3.1 Representations and Warranties. All of the representations and warrantics of
SDRC snd Surviving Corporation set forth in Article 4 of this Agresment shall be truc and corsect in all
materiul respects st and as of the respoctive dates set Torth with respect to each, as of the date of this
Agreement and at and as of the Bffective Date as if each such represcatation and watranty was given on and
us of the Effective Date (except that any such representation and warranty given as of a sp~-ified date shall
only need to have been true in sl maleria! respects on and as of such date).

Section 6.3.2 SDRC's and Swiviving Corporation's Covenants.  SDRC and Surviving

Corporation shall heve performed all covenants and obligations required by thls Agreement 1 be performed
cach on or before the Effective Date.
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Scetion 6.3.3 Oplnlon of SDRC's Couusel. Dinsmore & Shohl, counsel for SDRC, shall have
delivercd 19 CAMAX g customary opinion of counsel dated the Effective Date, in the form attached hereto
&s Exhibit 6.3.3.

Seotion 634 Closing Documents.  Prior to the Effective Date, SDRC and Surviving
Cotporation shall have deliveced to CAMAX all of the followlng:

(a) cestificates of the Chiel Exccutivo Offloor and the Chiel Financial Officer of
SDRC and Surviving Corporation dated as of the date of the Effective Dato, stating that the conditions
precedent set forth in Sections 6.3.1 and 6.3.2 above have buon satisfied;

(b) copies of the third party and govermmental consents and approvals and of the
uithorizations referred to in Section 6.2.10 above;

(<) = copy of the Articles of Incorporation of SDRC and Surviving Comporation, as
amended 10 date, certified by the Secrolary of Statc of the State of Ohlo, and a Certificate of Good Standing
of SDRC and Surviving Corporstion from the Secretary of the State of Ohio evidencing the good standing
of SDRC and Surviving Corporation;

{(d) a copy of each of () the text of the resalutions adopted by the boards of directors
of SPRC and Surviving Corporation suthorizing the exocution, delivery and performance of this Agreement
and the Articles of Merger and the consummation of all of the transastions sontamplated by this Agreenvent
and the Articles of Merger, (1) the text of the resclutions adopted by the sole shareholder of Surviving
Corporation suthorizing the execution, delivery and porformance of this Agreement and the Artickes of
Merger and the consummation of all of the transactions contempisted by this Agreoment and the Articles of
Mergcer, and (Hii) the codes of regulations of SDRC snd Surviving Corporation; along with certificatcs
executed on behalfl of SDRC and Sutviving Corporatlon by their respective corporate secretarics certifying
1 CAMAX that such coples are trus, correct sad complete coples of such resclutioas und codes of regulations
were duly adopted and have not beon amended or rescindod;

(¢) inoumbenoy oetificates exocuted on behalf of SORC and Surviving Corporation
by their sespective corporate secretaries cenifying the signature and offics of each officer executing this
Agreement and the Articles of Merger; and

(f) such other docwnants, instruments and certificates as CAMAX may reasonably
requost.

ARTICLE 7
PUBLICITY

All notices to third parties and all other parties concerning the transactions conemplated: by this
Apreement shall be jointly planned and coordinated by and between the parties. None of the pactics shall
cause or authurize any such notice or publicky without the prior writion approval of the other party (for
purpases of authiority to conseat to any public announcement on behalf of CAMAX or its ngbs.dianes. the
Prosident and Chief Exccutive Officer of CAMAX shall be the only authorized person), provided, however,
that in the case of an aunouncement which SDRC may be required by law, by any povernmental agercy ar

A-26

TRADEMARK

Fous

REEL: 002365 FRAME: 0960



LumUorR-rHLle SERYLILED TEL -BD Ll - rY—5204 Hug Z¢ ul 127110 No.uUus ~ L 1u
[ J

70663

by the Nasdag National Market (o0 make, issue or release, such action by SDRC without the prior approval
by the other parties ghatl not constitute a breach of this Section.

ARTICLES
TERMINATION

Section 8.1 Circumstances of Termination. This Agreoment may be terminatex! (notwithgtanding
approval of the sharcholders of CAMAX):

(i) By the mutual congent in writing of SDRC, Surviving Corporation and CAMAX;

(ii) By SDRC and Surviving Corporation, if any condition provided In Section 6.1 or 6.2
hereof has not been satisfied or watved on or before the Bffective Datc;

(iil) By CAMAX if any condition provided in Section 6.1 or 6.3 has not been satisfied or
waived on or before the Bffective Dats;

(iv) By elther SDRC and Surviving Corporation of CAMAX if the merger contemplated by
this Agreement is not fully and legally consummated by June 30, 1996,

Section 8.2 Effect of Termination. In the event of a termbiation of this Agreement pursuant to
Section 8.1 hereof, each party shall pay the costs and cxpenses incumred by it in connection with this
Apreement and o party (or any of its officers, directors or sharcholders) shall be lisble to any othier party for
any costs, exponses, damag® or loss of enticipated profits hereunder. ‘

ARTICLE S
EFFRCTIVE DATE OX MERGCER -

After adoption and approval of this Agrecmest by the shareholders of CAMAX in accordance with
the requirements of spplicable law, and upon satistaction of cach of the condkions sei farth in Article 6
(unloss waived in scoordance with this Agresment) and in the absence of any facts that would glve any party
hereto a right to terminats tis Agreement (Which right hes pot besn walved), and st such time as shall be
agreed upon in writing by CAMAX, SDRC asd Swviving Cotporatioa (if no such agreement has been
reached, then on the day of the mesting of sharcholders of CAMAX at which this Agrcement is upp.rovcd):_
a Certificate of Merger shall be submited for filing with the Secretary of State of Ohlo and the Articles of
Merger shall be submitted for filing with the Socretary of State of Minnesota. The date of ihe later of such
filings, or st such other dato us the parties may agree upoR In writing pursuant to applicable law, is referred
10 in this Agrcement as the "Bffective Daic.” -

ARTICLE 10
INDEMNIFICATION

Section 10.1 Indemuification Obligation of CAMAX. In the event SDRC and/or the Surviving

é has receivesd any writlen cinilm,
> ion incurs any expenses, losses, damages, deficiencics or costs, or od any wri
:?3:::.?.:‘:?3‘.‘ ’:w other Zxo\icc from & third pacty which, if such party were 1o prevail against SDRC and/or the
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Swiviving Coarporation would result in any expense, loss, damage, deficiency or cosi, in an aggregate
cumulative amount in excess of $175,000 during the Retention Period, resulting from any misrepresentation
or breach by CAMAX of any representation, warranty or covenant made by CAMAX in this Agreemnnt
{except that any liability or potential liability which accrues to CAMAX as a result of lts compliance with auy
of the Covenants or Conditions to Closing specified in this Agreement shall not constitute a breach of any
of CAMAX's represeniations and warrnaties hercunder), SDRC and/or the Surviving Corporation shall be
entitled to bo indemnificd and held harmlsas against such expenses, losses, damages, deficiencies, and/or
costs by redeeming Rotention Shares having a velus equal thereto, as provided in Section 2.2 above.

Section 10.2 Procedure for indemnification, In connection with any claim for indemnification by
STIRC or the Surviving Corporation uader Soction 10.1, the procedure set forth below shall be followed:

(s) SDRC or the Surviving Corporation shall give to the Representatives and the Escrow
Agent (as such terms arc defined below) writien notice of any matter for which indemnity may be sought
under Section 10.1, promptly but in sny event within 30 business days after SDRC or the Surviving
Corporation recelves written notics thereof, -

(b) The Represeniatives shall have the right o adjust o settle any claim, suit or judgment LT
coming within the scope of this indemnity obligation and shall have the right to control any litigation related
thereto. Either party heréto desiring 10 pasticipate in the handling of any such claim, suit or judgment boing
handied by the other party shall have the right, at its expenss and with its counsel, to join with th¢ other party
and participate fuily in the defeciso of any such olaim or interest.

{¢) SDRC, the Surviving Corporstion and the Representativas shall cooporats in the defense
of any such claim or litigation and each ghall make uvailable all books and records which are relevant in
connection with such claim or ltigation.

(d) Any snd all amounts finally detarmined from time to tims to be duc by reason of the
indemmity obligations under Sactions 10.1 and 10.2, shali be paid to SDRC or the Surviving Comoration from
the redeniption by SDRC of that number of Retention Shares covering the Inderuity obligation within ten
days of tho amounts being finally determined as provided in the Bscrow Agreoment as such term is defined
below. .-

(¢) SDRC and CAMAX shall appoint First Trust National Association, Minneapolis,
Minncsotu (the “Escrow Agemt”) to hold the Retention Shares pusuvant to an Escrow Agrocment in
substantially the form appendod bereto as Bxhibit 10.2. CAMAX shall appoint one or more !ndivudua!s to
act as represcutatives (the "Representatives”) of the CAMAX sharcholders, which Repreacntatives shall also

be parties to the Escrow Agrecteat,

ARTICLE 11
MISCELLANEOUS

i i d subparagraphs of this
Seetion 11.1 Headings. The subject hcndln_u of the sections, puamphup
Aprecruent are included for purposes of oonvenience only, and shall not affect the constructlon or

Interpretation of any of its provisions.

Scetion 11.2 Eatire Agreement, Modification and Waiver. This Agrecmicnt constitutes the e.ntlr:
ugrecment between the pieties pertaiaing to #ts subject maner and supeascdes all prior and contemporaneous
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agreements, including without limitation the Offer Letter, representations and undemstandings of e partics:
provided, however, the Confidentiality Agreement between CAMAX and SDRC dated Decermber 4, 1995
shall survive until the Effective Date, No supplomenl, modification or amendment of this A greement shall
be binding unless executed in writing by al! the parties. No waiver of any of the provisions of this A greement
shall be deemcd or shall constitute, a waiver of any other provision, whether or not similar, wor shall any
waiver constitute n continuing waiver, No waiver shalf be binding unless exccuted in writing by the party
making the walver. '

Scetion 11.3 Knowledge. For purposcs of this Agreemeat, “knowlecops® of “best knowledge" meuus
the octual knowledge of current members of the board of directors and officers through and including the Vice
President lovel of CAMAX and its Subsidiatles, as such knowledge has been obtained in the normnl conduct
of the businoss and following g reasonable investigation by such individuals.

Section 11.4 Material Adverse Effects. As used in this Agreement, the tean "Material Adverse
Effect” with respect 1o any party mesns any single or a serics of related conditions, cvents, changes o
ooourrences thet have or may reasonably be expected to have a financially adverse effect o the husiness,
opetalions, results of operations and/or flnancial condition of such party and b subsidiaries, i any, taken ax
a whole, in ths amount of $125,000 or more.

~ Seotlon 11.5 Consents. Where any conscnt or waiver of SDRC or the Surviving Corporation is
required or requested hereunder, John A, Mongeliuz2o, Vice President, Secretary and General Counset shall
be the authorized person 1o provide any such consent or waiver. Where any consent or waiver of CAMAX
and its Subsidiaries is required or requested hereunder, Robert 3, Majteles shall-be the authorized person to
provide any such consent or waiver.

Scctioa 11.6 Survivabliity. The representations, warrantles, covenants and agreements of CAMAX
sct forth {n this Agreement shall survive the Effective Date and the consummation of the tansactions
conlemplated hereby until the end of the Retontion Period. If & notice is glvenn accordance with the Escrow o
Agreement before the expiration of such Retention Period, then (notwithstanding the expiration of such
Retention Perlod) the representation, warranty, covenant or agreement applicable to such claim shall survive
until, but only for purposes of, the resolution of such clalm,

Section 11.7 Countarparts.  This Agreement may be exocuted simultaneously in one or more
counterparts, each of which shall be deemed an original, bat all of which togoether shall constitutc ons and

the same instrument.

Scetion 11.8 Further Assurances. At any time and from time W time after the Effective Date, each
party will exccuts such additional instruments and take such actions as may be reasonably requested I?y the .
othar party to confirm or perfect title to any property transforred hereunder or otherwise to carry out the intont
and purposcs of this Agreement.

Section }1.9 Assignment. This Agreement shall be binding on, and shall inure to the benefit of, the
partios 10 it and their regpective heirs, lepal representatives, successors and assigns; provided, howover, that
any assignment by either party of ks rights under this Agresment without wrktten consent of the oiher paity

shali be void,

Scction 11.10 Effcct of Certzin Actions. No sction taken pursuant to or related to this Agreement,
incliding without limitation any tivestigatioa by or on behalf of any jarty, shail be deemed 10 constitnie a
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waiver by the panty taking such sctlon of compliance with any representation, warmunt, condition or agreement
contained herein,

Scotion 11,11 Notices. All notices, requests, dermands and other communications under thix
Agrecment shall be in writing and shall be decmed to have been duly given on the date of scrviee if served
personally on the party (inoluding, without limitation, service by ovemight courder service) to whom notice
is 1o be given, or an the third day after malling if mailed 40 tho pasty to whom notico is to be given, by first
class mall, registerod ot cortified, postage prepald, at the address set forth below, or on the date of service if
dolivered by facsintle to the facsimile pumber set forth below, which facsimile is confirmed within threc days
by deposit of & copy of such notics in first class mall, registered or certified, pastage prepaid ot the address
sct fosth below, Any party may change its address for purposes of this paragraph by giving the other parties
written nolice of the new address in the manncr set focth above.

ifto SDRC:

Structural Dynamics Research Corporation -
2000 Eastman Drive

Miiford, Ohio 45150

Fax No. (313) 576-2049

Attn: John A. Mongelluzzo

with a copy to:

Dinsmore and Shoh!

1900 Chemed Conter

255 Rast Fitth Street

Cinclnnati, Ohio 45202

Fax No. (513) 977-8141

Attn: Charics P, Hestlolo, Jr, T~ - -

If 1o CAMAX:

CAMAX Manufacturing Teshnologles, Inc.
7851 Metro Parkway

Mioneapolis, Minnesota 55425

Atin: Gregosy S. Furness

with a copy to:

Dorsey & Whitney

Pillsbury Center South

220 8. 6th Strect

Minneapolis, Minnesota 55402
Attn: David ). Lubben

Section 11.12 Governing Law, This Agrecment shall be construed, without regard to conflicts of
faws, in acevrdance with, and governed by the laws of, the State of Ohio.

A-30

TRADEMARK
REEL: 002365 FRAME: 0964



L L AV I o I R W P g v oL LT [ o S S [ P ] “ - . = N (W) g pu
el ] ., e - A A i £,
< e 4D MNU . uo L

N6H™?

l IN WITNESS WHEREOQF, the parties fo this Agreament have duly executed it as of the date s¢t forth
above,

CAMAX MANUFACTURING
TECRANOLOGIES, INC.

Byus/ Robert J. Majteles

Its: President and Chief Executive OfYicer
STRUCTURAL DYNAMICS

RESEARCH CORPORATION

By: /¢/ Joht: A. Mongelluzzo

Its: Vice President, Secretary and General Counsel
SDRC SYSTEMS, INC,

By: it/ John A. Mongsltuzao

Its: Vice Prosident, Sceretary and General Counsel

Al
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EXHIBIT LIST

328 Fairness Qpinion
329 Tax Opinlon
6.2.8 Fom of Opinfon of CAMAX's Corporate Counsel
6.2.9 Form of Opinion of CAMAX"s Intellectual Property Counsel
633 Form of Opinion of SDRC's Corporate Counsel
102 Form of Escrow Agreement
A-32
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SCHEDULES

it Jurisdictioas in which Qualified to do Busincss

33 Subsidiaries

3.5 Liens and Eacurobrances

3.6 Accounts Receivable

37 Real Property

38 Environmental Mareers

39 Inventory

310 Abscnoe of Material Adverse Changes
301 Customers

3.13 Litigation

314 Taxes

3.15 Contracts, Agreements and Commitments _ .

3.16 Tntellectaal Propesty N
3.17 Dividends Pald

3.18 Employees and Employee Plaas

3.20 Labor and Employment

3.21 Employee Claims N
3.22 Discriminstion

3.23 Insurance Policics

3.24 Bank Accounts and Loans

A3
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3.32 Viqlations
33 Interoational Matters
3.34
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AMENDMENT TO
AGREEMENT OF MERGER AND
PLAN OF REORGANIZATION

This Ameadmont to Agreement of Mergec and Plan of Reorganization made (his d i
4 o day ol Apnil,
1996, by and among CAMAX Manufactutiag Technologics, Inc., 8 Mitnesota cotporation ("CAMAX"),

Structural Dynmuivl‘l.:auch Ootpo?)ﬁou. an Ohio corporation ("SDRC™) and SDRC Systems, Ine.. 51t Ohios

This Amendment amends that certain Agreement of Merger and Plan of Reorganization died Junininy

16, 1996 (the “Morger Agrocinent™) by and among CAMAX, SDRC and Surviving C | =
| amo urviving Cotpotation.  Afj -
;agpimﬂzcd rms not expressly defined horsin will have the same meanings oz sot forth in the Merger

. NOW THEREFORE, the partlas hereto agree to amend the Merger Agreciment as follows:
i. Section 2.1 is hareby amended in its entirety to read as follows:

Section2.l  Coaversios Ratio. Al of the shares of CAMAX Commor: Stock
Issued and cutstanding as of e close of business an the busincss date immediately prior o
the Rffective Dato shell, in the aggregate, without any action on the part of Surviving
Corporation or mny holder of such shares, be converted by the Merger inta shares of SDRC
Common Stock withowt par value ("SDRC Common Stock®) having a i value of
$30,000,000 (the "Total Value™), The total number of shares of SDRC Common Stock 1o
be issued shall be determined by dividing the Total Valuc by the “Applicable Value Per
Share of SDRC Common Sick.” The “Applicable Value Per Share of SDRC Caotnon
Stock™ shall bo the average of the Inst salo prices of the SDRC Common $tock as reported
on the Nasdag Nazlonal Markes for the 20-trading dsy petiod ending on the second trading,
day prior © the malling dste sct forth ca the proxy stasement/prospestus for the speclal
mooting of CAMAX sharshioldecs 10 be hold for the purpose of approving the Merger and
Mergor Agreament (the *Valuation Pezlod®). Of the total number of sharcs of $ORC
Common Stock so desermined, 10% thereof shall be set aside for retention ond2r Scction 2
below. Each individual share of CAMAX Common Stock issucd and outstanding as of the
close of business on the busincss date immedistely prior to the Effective Date shall be
converted into that number of shares of SDRC Common Stock equal to the total numbes of
sharcs of SDRC Common Stock to be issued in the Metger as provided above (less ti
number of sharcs reiainod pursuant to Section 2) divided by the ttal number of shures of
CAMAX Common Stock issued and outstanding as of the close of business on the business
date immedisiely prior %0 the Effective Date; provided, however, that no fractionat shures
of SDRC Cocsmon Stock shall be issued pursuant o the Merger and in ticu thercof cash shail
be paid for fractional shares that would otherwise be issued, in accordance with Scction 2.3
below.

2. Scction §.1(iv) is hereby amanded 10 read ns follows:

(iv) By ¢ithar SDKC and Surviving Corporation of CAMAX if the merger contemplted by
this Agrcement is not fully and legally consummated by July 31, 1996,
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3. EBxcept as amended by this Amendment, the Merger Agreement remains & full force nnd clfect in

accordance with its terms.

4, This Amiendment may be exccuted in two or more counterparts, each of which shull be deeied an

TEL 1601~ /Y9=-2203 Hug

origiinal but all of which shall togathor constitute ane and the same agreement.

IN WITNESS WHEREQF, tbe'pmhs hateto have caused this Amandment to be executed on the day

first above written.

CAMAX MANUFACTURING
TECHNOLOGIES, INC.

Ry: fa/ Robert . Majioles

B+ Preskiont wnd Chisf Exacutive Officer -,

STRUCTURAL DYNAMICS
RESEARCH CORPORATION

By: /s/ Jotn A, Mongeliuzeo

2¢ 01

067e

I Vice President, General Counsel and Secretary

SDRC SYSTEMS, INC.”

By: /s/ Jobn A, Mongaliuzzo

s; Vice President, General Counsel and Sceretary

RECORDED: 08/30/2001
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