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Agreement of Merger

This Agreement of Merger dated December 2, 1999 is entered into by Avant! Corporation,
a Delaware corporation (the “Buyer”), AC Acquisition Corp., an Oregon corporation and wholly
owned subsidiary of the Buyer (“Buyer Subsidiary™), and Analogy, Inc., an Oregon corporation (the
“Company”). The Company is a developer and marketer of analog and mixed-technology design
systems and model libraries, including without limitation the Saber and Verias simulator programs
(the “Business”).

Capitalized terms used herein have the meanings stated in Section 8.

The Bgycr and the Company desire that the Buyer acquire the Company through a merger of
Buyer Subsidiary with and into the Company (the “Merger”), and the Company desires to
consummate the Merger, under the terms of this Agreement.

Therefore, in consideration of the mutual agreements contained herein, the parties hereby
agree as follows:

Section 1 The Merger

1.1 Closing. The closing (the “Closing”) under this Agreement shall take place at the
offices of Ater Wynne LLP within 3 business days after the satisfaction (or waiver by the party
entitled to waive) of all conditions stated in Sections 4 and 5, or at such other place or on such other

date as the parties may agree in writing.

1.2 Effective Date of Merger. The Merger shall take effect upon filing of articles of
merger with respect to the Plan of Merger in the form attached hereto as Exhibit A anq incorporated
herein by this reference (the “Plan of Merger”) with the Oregon Secretary of State in accordance

with Oregon law (the “Effective Time”).

1.3 Effects of Merger. The effects of the Merger are set forth in the Plan of Merger.

Section 2 Representations and Warranties of the Company

Except as otherwise set forth in the Disclosure Schedule attached hgreto and incorporat‘eg
hall identify the section or sections of this Agreement to whic

herein (which Disclosure Schedule s .
such exceptions relate), the Company hereby represents and warrants to the Buyer as follows:

2.1 Capital Stock.

(a) The authorized and outstanding capital stock of the Company, as of December 1, 1999,

is as follows:
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Shares

Designation of Class Authorized Shares Qutstanding
Common Stock, no par value 35,000,000 9,631911
Preferred Stock, no par value 5,000,000 0

Ther'e 1s no capital stock of the Company authorized or outstahding except as stated in this
Section 2.1(a). The outstanding Stock Rights of the Company are as follows:

. Class of Shares Subject to Stock
Designation of Stock Right : Stock Right

Options under 1986 Stock Option
Plan Common 24,687

Options under the Amended and
Restated 1993 Stock Incentive Plan Common 1,578,724

Options under 1995 Stock Option
Plan for Nonemployee Directors Common 100,000

Warrants issued to Transamerica
Business Credit Corporation Common 10,000

There are no Stock Rights outstanding with respect to the Company except as set forth in this
Section 2.1(a), and the terms of such Stock Rights are as set forth in Schedule 2.1. Except as
disclosed in Schedule 2.1, the Company is not a party to any stockholders agreement, registration
rights agreement, repurchase agreement or other Contract with respect to capital stock or Stock
Right issued or to be issued by it.

(b) All of the issued and outstanding capital stock of the Company has been duly and v.alidly
authorized and issued and is fully paid and non-assessable, and has not been issued in violation of
any preemptive or similar rights of any stockholder or any applicable securities law. Except as
disclosed in Schedule 2.1, no Person has any right to require the Company to redc?cm, purchase or
otherwise reacquire any capital stock issued by the Company or any St'ock Rights w.1th respect to any
capital stock issued by the Company. There are no preemptive or similar rights in respect of any

capital stock of the Company except as set forth in Schedule 2.1.

(c) The Company has never declared or paid any dividend or made any dlstnbugon;(;l
respect of any of its capital stock or any Stock Rights with respect thereto. Slgge Sfpte;ge::n ed,
1999, except as set forth in Schedule 2.1, the Company hgs not dlrcgtly or in Slreclt( y R: o wm,l
purchased or otherwise acquired any of the capital stock issued by 1t or any toc g

respect thereto.
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2.2 Organization; Good Standing. The Company is a corporation duly organized,
validly existing and in good standing under the laws of Oregon and has all requisite corporate power
and authority to own, lease and operate its Properties and to conduct the Business as currently
conducted. Schedule 2.2 sets forth (i) each jurisdiction in which the Company is qualified to do
business as a foreign corporation, (ii) the jurisdiction of incorporation of each Subsidiary and
(iii) each jurisdiction in which a Subsidiary is qualified to do business as a foreign corporation. The
Company and each Subsidiary is in good standing in each jurisdiction shown in Schedule 2.2, and
neither the Company nor any Subsidiary is required to qualify to do business as a foreign corporation
in any other jurisdiction in which the failure to so qualify would have a Material Adverse Effect.
The Company holds all of the outstanding shares of each Subsidiary. Neither the Company nor any

Subsidiary is a partner in any general or limited partnership or a member in any limited liability
company.

2.3  Authority; Enforceability. The Company has all requisite power and authority under
applicable corporate law to execute and deliver this Agreement and to perform the transactions
contemplated hereby and, subject to approval of the Plan of Merger by the stockholders of the
Company as contemplated hereby (the “Stockholder Approval”), to consummate the Merger. The
execution and delivery of this Agreement and the consummation of the transactions contemplated
hereby have been duly authorized by all requisite corporate action on the part of the Company
(subject to the Stockholder Approval), and no other approval on the part of the Company is
necessary under applicable corporate law for the execution, delivery and performance of this
Agreement. This Agreement constitutes a legal, valid and binding obligation of the Company,
enforceable in accordance with its terms, subject to general limitations on the availability of
equitable remedies and the effect of bankruptcy, insolvency, reorganization and other laws of
general application affecting the enforcement of creditors’ rights.

2.4 No Violation. The execution and delivery of this Agreement and the consummation
of the transactions contemplated hereby do not and will not violate or conflict with the articles of
incorporation or by-laws of the Company or any Subsidiary, or, to the knowledge of t}?e.Company,
violate any Legal Requirement or Order applicable to the Company or any .Submdlary. The
execution and delivery of this Agreement and the consumpatiop of the transactions contemplated
hereby do not and will not (i) require any Third-Party Action with respect to.the Compa;ny tg:; ;rz
Subsidiary under, or (ii) conflict with or constitute a c.iefa.ult unde-r, or result in th.e acce dera 1either
right of acceleration of any obligations, or any termination or 1-1ght of termmatlpg I\)m er;‘cﬁon
(x) any Contract (other than a Designated Contract) 1v(;'hte‘re su:h 1&;1::3:0 :Zi‘:r;:hé;f ;ctarg ot an}:

' cceleration or termination would have )
(I:;):s?glflzte((iietéggiratt. The execution and delivery of this Agreement and the consummation of the

transactions contemplated hereby do not and will not (i) result in the creation or imposition of any

- . . . . . - . P

i ight i ith re: f the Properties, .

nv interest or right in or with respect to any 0 _ « the

Eoympany or anygSubsidiary otherwise than pursuant to a Des1gnajced Contract or (ii) re;ualrtl mkind
creation or imposition of any Lien, claim, charge, restriction, equity or encumbrance ot any

' i i ies, assets,
upon or give any Person any interest or right in or with respect to any of the Propertie

id1 1 tract.
business or Contracts of the Company or any Subsidiary pursuant to a Designated Con

Except as set forth in Schedule 2.5, neither the

idiari Other Interests. : .
e Subsidin directly or indirectly, any Equity Interest in or debt

Company nor any Subsidiary beneficially owns,

3
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obligation (except as a creditor in the ordinary course of business and except for debt obligations of
the Company or a Subsidiary as specified in Schedule 2.5) of, any Person. The owner shown in
Schedule 2.5 owns the interest shown free and clear of all Third-Party Rights.

2.6 Financial Statements.

(a) Financial Statements. Except as set forth in Schedule 2.6(¢a), the audited consolidated
balance sheets and consolidated statements of operations and retained earnings and of cash flows for
the Company at and for each of the years ended March 31, 1999 (the “Last Fiscal Year-End”),
March 31, 1998 and March 31, 1997 (the “Audited Statements”) and the unaudited consolidated
balance sheets and consolidated statements of operations and cash flows for the Company at and for
the period ended September 30, 1999 (the “Interim Statements” and, together with the Audited
Statements, the “Financial Statements”) fairly present the consolidated financial condition of the
Company at the dates indicated and the consolidated results of operations and cash flows of the
Company for the periods indicated in accordance with GAAP consistently applied throughout the
periods indicated (except as stated therein and, in the case of the Interim Statements, the omission of
certain footnote disclosures and subject to normal year-end adjustments).

(b) Certain Indebtedness. Schedule 2.6(b) sets forth all obligations of the Company and its
Subsidiaries with respect to borrowed money, debt securities, capitalized leases and the deferred
payment of the purchase price of property or services over an original term of 6 months or more, and
the Property of the Company, if any, subject to a Lien to secure any of such obligations.

(c) Absence of Certain Liabilities. Neither the Company nor any Subsidiary has any
liability or obligation of any nature, whether absolute, accrued, contingent or otherwise, arising out
of acts or omissions heretofore occurring, or circumstances currently or heretofore existing, except:
(i) as expressly set forth in this Agreement (including without limitation disclosures in thc? Schedules
hereto); (ii) as accrued in the balance sheet included in the Interim Statements' (the “Interim Ba(ance
Sheet”); (iii) for liabilities and obligations incurred since the date of the Intenrp Ba]ance. Shget in t_he
ordinary course of business consistent in nature and amount with past practice; and (iv) llabllltlt?s
and obligations of a kind not required to be accrued in a balance sheet at the date hereof prepargd in
accordance with GAAP which individually (or in the aggregate fo.r related t_evex?ts, tFansactlons,
defects or circumstances) “vill not subject the Company or any Subsidiary to obligations in excess of

$25,000.

(d) Absence of Certain Changes. Since the date of the Interim Balance Sheet, except as set

forth in Schedule 2.6(d):

(i) The Company and each Subsidiary has operated their consolidated business

in the ordinary course.

(ii) There has been no change or changes which, individually or in the aggregate,
has or have had or is or are reasonably likely to have a Material Adverse Effect.

ondemnation known to the

damage, destruction or € :
(iiiy  There has not been any g e e Company's

' ' egate net boo
Company with respect to Property having an aggre .
consglidZted books in excess of $25,000, net of any insurance recoveres.
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(iv)  There has not been any material change in the accounting methods, practices
or principles of the Company.

W) Neither the Company nor any Subsidiary has sold, transferred or otherwise
disposed of (or agreed or committed to sell, transfer or otherwise dispose of) any Property
other than the sale of inventory in the ordinary course, or canceled, compromised, released or
assigned any debt or claim in its favor, where the aggregate amount of such sales, transfers,
dispositions, cancellations, compromises, releases or assignments exceeds $25,000.

(vi)  Neither the Company nor any Subsidiary has instituted, settled or agreed to
settle any litigation, action or proceeding before any Governmental Agency.

(vi)  Neither the Company nor any Subsidiary has assumed, guaranteed, endorsed
or otherwise become responsible (or otherwise agreed to become responsible) for the
obligations of any other Person, except for the endorsement of negotiable instruments in the
ordinary course of business.

(viii) Neither the Company nor any Subsidiary has granted (or agreed or
committed to grant) any increase in compensation or fringe benefits other than normal salary
increases consistent with prior periods.

(ix)  Neither the Company nor any Subsidiary has entered into any licensing or
other Contract with regard to the acquisition or disposition of any material Intellectual
Property other than non-exclusive licenses granted in the ordinary course of business
consistent with past practice.

2.7 Taxes. Except as set forth in Schedule 2.7:

(a) The Company and each Subsidiary has properly completed and filed, within the. time and
in the manner prescribed by law, all Tax returns and other documents required to be ﬁled in respect
of all Taxes, and all such retuns and other documents are true, correct and complete in all material
respects. The Company has furnished to the Buyer copies of all in;or'ne Tax Feturns of the Company
for the past 3 years. The Company and each Subsidiary has, within the time and in the manner
prescribed by law, paid all Taxes that are due and payable. .The Company has established reserves
on its consolidated books that are at least equal to those required by GAAP.

(b) (1) None of such returns contained a disclosure statement under Section 6662 of

the Code or any similar provision of foreign law;

ved written notice from any federal or foreign

. s - for
taxing authority asserting any deficiency against the Company or any Sub.«s.tdlarlyi‘c;;l c;::;n;een
additional Taxes in connection therewith, other than any deﬁcner}cy or clalrp wS:a b has b
previously settled or for which appropriate reserves are included in the Intenm ;

(11) The Company has not recei

i i ' igati ' ect to
(iii)  There is no pending action, audit, proceeding or 19vest1gat1cf>;1 :lrt:ax::% it
the assessment or collection of federal or foreign Taxes or a claim for refun

) : d:
Company or any Subsidiary with respect to federal or foreign Taxes previously pat
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(iv)  All amounts that are required to be collected or withheld by the Company
and each Subsidiary with respect to federal or foreign Taxes have been duly collected or
withheld, and all such amounts that are required to be remitted to any federal or foreign
taxing authority have been duly remitted;

(v) No audit has been conducted of any federal or foreign income tax return filed
by tht.? C(_)mpany or any Subsidiary. The time during which such returns remain open for
examination has expired in accordance with applicable statute and regulations, except for

those returns for which the normally applicable statutory/regulatory period has not yet
elapsed;

(vi)  Neither the Company nor any Subsidiary has requested nor been granted any
currently effective waiver or extension of any statute of limitations with respect to the
assessment or filing of any federal or foreign Tax or return with respect thereto;

(vii))  No consent has been filed under Section 341(f) of the Code with respect to
the Company or any Subsidiary;

(viii) The Company is not required to include in income any adjustment pursuant
to Section 481(a) of the Code (or similar provisions of foreign laws or regulations) by reason
of a change in accounting method nor does the Company have any knowledge that the
Internal Revenue Service (or other federal or foreign taxing authority) has proposed, or is
considering, any such change in accounting method; and

(ix)  Neither the Company nor any Subsidiary is a party to or bound by nor has
any continuing obligation under any tax sharing or similar agreement or arrangement with

any Person.
2.8 Title to Properties.
(a) Neither the Company nor any Subsidiary owns any real Property.

(b) Schedule 2.8(b) is a true and complete summary based on the books and r'ec.:ords of the
Company of all items of personal Property owned by the Company or any Subsidiary with a
consolidated net book value at the Last Fiscal Year-End in excess of $5,000 per item.

(c) Except as set forth in Schedule 2.8(c), the Company and each Subsidiary has good title to

all tangible personal Properties, in each case free and clear of all Third-Party Rights.

(d) The Company and its Subsidiaries, taken together, own all material items of non-

i r-End
inventory tangible and intangible personal Property that were omed as of the Lasg Fxsca:_ ;Zaof nd
and used in generating the revenue shown in the audited consolidated statement of operali

Company for the fiscal year ending on the Last Fiscal Year-End, subjgct to any sale; ](J)r c.iispsc;smons
of ta:gible personal Property since the Last Fiscal Year-End in the ordinary course o busimness.

st Fiscal Year-End, all

3 i .9, since the La
2.9 Inventories. Exceptas set forth in Schedule 2.9, s S nary course "

sales of inventory by the Company and its Subsidiaries have been made in
business and no inventory has been pledged as collateral.
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2.10 Accounts Receivable. The consolidated accounts receivable of the Company and its
Subsidiaries (i) are bona fide and arose from valid sales in the ordinary course of business in material
conformity with all applicable Legal Requirements, (ii) are valid and binding obligations of the
debtors requiring no further performance by the Company or any Subsidiary, and (iii) subject to the
allowance for doubtful accounts receivable in the Interim Balance Sheet, are fully collectible and not
subject to any offsets or counterclaims and do not represent guaranteed sale, sell-or-return
transactions or any other similar understanding. Except as shown on Schedule 2.6(b), no accounts
receivable have been pledged as collateral to any Person. The amounts shown for accounts

receivable in the Financial Statements reflect an allowance for doubtful accounts receivable in
accordance with GAAP.

2.11 Leases. Schedule 2.11 lists all leases, rental agreements, conditional sales contracts
and other similar Contracts under which the Company or any Subsidiary leases (as lessor or lessee)
any real or personal Property with rental payments exceeding $10,000 per year (collectively, the
“Disclosable Leases”). All Disclosable Leases are, in all material respects, valid and enforceable by
the Company in accordance with their terms. Neither the Company nor any Subsidiary nor, to the
knowledge of the Company, any other party to any Disclosable Lease is in material breach thereof.
The Company and each Subsidiary enjoys peaceable possession of all real estate premises subject to

Disclosable Leases to which it is a party and to all personal Property subject to Disclosable Leases to
which it is a party.

2.12 Facilities, Equipment. The Company owns or leases all material land, buildings and
equipment used in the operation of its business. The Company has not received any notice of any
material violation of any Legal Requirement or Order relating to the Company’s facilities which has
not been corrected, and no facility of the Company is in material violation of any Legal Requirement
or Order.

2.13 Insurance. Schedule2.13 lists and describes briefly all binders and policies of
liability, theft, life, fire and other forms of insurance and surety bonds, insuring the Company or any
Subsidiary or their respective Properties, assets and business as of the date hereof. Excegt as noted
in Schedule 2.13, all listed policies and binders insure on an occurrence, rather thar? clalms-.made,
basis. All policies and binders listed in Schedule 2.13 are valid and in good stam-hng and 1nhfg11
force and effect and the premiums have been paid when due. Excgpt for any claims set fort u;
Schedule 2.13, there are no outstanding unpaid claims under sucl.l pohcy or bmdejr, and, except as Sef
forth in Schedule 2.13, neither the Company nor any Subsidiary hag recew-e(i‘ any notice 0
cancellation, general disclaimer of liability or non-renewal of any such policy or binder.

2.14 Employment and Benefit Matters.

(a) Schedule 2.14(a) lists each of the following for each employee of the Company and each

i hedule 2.14(a)
idiary: I nt salary. None of the employees listed on §'c A
Subsidiary e g or o o Sebaid ry n(:t);ce of his or her intention to resign his or her position

iven the Company or such Subsidia 2T t
::liihgganompanyI:)r such Subsidiary and neither the Company nor such Subsidiary has any presen

intention to terminate such employees.

ich are applicable to the Company Of

i lowing items wh -
(b) Schedule 2.14(b) lists all of the following e on director; and (if) Contracts

any Subsidiary: (i) employment Contracts with any employee,
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or arrangements with any Person providing for bonuses, profit sharing payments, deferred
compensation, stock options or stock purchase rights (other than options and warrants granted
pursuant to those Stock Rights listed in Section 2.1(a)), retainer, consulting, incentive, severance pay
or retirement benefits, life, medical or other insurance, payments triggered by a change in control or
any other employee benefits or any other payments, “fringe benefits” or perquisites which are not
terminable at will without liability to the Company or any Subsidiary or which are subject to ERISA.

The contracts or arrangements referred to in the foregoing clause (ii) are herein called “Benefir
Plans.”

(c) Neither the Company nor any of its ERISA Affiliates has any union contracts, collective
bargaining, union or labor agreements or other Contract with any group of employees, labor union or
employee representative(s), nor has the Company or any ERISA Affiliate ever participated in or
contributed to any single employer defined benefit plan or multi-employer plan within the meaning
of ERISA Section 3(37), nor is the Company currently engaged in any labor negotiations, excepting
minor grievances, nor is the Company the subject of any union organization effort. The Company
and each Subsidiary is in material compliance with applicable Legal Requirements respecting
employment and employment practices and terms and conditions of employment, including without
limitation health and safety and wages and hours. No complaint or other proceeding by or on behalf
of any current or former employee or group of employees is pending against the Company or any
Subsidiary before any Governmental Agency, and no claim by any current or former employee or
group of employees that the Company or any Subsidiary is not in compliance with any Legal
Requirement relating to employees or employment is pending against the Company or any
Subsidiary. There is no labor dispute, strike, slowdown or work stoppage pending or threatened
against the Company or any Subsidiary.

(d) True and correct copies of each Benefit Plan listed in Schedule 2.14(b) that is subject to
ERISA (a “Company ERISA Plan”) and related trust agrecments, insurance contracts, and summary
descriptions have been delivered or made available to the Buyer by the Company. The Company
has also delivered or made available to the Buyer a copy of the most recently filed IRS Form 5500,
with attached financial statements and accountant’s opinions, if applicable, for each ' Company
ERISA Plan. The Company has also delivered or made availgble to the Buyer a copy of, in the cascz
of each Company ERISA Plan intended to qualify under Sectxon. 401(a) of the Code, the I{Inot;s]t rec}el;lS
Internal Revenue Service letter as to its qualification under Section 401(a) of the (?ode._ 0 gle% has
occurred prior to or since the issuance of such letters to cause the loss of qualification umn

Code of any of such plans.

(e) With respect to each Company ERISA Plan, (i) there has been no “prohibited

transaction,” as such term is defined in Sectiqn 406 _of ERISA and SECF:ortle;gzsa nczif iItlhren S:g:;
(i1) each Company ERISA Plan has been admimste.red m.accorda.nc_e V‘{lt its o

ompl ith all Legal Requirements (including without 11m1tat1_on ERIS{\ and t N c,l
C?'mphance oa (or, as appropriate, an ERISA Affiliate) has prepared in good faith z-md time yd 1 ed
e 'C'ompanyrnrr’lentarreports il’l true and correct form and has proper.ly and t_1me1y i;1)le ﬁla:d

al‘l réqms‘te o ted all notices and reports to participants and beneficiaries reggnrec} to hes beer;
dl'Stl’{bUted o post d, (iv) no suit administrative proceeding, action or other hngatlog AaPlan "
ot 1 P;’S f(:n;)wledgc of tl;e Company is threatened, against any.Company ERI ey
bml‘lght’ o Comn with respect to any Company ERISA Plan, including without lm‘l;1 a |(v) the
agz{?sért};zqi?rr;ps;ihe Internal Revenue Service or United States Department of Labor,

audi
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Company and each ERISA Affiliate have performed all material obligations required to be
performed by them under, and are not in any material respect in default under or in violation of, and
have no knowledge of any material default or violation of, any Company ERISA Plan, (vi) neither
the Company nor any ERISA Affiliate is subject to any liability or penalty under Sections 4976
through 4980 of the Code or Title I of ERISA, (vii) all contributions required to be made by the
Company or any ERISA Affiliate have been made on or before their due dates, (viii) no “reportable
event”’ \fvithin the meaning of Section 4043 of ERISA {excluding any such event for which the 30-
day notice requirement has been waived under the regulations to Section 4043 of ERISA) nor any
event described in Section 4062, 4063 or 4041 of ERISA has occurred, (ix) no Company ERISA
?Ian is covered by, and neither the Company nor any ERISA Affiliate has incurred or expects to
incur any material liability under, Title IV of ERISA or Section 412 of the Code, and (x) neither the
Company nor any ERISA Affiliate is a party to, or has made any contribution to or otherwise
incurred any obligation under, any “multi-employer plan” as defined in Section 3(37) of ERISA.

_ () The Company has complied with (i) the applicable health care continuation and notice
provisions of the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”) and the
proposed regulations thereunder, (ii) the applicable requirements of the Family and Medical Leave
Act of 1993 and the regulations thereunder, and (iii) the applicable requirements of the Health
Insuran_ce Portability and Accountability Act of 1996 and the temporary regulations thereunder. The
Company has no material obligations under COBRA with respect to any former employees or
qualifying beneficiaries thereunder.

(g) There has been no amendment to, written interpretation or announcement (whether or
not written) by the Company or other ERISA Affiliate relating to, or change in participation or
coverage under, any Benefit Plan which would materially increase the expense of maintaining such
Plan above the level of expense incurred with respect to that Plan for the most recent fiscal year
included in the Audited Statements.

(h) Schedule 2.14(h) contains a true and correct list of each employee, director or
consultant who holds any stock option as of the date hereof, together with (i) the number of shares of
Company Common Stock subject thereto, (ii) the date of grant, (iii) the extent to which such stqck
option is currently vested and, to the extent such stock option is not fully Vf:sted, thg vesting
schedule, (iv) the exercise price, (v) whether such stock option is intended to quahf}{ as an mc.ent?ve
stock option within the meaning of Section 422(b) of the Code (an “ISO”), and (vi) the expx,ratxon
date of such stock option. Schedule 2.14(h) also sets forth the aggregate number of ISO’s and
nonqualified stock options outstanding as of the date hereof.

(i)  Neither the Company nor any Subsidiary is a party to any Contract or plan, including,

without limitation, any stock option plan, stock appreciation n'gh.t plan or stock purchase plan, as to
which any benefits will be increased, or the vesting of benefits will be accelerated, by the t<_)tccurir]t=in;:;
of any of the transactions contemplated by this Agreement or thfa value of any benelits W
calculated on the basis of any of the transactions contemplated by this Agreement.

(j) Except as disclosed in Schedule 2.14(j). the Company apd its ERISA Affiliates do }r:ot
maintain any plans providing benefits within the meaning of Section 3(1) of ERISA (otht:rd than
group health plan continuation coverage under Section 601 of ERISA and 4980B(f) of the Code) to

former employees or retirees.
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(k) All Benefit Plans are in compliance with, and satisfy the requirements of, the Family and
Medical Leave Act of 1993.

2.15 Contracts. Except as shown on Schedules 2.11 and 2.15, and except for Contracts
fully performed or terminable at will without liability to the Company, neither the Company nor any
Subsidiary is a party to any Contract which contemplates performance by the Company or such
Subsidiary during a remaining period of more than 180 days or involves remaining commitments for
sale or purchase in excess of $25,000. True and complete copies of each Contract disclosable on
Schedule 2.15 (a “Disclosable Contract””) have been delivered to the Buyer. Each Disclosable
Contract is, in all material respects, valid and enforceable by the Company in accordance with its
terms. Neither the Company nor any Subsidiary nor, to the knowledge of the Company, any other
party to any Disclosable Contract is in material breach thereof.

2.16 Officers and Directors. Schedule 2.16 is a true and complete list of:

(a) the names and addresses of each of the Company’s and each Subsidiaries’ officers and
directors;

(b) the name of each bank or other financial institution in which the Company or any
Subsidiary has an account, deposit or safe deposit box and the names of all persons authorized to
draw thereon or to have access thereto; and

(c) the name of each bank or other financial institution in which the Company or any
Subsidiary has a line of credit or other loan facility.

2.17 Corporate Documents. The Company has furnished or made available to the Buyer
or its representatives true, correct and complete copies of (i) the articles or certificate of
incorporation and by-laws of the Company and each Subsidiary, (ii) the minute books of the
Company and each Subsidiary containing all records required to be set forth of all proceedings,
consents, actions and meetings of the stockholders and board of directors of the Company or such
Subsidiary; and (iii) all material Permits and Orders with respect to the Company and any

Subsidiary.
2.18 Legal Proceedings.

(a) There is no action, suit, proceeding or investigation pending in any court or pefore any
arbitrator or before or by any Governmental Agency against the Company or any Sub51dx:31ry or anz
of their respective Properties or businesses, and to the knowledge of the Company, there is no suc

action, suit, proceeding or investigation threatened.

(b) Neither the Company nor any Subsidiary has ever been notified in vsfriting the}llt ltl}lz;s
been subject to an audit, compliance review, investigation or }1ke contract review by the Cti.o n
General Services Administration or any other Governmental Enntyhor égent thefeofl’qllr; ;;);dn; o
i “ ent Audit’”). To the Company's .
with any government contract (a “Governm : ' ) wdec, ©
it 1 ] ts for a finding of noncomphance y
Government Audit is threatened and no basis exis 1 Jth e
1 isi for a material refund of any amounts pat
material provision of any government contract or !
to the CFc))mpany or any Subsidiary by any Governmental Entity pursuant to such government

contract.
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2.19 Compliance with Instruments, Orders and Legal Requirements. Neither the
Company nor any Subsidiary is in material violation of, or in default in any material respect with
respect to, any term or provisicn of its articles or certificate of incorporation or bylaws, or, to the

knowledge of the Company, any Order or any Legal Requirement applicable to the Company or such
Subsidiary.

. 2.20 Permits. The Company and each Subsidiary holds all Permits material to the conduct
their consolidated business as and where now conducted. To the knowledge of the Company, there

is not pending nor threatened any proceedings to terminate, revoke, limit or impair any material
Permit.

2.21 Intellectual Property.

(a) “Company Intellectual Property” means Intellectual Property used in the business of the
Company and its Subsidiaries as currently conducted or as presently planned to be conducted,
including without limitation, the development, licensing and use of the programs and model libraries
currently being marketed (the “Programs”), other than Third-Party Intellectual Property. Except as
set forth on Schedule 2.21(a) and except for Third-Party Intellectual Property licensed to the
Company or a Subsidiary pursuant to an agreement listed in Schedule 2.21(c)(ii), the Company or a
Subsidiary owns, solely and exclusively, and free and clear of any Third-Party Right, all title to and
rights in all Intellectual Property that is used in the business of the Company and its Subsidiaries as
currently conducted or as presently planned to be conducted, including without limitation, the
development, licensing and use of the Programs. “Intellectual Property” means patents, patent
rights, trademarks, trademark rights, trade names, trade name rights, service marks, copyright
registrations, copyrights, and any applications for any of the foregoing, net lists, schematics,
industrial models, inventions, technology, know-how, trade secrets, computer software programs or
applications (in both source code and object code form), development documentation, programming
tools, data, technical information, and tangible or intangible proprietary information or material.
“Third-Party Intellectual Property” means Intellectual Property owned in whole or in part by any
Person other than the Company or a Subsidiary.

(b) Schedule 2.21(b) lists all patents, patent applications, trademarks, trade names, service
marks and copyrights included in the Company Intellectual Property which have been reglstered,
issued or applied for and the jurisdictions in which such Company Intellectual Property right has

been issued, registered or applied for.

(c) Schedule 2.21(c)(i) lists those licenses, sublicenses and other agreements, written or

unwritten, to which the Company or any Subsidiary is a party pursuant to which any Person is

i ’ istri duct currently marketed or
se, resell, sublicense or market or distribute any pro
B o plons ubsidiary or any component or predecessor

by the Company ora S h
presently planned to be marketed by ppid evenue in excess of $500,000 in the

f any such product and which have accounted for gross r 00 .
: ;:e:ygate dl?ring the three (3) years ended September 30, 1999. Schedule 2..21(c)(u) lists all v;:n:t;n,
aﬁd all material unwritten, licenses, sublicenses and other agreements to which the Company y

Subsidiary is a party and pursuant to which the Company or arg Subs.it(}:lliarzlli's gttx:g?):zszma\ze,
istri ird- 1 Property, including without iimi ,
11 or distribute any Third-Party Intellectua ' . :
x(.>es:nsource freeware, shareware and hardware, which are mcorpqrated in or arelg partc gf (2)1:12; i
pfoducts wt’lich the Company or any Subsidiary has sold, resold, licensed or sublicensed,
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material to the current operations of the Company and its Subsidiaries, other than (in the case of
Third-Party Intellectual Property used internally only and not embedded in products shipped to
customers) readily-obtainable standard products. The Company and each Subsidiary has, and at the
relevant times in the past had, all necessary rights to resell or distribute any hardware and software
of a third party which it resells or distributes or has resold or distributed. Neither the Company nor
any Subsidiary is in material violation of any license, sublicense or agreement described in
Schedule 2.21(c)(i) or (ii). To the knowledge of the Company, neither the Company nor any
Subsidiary, or any of the products or operations of either, is in material violation of or materially
infringes any Third-Party Intellectual Property. Except as set forth on Schedule 2.21(c)(i) or (ii),
neither the Company nor any Subsidiary has received any claim that it has lost or will lose any rights
of the Company or any Subsidiary under any licenses to Third-Party Intellectual Property to which
the Company or such Subsidiary is a party. The execution and delivery of this Agreement by the
Company and, except as set forth in Schedule 2.21(c)(ii), the consummation of the transactions
contemplated hereby will neither cause the Company or any Subsidiary to be in violation or default
under any such license, sublicense or agreement nor entitle any other party to any such license,
sublicense or agreement to terminate or modify such license, sublicense or agreement. Except as
listed on Schedule 2.21(cj(i) and for the Company’s commercially available products and pre-
production and beta products licensed in the ordinary course of business, neither the Company nor
any Subsidiary has assigned or licensed to any third party any right, title or interest in the Company
Intellectual Property. Except as listed on Schedule 2.21(c)(ii), neither the Company nor any
Subsidiary is contractually obligated to pay any compensation to any third party for the use of the
Company Intellectual Property or the Third-Party Intellectual Property.

(d) To the Company’s knowledge there is no material unauthorized use, disclosure,
infringement or misappropriation of any Company Intellectual Property or any Third-Party
Intellectual Property licensed by or through the Company by any third party, including without
limitation any employee or former employee of the Company or any Subsidiary. Neither the
Company nor any Subsidiary has entered into any agreement to indemnify any other person ggainst
any charge of infringement of any Third-Party Intellectual Property, other than i_ndemmﬁcanon
provisions contained in purchase orders or license agreements arising in the ordinary course of

business.

(e) To the Company’s knowledge, all patents, registered tra.ld.em-arks, regi§tered servif:e.
marks and registered copyrights held by the Company and its Subsu.hanes are valid and 'sub51stmg.
To the Company’s knowledge, there is no assertion or claim (or basis therefor) chal_le_ngmg th::)
validity of any Company Intellectual Property. Neither. the Company nor any Su_bsndlary has1 'eenof
sued in any suit, action or proceeding, or otherwise not1ﬁeq of any gla1n1', which mvol:iles ac 2:1:::
infringement of any patent, trademark, service mark, copyright or v:olatlpn of an);l mé: e sez;e o e
other proprietary right of any third party. Neither the conduct o‘f the }msmess of ; € oxt'_xg)le ymducts
Subsidiaries as currently conducted nor the manufacture, sale, licensing or use of any O P

of the Company and its Subsidiaries as now manufactured, sold or licensed or used, infringes on or

1 i de name, trade name right, service
1 1 way, any trademark, trademark right, tra 1 ‘ ;
conflicts Wit . o, o the C. knowledge, any patent, patent right, industrial model or

opvright, or, to the Company’s ] : | .
1:‘1;1;2;; E%’:fy third party that individually or in the aggregate has or is reasonably likely to hav

Material Adverse Effect. To the Company’s knowledge and except as set_fc?rth on .S;i};e;i;liz iZt.y2; l(e).
no third party is challenging the ownership by the Company nor any Sul(ajmdxary, 0; e subdiary
effectiveness of, any of the Company Intellectual Property. Neither the Company
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has brought any action, suit or proceeding for infringement of Company Intellectual Property or
breach of any license or agreement involving Company Intellectual Property against any third party.
There are no pending, or to the Company’s knowledge, threatened interference, re-examinations,
oppositions or nullities involving any patents, patent rights or applications therefor of the Company
or any Subsidiary. Except as set forth on Schedule 2.21(e), to the Company’s knowledge, there is no
breach or violation by a third party of, or actual or threatened, loss of rights under, any licenses to
which the Company is a party.

(f) Except as set forth in Schedule 2.21(f), the Company or a Subsidiary has secured written
assignments from all current and former consultants and employees who contributed to the creation
or development of the Company Intellectual Property currently being provided or marketed, or
presently planned to be provided or marketed, to customers or currently being used by the Company
or a Subsidiary of the rights to such contributions that the Company or such Subsidiary does not
already own by operation of law, recognizing the Company’s or Subsidiary’s ownership of all such
Company Intellectual Property and agreeing to hold such of it as is not protected by patents, patent
applications or copyright (“Confidential Information’) in confidence and not to use any
Confidential Information except in connection with such consultant’s or employee’s work for the
Company or a Subsidiary. No current or former consultant or employee has claimed any rights to,
interest in or rights to compensation for use of any of the Company Intellectual Property currently
marketed or currently proposed to be marketed, by the Company or any Subsidiary.

(g) The Company and each of its Subsidiaries has taken all commercially reasonable steps to
protect and preserve the confidentiality of all Confidential Information. Except as set forth on
Schedule 2.21(g)(i), all use, disclosure or appropriation of Confidential Information by or to a third
party has been pursuant to the terms of a written confidentiality or nondisclosure agreement between
the Company or any Subsidiary and such third party. Schedule 2.21 (g)(ii) contains copic?s of the .
Company’s standard forms of confidentiality and nondisclosure agreement. Except as disclosed in
Schedule 2.21(g)(iii) (which lists those agreements containing material variations from the standard
forms of confidentiality and nondisclosure agreement), as of the date heref)f, the Company has not
entered into any confidentiality and nondisclosure agreement which conte'nns terms materially )
different than as set forth in the standard forms of such agreements contained in Schedule 2.21(g)(ii).

(h) Schedule 2.21(h) lists (including names, addresses, contact names, telephone n}xml:t)‘;rs
and termination date and next renewal date) all Contracts or other anapgcments cx.xrrently. in effect
pursuant to which the Company or any Subsidiary is obligated to provide installation, ma:tznzrlgce
or other support services (collectively, th;e1 f‘S;pgo;t ;lgzreze;nﬂ:z)nt:]’l’)(.)f]i;:;pl:pf;; :xz gr;(;::n etrllt Saare _

' agreements specified as such in Scheaule <. , :
:;flrlrll;e;:il:l:iegects in thepform of the license agrgement identified as the star;dard m;x;:;tgr::;ct:;e
agreement set forth in Schedule 2.21(h). The versions of the products currently supp

Company are set forth in Schedule 2.21(h).
ial errors
(1) There are no material defects in the Company’s productg, and there' alre‘ nt(; rt;l:;e; 2 emod
in any documentation, specifications, manuals, user guides, promotional matenal, 1n

' 1 language statements,
] i wings, flow charts, diagrams, source : :
S ot rosal o : terials related to, associated with or used or

ducts, which defects or errors
rial Adverse Effect.

memos, te ‘
demo disks, benchmark test results, and other wrntten ma

’ its Subsidiaries’ pro
duced in the development of the Com;?apy $ OT itS
}p;racz'e or are reasonably likely to have, individually or in the aggregate, a Mate

13

PATENT
REEL: 011820 FRAME: 0315



To the Company’s knowledge, the current versions of the Programs, including, without limitation,
any time-and-date-related codes, data entry features and internal subroutines thereof,

(a) automatically accommodate the change in the date from December 31, 1999 to January 1, 2000
without negatively affecting the Programs’ performance; and (b) accurately accept, reflect and

calculate all dates that are relevant to the Programs’ performance, when used with products that
properly exchange date data with the Programs.

(j) Schedule 2.21(j) lists, as of the date hereof, all written agreements or other arrangements
under which the Company or any Subsidiary has provided or agreed to provide source code of any

Program or any other Company Intellectual Property to any third Person, whether pursuant to escrow
arrangements or otherwise.

(k) The Company has made available to the Buyer copies of the Company’s standard forms
of end-user license. Except as disclosed in Schedule 2.21(k), as of the date hereof, the Company has
not entered into any end-user license in the last three (3) years involving payments to the Company
in excess of $25,000 which contains terms materially different than as set forth in the standard forms
of such agreements made available to the Buyer.

(I) No government funding or university or college facilities were used in the development
of any Program and no Program was developed pursuant to any contract or other agreement with any
person or entity except pursuant to contracts or agreements listed in Schedule 2.21 ().

(m) The Company has no customer warranty obligations currently if effect other than as
set forth in end-user agreements listed in Schedule 2.21(k). The Company categorizes quality
assurance incidents reported by its Subsidiaries or its Subsidiaries’ customers into the fgllowing
categories: Priority 1 - an inherently essential product feature or application is not avallable_or,
functioning; Priority 2 - problem adversely affects completion of task,‘ no workgrm_md solution
exists; Priority 3 - final output of a process is correct but other errors exist; apd Priority 4 - errors
which do not affect the accuracy of the delivered product or that are cosmetic. Sghedule 2.21(m)
lists all currently pending Priority 1 and 2 items related to products c;urrently or prevxou'sly. marketed
by the Company or a Subsidiary and the nature thereof that are pending or were made within the pz;]st
twelve months. Except as set forth in Schedule 2.21(m), to tpc knowledge 9f th? Compantyt, t‘te
Company has not made any material oral or written representations or warranties with respect to its

products or services.

(n) Except as set forth in Schedule 2.21(n), neither any single cuiclqmer tht:ec S;r:f:;’);
which individually accounted for more than five percent (5%) or over $19m1 ion omawrial e
gross revenue during the thirty-six (36) months ended-Septen?ber 3{0, 19?1 t }?orc 2:;: m
of the Company has cancelled or threatened to cancel its relationship with the pany.

ted
2.22 Capital Expenditures. Schedule 2.22 sets forth, py nature gnd amo;ni,ealljle::d(;gre :r X
capital c;cpenditures of the Company and its Subsidiaries for Whllih colr)nmm:;rclltes orah-lcurred or are
] t liabilities have been
ted to be made, or for which payments or c.urrcn : .
:l:?ig:t:d to be made or incurred, after the Last Fiscal Year-End in excess of $5,000

Matters. There are no Hazardous Materials used or present at any

2 Environmental ! . \ ey
1ocation2us:::d by the Company or a Subsidiary or any predecessor entity of either in the condu

14

PATENT
REEL: 011820 FRAME: 0316



the Business, except for any Hazardous Matenals constituting normal office supplies. To the
knowledge of the Company, no location currently or previously used by the Company or a
Subsidiary or any predecessor entity of either is contaminated by any Hazardous Material or was
previously used for any purpose other than office space. There are no environmental materials or
conditions, including on-site or off-site disposal or releases of Hazardous Matenals that could
reasonably be expected to have a Matenial Adverse Effect. To the knowledge of the Company, no
event has occurred and no activity has been or is being conducted by the Company, a Subsidiary or
any other Person which has resulted or could reasonably result in contamination of any location
currently or previously used by the Company or a Subsidiary or any predecessor entity of either by
any Hazardous Material. Neither the Company, any Subsidiary nor any predecessor entity of either
has received any written communication from any Governmental Entity alleging that the Company,
Subsidiary or predecessor entity or any premises currently or previously occupied by any of such
Persons is contaminated by any Hazardous Materials or in violation of any Environmental
Requirement. To the knowledge of the Company, no Government Agency has commenced any
investigation or proceeding with respect to the contamination of any location currently or previously
used by the Company or a Subsidiary or any predecessor entity of either by any Hazardous Material.

2.24  Illegal Payments. To the best knowledge the Company, none of the Company, any
Subsidiary or any director, officer, employee, or agent of the Company or any Subsidiary has,
directly or indirectly, paid or delivered any fee, commission, or other sum of money or item of
property however characterized to any broker, finder, agent, government official, or other person, in
the United States or any other country, in any manner related to the business or operations of the
Company or any Subsidiary, which the Company, any Subsidiary or any such director, officer,
employee, or agent knows or has reason to believe to have been illegal under any law.

225 SEC Information. Except as set forth in Schedule 2.25, as of their respective filing
dates (except as thereafier amended) all documents that the Company has filed with the SEC_I (the
“Company SEC Documents”) have complied in all material respects with the applicable
requirements of the Act or the Exchange Act, as the case may be, and none of the Company SEC
Documents has contained any untrue statement of a material fact or omitted to state a_ma}en_al fact
required to be stated therein or necessary in order to make the statements made therein, in light of
the circumstances under which they were made, not misleading except to the extent corrected by a
subsequently filed Company SEC Document filed prior to the date hereof.

2.26 Board of Directors Approval; Fairness Opinion.

(a) The members of the Board of Directors of .the Company present at t};c me;tl&ge :a‘::eci :c)l
discuss the Merger have unanimously appro;ut:g tIl)llls ,':tgr;;;?ge: t:ntietlcl; nll’p::y?s o kiolders.
unanimously recommended this Agreement and the Plan L e O ove i full force and
Such approval and recommendation have’ o beerila{n:c;i\:iﬁsz? ng:;vi;iv Int’l LLC, has rendered its
ﬁff_ec.t ¢ th}‘: d;tc?a:‘g r::t9 Igirzlteor(i(z)r?s:: égn?s::; that the co’nsideration to be received in the }\Aerger
opinion toht eC any’s stockholders from a financial point of view. Prior to the Company's entry
> o t'o D oo ty each of the Company’s officers and directors has entered. into a voting
:\.ngtroeetrlsll:ntA ﬁ:;l;?linéuyer to vote all Shares beneficially owned by such officer or director in favor

of the Merger.
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(b) The transactions contemplated by this Agreement (i) are not subject to the “fair price,”
“moratorium,” “control share acquisition” or other similar statute (a “Takeover Statute”) of any
jurisdiction other than the State of Oregon. The Oregon Control Share Act is not applicable to the
Merger by virtue of ORS 60.801(4)(e)(F), which exempts a merger effected in compliance with
ORS 60.481 to 60.501. The Oregon Business Combination statute does not apply to the Merger
because the Merger has been approved by the Company’s Board of Directors. There are no other
Takeover Statutes of the State of Oregon applicable to the Company or any Subsidiary.

2.27 No Dissenters’ Rights. No stockholder of the Company is entitled to exercise or
obtain any form of dissenters’ rights under the Oregon Business Corporation Act (“OBCA”).

2.28 Option Substitution. No Person holding an option issued under the Company’s
Amended and Restated 1993 Stock Incentive Plan may, pursuant to the terms of such plan, object to
the substitution of such options with options of the Buyer as set forth in Section 3.2 of the Plan of
Merger.

2.29 Employee Stock Purchase Plan. The Company has taken all necessary action to
provide that (i) the number of Company common shares available for issuance under the Company’s
1996 Employee Stock Purchase Plan, as amended (the “Stock Purchase Plan”), has been increased
from 300,000 to 600,000, (ii) the current offering period under the Stock Purchase Plan shall be
terminated as of the earliest date after the required notice has been provided to each participant in
the Stock Purchase Plan (the “Plan Termination Date”), (ii1) each participant in the Stock Purchase
Plan on the date hereof shall be deemed to have exercised his or her Purchase Right (as defined in
the Stock Purchase Plan) on the Plan Termination Date and shall acquire from the Company (a) such
number of whole shares of Company Common Stock as his or her accumulated payroll deductions
on the Plan Termination Date will purchase at the Offering Exercise Price (as defined in the Stock
Purchase Plan)(treating the last business day prior to the Plan Termination Date as the “Purchgse
Date” for all purposes of the Stock Purchase Plan) and (b) cash in the amount of any remaim‘ng
balance in such participant’s account, and (iv) the Stock Purchase Plan shall be terminated effective

as of the Plan Termination Date.

230 Transfers of Technology. The Company has not licensed or otherwise transfered
any versions of the Venas Simulator to any foreign firms or institutions, other than those transfers
made in executable code form, all of which will be disclosed to DARPA.

2.31 Representations. No representation or yvgrranty by the Company 1n this Adgre‘elxzﬁt
(including without limitation the Schedules and Exhibits aqached hereto), or 1n atnyfac:;aterial
furnished by the Company at the Closing pursuant hereto contains any untrue statement 0O 2 maiene
fact or omits to state a fact necessary to make the statements contained in such represe

warranty not misleading.

Section 3 Representations and Warranties of Buyer

The Buyer hereby represents and warrants to the Company that, on and as of the date hereof:

3.1 Organization, Standing of Buyer and Buyelt Subsidiary. Thefﬁ;y;rta:: 0;}
corporation duly organized, validly existing and in good standlqg unde_r .the la\évs_ o e
Delaware. Buyer Subsidiary is a corporation duly organized, validly existing and in goo
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under the laws of the State of Oregon. The Buyer and Buyer Subsidiary have full power and

authority under applicable corporate law to own, lease and operate their Properties and to carry on
the business in which they are engaged.

3.2 Authority; Enforceability. The Buyer and Buyer Subsidiary have all necessary
power and authority under applicable corporate law to execute, deliver and perform their obligations
under this Agreement. The execution, delivery and performance of this Agreement by the Buyer and
Buyer Subsidiary has been duly authorized by all necessary action under applicable corporate law.
This Agreement constitutes a legal, valid and binding obligation of the Buyer and Buyer Subsidiary,
enforceable in accordance with its terms, subject to general limitations on the availability of
equitable remedies and the effect of bankruptcy, insolvency, reorganization and other laws of
general application affecting the enforcement of creditors’ rights. The execution, delivery and
performance of this Agreement by the Buyer and Buyer Subsidiary and the consummation by the
Buyer and Buyer Subsidiary of all of the transactions contemplated hereby, (x) do not require any
Third-Party Action relating to the Buyer or Subsidiary except those listed on Schedule 3.2, (y) do not
violate any Legal Requirement or Order applicable to the Buyer or Buyer Subsidiary and (z) do not
conflict with or constitute a default (with or without the giving of notice or the passage of time or
both) under, or result in any acceleration or right of acceleration of any obligations under, any
Contract to which the Buyer or Buyer Subsidiary is a party, where, in each case, the absence of such
Third-Party Action or such violation, conflict, default or acceleration would in any way adversely
affect the transactions contemplated hereby.

3.3 Litigation. There are no claims, actions, suits or other proceedings pending, or to the
knowledge of the Buyer, threatened, at law or in equity, by or before any Governmental Agency or
any arbitrator against the Buyer which could reasonably be expected to have an adverse effect on the
ability of the Buyer to perform its obligations under this Agreement.

3.4 Proxy Materials. All of the information to be furnished by the Buyef or Buyer
Subsidiary for inclusion in the Proxy Statement will not, on the date it is ﬁrs_t mailed to the
Company’s stockholders, and on the date of the Company’s stockholders’ _meetmg, contain any
statement which is false or misleading with respect to any material fact or omit to sFatg any material
fact required to be stated therein or necessary in order to make the statements therein, in light of the

circumstances under which they were made, not misleading.
Section 4 Conditions to Obligations of Buyer and Buyer Subsidiary at Closing

The obligations of the Buyer and Buyer Subsidiary hereunder to be pert_'o_rmed at thc:t Cfl(r)s::lg
are subject to the satisfaction at or prior to the Closing of the following conditions, except for any

condition the Buyer may waive in writing in accordance with Section 7.3.

4.1 Representations and Warranties. The representatioqs and warrar:tlc:‘sd cs%t:]?lg:ctlr;z
Section 2 shall have been true in all material respec'ts on the date c?f thxs. ﬁgtfersr;:\w 2 2 e gl
in all material respects at and as of immediately prior to the Closing V'Vlt feS e e o iscluse

d as of immediately prior t0 the Closing. The- updatmg of Sc ot te
f:::;;:;ﬁ:‘ changes in the underlying matters disclosed therein occurring from the date he

i iti 1 1 ion 4.1.
the Effective Time shall not constitute a failure of the condition set forth in this Sectio
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4.2 Proxy Statement. The Proxy Statement shall comply as to form in all material respects
with the applicable requirements of the Exchange Act and the rules and regulations promulgated
thereunder, and shall not, at the time of (i) first mailing thereof or (ii) the stockholders’ meeting to
be held in connection with the Merger, contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading, except that this

condition shall not apply with respect to information supplied by the Buyer or any affiliates or
representatives of the Buyer for inclusion in the Proxy Statement.

4.3 Closing Certificate. The Company shall have delivered to the Buyer its certificate dated
the date of the Closing that the conditions specified in Sections 4.1, 4.2 and 4.4 are satisfied. Such
certificate shall be deemed a representation and warranty of the Company under Section 2 for all
purposes of this Agreement.

4.4 Performance. The Company shall have performed and complied in all material

respects with all covenants required herein to be performed or complied with by it on or before the
Closing.

4.5 Stockholder Approval. The Stockholder Approval shall have been given.

4.6 Third-Party Action. All Third-Party Action required under the Designated
Contracts in order to consummate the Closing on the terms hereof shall have been taken, and all
Third-Party Action required (other than under the Designated Contracts) in order to consummate the
Closing on the terms hereof, other than any such Third-Party Actions which in the aggregate would
not have a Material Adverse Effect, shall have been taken, and the Hart-Scott waiting period shall

have expired.

4.7 Opinion of Counsel. The Buyer shall have received from Ater Wynne LL:P, counsel
to the Company, an opinion dated the date of the Closing, in form and substance substantially as set

forth in Exhibit B.

4.8 Transactional Litigation. No action, suit or proceeding l?efore any Governmental
Agency shall have been commenced and not dismissed, and no mvr::sngatlon by any Gowt';mr;ental
Agency shall have been commenced or overtly threatencd,. against the Comp:?y, ek. uyetr(;
Subsidiary, or any of their respective principals, officers, directors or shfarebol ;:s setla_ c;ng ©
restrain, prevent or change the transactions contempl.ated herel?y or questmtf\‘mg \ ;a va :: t:;);‘ )
legality of any of such transactions or seeking damages in connection with any of suc nsa .

49 Interim Events. None of the events listed in Sections 6.8(a) through (v) shall have

occurred without the Buyer’s written consent.

Technical Employees. No change in the executive
management of the Company as listed on Schedule 4.10(a) shall have occurred from the dat.e :ereof;;
and not less than 80% of the Company’s employees listed on Schedu}e fl.]O(b') shall have. in 1c1te.
to the Buyer, in form reasonably satisfactory to the Buyer, the}r intention to continue t e;:r
employment ;vith the Company or the Buyer on substantially their current terms following the

Merger.

4.10 Management Changes,
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4.11 Employment and Noncompetition Agreements. The individuals designated in
Schedule 4.11 shall have entered into (i) employment agreements with the Buyer in form satisfactory
to the Buyer, in replacement of the employment agreements, if any, currently in effect between each
of them and the Company and (ii) proprietary information and noncompetition agreements with the
Buyer substantially in the form attached as ExAibit C.

4.12 Option Holder Approval. At least 75% of the Company employees who hold
options to acquire Shares as of the date hereof under the Company’s 1986 Stock Option Plan shall
have agreed to accept options to acquire shares of the Buyer’s common stock (issued under the
Buyer’s 1995 Stock Option / Stock Issuance Plan) in substitution for such Company stock options
held by such employees as of the date hereof.

4.13 Nonemployee Option Consents. The Company shall have obtained the consent
(i) of those option holders, if any, described in Section 3.1 of the Plan of Merger to the conversion of
such options into the right to receive the Spread Amount (as defined in the Plan of Merger) and
(ii) of all option holders under the 1995 Stock Option Plan for Nonemployee Directors to the
cancellation of all options under such plan.

4.14 Financial Statement Compliance. The Buyer shall have received confirmation from
its outside auditors, KPMG Peat Marwick LLP, reasonably satisfactory to the Buyer, that the
Financial Statements are satisfactory in form for inclusion in the Buyer’s SEC filings, both for
reporting the Merger and on a going forward basis.

4.15 Corporate and Other Proceedings. All corporate and other proceedings on the part
of the Company in connection with the transactions to be consummated at the Closing, and a.ll
documents and instruments incident to such transactions, shall be reasonably satisfactory in
substance and form to the Buyer.

4.16 Cancellation of Company 401(k) Plan. The Company shall have capce]ed its 401(k)
Plan effective as of prior to the Closing. The Company has providc?d thg Buyer with a copy of the
most recent determination letter issued by the Internal Revenue sew1ce with regard to the Plan. 'I;hle
parties acknowledge and agree that the Company will cancel its 401(k) Pla.n.as of I?ecembt:.jranc;
1999 and pay any matching funds due to the accounts of the 401(k) Plan participants Em4::)c;:€)kr) enee
with the amounts accrued in the Financial Statements) at that time. The Companl):1 sb O s
shall remain in effect to the extent necessary to permit the rollover of all funds held by

participants.

4.17 Officer and Director Resignations. All officers and QirecFors of the Company shall
have submitted their resignations in writing, effective as of the Effective Time.

4.18 Advisory Opinion. The Company shall havct received a wrllatten aiv;:)?;a(s)g:;ﬁr;
from the United States Department of Commerce, in fom sa}tlsfactory to thﬁ u)cllerl Sl B e e
discretion, stating that the Saber Simulator and the Verias Simulator, and a (r:ngNe : ; e e
Company:s model library, have an ECCN of 3D991. As a rc'esu'lt pf such E c s Hcense,was
Company did not ship either simulator product into any jurisdiction where an exp

required.
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4.19 DARPA Letter. The Company shall have received a written letter of assurance from
the United States Defense Advanced Research Projects Agency (“DARPA”), in form satisfactory to
the Buyer in its reasonable discretion, stating that (i) any past transfers to foreign firms or
institutions by the Company of any versions of the Verias Simulator in executable code format did
not constitute a breach of the terms of the DARPA Agreement and based on such transfers DARPA
will not assert any rights to a royalty on commercial products which included the Venas Simulator,
(11) DARPA will not discriminate in awarding funding to the Buyer in the future as the result of any
past transfers to foreign firms or institutions by the Company of any versions of the Verias Simulator
in executable code format and (iii) no other monetary fines, reimbursement of funds or rights to

royalties will be assessed or demanded by DARPA against the Company based on facts disclosed to
DARPA.

Section 5 Conditions to Company’s Obligations at Closing

The obligations of the Company hereunder to be performed at the Closing are subject to the
satisfaction at or prior to the Closing of the following conditions, except for any condition the
Company may waive in accordance with Section 7.3.

5.1 Representations and Warranties. The representations and warranties of the Buyer
contained in Section 3 shail have been true in all material respects on the date of this Agreement and
shall be true in all material respects at and as of immediately prior to the Closing with the same
effect as though made at and as of immediately prior to the Closing.

52 Closing Certificate. The Buyer shall have delivered to the Company a certificate
dated the date of the Closing that the conditions specified in Sections 5.1 and 5.3 are satisfied. Such
certificate shall be deemed a representation and warranty of the Buyer under Section 3 for all
purposes of this Agreement.

5.3 Performance. The Buyer shall have performed and complied in all material respects
with all covenants required herein to be performed or complied with by the Buyer on or before the

Closing.
5.4 Stockholder Approval. The Stockholder Approval shall have been given.

55 Third-Party Action. All Third-Party Action required in order to consummate the

Closing on the terms hereof, other than any the absence of which in the aggregate would not have a

rt-Scott
material effect on the transactions contemplated hereby, shall have been taken, and the Ha

waiting period shall have expired.

The Company shall have received from McCutchen, Doyle,

5.6 Opinion of Counsel an opinion dated the date of the Closing, in form and

Brown & Enersen LLP, counsel to _the Bgygr,
substance substantially as set forth in Exhibit D.

1 i mmental
57 Transactional Litigation. No action, suit or proceeding before any Gove

igati nm: shall have
Agency shall have been commenced, and no investigation by any Gove r en;als &g::l\:::rry ol ot
begen czmmenced or overtly threatened, against the Company, the Buycr, uz:l S ot or change
their Tespective principals, officers, directors or stockholders seeking to res ,
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the traqsactions co_ntemplatcd hereby or questioning the validity or legality of any of such
transactions or secking damages in connection with any of such transactions.

5.8 Corporate and Other Proceedings. All corporate and other proceedings on the part
of th’e Buyer and Buyer Subsidiary in connection with the transactions to be consummated at the
Closing, and all documents and instruments incident to such transactions, shall be reasonably
satisfactory in substance and form to the Company.

Section 6 Covenants of Company, Buyer Subsidiary and Buyer

6.1 Non-Disclosure. Each party agrees not to divulge or communicate, or use for any
purpose other than evaluating this transaction or exercising rights as a party hereto, any information
or materials concerning this Agreement, the negotiation between the parties hereto and the
transactions contemplated hereby, except to the extent that such information (w)is or hereafter
becomes lawfully obtainable from other sources, (x) is required to be disclosed to a Governmental
Agency having jurisdiction over the party or its Affiliates, (y) is otherwise required by law to be
disclosed or (z) is disclosed following a waiver in writing from the other parties. Promptly after the
date hereof and after the Effective Time, the Buyer and the Company will issue a mutually agreeable
press release concerning the transactions contemplated hereby. The parties hereto will consult and
cooperate with each other and agree upon the terms and substance of all press releases,
announcements and public statements with respect to this Agreement and the Merger, provided,
however, that such consultation and cooperation shall not interfere with any obligation of either
party hereto to disclose any information as required by applicable law. Any press release or other
announcement by any party with respect to the Merger will be subject to the consent and approval of
the other party, which consent or approval will not be unreasonably withheld. The parties also
hereby ratify and confirm the confidentiality letter dated October 19, 1999, which shall continue in

effect.

6.2 Nonsurvival of Representations and Warranties. The representations and
warranties of the Company set forth in this Agreement or any instrument delivered pursuant to this
Agreement will expire at and shall not survive the Effective Time, and the Surviving Corporation (as
defined in the Plan of Merger) shall have no liability with respect to any such representation or
warranty and shall not be subject to any contribution, indemnity or similar claims with Fespc?ct
thereto by any Person. However, nothing in this Section 6.2 will relieve any Person from liability

for his, her or its knowing personal fraud.
6.3 Termination of this Agreement; Termination Fees.

(a) If any condition of the Closing stated in Section 4 is not satisfied on or before March.31,
2000, then, provided the Buyer is not in material default hereunder, the Buyer may at any time
thereafter terminate any further obligations under this Agreement by giving written notice thereof to
the Company. If any condition of the Closing stated in Section 5 is not satisfied on or before sx..lch
date, then, provided the Company is not in material default hereunder, the Company may at any time
thereafter terminate any further obligations under this Agreement by giving written notice thereof.to
the Buyer. This Agreement may be so terminated, or terminated by mutual agreement of the partlgs
upon the authorization of their respective boards of directors, notwithstanding approval of this
Agreement by the stockholders of any or all parties. Furthermore, this Agreement may be
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terminated by either party if any Governmental Agency shall have issued an injunction or taken any
other action (which injunction or other action the parties hereto shall use their reasonable business
efforts to lift), which permanently restrains, enjoins or otherwise prohibits the Merger, and such
injunction shall have become final and non-appealable.

(b) In addition, the Board of Directors of the Company may terminate this Agreement
pursuant to Section 6.6(¢) in the circumstances there specified if, simultaneously with such

termination, the Company pays the Buyer $1,000,000 by wire transfer of immediately available
funds.

(c) In the event the Board of Directors of the Company withdraws or modifies its approval
or recommendation of the Merger or approves or recommends a Superior Proposal pursuant to
Section 6.6(¢e), or the Merger is voted down by the Company’s stockholders, or this Agreement is
terminated by the Buyer prior to the Effective Time after the date specified in Section 6.3(a) for
failure to satisfy the conditions specified in Section 4 herein (except for the conditions specified in
Sections 4.6, 4.8 (if the suit or proceeding primarily alleges a Buyer legal deficiency), 4.10, 4.11,
4,12, 4.14, 4,15, 4.18 or 4.19), or this Agreement is terminated by the Company prior to the
Effective Time. after the date specified in Section 6.3(a) for failure to satisfy the conditions specified
in Sections 5.4, 5.5 or 5.7 (if the suit or proceeding primarily alleges a Company legal deficiency), or
if this Agreement is terminated by the Buyer due to a material breach hereof by the Company, and in
any such case a Third-Party Transaction is announced within 12 months after such withdrawal,
modification, approval, recommendation, vote or termination which is thereafter consummated (or is
consummated within such 12-month period, irrespective of any announcement), the Company will,
simultaneously with such consummation, pay the Buyer $1,000,000 by wire transfer of immediately
available funds.

(d) In the event the Board of Directors of the Company withdraws or modifies its approval
or recommendation of the Merger or approves or recommends a Superior Proposal pursuant to
Section 6.6(e), or the Merger is voted down by the Company’s stockholders, the Buyer may, at any
time thereafter, at its sole option by notice given to the Company, terminate any obligation on its or
the Buyer Subsidiary’s part to consummate the Merger. Any such termination will not gffect the
Buyer’s rights under Section 6.3(c), or, in the case of breach by the Company, be in lieu of or
adversely affect in any way any right or remedy otherwise available to the Buyer.

(e) Any termination pursuant to this Section 6.3 will not, however, terminate or otherwise
affect the obligations of the parties under Sections 6.1, 7.1 or 7.2.

6.4 Reasonable Business Efforts, No Inconsistent Action. Each party will use its

' iti ich it has control to be satisfied on or
e business efforts to cause the conditions over whic . : _
NPy ill foreseeably result in the nonsatisfaction

before the Closing. No party will take any action which w ;
of any condition stated in Section 4 or 5 on or before the Closing.

ment and the Closing or any earlier
he Company will (i) give the Buyer and
Properties, officers, attorneys and
of such books and records, and
data and other information with

6.5 Access. Between the date of this Agree
termination of this Agreement in accordance with its terms, t
its authorized representatives access to its books, records,
accountants and permit the Buyer to ma
(ii) furnish the Buyer with such financial

ke inspections and copies
information and operating
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respect to its business and Properties, and to discuss with the Buyer and its authorized representative
its affairs, all as the Buyer may from time to time reasonably request for the purposes of this
Agreement, during normal office hours. Any on-site visit shall be subject to reasonable advance
notice and to being accompanied by an officer or designated employee of the Company. No
information furnished to the Buyer pursuant to this Section 6.5 or otherwise known to the Buyer
shall affect any representation, warranty or condition in this Agreement.

6.6 No Solicitation or Negotiation.

(a) Until the earlier of the termination of this Agreement pursuant to its terms or the
Effective Time, neither the Company nor any Subsidiary nor any representative of the Company or
any Subsidiary shall, directly or indirectly, take any action to (i) encourage, solicit or initiate the
submission of any Acquisition Proposal or any inquiries with respect thereto, (ii) enter into any
agreement for or relating to a Third-Party Transaction, or (iii) participate in any way in discussions
or negotiations with, or fumish any non-public information to, any Person in connection with any
Acquisition Proposal. Notwithstanding any other provision of this Section 6.6(a), the Company
may, prior to the Stockholder Approval, in response to an unsolicited bona fide written offer or
proposal made by a third party which is reasonably likely to lead to a Superior Proposal, provide
non-public information to or have discussions or negotiations with such third party, if and only to the
extent that the Board of Directors has determined in good faith, after receiving the advice of its
outside counsel, that such action is necessary in order for the Board of Directors to comply with its
fiduciary duties to the Company’s stockholders under applicable law. The Company will
immediately communicate to the Buyer the receipt of any third party solicitation, proposal or bona
fide inquiry that the Company, any Subsidiary or any representative of the Company or any
Subsidiary may receive in respect of any such transaction, or of any request for such information,
including in each case a copy thereof and all other particulars thereof, and keep the Buyer fully
apprised of all developments therein on a current basis, and consider in good faith any
counterproposals which the Buyer, in its sole discretion, elects to make.

(b) “dcquisition Proposal” means any proposed Acquisition Transactign. “Acquisition
Transaction” means any (i) merger, consolidation or similar transactioq in\(olv1ng the Company,
(ii) sale, lease or other disposition directly or indirectly by merger, consollxdatlon; share exchange or
otherwise of any assets of the Company or its subsidiaries representing 15% or more pf the
consolidated assets of the Company and its subsidiaries, (iii) issu.e, .sale or oth_er dlSpOS%tl_Oﬂ of
(including by way of merger, consolidation, share exchange or any similar transact'u-)n) securltl‘:srft i(:r
options, rights or warrants to purchase, or securities conve.rt.lble into, such securlt.les) rcprest' iﬁ
15% or more of the votes attached to the outstanding securities of the Corppany, (w). t{a(r;sac 1:;1}11 i
which any person shall acquire Beneficial Ownmership or tbe right to af:qulre Bcn}:af'u:?aht t\;maecqué
or any Group shall have been formed which has Bex@ﬁmal Ownership or has tke ?%he oy
Beneficial Ownership, of 15% or more of the outstandx.ng shares of common stoc fotr com wiﬂ;
(v) recapitalization, restructuring, liquidation', ¢.:1is_solunon or other SanllaI‘ ttlypl;a ps si?r?iiar o
respect to the Company or any (;‘f its §ubst1rd1anei;02rs (Y‘l}’:;:;s;c‘::;;n;va ':zac:i il mean ar;
substance or purpose to any of the foregoing transac : tird- . O ol “Group”

isiti ijon with a party unrelated to the Buyer. Beneﬁ_c'fal Ownership
Qlc:ll{nlf;::ilir?:::;tings stated ;i)n rlt{ycgulation 13D-G under the Securities Exchange Act of 1934, as

amended (the “Exchange Act”).
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(c) The Company will take all action necessary in accordance with applicable law and its
articles of incorporation and by-laws to convene a meeting of its stockholders as promptly as
practicable to consider and vote upon the Merger and to secure the Stockholder Approval, including
without limitation the preparation of a proxy statement (the “Proxy Statement,” which term shall
include all amendments and supplement thereto). The Proxy Statement shall comply as to form in
all material respects with the applicable requirements of the Exchange Act and the rules and
regulations promulgated thereunder, and shall not, at the time of (i) first mailing thereof or (ii) such
stockholders’ meeting, contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading, except that the Company shall not be
responsible for information supplied by the Buyer or any affiliates or representatives of the Buyer for
inclusion in the Proxy Statement. The Company (i) shall promptly prepare and file with the SEC,
use all reasonable efforts to have cleared by the SEC and thereafter mail to its stockholders as
promptly as practicable the Proxy Statement and all other proxy materials for such meeting, (ii) shall
notify the Buyer of the receipt of any comments of the SEC with respect to the Proxy Statement and
of any requests by the SEC for any amendment or supplement thereto or for additional information
and shall promptly provide the Buyer copies of all correspondence between the Company or any
representative of the Company and the SEC and (iii) shall give the Buyer and its counsel the
opportunity to review the Proxy Statement prior to its being filed with the SEC and shall give the
Buyer and its counsel the opportunity to review all amendments and supplements to the Proxy
Statement and all responses to requests for additional information and replies to comments prior to
their being filed with, or sent to, the SEC.

(d) The Board of Directors of the Company shall recommend and declare advisable to its
stockholders such approval and the Company shall take all lawful action to solicit, and use all best
efforts to obtain, approval of its stockholders, and neither the Board of Directors of the Company nor
any committee of such Board of Directors shall, except as otherwise provided ir! Section 6.6(¢)
below, (i) withdraw or modify the approval or recommendation by such Board of Directors or such
committee of the Merger, (ii) approve or recommend any Acquisition Proposal otl}er tl}an. the
Merger, or (iii) cause the Company to enter into any letter of intent,. :a'greement in principle,
acquisition agreement or other similar agreement with respect to any Acquisition Proposal other than

the Merger.

(e) Notwithstanding Section 6.6(d) hereof, the Bogrd of Directors of the Company ;n:lgl,
prior to the Stockholder Approval, withdraw or modify its approval or recommendafxon g i tz
Merger, approve or recommend a Superior Proposal or terminate thl.S Agreem;nt in tc.>(rme o
simultaneously enter into a binding agreement w.ith respect to a ThlrdTParty .ran;ztzt:) o
constitutes a Superior Proposal, but in each case spbject to its comphance. with tS;rctutms da ° wrmer;
as applicable, if and only to the exten(tj that botg ((1) )t}:;eBLé);e;rga(sﬁP%:inregcz?sx Z ; c:ﬁs; e Jpany o
notice of the Company’s intent to do so an ii) ) . o o action is
determined in good faith, after receiving the advice of its ogtmded co_unse:d,uti'es S der
necessary in order for the Board of Directors to comply with gs fi _ttltc?rzc e e broposal. the
under applicable law. A “Superior Proposal’” means any bona .ﬁ e wn e dqf o D Bused

i rectors of the Company determines in its good falin ju gment,
f:?lfeozdtxzho;ﬁ:slaf'?:;:c(i);zg:?sor, to be more t?avorable to the Company’s stockholders than the

Merger and to be already financed or readily financeable.
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(f) Nothing in this Section 6.6 shall prohibit the Company from taking and disclosing to its
stockholders a position as contemplated by SEC Rule 14e-2(a), provided that neither the Company
nor its Board of Directors nor any committee of its Board of Directors shall approve or recommend
any Third-Party Proposal except as permitted by Section 6.6(e).

6.7 Interim Financial Information. The Company will supply to the Buyer unaudited
consolidated monthly financial statements within 30 business days of the end of each month ending
between the date of the Interim Balance Sheet and the Closing or any earlier termination of this
Agreement in accordance with its terms, prepared on a basis consistent with the unaudited consolidated
financial statements for the preceding months. For purposes of these statements, employee bonuses

and similar expenses may be accrued based on actual results for the year to date and budgeted results
for the balance of the year.

6.8 Interim Conduct of Business. From the date of this Agreement until the Closing or any
earlier termination of this Agreement in accordance with its terms, unless approved by the Buyer in

writing, the Company will operate its business consistently with past practice and in the ordinary course
of business, and will not:

(a) merge or consolidate with or agree to merge or consolidate with, or sell or agree to
sell all or substantially all of its Property to, or purchase or agree to purchase all or substantially
all of the Property of, or otherwise acquire, any other Person or a division thereof, except as
provided in this Agreement;

(b) amend its articles of incorporation or by-laws;

(c) make any changes in its accounting methods, principles or practices, except as
required by GAAP;

(d) sell, consume or otherwise dispose of any Property, except in the ordinary course
of business consistent with past practices;

(e) authorize for issuance, issue, sell or deliver any additional s'hares (?f its capital §tock
of any class or any securities or obligations convertible into shares of its Caplt'al stock or t1‘ssue
or grant any option, warrant or other right to purchase any shares of its capital stoc.:k of any
class, other than, in each case, the issuance of Common Stock pursuant to the exercise of the

options listed in Section 2.1(a);

ided 1 lerate, amend or change the period of

(f) except as provided in the Plan of Mergex_', acce , ‘ :
exercisability of vesting of options or other Stock Rights granted under its stock option Izilans or
authorize cash payments in exchange for any options or other Stock Rights granted under any

of such plans;

make any distribution with respect to, or redeem or

eclare any dividend on, orr
® : er existing repurchase agreements or obligations as set

repurchase, its capital stock except und

forth in Schedule 2.1;
(h) modify, amend or terminate any Benefit Plans, except as otherwise set forth herein
or as required under Legal Requirements or any Disclosable Contract;
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(1) enter into any material Contract, or violate, amend or otherwise modify or waive
any of the terms of any of its material Contracts other than amendments or modifications in the
ordinary course of business consistent with past practice;

() transfer or license to any Person or otherwise extend, amend or modify any rights to

the Company Intellectual Property other than the grant of non-exclusive licenses in the ordinary
course of business consistent with past practice;

(k) enter into or amend any Contracts pursuant to which any other Person is granted

exclusive marketing, manufacturing or other exclusive rights of any type or scope with respect
to any of its products or technology;

(I) incur or commit to incur any indebtedness for borrowed money or guarantee any
such indebtedness or issue or sell any debt securities or guarantee any debt securities of others;

(m) enter into any operating leases requiring cumulative annual payments in excess of
$25,000;

(n) pay, discharge or satisfy in an amount in excess of $25,000 in any one case or
$50,000 in the aggregate, any claim, liability or obligation (absolute, accrued, asserted or
unasserted, contingent or otherwise) arising other than in the ordinary course of business, other

than the payment, discharge or satisfaction of liabilities reflected or reserved against in the
Financial Statements;

(0) incur or commit to incur any capital expenditures in excess of $50,000 in the
aggregate,

(p) materially reduce the amount of any material insurance coverage provided by
existing insurance policies;

(q) terminate or waive any right of substantial value, other than in the ordinary course
of business;

(f) take any of the following actions: (i) increase or agree to i:?crease @e
compensation payable or to become payable to its officers or ernployeeg, except f(?r mcreacsl::l in
salary or wages of non-officer employees in the ordinary course of business and in acc.crt ;c
with past practices, (ii) grant any additional severance or termination pay to, or enter.u: (;:) :ny
employment or severance agreements with, ‘any officer or e?mployee, (11(11) .enter urln o :{
collective bargaining agreement, or (iv) establish, z'adopt, enter 1qto or amen dmt ang ratena
respect any bonus, profit sharing, thrift, compensatlon,'stoc.:k option, restricte :loc ,1 ;1 tmst,’
retirement, deferred compensation, employment, terfmnatlon, severance or ;}t er pexc,: us,
fund, policy or arrangement for the benefit of any directors, officers or employees, ep

otherwise provided in the Plan of Merger;

(s) commence a lawsuit or arbitration proceeding other than. (1) f(:; :htef ‘;'3:‘1:22

i i i) 1 here it in good faith determines that 1ai
collection of bills, or (i) in such cases wh ‘ o
commence suit would result in the material impairment of a valuable aspect of the Business,

provided that it consults with the Buyer prior to the filing of such suit;
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(t) make any material Tax election other than in the ordinary course of business and
consistent with past practice, change any material Tax election, adopt any Tax accounting
method, file any Tax return (other than any estimated Tax returns, immaterial information
returns, payroll Tax returns or sales Tax returns) or any amendment to a Tax return, enter into
any closing agreement, settle any Tax claim or assessment or consent to any Tax claim or
assessment provided that the Buyer shall not unreasonably withhold or delay approval of any of
the foregoing actions;

(u) revalue any of its assets, including without limitation writing down the value of
inventory or writing off notes or accounts receivable other than in the ordinary course of
business; or

(v) authornize or enter into an agreement to do any of the foregoing.

6.9 Section 338 Election; Tax Status. The parties agree that the Buyer may make an
election under Section 338(a) of the Code with respect to the Merger. Each party has reviewed the
income and other Tax aspects of the structure of the Merger with its own professional advisers, and

no party or representative of a party shall have any obligation or responsibility to any other party
with respect thereto.

6.10 Option to Purchase.

(a) The Company hereby irrevocably grants the Buyer the right (the “Option”), at the
Buyer’s option, to purchase from the Company up to 968,640 (subject to adjustment as provided in
this Section 6.10) Shares in the aggregate at the exercise price of $2.48 per share, subject to
adjustment as provided in this Section 6.10 (as so adjusted, the “Exercise Price”), as specified by
the Buyer in its notice or notices of exercise from time to time, but only after the occurrence of a
Triggering Event. A “Triggering Event” means the first to occur of the following events:

(i) the Company terminates this Agreement pursuant to Section 6.6(e), or

(ii) the Board of Directors of the Company withdraws or modifies its approval or
recommendation of the Merger or approves or recommends a Superior Proposal pursuant t.o
Section 6.6(¢), or the Merger is voted down by the Company’s stockholders, or th}s
Agreement is terminated by the Buyer prior to the Effective Time' after the 'date specified in
Section 6.3(a) for failure to satisfy the conditions specified in Séctlon ‘4 he.rem (except for the
conditions specified in Sections 4.6, 4.8 (if the suit or proceedlng primarily a]lggcs a Buye;
legal deficiency), 4.10, 4.11, 4.12, 4.14, 4.15, 4.18 or 4.19), or thlS. Agn?ement is ter;mnatfe
by the Company prior to the Effective Time after the date spec1ﬁf:d in Se.ctlon 6. (a)d_ or
failure to satisfy the conditions specified in Sections '5.4, ‘5.5 or 5.7 (if tt.le suit or pr((;cebe 1:111%
primarily alleges a Company legal deficiency), or if this Agrecment is termmzrl;; d.){)my
Buyer due to a material breach hereof by the Company, apd in any such case a ;r pars
Transaction is announced within 12 months after such withdrawal, modlﬁc.atlon, 1:1]13m ateé
recommendation, vote or termination which is thereafter consummated (or 1s con::on e
within such 12-month period, irrespective of any annpuncerpent). Such'consumm
constitute the Triggering Event within the scope of this Section 6.10(a)(ii).
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(ii1) any Person other than an Affiliate of the Buyer commences a tender offer
(within the meaning of SEC Rule 14d-2) for 15% of more of the Company’s outstanding
Shares.

(b) The Company will give the Buyer notice of any proposed Triggering Event under
Section 6.10(a)(ii) or (iii} to which it is a party at least 20 days prior to the proposed consummation
thereof, and will give the Buyer notice of any other such Triggering Event immediately upon receiving
knowledge thereof. The Option may be exercised, at any time and from time to time, commencing
immediately prior to the Triggering Event and continuing thereafter until 5:00 p.m., California time, on
the earlier of (i) the Effective Time or (ii) the 5th anniversary of the date of this Agreement, if a
business day, or on the next succeeding business day if it is not. To exercise the Option, the Buyer
shall deliver written notice to the Company at its address listed in Section 7.4 specifying the number of
Shares as to which the Option is being exercised, accompanied by the Buyer’s check or wire transfer in
payment of the aggregate Exercise Price. Alternatively, the Buyer may pay the Exercise Price by
surrender of this Option with respect to a number of shares whose aggregate Spread Value equals the
aggregate Exercise Price. “Spread Value” means (x) the excess, if any, of the market value of a Share
over the Exercise Price times (y) the number of Shares so to be surrendered. For this purpose, “market
value” shall mean the average closing price of Shares for the 3 most recent trading days ending with the
2d trading day prior to any such cashless exercise, if Shares are then traded on a national securities
exchange or the Nasdaq National Market, and will mean the per-Share value of the transaction
associated with the Triggering Event in all other cases.

(¢) Upon any exercise of the Option as set forth above, the Buyer shall immediately be the
record owner of all Shares subject to such exercise for all purposes, without any other action being
necessary. Within 3 trading days after each exercise of the Option, the Company shall deliver
certificates for the Shares so purchased to the Buyer, but the delivery of such certificates shall not be
required in order for the Buyer to exercise any rights as a holder of the Shares to be represented
thereby. Until its exercise, the Option does not confer on the Buyer any rights of a stockholder of the

Company.

(d) The Company need not issue any fractional shares in connection with any ‘cxerc'ise of the
Option. Instead, the Buyer may purchase a whole Share from the Company at the Exercise Price.

(¢) During the term of the Option, the Company shall reserve sufﬁc‘ient authorized but
unissued shares of Common Stock or other securities for the full exercise of the rights rep‘resented l;y
the Option. To the extent required for the lawful exercise of the Opnog, the (liompz.my w11_l pron_npt y
make, at the Buyer’s expense, all filings with Governmental Agencies, including without lxmxtatlc:iréda
premerger notification under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended,

requested by the Buyer in connection with an intended exercise of the option.

(f) The Exercise Price and the number of Shares that the Company must issue upon exercise of

the Option are subject to adjustment from time to time as follows:

(1) If the Company at any time or from time to time aﬁgr the date hereof: (1) ded?rist
or pays, without consideration, any dividend on Shares payable 1n S(?mess; }52) zrz:s;e:tzzz :pglit

i ' ion, ivides the outstanding Share ,

ire Shares for no consideration; or 3) subdpn '
tr(;ci(:sl:iﬁcation or otherwise), the Company shall increase the number of Shares that the Buyer
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may purchase upon exercising the Option and decrease the Exercise Price in proportion to the
increase in the number of outstanding Shares that results from any such action.

(2) If the Company combines or consolidates the outstanding Shares, by
reclassification or otherwise, into a lesser number of Shares, the Company shall decrease the
number of Shares that the Buyer may purchase upon exercising the Option and increase the
Exercise Price in proportion to the decrease in the number of outstanding Shares that results
from any such combination or consolidation.

(3) If Shares change into shares of any other class or classes of security or into any
other Property for any reason other than a subdivision or combination of Shares provided for in
Section 6.10(f)(1) or (2), including without limitation any reorganization, reclassification,
merger or consolidation and any sale of substantially all of the Company’s properties and
assets, the Company shall make lawful provision for giving the Buyer the right, by exercising
the Option, to purchase the kind and amount of securities or other Property receivable upon any

such change by the owner of the number of Shares subject to this Option immediately before
the change.

(4) If the Company spins off any Subsidiary by distributing to the Company’s
shareholders as a dividend or otherwise any stock or other securities of the Subsidiary, the
Company shall reserve until the end of the term of the Option enough such shares or other
securities for delivery to the Buyer upon any exercise of the rights represented by the Option to
the same extent as if the Buyer owned of record all Common Stock or other securities subject
to the Option on the record date for the distribution of the Subsidiary’s shares or other
securities.

Upon each adjustment or readjustment required by this Section 6.10(f), the Company shall promptly
compute such adjustment or readjustment and furnish to the Buyer a certificate setting forth such
adjustment or readjustment and showing in detail the facts giving rise to the adJustme_nt' or
readjustment. Upon the Buyer’s written request, the Company also shall furnish to .the 'Buyer a similar
certificate setting forth (1) such adjustments and readjustments, (2) the Option Price in effect on the
date of the certificate, and (3) the number of Shares and the amount of any other property that the

Buyer would receive upon exercising the Option.

(2) The Buyer may not transfer, sell or make any other disposition of the Op_tion (other _than in
connection with a succession to or transfer of its business as a whole), or grant any Lien respecting any
of its rights under the Option, without the Company’s prior consent.

(h) By accepting the Option, the Buyer agrees that the Option_ and thc? Sharc§ o:h ot;:ert
securities issuable upon exercise of the Option may be offered or sold, Ol.lly in comphagcc wnth_ ; ﬁ::e
and all applicable state securities laws. The Buyer acknowledges that if thtc;.l Option is ex:;‘rcll{s;e, e

1 i 1 “ icted securities” within the meaning o
shares issued upon such exercise will be “restric . ! : .
promulgated ungeor the Act. The Buyer hereby agrees to comply with th; Secnor{lG;(;(l;)l :;n; (r:z?;:;

i iti ities. The Buyer may ofter or se

esale or other disposition of such secunties - :
E)c:ﬂaniynraccordance with (1) an effective registration statement under the Act3 (2) SEC Rul:ul ::e So;'a(\ig
ano};her exemption from the registration requirements of the Act a.nc.i all appllcap‘!e state se1 ey
demonstrated, to the Company’s reasonable satisfaction, by an opinion of securnties counse
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acceptable to the Company. The Company may make a notation on its records, and on the certificates
for any Shares or other securities issued upon the exercise of the Option, to implement the restrictions
set forth in this Section 6.10(h). The Buyer represents and warrants that it is acquiring the Option, and
will acquire the Shares subject thereto, for its own account and not on behalf of any other Person, and
that it is an “accredited investor,” as that term is defined in SEC Regulation D. By accepting the
Option, the Buyer acknowledges that the Company is granting the Option to the Buyer in reliance on
the Buyer’s foregoing representations and warranties and the terms of this Section 6.10(h). Before
allowing any transferee of any of the Buyer’s rights under the Option to exercise this Option, the
Company may, in its sole discretion, require the transferee to execute and deliver representations,

warranties and acknowledgments to the Company substantially similar to those set forth in this
Section 6.10(h).

(1) In the event the Company proposes to consummate a transaction (however structured,
including without limitation a sale of stock or a merger) to which it is a party and which involves an
acquisition of shares or equity interest in the Company by a third Person, and immediately following
such transaction such Person together with its parents and subsidiaries (collectively, the “Acquiring
Person”) owns a majority of both the voting power and economic interest represented by the
outstanding stock of the Company on a fully-diluted basis, then the Company (x) shall give the Buyer
at least 20 days written notice of the proposed consummation, including a summary of the transaction
and a copy of all transaction documents (which summary and documents shall be kept current by
further notices to the Buyer) and (y) if it has complied with clause (x), may at its option, exercised by
notice to the Buyer not later than S days prior to such consummation, redeem the Option (in whole and
not in part) simultaneously with such consummation for an amount per share, paid by wire transfer of
same-day funds to the account designated by the Buyer, equal to the excess, if any, of the Redemption
Price over the Exercise Price then in effect. The “Redemption Price” is:

(i) if the equity interest the Acquiring Person is acquiring in such
consummation, together with any equity interest acquired by such Acquiring Person
within 180 days prior to such consummation constitutes a majority of both the voting
power and economic interest represented by the outstanding stock of the _Company ona
fully-diluted basis, the highest price per share paid (or to be_ paid upon ‘su.ch
consummation) by the Acquiring Person in the course of acquiring such majonty

ownership, and

(ii) otherwise, the fair market value of a Share (or the othf:r Property then
subject to the Option) as agreed to by the Company and the quer or, in thet absence of
such agreement, as determined by an investment bank of national reputation s_elected
by the Company from a list of 3 such banks proposed by the Bl}yer (on its own
initiative or within 15 days after written request by the Company), which bank §hall ntc:t
have engaged in a transaction with, or advised with resPect to a txta'ms'actlon,- elt;;er ';h e
Company or the Buyer within the prior 3 years. If this clausg (i) 1s .apphclz: €, ) e
Company will not consummate such transaction unless and until the fair market value

has been agreed or determined pursuant to this clause (ii).

(j) Any Shares purchased by the Buyer upon exercise of the Option shall be entitled to the

registration rights set forth in Exhibit E.
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6.11 SEC Reports. From and after the date of this Agreement until the earlier of the
termination of this Agreement pursuant to its terms or the Effective Time, the Company will timely
file all reports required to be filed by it under the Exchange Act.

6.12 Notice of Certain Events. The Company shall notify the Buyer, and the Buyer shall
promptly notify the Company, of:

(i) receipt of any notice or other communication from any Person alleging that the
consent of such Person 1s or may be required in connection with the transactions
contemplated by this Agreement;

(11) receipt of any notice or other communication from any Governmental Entity in
connection with the transactions contemplated by this Agreement;

(iii)receipt of notice that any action, suit, claim, investigation or proceeding has been
commenced or, to the knowledge of the Company, threatened, against or involving the
Company, any Subsidiary or the Buyer, as applicable, which, if pending on the date of this
Agreement, would have been required to have been disclosed pursuant to Section 2.18 or
which relates to the transactions contemplated by this Agreement;

(iv) the occurrence or non-occurrence of any event the occurrence or non-occurrence
of which would be likely to cause any representation or warranty of it (and, in the case of the
Buyer, of Buyer Subsidiary) contained in this Agreement to be untrue or inaccurate; and

(v) any failure of the Company, the Buyer or Buyer Subsidiary, as the case may be,
to comply with or satisfy any covenant, condition or agreement to be complied with or
satisfied by it hereunder.

The delivery of any notice pursuant to this Section 6.12 shall not limit or otherwise affect the
remedies available to the party receiving such notice.

6.13 Takeover Statutes. If any Takeover Statute is, becomes or may become appli_cgble
to the Merger or any of the transactions contemplated hereby, each of the Buyer, Buyer Subsidiary
and the Company, and their respective Boards of Directors, shall grant sugh approvals and take such
lawful actions as are necessary to ensure that the Merger and such transactions may be cgnsummatcd
as promptly as practicable on the terms contemplated hereby, and 'to the extent permitted bg' law
otherwise act to eliminate the effects of such statute and any regu]atlops. p::omulgated thereunder on
the Merger and such transactions or, if they cannot be eliminated, to minimize them.

6.14 Pay-Off. The Company will, upon the request of the Buyer, cooperate withttht:,) rl?:yt;
in arranging the pay-off or refinancing of any i'ndebt'edness .of the Compfz;nyr srzﬁnance i
Schedule 2.6(b) which the Buyer, in its business discretion, desires to pay oil 0
connection with the consummation of the transactions contemplated hereby.

6.15 Other Filings. As promptly as practicablq, the Co'mpany:i ththEiZ; ;‘ng(i i:ty::
Subsidiary each shall properly prepare and file any other filings required un erco ;:templated oy
any other federal or state law relating to the Merger antfl the tran‘s‘actxonsF.l. P et of the
(in}:ﬂuding filings, if any, required under Hart-Scott)(collectively, the Other Filings™).
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Company, the Buyer and Buyer Subsidiary shall promptly notify the other of the receipt of any
comments on, or any request for amendments or supplements to, any of the Other Filings by any
Governmental Agency or official, and each of the Company, the Buyer and Buyer Subsidiary shall
supply the other with copies of all correspondence between it, on the one hand, and members of any
Governmental Agency or any other appropriate governmental official, on the other hand, with
respect to any of the Other Filings. The Company, the Buyer and Buyer Subsidiary each shall use its
respective reasonable best efforts to obtain and furnish the information required to be included in
any of the Other Filings. The Company, the Buyer and Buyer Subsidiary hereby covenant and agree
to use their commercially reasonable best efforts to secure termination of any waiting periods under
Hart-Scott and obtain the approval of the Federal Trade Commission or any other Governmental
Agency for the transactions contemplated herein.

_ 6.1§ Officers and Directors Indemnification. The Company shall, and from and after the
Effective Tlm_e, the Surviving Corporation shall, indemnify, defend and hold harmless the present
z‘a‘nd form.er directors, ofﬂc;rs, employees and agents of the Company or any Subsidiaries (the

Indemnified Parties”) against all losses, claims, damages, costs, expenses (including reasonable
attorney’s fees and expenses), liabilities or judgments or amounts that are paid in settlement with the
approval of the indemnifying party of or in connection with any threatened or actual claim, action,
suit, proceeding or investigation based in whole or in part on or arising in whole or in part out of or
pertaining to the fact that such person is or was a director or officer of the Company or any of the
Subsidiaries whether pertaining to any matter existing at or prior to the Effective Time and whether
asserted or claimed prior to, or at or after, the Effective Time (“Indemnified Liabilities”), including
all Indemnified Liabilities based in whole or in part on, or arising in whole or in part out of, or
pertaining to this Agreement or the transactions contemplated hereby, in each case to the fullest
extent a corporation may indemnify its own directors or officers, as the case may be, in compliance
with applicable law, under the OBCA as the same exists or may hereafter be amended (but, in the
case of any such amendment, only to the extent that such amendment permits broader rights than
such law permitted prior to such amendment and only to the extent such amendment is not
retroactively applicable) . Without limiting the foregoing, in the event any such claim, action, suit,
proceeding or investigation is brought against any Indemnified Parties (whether arising before or
after the Effective Time), (i) the Indemnified Parties may retain counsel satisfactory to them and the
Surviving Corporation, and the Company or the Surviving Corporation shall pay all reasonable fees
and expenses of such counsel for the Indemnified Parties promptly as statements therefor are
received and otherwise advance to such Indemnified Parties upon request reimbursement of
reasonable documented expenses incurred, in ecither case to the fullest extent and in the manner
permitted by the OBCA,; and (ii) the Company or the Surviving Corporation, and the Indemnified
Party, will use all reasonable efforts to assist in the vigorous defense of any such matter, provided
that neither the Company nor the Surviving Corporation shall be liable for any settlement effected
without its prior written consent. Any Indemnified Party wishing to claim indemnification under
this Section 6.16, upon learning of any such claim, action, suit, proceeding or investigation, shall
notify the Company (or after the Effective Time, the Surviving Corporation) (but the failure to so
notify shall not relieve a party from any liability which it may have under this Section 6.16 except to
the extent such failure materially prejudices such party). The Indemnified Parties as a group may
retain only one law firm to represent them with respect to each such matter unless there is, under
applicable standards of professional conduct, a conflict on any significant issue between the
positions of any two or more Indemnified Parties. The Company, Buyer and Buyer Subsidiary agree
that all rights to indemnification, including provisions relating to advances or expenses incurred 1n
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defense of any action or suit, existing in favor of the Indemnified Parties with respect to matters
occurring through the Effective Time, shall survive the Merger and shall continue in full force and
effect for a period of not less than three years from the Effective Time; provided, however, that all
rights to indemnification in respect of any Indemnified Liabilities asserted or made within such
period shall continue until the disposition of such Indemnified Liabilities. This Section 6.16 is for
the irrevocable benefit of, and to grant third party rights to, the Indemnified Parties and shall be
binding on all successors and assigns of Buyer, Buyer Subsidiary, the Company and the Surviving
Corporation. Each of the Indemnified Parties shall be entitled to enforce the covenants contained in
this Section 6.16.

Section 7 Miscellaneous
7.1 No Brokers, Finders.

(a) Company. The Company has not engaged any agent, broker, finder or investment or
commercial banker in connection with the negotiation, execution or performance of this Agreement
or the transactions contemplated hereby, other than Broadview Int’l LLC, for whose fees and
expenses the Company will be solely responsible and whose fees and expenses will not exceed
$600,000 if the Merger is consummated. The Company shall indemnify, defend and hold the Buyer
harmless against and in respect of any claim for brokerage fees or other commissions incurred or
owing due to any such engagement or alleged engagement, including without limitation, any fees
and expenses of counsel incurred by the Buyer in connection with enforcing this Section 7.1(a).

(b) Buyer. The Buyer has not engaged any agent, broker, finder or investment or
commercial banker in connection with the negotiation, execution or performance of this Agreement
or the transactions contemplated hereby. The Buyer shall indemnify, defend and hold the Company
and its stockholders harmless against and in respect of any claim for brokerage fees or other
commissions incurred or owing due to any such engagement or alleged engagement, including
without limitation, any fees and expenses of counsel incurred by the Company or its stockholders in

connection with enforcing this Section 7.1(b).

7.2 Expenses. Whether or not the transactions contemplated by this Agreement are
consummated, the Company and the Buyer shall each pay their own fees and expenses incident to
the negotiation, preparation, execution, delivery and performance hereof, including, without
limitation, the fees and expenses of their respective counsel, accountants and other experts.

73 Complete Agreement; Waiver and Modification; No Third Party Beneficiaries.
This Agreement constitutes the entire agreement between the parties pertaining to the subject matter
hereof and supersedes all prior and contemporaneous agreements and understandings of the parties
other than the confidentiality letter dated October 19, 1999 between the Buyer and the Company,
which shall continue in effect. There are no representations or warranties by any party except those
expressly stated or provided for herein, any implied warranties being hereby expressly disclaimed.
There are no covenants or conditions except those expressly stated herein. No amendment,
supplement or termination of or to this Agreement, and no waiver of any of the provisions hereof,
shall be binding on a party unless made in a writing signed by such party. This Agreement may be
modified by mutual agreement of the parties as authorized by their respective boards of directors,
notwithstanding approval hereof and thereof by the stockholders of the parties. Nothing in this
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Agreement shall be construed to give any Person other than the express parties hereto any rights or
remedies.

7.4 Notices. All notices, requests, demands, claims and other communications hereunder
shall be in writing and shall be given by delivery (by mail or otherwise) or transmitted to the address
or facsimile number listed below, and will be effective (in all cases) upon receipt. Without limiting
the generality of the foregoing, a mail, express, messenger or other receipt signed by any Person at
such address shall conclusively evidence delivery to and receipt at such address, and any printout
showing successful facsimile transmission of the correct total pages to the correct facsimile number
shall conclusively evidence transmission to and receipt at such facsimile number,

(a) If to the Buyer or Subsidiary:

46871 Bayside Parkway
Fremont, CA 94538
attention: Sam Thang

facsimile: (510) 413-7793
with copies to:

McCutchen, Doyle, Brown & Enersen, LLP
3150 Porter Drive

Palo Alto, CA 94304

attention: Bartley C. Deamer

(b) If to the Company:

9205 S.W. Gemini Drive
Beaverton, OR 97008
attention: Gary P. Amold

facsimile: (503) 641-3193
with copies to:

Ater Wynne LLP

222 SW Columbia, Suite 1800
Portland, OR 97201 '
attention: Stephen M. Going

facsimile number for purposes of this Section 7.4 by gIving thhe
ile number in accordance w1tl.1 this
e number, in the

Any party may change its address or

] ' he new address or facsim . cee
her party written notice of ¢t aceo
gtectior? 7ﬁz provided 1t is a normal street address, or normal operating facs

continental United States.

34

PATENT
REEL: 011820 FRAME: 0336



7.5 Law Governing. This Agreement shall be interpreted in accordance with and
governed by the laws of the State of California, without regard to principles of conflicts of laws,
except as to matters manditorily governed by the OBCA.

7.6 Headings; References; “Hereof;” Interpretation. The Section headings in this
Agreement are provided for convenience only, and shall not be considered in the interpretation
hereof. References herein to Sections, Exhibits or Schedules refer, unless otherwise specified, to the
designated Section of or Exhibit or Schedule to this Agreement. Terms such as “kerein,” “hereto”
and “hereof” refer to this Agreement as a whole. This Agreement has been negotiated at arm’s
length between parties sophisticated and knowledgeable in the matters addressed in this Agreement.
Each of the parties has been represented by experienced and knowledgeable legal counsel.
Accordingly, any rule of law or legal decision that would require interpretation of any ambiguities in
this Agreement against the party that has drafted it is not applicable and is waived. The provisions
of this Agreement shall be interpreted in a reasonable manner to effect the purpose of the parties and
this Agreement.

7.7 Successors and Assigns. This Agreement shall inure to the benefit of and be binding
upon the heirs, executors, administrators and successors of the parties hereto, but no right or liability
or obligation arising hereunder may be assigned by any party hereto.

7.8 Counterparts, Separate Signature Pages. This Agreement may be executed in any
number of counterparts, or using separate signature pages. Each such executed counterpart and each
counterpart to which such signature pages are attached shall be deemed to be an original instrument,
but all such counterparts together shall constitute one and the same instrument.

7.9 Severability. In the event any of the provisions of this Agreement shall be declare_d
by a court or arbitrator to be void or unenforceable, then such provision shall be seve.rgd from this
Agreement without affecting the validity and enforceability of any of the othe'r provisions he1:eof,
and the parties shall negotiate in good faith to replace such unenforceable or.voxd provisions v'v1.th a
similar clause to achieve, to the extent permitted under law, the purpose and intent of the provisions

declared void and unenforceable.

Section 8 Glossary
Acquiring Person — Section 6.10(i).
Acquisition Proposal — Section 6.6(b).
Acquisition Transaction — Section 6.6(b).

Act — the Securities Act of 1933, as amended.

by or is under common control with another
of the voting power in such other Person, or
0% or more of the voting power 1n
s definition, “control” means the
e the direction of the management

Affiliate — a Person who controls, is controlled
Person, or who directly or indirectly owns 10% or more ol U 1
of whose voting power such other Person (or a Person holdl?gth'
such other Persom) owns 10% or more. For purposes o u;
possession, directly or indirectly, of the power to direct or ¢a
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and policies of a Person, whether through the ownership of voting securities, by contract or
otherwise.

Agreement — this Agreement of Merger, including the Exhibits and Schedules hereto.

Audited Statements — Section 2.6(a).

Beneficial Ownership — Section 6.6(b).

Benefit Plans — Section 2.14(b).

Business — introductory paragraphs.

Buyer - introductory paragraphs.

Buyer Subsidiary — introductory paragraphs.

Closing — Section 1.1.

COBRA — Section 2.14(f).

Code — the Internal Revenue Code of 1986, as amended.

Compat_ty —~ introductory paragraphs. In the case of any representation or warranty relating
to events or circumstances occurring or existing prior to the merger of Analogy Acquisition
Corporation into Symmetry, Inc., the term “Company” also includes Symmetry, Inc.

Company ERISA Plan - Section 2.14(d).

Company Intellectual Property — Section 2.21(a).

Company SEC Documents — Section 2.25.

Confidential Information — Section 2.21(g).

Contract — any agreement, written or oral, any license or authorization by another Person of
a contractual nature or any promissory note or other instrument of a contractual nature, which 1s
intended to be enforceable against the Person in question or against any Property of such Person.
Any Person which is, or any of whose Property is, subject to enforcement of a Contract shall, for
purposes of this Agreement, be deemed a party to it.

DARPA — Section 4.19.

DARPA Agreement — the Cooperative Agreement Under 10 U.S.C. 2358 between the United
States of America U.S. Air Force, Air Force Materiel Command Rome Labora}ory/PKPF and
Analogy, Inc. (F30602-96-2-0309), with a term from September 5, 1996 through April 4, 1999.

Designated Contract — any of the following:
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(a) the lease to the Company referred to in Schedule 2.11 for 8705 SW Nimbus Avenue,
Beaverton, Oregon, and for 9205 S.W. Gemini Drive, Beaverton, Oregon, and

(b) the following agreements:

(1) Tauri OEM Software Agreement between FTL Systems, Inc. and the Company,
dated May 21, 1999;

(1) Source Code License and Binary Code Distribution License Agreement between

Phase III Logic, Inc. and the Company, dated June 7, 1991, as amended including Addendum No. 3
effective November 3, 1993;

(ii1)  Cooperative Agreement under 10 U.S.C. 2358 between the United States of America
U.S. Air Force, air Force Materiel Command Rome Laboratory/PKPF and the Company, effective as
of September 5, 1996,

(iv)  Cross-License and Support Agreement between Cadence Design Systems, Inc. and
the Company, dated June 20, 1994;

(v) Connections Partnership Membership Agreement between Cadence Design Systems,
Inc. and Symmetry Design Systems, Inc., dated August 1, 1996;

(vi)  Mentor Graphics OpenDoor Loan and Support Agreement for OpenDoor Integration,
Agreement No. OD-1004-LS-8, between Mentor Graphics Corporation and Analogy, Inc., dated
January 12, 1999;

(vii)  Joint Marketing Agreement between Viewlogic Systems, Inc. and the Company,
dated September 13, 1993;

(viii) Remarketing and Distribution License Agreement between Mathworks, Inc. and the
Company, dated January 16, 1994,

(ix)  Participation Agreement between Model Technology Incorporated and the Company,
dated May 22, 1998;

(x) Open Access Agreement between GEC Marconi Avionics (Holdings) Ltd. and
Analogy UK, dated April 1, 1997, as amended March 31, 1999 and June 30, 1999;

(xi) Open Access Agreement between GEC Alsthom ERC and Analogy UK, dated

December 19, 1997,

(xif) Open Access Agreement between GEC Alsthom Traction Ltd. and Analogy UK,

dated December 19, 1997; '

] L.,
(xiii) Open Access Agreement between GEC Marconi Radar & Defense Systems

Dynamics Division, and Analogy UK, dated January 1998,
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(xiv) Open Access Agreement between GEC Marconi Ltd. (MES) and Analogy UK, dated
September 24, 1998 and as renegotiated October 25, 1999,

(xv) Open Access Agreement between Lucas Aerospace and Analogy UK, dated
December 19, 1997, as amended March 31, 1999;

(xvi) Open Access Agreement between Peugeot Sport (PSA) and Analogy SARL, dated
March 20, 1998; and

(xvi1)) Distribution Agreement between C-Itoh & Co. and the Company, dated August 16
1998. ’

Disclosable Contract — Section 2.15.

Disclosable Leases — Section 2.11.

EAR — the Export Administration Regulations promulgated by the United States Department
of Commerce and set forth in parts 730-774, inclusive, of Title 15 of the Code of Federal
Regulations.

ECCN - Section 2.30.
Effective Time - Section 1.2.

Environmental Requirement — any Legal Requirement relating to pollution, waste, disposal,
industrial hygiene, land use or the protection of human health, safety or welfare, plant life or animal
life, natural resources, wetlands, endangered or threatened species or habitat, the environment or
property, including without limitation those pertaining to reporting, licensing, permitting,
controlling, investigating or remediating emissions, discharges, releases or threatened releases of
Hazardous Materials, chemical substances, pollutants, contaminants or toxic substances, materials or
wastes, whether solid, liquid or gaseous in nature, into the air, surface water, groundwater or land, or
relating to the manufacture, generation, processing, distribution, use, treatment, storage, disposa},
transport or handling of Hazardous Material, chemical substances, pollutants, contaminants or toxic
substances, materials or wastes, whether solid, liquid or gaseous in nature.

preferred stock, partnership interest, limited liabihlity
Person, and any right to acquire any of the foregomg,
y conversion, exchange or subscription or

Equity Interest — any common stock,
company interest or ownership interest in any .
whether by exercise of an option, warrant or other right, b

otherwise.

ERISA — the Employee Retirement Income Security Act of 1974, as amended, and any

successor statute.

ERISA Affiliate — any company which, as of the relevant mea§uﬁng date under EI.IISSA, tiiso:)l;
was a member of a controlled group of corporations or trades or busxngss.es (as defined :ln ee;or "
414(b), (c), (m) or (o) of the Code) of which the Company or any Subsidiary or any precec

eitherisorwasa member.
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Exchange Act — Section 6.6(b).
Exercise Price - Section 6.10(a).
Financial Statements — Section 2.6(a).

GAAP — generally accepted accounting principles applied on a consistent basis, as set forth
in authoritative pronouncements which are applicable to the circumstances as of the date in question.
The requirement that such principles be applied on a “consistent basis” means that accounting
principles observed in the period in question are comparable in all material respects to those applied

in the preceding periods, except as change is permitted or required under or pursuant to such
accounting principles.

Government Audit — Section 2.18(b).

Governmental Agency — any agency, court, department, board, commission, district or other
public organ, whether federal, state, local or foreign.

Group — Section 6.6(b).

Hart-Scott — the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and
regulations issued thereunder.

Hazardous Material — all or any of the following: (i) any substance the presence of which
requires investigation or remediation under any applicable law or regulation; (ii) substances that are
defined or listed in, or otherwise classified pursuant to, any applicable laws or regulations as
“hazardous substances,” “hazardous materials,” “hazardous wastes, » “toxic substances,” or any
other formulation intended to define, list or classify substances by reason of deleterious properties
such as ignitability, corrosivity, reactivity, carcinogenicity, reproductive toxicity or “TCLP toxicity;”
(iii) any petroleum products, explosives or radioactive materials; and (iv) asbestos in any form or
electrical equipment which contains any oil or dielectric fluid containing levels of polychlorinated

biphenyls in excess of fifty parts per million.
Indemnified Liabilities — Section 6.16.
Indemnified Parties — Section 6.16.
Intellectual Property — Section 2.21(a).
Interim Balance Sheet — Section 2.6(c).
Interim Statements — Section 2.6(a).

ISO — Section 2.14(h).

Last Fiscal Year-End — Section 2.6(a).
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Legal Requirement — a statute, regulation, ordinance or similar legal requirement, whether

federal, state, local or foreign, or any requirement of a Permit or other authorization issued by a
Governmental Agency.

Lien — any lien, security interest, mortgage, deed of trust, pledge, hypothecation, capitalized
lease or interest or right for security purposes.

Material Adverse Effect — a matter will be deemed to have a “Matenal Adverse Effect” if
such matter would have a material adverse effect on the business, condition, assets, liabilities,
operations, financial performance or prospects of the Company and its Subsidiaries taken as a whole.

Merger — introductory paragraphs.
OBCA — Section 2.27.
Option — Section 6.10(a).

Order — any judgment, injunction, order or similar mandatory direction of, or stipulation or
agreement filed with, a Governmental Agency, court, judicial body, arbitrator or arbitral body.

Option — Section 6.10(a).
Other Filings — Section 6.15.

Person — an individual, or a corporation, partnership, limited liability company, trust,
association or other entity of any nature, or a Governmental Agency.

Plan of Merger — Section 1.2.
Plan Termination Date — Section 2.29.

Programs — Section 2.21(a).

Property — any interest in any real, personal or mixed property, whether tangible or
intangible.

Proxy Statement — Section 6.6(c).
Redemption Price — Section 6.10(1).
SEC - the Securities and Exchange Commission.

Shares — shares of the Common Stock, no par value, of the Company.

Spread Value — Section 6.10(b).

Stock Purchase Plan — Section 2.29.
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Stock Right — any right (including without limitation any option or warrant or subscription
right) to acquire any capital stock or any other Stock Right or any instrument convertible into or
exchangeable for any capital stock or any other Stock Right.

Stockholder Approval — Section 2.3.

Subsidiary — any Person which would be included in consolidated financial statements of the
Company prepared in accordance with GAAP, and any Person in which the Company holds 50% or
more of the voting power or 50% or more of the equity interests, and any former Subsidiary with
respect to any of whose obligations the Company or any current Subsidiary is liable. In the case of
any representation or warranty relating to events or circumstances in the past, the term “Subsidiary”
also includes any Person that at the relevant time was a Subsidiary, irrespective of such Person’s
current status as a Subsidiary.

Superior Proposal — Section 6.6(e).
Support Agreements — Section 2.21(h).
Takeover Statute — Section 2.26.

Tax — any federal, state, local or foreign tax, assessment, duty, fee and other governmental
charge or imposition of any kind, whether measured by properties, assets, wages, payroll, purchases,
value added, payments, sales, use, business, capital stock, surplus or income, and any addition,
interest, penalty, deficiency imposed with respect to any Tax.

Third-Party Action — any consent, waiver, approval, license or other authorization of, or
notice to, or filing with, any other Person, whether or not a Governmental Agency, and the

expiration of any associated mandatory waiting period.
Third-Party Intellectual Property — Section 2.21 (a).

Third-Party Right — any Lien on any Property of the Person'in question, or any right. (other
than the rights of the Buyer hereunder) (i) to acquire, lcasc.,- use, c'hspose of, vote ?r ;xcrms;. any
right or power conferred by any Property of such Person, or (ii) restricting the Person’s right to lease,
use, dispose of, vote or exercise any right or power conferred by any Property of such Person.

Third-Party Transaction — Section 6.6(b)

Triggering Event — Section 2. 10(a).
[remainder of page left blank intentionally]
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Ly: ANALUGY LNC. ’ 503 543 3361, 12/02/68 7:05PM; Jotfax #142;Paga 2/4

IN WITNESS WHEREOQOF, the parties have executed this Agreement of Merger.
: AVANT! CORPORATIO

Buyer: By: 4 Z, C . é

<.
Name: cZAavyman, Presidat e ceo
Title: 4‘5?3’ e, frec
ON CORP.
<.

AC ACQUIS
Buyer Subsidiary: By: B en el %é——-
Name:
: Title:
Company: By: _ .
Name! Ggmel, (7 erera sl
Tite: 7 - /
%/{M;ﬂ»j /Z?.:/ Ay , G

Exhihits

A Plan of Mecrger

B Ovpinion of Company's Counsel

C Form of Noncompetition Agrecment
D Opinion of Buyer's Counsel

E Regismauon Rights

Schedules
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Exhibit A

Plan of Merger
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Exhibit B

Form of Opinion of Company’s Counsel
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Exhibit C

Form of Noncompetition Agreement
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Exhibit C

PROPRIETARY INFORMATION
AND INVENTIONS AGREEMENT

, 2000

Avant! Corporation
46871 Bayside Pkwy.
Fremont, CA 94538

Gentlemen:

The following confirms an agreement between me and Avant! Corporation, a Delaware
corporatlon (the “Company” which term includes the Company’s subsidiaries, successors and
assigns), which is a material part of the consideration for my employment by the Company:

1. “Proprietary Information” is information that was or is developed by, became or
becomes known by, or was or is assigned or otherwise conveyed to the Company, and which has
commercial value in the Company’s business. Proprietary Information includes, without limitation,
trade secrets, financial information, product plans, customer lists, marketing plans and strategies,
forecasts and other business information, improvements, inventions, formulas, ideas, circuits, mask
works, works of authorship, processes, computer programs, algorithms, techniques, schematics,
know-how and data. I understand that my employment creates a relationship of confidence and trust
between me and the Company with respect to Proprietary Information of the Company or its
customers which may be learned by me during the period of my employment.

2. In consideration of my employment by the Company and the compensation received by
me from the Company from time to time, I hereby agree as follows:

(a) All Proprietary Information and all patents, copyrights, trade secret r?gh‘ts, rights
with respect to mask works and other rights (including throughout, without llrpxtatlon, any
extensions, renewals, continuations or divisions of any of the foregoing) in connection therewith
shall be the sole property of the Company. I hereby assign to the Company any rights I may have or
acquire in such Proprietary Information. At all times, both during my erpployment by thg Company
and afier its termination, I will keep in confidence and trust and will not use or disclose any
Proprietary Information or anything relating to it withgut the written consent of the Company, except
as may be necessary in the ordinary course of performing my duties to the Company.

(b) In the event of the termination of my employment by me or by the Company for

any reason, I shall return all documents, records, apparatus, equipment and other physical property,

or any reproduction of such property, whether or not pertaining to Pr_oprieFary Information, ﬁltmtlsllici
to me by the Company or produced by myself or others in connection with my employment, t0

Company immediately as and when requested by the Company.
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(c) I will promptly disclose to the Company, or any persons designated by it, all
“Inventions” which includes all improvements, inventions, formulas, ideas, circuits, mask works,
techniques, schematics, know-how and data, whether or not patentable, made or conceived or
reduced to practice or developed by me either alone or jointly with others, during the term of my
employment. To the extent the Company does not have rights therein hereunder, such disclosure
shall be received by the Company in confidence and does not extend the assignment made in
Section (e) below.

(d) During the term of my Company employment and for a period of one year after
the termination of my Company employment, I will not, directly or indirectly, whether through a
third party or otherwise, recruit, induce, invite, solicit or otherwise encourage any Company
employee to leave the Company for any reason or to devote less than all of any such employee’s
efforts to the affairs of the Company, provided that the foregoing shall not affect any responsibility I
may have as an employee of the Company with respect to the bonafide hiring and firing of Company
personnel.

(e) I agree that all Inventions which I make, conceive, reduce to practice or develop
(in whole or in part, either alone or jointly with others) during my employment shall be the sole
property of the Company to the maximum extent permitted by Section 2870 of the California Labor
Code, a copy of which is attached herewith, and to the extent, permitted by law shall be “works
made for hire”. The Company shail be the sole owner of all patents, copyrights, trade secret rights,
rights with respect to mask works and other intellectual property or other rights in connection
therewith. I hereby assign to the Company any rights I may have or acquire in such Inventions. I
agree to perform, during and after my employment, all acts deemed necessary or desirable by the
Company to permit and assist it, at the Company’s expense, in obtaining and enforcing patents,
copyrights, trade secret rights, rights with respect to mask works or other rights on such Inventions
and/or any other inventions I have or may at any time assign to the Company in any and all
countries. Such acts may include, but are not limited to, execution of documents and assistance or
cooperation in legal proceedings. I hereby irrevocably designate and appoint the Compapy and its
duly authorized officers and agents and attorneys-in-fact to act for and in my behalf and 1gstead of
me, to execute and file any applications or related filings and to do all other lawfully permitted acts
to further the prosecution and issuance of patents, copyrights, trade secret rights with respect to mask
works or other rights thereon with the same legal force and effect as if executed by me.

(f) Iattach hereto a complete list of all Inventions or improvements to which I claim
ownership and that I desire to remove from the operation of this Agreement, and I covenant that sucg
list is complete. If no such list is attached to this Agreement, I represent that I have no suc
Inventions and improvements at the time of signing this Agreement.

(g) 1 represent that my performance of all the terms of this Agreement will not

igati i i i 1 ired by me in
to keep in confidence proprietary information acquire
breach 2 2B oy & : My signature below represents that

1 i Company.
onfidence or in trust prior to my employment by the : / belo !
‘I:have not and will not bring with me any proprietary information of other parties including, but not

. ed
limited to, source code. I understand that Avant! does not require, Feggest or cozﬁoqeetén:;l;};c;:gz e
i ’ tand and accept that illicit or unauthonz
copying or use of computer software. I unders ! !
sogzvarge and the use of such software, whatever the sources, are expressly forbidden by Avant
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3. In consideration of the foregoing, the Company agrees that it will not request as part of
my employment that I divulge or make use of confidential information of any of my former
employers that has commercial value to the business of the former employer who developed such
information.

4. T will not, for a period of twelve (12) months from the date of this Agreement, directly or
indirectly manage, operate, control, be employed by, provide services for or be connected in any
manner with, whether as a consultant, contractor, advisor, principal, partner, stockholder, officer,
employee or agent, or in any relationship or capacity, any business or entity that is in the business of
providing solutions to very deep-submicron integrated circuit design in competition with the
products or services being created, developed, manufactured, marketed, distributed, hosted or sold
by the Company, unless this Agreement be amended, modified, or superseded by written instrument
executed by both parties. The provisions of this Section 4 are in addition to, and not in replacement
of, any conditions set forth in any employment agreement entered into between me and the
Company.

5. This Agreement shall be effective as of the first day of my employment by the Company,
and shall be binding upon me, my heirs, executors, assigns, and administrators and shall inure to the
benefit of the Company, it subsidiaries, successors and assigns.

Dated: , 2000

Employee Signature

Print Name
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EXHIBIT A

Avant! Corporation
46871 Bayside Pkwy.
Fremont, CA 94538

1. The following is a complete list of all inventions or improvements relevant to the subject matter
of my employment by Avant! Corporation (the “Company”) that have been made or conceived
or first reduced to practice by me alone or jointly with others prior to my employment by the
Company that I desire to remove from the operation of the Company’s Proprietary Information
and Inventions Agreement.

No inventions or improvements.

See below:

Additional sheets attached.

2. 1 propose to bring to my employment the following materials and documents of a former
employer:

No matenals or documents.

See below.

Employee
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Exhibit D

Form of Opinion of Buyer’s Counsel
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Exhibit E

Registration Rights
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EXHIBIT E

REGISTRATION RIGHTS

The following registration rights terms are
those referenced by Section 6.10(j) of
ég:;z;na&:in;n of 1;vllerger dated December 2, 1999 (the “Merger Agreement”) betwee(;‘l) Zvat:t?
, a Delaware corporation (the “Buyer”), AC Acquisition Co ion
col , rp., an Oregon co
and wholly owned subsidiary of the Buyer, and Analogy, Inc., an Oregon cirpomtl;%(:lra?tiz

“Company”). All terms used herein but : :
Merger Agreement, ut not defined shall have the meanings ascribed to them in the

1. Amendment. These terms and the ni igations i
t. ghts and obligations included herei
amended by the written consent of the Company and the Buyer. crein may hereafter be

2. Registration Rights. The Company covenants and agrees as follows:

2.1 Definitions. As used i i .
meanings: used herein, the following terms shall have the following respective

(a) “Securities Act” shall mean the Securitie

o s Act of 1933, as amended

or any similar federal statute and the rules and regulations of the SEC th , ’
. e d

may be in effect at that time; reunder, all s the same

o (b) The terms “Register”, “Registered” and “Registration” refer to a
registration effected by preparing and filing a registration statement or similar document in
corr.lpliance with the Securities Act and the declaration or ordering of effectiveness of such
registration statement or document;

(c) “Registrable Securities” shall mean (i) any and all Common Stock of
the Company issuable or issued upon exercise of the Option and (ii) any Common Stock of the
Company issued as (or issuable upon the conversion or exercise of any warrant, right or other
security which is issued as) a dividend or other distribution with respect to, or in exchange for or in
replacement of, such Common Stock of the Company, excluding in all cases, however, any
(x) Registrable Securities sold by a person in a transaction in which his rights under this Section 2
are not assigned and (y) shares that have been sold through a broker, dealer or underwriter in a
public distribution or a public securities transaction, whether in a registered offering, pursuant to
Rule 144 or otherwise. In addition, shares shall cease to be Registrable Securities hereunder at such
time as all Registrable Securities held by a Holder can be sold in any three-month period without
registration in compliance with Rule 144 of the Securities Act, including Rule 144(k);

(d) “Holder” shall mean any person who holds outstanding Regist.rable
is the Buyer or an assignee

Securities which have not been sold to the public, but only if such person 1

or transferee thereof in accordance with Section 2.11 hereof;
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' (e) “Registration Expenses” shall mean all expenses incurred by the
Company in complying with Sections 2.2 and 2.3 hereof, including, without limitation, all
registration, qualification and filing fees, printing expenses, escrow fees, fees and disbursements of
counsel for the Company, blue sky fees and expenses, and the expense of any special audits incident
to or required by any such registration (but excluding the compensation of regular employees of the
Company which shall be paid in any event by the Company);

. () “Selling Expenses” shall mean all underwriting discounts, selling
commissions and stock transfer taxes applicable to the securities registered by any Holder and all
fees and disbursements of counsel for any Holder; and

(2) “Form $-3” means such form under the Securities Act as in effect on
the.date hereof or any registration form under the Securities Act subsequently adopted by the SEC
which permits inclusion or incorporation of substantial information by reference to other documents
filed by the Company with the SEC.

2.2 Request for Registration.

(a) If the Company shall receive at any time before the sixth (6th) anniversary of
the date of the Merger Agreement a written request from a Holder that the Company file a
registration statement under the Securities Act covering Registrable Securities with an anticipated
aggregate offering price, net of underwriting discounts and commissions, of at least $1,000,000, then
the Company shall, within ten (10) days of the receipt thereof, give written notice of such request to
all Holders and shall, as soon as practicable and subject to the limitations of Section 2.2(b), use its
best efforts to effect the registration under the Securities Act of all Registrable Securities which the
Holders request to be registered as soon as practicable.

(b) If the Holders intend to distribute the Registrable Securities covered by their
request by means of an underwriting, they shall so advise the Company as a part of their request
made pursuant to this Section 2.2 and the Company shall include such information in the written
notice referred to in Section 2.2(a). In such event, the right of any Holder to include his Registrable
Securities in such registration shall be conditioned upon such Holder’s participation in such
underwriting and the inclusion of such Holder’s Registrable Securities in the underwriting (unless
otherwise mutually agreed by a majority in interest of the Holders and the Company) to Fh‘e extent
provided herein. All Holders proposing to distribute their securities through such .upderwntmg sha}l
(together with the Company as provided in Section 2.4(e)) enter into an underwriting agreement 1n

customary form with the underwriter or underwriters selected for such underwriting by a majority in

interest of the Holders and reasonably acceptable to the Company. Notwithstanding any other
pany in writing that

provision of this Section 2.2, if the underwriter advises the Holders and the fJom '
marketing factors require a limitation of the number of shares to be underwritten, then the number o

i ities that be included in the underwriting shall be allocated among
shares of Registrable Securties that may B e ble Securitis 2

all Holders thereof in proportion (as nearly as practicable) to the amount ©
the Company owned by each Holder.

tions pursuant

i oated to effect only two (2) such registra
(<) The Company is obligated 10 y o P e

to this Section 2.2 The term “effect” in the previous sentence shall mean that, In &
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obligations set forth in Section 2.4, the applicable registration statement shall have been declared
effective by the SEC.

(d) Notwithstanding the foregoing, if the Company shall furnish to the Holders a
certificate signed by the President of the Company stating that in the good faith judgment of the
Board of Directors of the Company, it would be seriously detrimental to the Company and its
shareholders for such registration statement to be filed and it is therefore essential to defer the filing
of such registration statement, the Company shall have the right to defer such filing for a period of
not more than ninety (90) days after receipt of the request for registration of the Holder; provided,
however, that the Company may not utilize this right more than once in any twelve (12) month
period.

(e) The Company shall not be required to effect a Registration Statement
requested pursuant to this Section 2.2 during the period starting forty-five (45) days prior to the
Company’s good faith estimated date of filing of, and ending on the date ninety (90) days following
the effective date of, a Registration Statement initiated by the Company provided the Company is at
all times diligently pursuing such registration at all times during such period.

23 Company Registration. If (but without any obligation to do so) the Company
proposes to register (including for this purpose a registration effected by the Company for
shareholders other than the Holders) any of its stock or other securities under the Securities Act in
connection with the public offering of such securities solely for cash (other than a registration
relating solely to the sale of securities to employees of the Company pursuant to a stock option,
stock purchase or similar plan, or a registration relating to a Rule 145 transaction or a registration on
any form which does not include substantially the same information as would be required to be
included in a registration statement covering the sale of the Registrable Securities) the Company
shall, each such time, promptly give each Holder written notice of such registration. Upon the
written request of each Holder given within twenty (20) days after the giving of such notice,- t_he
Company shall, subject to the provisions of Section 2.7, cause to be registered under the Securities
Act all of the Registrable Securities that each such Holder has requested to be registered.

24 Obligations of the Company. Whenever required under this Section 2 to effect the
registration of any Registrable Securities, the Company shall, as expeditiously and as reasonably

possible:

(a) Prepare and file with the SEC a registration _statexpent with respc:ct tt;;csOL:l;
Registrable Securities and use its best efforts to cause such regnstrgtxonl stgtemgrtlitesc;e eome
effective and, upon the request of the Holders of a majority of the Reglstdrab ¢ ec(ulr;O) day§
thereunder, keep such registration statement effective for up to one hundred twenty :

(b) Prepare and file with the SEC such amendments 'and §upp]ementstt:s 211::
registration statement and the prospectus used in connection with S}xch reglstrano}rll s‘;z_iter:seigon ey
begnecessary to comply with the provisions of the Securities Act with respect to tne disp

securities covered by such registration statement.

rs such numbers of copies of a prospectus, including a

(©) Furnish to the Holde f the Securities Act, and such other

preliminary prospectus, in conformity with the requirements 0
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documents as they may reasonably request in order to facilitate the disposition of Registrable
Securities owned by them.

(d) Use its best efforts to register and qualify the securities covered by such
registration statement under such other securities or Blue Sky laws of such jurisdictions as shall be
reasonably requested by the Holders, provided that the Company shall not be required in connection

therewith or as a condition thereto to qualify to do business or to file a general consent to service of
process in any such states or jurisdiction.

(e) In the event of any underwritten public offering, enter into and perform its
obligations under an underwriting agreement, in usual and customary form, with the managing
underwriter of such offering. Each Holder participating in such underwriting shall also enter into
and perform its obligations under such an agreement.

2.5 Furnish Information. It shall'be a condition precedent to the obligations of the
Company to take any action pursuant to this Section 2 that the selling Holders shall furnish to the
Company such information regarding themselves, the Registrable Securities held by them, and the
intended method of disposition of such securities as shall be required to effect the registration of
their Registrable Securities.

2.6 Expenses of Registration. All Registration Expenses incurred in connection with
any registration, filing, qualification or compliance pursuant to this Section 2 shall be borne by the
Company; provided, however, that the Company shall not be required to pay for any expenses of any
registration proceeding begun pursuant to Section 2.2 if the registration request is subsequently
withdrawn at the request of the Holders of a majority of the Registrable Securities to be registered,
unless the Holders of a majority of the Registrable Securities agree to forfeit their right to one
demand registration pursuant to Section 2.2; provided further, however that if at the time of such
withdrawal, the Holders have learned of a matenial adverse change in the condition, business, or
prospects of the Company from that known to the Holders at the time of thgir tequest, then the
Holders shall not be required to pay any of such expenses and shall retain their ngh'ts pursuant to
Section 2.2. Unless otherwise stated, all Selling Expenses relating to securities registered by the
Holders shall be borne by the holders of such securities pro rata on the basis of the number of shares

so registered.

2.7 Underwriting Requirements. In connection with any offer_ing involvmgf ;n
underwriting of shares, the Company shall not be required under Section 2.3 to include Zny o'titne
Holders’ Registrable Securities in such underwriting unles.s they accept the -terms ofhthe un1 eri\:/lr; uctgl
as agreed upon between the Company and the upderwpters sg]ccted by it, ancgth en f?nﬁi L suen
quantity as will not, in the opinion of the underwnters, Jeopardlze- the §uccessfo A et otale : mgom);t e
Company or the Company's starholders deman g S5 SHE . ctuded i suhofecig
Registrable Securities that all selling Hol ers of the ompany s b e ifs sharcholders
exceeds (when combined with the securities bemg. gffered i; the ; rwfiter); o bty belicve
demanding such registration) the amount of securities that t ehm;‘ Zc e o 1o include n the
compatible with the success of the offepng, then the _C-ompax?y sha red 10 e e Il not

i egistrable Securities which the underwriters
9ffenn§' zzntlget:::czz?:; rth(::fosglfz?inl; (gthe securities so included to be ?pponioned pro rata arrllsng
Jt;:ps:lling Holders according to the total amount of Registrable Securities owned by each selling

4
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Holder or in such other proportions as shall mutually be agreed to by such selling Holders), but in no
event shall the amount of securities of the selling Holders included in an offering by the Company of

its shares be reduced below twenty percent (20%) of the total amount of securities included in such
offering.

N .2.8 Delay of Registration. No Holder shall have any right to obtain or seek an
injunction restraining or otherwise delaying any such registration as the result of any controversy
that might arise with respect to the interpretation or implementation of this Section 2.

29 Indemnification. In the event any Registrable Secunties are included in a
registration statement under this Section 2:

(a) To the extent permitted by law, the Company will indemnify and hold
harmless each Holder, the officers and directors of each Holder, any underwriter (as defined in the
Securities Act) for such Holder and each person, if any who controls such Holder or underwriter
within the meaning of the Securities Act or Exchange Act, against any losses, claims, damages, or
liabilities (joint or several) to which they may become subject under the Securities Act, the
Exchange Act or other federal or state law, insofar as such losses, claims, damages, or liabilities (or
actions in respect thereof) arise out of or are based upon any of the following statements, omissions
or violations (collectively a “Violation”): (i) any untrue statement or alleged untrue statement of a
material fact contained in such registration statement including any preliminary prospectus or final
prospectus contained therein or any amendments or supplements thereto; (ii) the omission or alleged
omission to state therein a material fact required to be stated therein, or necessary to make the
statements therein not misleading; or (iii) any violation or alleged violation by the Company of the
Securities Act, the Exchange Act, any state securities law or any rule or regulation promulgated
under the Securities Act, the Exchange Act or any state securities law; and the Company will
reimburse each such Holder, officer or director, underwriter or controlling person for any legal or
other expenses reasonably incurred by them in connection with investigating or defending any such
loss, claim, damage, liability, or action, provided, however, that the indemmty agreement contained
in this Section 2.9(a) shall not apply to amounts paid in settlement of any such loss, claim, damage,
liability, or action if such settlement is effected without the consent of the Company (which consent
shall not be unreasonably withheld), nor shall the Company be liable in any such case for any such
loss, claim, damage, liability, or action to the extent that it arises out of or is based upon a Violation
which occurs in reliance upon and in conformity with written information furnished expressly for
use in connection with such registration by any such Holder, underwriter or controlling person. The
foregoing indemnity agreement of the Company is subject to the condition that,. insQfar as it relates
to any Violation made in a preliminary prospectus but eliminated or remefilcd in the amendpd
prospectus on file with the SEC at the time the registration statement 1n questloﬂ b_ecomes effccn;re
or the amended prospectus filed with the SEC pursuant to SEC Rule 424(b) (Fhe Final Prospectus )s
such indemnity agreement shall not inure to the benefit of any person if a copy of thg Final
Prospectus was furnished to the indemnified party and was ngt ﬁnmshqd to the person asserting the
loss, liability, claim or damage at or prior to the time such action 1s required by the Act.

(b) To the extent permitted by law, each selling Holder wil'l indemnify a'nd hgld
harmless the Company, each of its directors, each of its oft_'tcgrs who hav.e signed the regl_straio?
statement, each person, if any, who controls the Company within the meaning of the Secun;};:s1 ; ct,
any underwriter (within the meaning of the Securities Act) for the Company or such other Holders,
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any person who controls such underwriter, and any other Holder selling securities in such
registration statement or any of its directors or officers or any person who controls such Holder,
against any losses, claims, damages, or liabilities (joint or several) to which the Company or any
such director, officer, controlling person, or underwriter or controlling person, or other such Holder
or director, officer or controlling person may become subject, under the Securities Act, the Exchange
Act or other federal or state law insofar as such losses, claims damages, or liabilities (or actions in
respect thereto) arise out of or are based upon any Violation, in each case to the extent (and only to
the extent) that such Violation occurs in reliance upon and in conformity with written information
furnished by such Holder expressly for use in connection with such registration, and each such
Holder will reimburse any legal or other expenses reasonably incurred by the Company or any such
director, officer, controlling person, underwriter or controlling person, other Holder, officer, director,
or controlling person in connection with investigating or defending any such loss, claim damage,
liability, or action, provided, however, that the indemnity agreement contained in this Section 2.9(b)
shall not apply to amounts paid in settlement of any such loss, claim, damage, liability or action if
such settlement is effected without the consent of the Holder, which consent shall not be
unreasonably withheld, and, provided further that in no event shall any selling Holder’s liability
hereunder exceed the gross proceeds actually received by such Holder in respect of the sale of such
Holder’s shares in such offening.

(c) Promptly after receipt by an indemnified party under this Section 2.9 of
notice of the commencement of any action (including any governmental action), such indemnified
party will, if a claim in respect thereof is to be made against any indemnifying party under this
Section 2.9, notify the indemnifying party in writing of the commencement thereof, and the
indemnifying party shall have the right to participate in, and, to the extent the indemnifying party so
desires, jointly with any other indemnifying party similarly noticed, to assume the defense thereof
with counsel mutually satisfactory to the parties; provided, however, that an indemnified party shall
have the right to retain its own counsel, with the fees and expenses to be paid by the in@emnifying
party, if representation of such indemnified party by the counsel retained by the iqdemlfyrng party
would be inappropriate due to actual or potential differing interests between such ‘mdemmﬁed' party
and any other party represented by such counsel in such proceeding. The fall.ure .to nofufy an
indemnifying party within a reasonable time of the commencemgnt .of any such actxonz if .p.reJudlclal
to its ability to defend such action, shall relieve such indemmfymg party' of any ll_ablhty to tl'le
indemnified party under this Section 2.9, but the omission so to notify the mden_lmfymg party w1}1
not relieve it of any liability that it may have to any indemnified party otherwise than under this

Section 2.9.
. With a view to making available to the Holders the

benefits of Rule 144 promulgated under the Securities Act and any other rule or regulat.ion of;l thcz
SEC that may at any time permit a Holder to sell securities of the Company to the public withou

registration or pursuant to a registration on Form §-3, the Company agrees to:

2.10 Reports Under Exchange Act

(a) make and keep public information available as those terms are understood

and defined in SEC Rule 144, at all times that Registrable Securities remain outstanding;

(b) take such action as is necessary to enable the Holders to utilize Form S-3 for

the sale of their Registrable Securities;
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(c) file with the SEC in a timely manner all reports and other documents required
of the Company under the Securities Act and the Exchange Act; and

(d) furnish to any Holder, so long as the Holder owns any Registrable Securities,
forthwith upon request: (i) a written statement by the Company that it has complied with the
reporting requirements of SEC Rule 144 (at any time after ninety (90) days after the effective date of
the first registration statement filed by the Company), the Securities Act and the Exchange Act (at
any time after it has become subject to such reporting requirements), or that it qualifies as a
registrant whose securities may be resold pursuant to Form S-3 (at any time after it so qualifies); (ii)
a copy of the most recent annual or quarterly report of the Company and such other reports and
documents so filed by the Company; and (iii) such other information as may be reasonably requested
in availing any Holder of any rule or regulation of the SEC which permits the selling of any such
securities without registration or pursuant to such form.

2.11  Assignment of Registration Rights. The rights to cause the Company to register
Registrable Securities pursuant to this Section 2 may be assigned by a Holder to a transferee or
assignee, provided the Company is, within a reasonable time after such transfer, furnished with
written notice of the name and address of such transferee or assignee and the securities with respect
to which such registration rights are being assigned; and provided, further, that such assignment shall
be effective only if immediately following such transfer the further disposition of such securities by
the transferee or assignee is restricted under the Securities Act.

2.12 Limitations on Subsequent Registration Rights. From and after the date of the
Merger Agreement, the Company shall not, without the prior written consent of the Holders of a
majority of the outstanding Registrable Securities, enter into any agreement with any holder or
prospective holder of any securities of the Company which would allow such holder or prospective
holder: (a) to include such securities in any registration filed under Section 2.2 hereof, unless under
the terms of such agreement such holder or prospective holder may include such securities in any
such registration only to the extent that the inclusion of his securities will not reduce the arqoung of
the Registrable Securities of the Holders which is included; or (b) to make a demand regmtratmn
which could result in such registration statement being declared effective prior to the earlier of the
date set forth in Section 2.2(a) or within one hundred twenty (120) days of the effective date of any

registration effected pursuant to Section 2.2.
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AMENDMENT NO. 1
TO
AGREEMENT OF MERGER

This Amendment No. 1 to Agreement of Merger (this “4mendment No. 1) is
made as of March 15, 2000 by and among Avant! Corporation, a Delaware corporation (the

“Buyer”), AC Acquisition Corp., an Oregon corporation (“Buyer Subsidiary”) and Analogy,
Inc., an Oregon corporation (the “Company”).

WHEREAS, the Buyer, Buyer Subsidiary and the Company are parties to the
Agreement of Merger dated as of December 2, 1999 (the “Merger Agreement”); and

WHEREAS, the Buyer, Buyer Subsidiary and the Company desire to amend the
Merger Agreement in the manner contemplated hereby;

NOW, THEREFORE, in consideration of the premises and the mutual covenants
and agreements contained hereinafter set forth, the parties hereto agree as follows:

ARTICLE 1

DEFINITIONS: ETC.

1.1 Definitions. Capitalized terms used but not defined herein shall have the
respective meanings ascribed to them in the Merger Agreement.

1.2 Effect on the Merger Agreement. Except as expressly provided in this
Amendment No. 1, all of the terms, conditions, restrictions and other provisions contained in the
Merger Agreement shall remain in full force and effect. All references to the “Agreement”
herein and in the Merger Agreement shall refer to the Merger Agreement as amended by this
Amendment No. 1.

ARTICLE 11
AMENDMENTS

2.1  Amendment of Section 4.16. Section 4.16 of the Merger Agreement is
hereby amended in its entirety to read as follows:

“4.16 Cancellation of Company 401(k) Plan. The Company shall have taken
all required actions, if any, in order to cancel its 401(k) Plan effective as of a time mutually
agreeable between the Company and the Buyer. The Company has provided the Buyer with a
copy of the most recent determination letter issued by the Internal Revenue Service with regard
to the Plan. The parties acknowledge and agree that the Company will cancel its 401(k) Plan as
soon as practicable after the Closing and pay any matching funds due to the accounts of the
401(k) Plan participants (in accordance with the amounts accrued in the Financial Statements) at
that time. The Company’s 401(k) Plan shall remain in effect to the extent necessary to permit the
rollover of all funds held by the Plan’s participants.”
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ARTICLE III
CERTAIN REPRESENTATIONS

3.1 Each party hereto hereby represents and warrants to each other party that
(1) i1t has full power and authority to execute and deliver this instrument and to consummate the
transactions contemplated hereby and (ii) this instrument has been duly executed and delivered
by such party and, assuming this instrument constitutes a valid and binding obligation of each
other party, this instrument constitutes a valid and binding agreement of such party, enforceable
against such party in accordance with its terms.

ARTICLE IV
GENERAL PROVISIONS

4.1 Interpretation. The headings contained in this Amendment No. 1 are for

reference purposes only and shall not affect in any way the meaning or interpretation of this
Amendment No. 1. :

4.2 Counterparts. This Amendment No. 1 may be executed in one or more
counterparts, each of which will be deemed to be an original copy of this Amendment No. 1 and
all of which, when taken together, will be deemed to constitute one and the same agreement.
Delivery of a signed counterpart by facsimile transmission will constitute a party’s due execution
and delivery of this Amendment No. 1.

[END OF TEXT. SIGNATURE PAGES FOLLOW.]

AvantlAnalogyAm.21toMergerAgt.
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[Siznature Page to Amcadment No. 1 to Merger Agrecment]

IN WITNESS WHEREOF, each of the undersigned bas cansed this Amendraent No. |
to Merger Agreesnent to be execmed 33 of the date firnt writien 3bove.,

BUYER:
AYANT! COBPORATION
X By 7.€. Zé———\
Nzme: ]
Thle
BUYER SUBSIDIARY:
AC ACQUISITION CORP.
BY é{ - L
X Name: 4
Titles
COMPANY:
ANALOGY, INC.
By: .
Name:
Tide:
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[Signature Page to Amendment No. 1 to Merger Agreement]

IN WITNESS WHEREOF, each of the undersigned has caused this Amendment No. 1
to Merger Agreement to be executed as of the date first written above.

BUYER:

AVANT! CORPORATION

By:

Name:
Title:

BUYER SUBSIDIARY:

AC ACQUISITION CORP.

By:

Name:
Title:

COMPANY:
ANALOGY, INC.

, L

Name: / /
Title:

Avant'AnalogyAm.#1toMergerAgt.
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Models developed pursuant to contract modeling arrangements are retained by the contracting
party. Models have also been provided to the Company by universities and certain customers.
These outside parties also retain use rights. In each of these cases, the Company has complete
and unlimited rights to commercially distribute such models.

Symmetry’s Intellectual Property:

— One registered trademark: MODPEX

— software source code associated with the Company's MODPEX software product
SymSpice, TFT models, and products under development

— software source code for the model library known as SymLib

el

With respect to the subset of Intangible Property that is the core technology of Symmetry,
namely its proprietary modeling process, all of the model library known as SymLib, the source
code for the TFT models included within SymSpice source code and the source code for the
modeling software known as MODPEX (collectively, the "Symmetry Technology"), Symmetry
is the sole and exclusive owner of all right, title and interest in and to the Symmetry Technology,
free and clear of all liens, security interests, charges, encumbrances, or other adverse claims.

60488/4/TVW/052859-0047
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Schedule2.21 (b)
ANALOGY, INC. PATENT STATUS

(Updated October 27, 1999)

A. ANALOGY HOLDS THE FOLLOWING PATENTS:

I U.S. Patent No. 4,868,770, dated Se i
. . 868,770, ptember 19, 1989 and Canadian Patent N
Sm:xulauon Rcsul‘ Enhanccmcnt Method and System. (Parameter Extraction) Ao-mi;‘;?j%%
system for extracting information from a simulation that was not explicitly obtained durin -
simufation from a simulations results database and a modeling subsystem (,such as a HDLg)

2. U.S. Patent Nc_). 4,985,860, fiatcd January 15, 1991 and Canadian Patent No. 13 19989 dated July
6, l:r93.. Ml:led-tdnc:id:l Simulator Interface. (Calaveras ® Algorithm), A system used to
synchronize analog igital simulation algorithms at non- lar i i i
of a single. mined made s, g non-regular intervals to perform simulation

3. U.S. Patent No. 5,046,024, dated September 3, 1991. Vector Calculator Apparatus for G hic

Waveform Manipulation. (Waveform Calculator) A system that simulates th pearan
- . . e
operation of a calcutator providing a user interface 1o graphic waveform data base s:Pftwarc ce and

4. U.S. Patent No. 5,199,103, dated March 30, 1993. Vector- Calculator A aratus for- Graphic

Waveform Manipulation. (Waveform Calculator II) These claims were separated, amended d
filed on April 23, 1991 as a continuation application of the original Vector Calcuiator A a}:z?,s
for Graphic Waveform Manipulation. These claims were ultimately allowed. The claims a‘I)I‘:)w the
waveform calculator to work without requiring the graphical display.

5. U.S. Patent No. 5,404,319, dated April 4, 1995. Translation of Behavioral Modeling Properties

into_an Analog Hardware Description Language. This technology is the basis of Analogy's

graphical modeling and analog model synthesis products.

6. U.S. Patent No. 5,404,319, dated August 20, 1996. Analysis Mechanism for the Systemn

Performance Simulator. This technology covers aspects of Design for Reliability (DFR) tools such
as stress, sensitivity, FMEA, and others.

B. PENDING ANALOGY PATENT APPLICATIONS/MATTERS:

1. An application entitled Component-Based Analog and Mixed Signal Modef Development was filed in
February, 1996. This comprises much of the base Model Architect technology developed under the
NIST/ATP grant by the Software Productivity R&D group. This patent has been split into the

following:

1467-2 U.S. Case - A Notice of allowance is expected following the last-filed Amendment 1467-5
U.S. Divisional - Prior to issuance of the -2 case, divisional 5 has been fiied. 1467-7/8 U.S. Additional

Cases - Prior to issuance of the -2 case, file continuance applications may be filed entitled: (a)
Component-Based Analog and Mixed Signal Simulation Modeil With Mixed Signal Finite State

Machine; and (b) Component-Based Analog and Mixed-Signal Simulation-Model Experiment Editor.

The 1467-2 patent should issue in 1999, Based on a reduced set of claims, an EPO application has
been filed designanng at UK, France and Germany.

1467-13/14/15 Provisional patent applications regarding aspects of the Verias™ Simulator were filed
on June 18, 1999. The provisionals are entitled: (1) Integral Simulation Time For Mixed-Signal
Simulation; (2) Dynamic Association of Equations 1o Unknowns During Simulation of Systems
Descnbed by Hard~are Description Languages; and (3) Classification of the Unknowns in a Svstem of
Simultaneous Equations Described by a Hardware Description Language.

CONFIDENTIAL AND PROPRIETARY TO ANALOGY, INC.
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SCHEDULE 2.21(b)

TRADEMARK JURISDICTION
AHDL® Germany
AHDL® UK
ANALOGY® s,
ANALOGY® Tapan
| ANALOGY® and Device UK
ANALOGY® France
ANALOGY® and Design Germany
ANALOGY® East Germany
ANALOGY® Singapore
ANALOGY® Sweden
ANALOGY HDL® Us.
ANALOGY HDL® Germany
ANALOGY HDL® Tapan
ANALOGY HDL® UK
CALAVERAS® Tapan
CALAVERAS® Us.
DESIGNSTAR® Us.
FRAMEWAY® France
FRAMEWAY® Germany
FRAMEWAY® UK
FRAMEWAY® Us.
HYPERMODEL® Us
HYPERMODEL® UK
HYPERMODEL® Germany
HYPERMODEL® East Germany
INSPECS® us
INSPECS® France
B INSPECS® | Germany
I INSPECS® UK
L MAST® US
POWEREXPRESS® France
POWEREXPRESS® Germany
| POWEREXPRESS® | UsS.
| POWEREXPRESS® 1 UK )
us. |
[ RISING STAR® K 'S,
| SABER® * i Worldwide license __{
WAVECALC® \ France 1
WAVECALC® | Germany 1
WAVECALC® \ UK ]
WAVECALC® | US. i

*S ABER is licensed (0 Analogy, Inc. By American Airlines pursuant to a negotiated license agreement.
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PENDING

TRADEMARKS

TESTIFY™ EU Community T™M
MODELARCHITECT™ EU Community TM
MICROMODEL™ EU Community TM
CUT THE RISK USs.

GET IT RIGHT

MAKE IT REAL™

HYDRAULICEXPRESS™ | U.S.
FASTMAST™ Us
MODELARCHITECT™ U.s.
MODELEXPRESS™ U.Ss.
MICROMODEL™ U.S.
TELECOMEXPRESS™ U.s.

TESTIFY™ U.S.

THEDHL™ U.s.

VARIASY™ U.S.
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MM ARG e AR T U LS AN 210U ALIULLY

COPYRIGHT REGISTRATION DATE OF
DESCRIPTION _NUMBER S3UANCE

Saber Tutorial Manual, User's Guide & Reference Manual

Beta Version Reg. No. TX 2,293,702 3/21/88
Release 1.1 Reg. No. TX 2,326,664 4/21/88

Saber Tutorial Manual, User’s Guide, Reference Manual,
MAST User’s Guide & Analogy Library

Release 2.0 Reg, No. TX 2,293,706 3/21/88
Saber Tutorial Manual, User’s Guide & Analogy Library
Release 2.0 Reg. No. TX 2,394,720 6/14/838

Saber Tutorial Manual, Guide to Writing Templates,
Template Library Manual, Installladon and System-specific Information

Release 2.1 Reg. No. TX 2,451,079 7/27/88
Saber Tutorial Manuals, Vols. R1, R2, R3, U1, U2, C1

Release 3.0 Reg. No. TX 3,002,185 2/12/91
SABER
| Release 3.0 Reg. No. TX 3,021,944 2/11/91

SCHEDULE B - PENDING COPYRIGHT APPLIC ATIONS

FIRST DATE

CATION DATE OF DATE OF OF PUBLIC
gggg[g%bl APP?[?MBER FILING CREATION DISTRIBUTION

None

c EGISTERED COPYRIGHTS (Where No Cogvright Application is Pending)

SCHEDULE

aﬁggse 3.4 and newer versions of the software.

h:\pbletfrmiferrdestipagrme doc - R32995
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Schedule 2.21(c)(i).
ANALOGY:
VALUE-ADDED RESELLERS:

Analogy Value-Added Reseller (VAR) Agreement; 6/15/97; Analogy, Inc. and
Exco, Inc.

Analogy Sales Representation Agreement; 3/1/96;
Analogy, Inc. and Comtel Corporation DBA Comtel EDA Co.

Analogy, Inc. VAR/OEM Agreement; 4/1/98
Analogy, Inc. and Microcasm Technologies, Inc.

DISTRIBUTORS:

INDIA
Analogy, Inc. Distributor Agreement; 10/1/94
Analogy, Inc. and CMR Design Automation (P) Ltd.

ISRAEL
Analogy UK Ltd. Sales Representation Agreement; 6/1/97
Analogy UK Ltd. And IES Electronic Agencies (1986) Ltd.

ITALY
Distributor Agreement; Eff. Date unknown - approx. 12/92

Analogy UK Ltd. And ACSIS S.R.L.

JAPAN
Analogy, Inc. International Product Distribution and Software License

Agreement; 7/11/88; Analogy, Inc. and C ITOH & Co. LTD.

KOREA
Analogy, Inc. Distributor Agreement; 9/25/96;

Analogy, Inc. and JasonTech, Inc.
NETHERLANDS

Analogy UK Ltd. Sales Representation Agreement, 6/23/95,
Analogy UK Ltd. And The CAE Company (TCC)

60488/4/TVW/052859-0047
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PEOPLES REPUBLIC OF CHINA
Analogy, Inc. Distributor Agreement; 7/1/98
Analogy, Inc. and Beijing Goldprize Technology co. Ltd.

Analogy, Inc. Distributor Agreement; 10/1/98;
Analogy, Inc. and HWA Create (China) Co, Ltd.

Analogy, Inc. Distributor Agreement; 11/1/98;
Analogy, Inc. and Synthesis Systems Design Ltd.

Analogy, Inc. Distributor Agreement; 6/17/99;
Analogy, Inc. and Beijing WangTong Hi-Tech Corp.

SINGAPORE
Analogy, Inc. Distributor Agreement; 8/1/99;
Analogy, Inc. and SPS-DA Private Limited

SPAIN
Analogy France SARL Sales Representative Agreement; 5/1/96;
Analogy France SARL and CVA 2000 S.L.

TAIWAN
* Analogy, Inc. Distributor Agreement; 9/1/99;
Analogy, Inc. and Cache Technology Inc.

*This is a newly-signed agreement that is provided
in hard copy attached to this schedule 2.21(c)(1)

Analogy UK Ltd. Distributor Agreement; 3/18/94,
Analogy, Inc. and Dimension Computer Technology Co, Ltd.

Analogy, Inc. Distributor Agreement, 9/1/97;
Analogy, Inc. and TimeWave International Corp.

SYMMETRY:

Remarketing and Distribution License Agreement; 9/1/97; . '
Symmetry Design Systems, Inc. and Interactive Image Technologies, Inc. (IIT)

Symmetry Design Systems, Inc. Manufacturer’s Representative Agreement;
6/1/99;

Symmetry Design Systems, Inc. and Interface Technology

60488/4/TVW/052859-0047

PATENT
REEL: 011820 FRAME: 0371



JAPAN :
Software Distribution Agreement; 11/1/92;

Symmetry Design Systems, Inc. and Kanematsu Electronic Ltd. (Distributor) and
Kanematsu USA Inc. (Exporter)

Symmetry Design Systems, Inc. Product Distribution Agreement; 12/1/94;
Symmetry Design Systems, Inc. and QuadTool Marketing, Inc.

Veribest Incorporated Joint Reference-Selling Agreement; 1/12/98;
Symmetry Design Systems, Inc. and VERIBEST, Inc.

CHINA and HONG KONG
Analogy, Inc. Distributor Agreement; 6/99;
Analogy, Inc. and Beijing WangTong Hi-Tech Corp.

60488/4/TVW/052859-0047

PATENT
REEL: 011820 FRAME: 0372



Schedule 2.21(c)(ii).

Source Code License and Binary Code Distribution License Agreement between Phase 111 Logic,
Inc. and Analogy, Inc., dated June 7, 1991, as amended including Addendum No. 3 effective
November 3, 1993.

Tauri OEM Software Agreement between FTL Systems, Inc. and Analogy, Inc., dated May 21,
1999.

Remarketing and Distribution License Agreement between Mathworks, Inc. and Analogy, Inc.,
dated January 16, 1994.

"Freeware:"
Alfalfa Software Inc. Message Catalog System
Baker & Newton EDIF lib
Comell University Tel-DP
Free Software Foundation CVS
Free Software Foundation EMACS
Free Software Foundation Glib
Free Software Foundation Gtar
Free Software Foundation Perl
Hobbs TK table
Lehenbauer & Deikhans Tel X
Lucent Technologies Anchor/Tel
Lucent Technologies Iwidgets
Nijtmans et al IMG lib
University of California, et al. Tel TK
University of California flex
University of California yacc
"Commercially Available" software
Microquill Software Publishing Smartheap
Rogue Wave Software LA pack
Globetrotter Software, Inc. Flexlm
Installshield Software Corporation Installshield

Master License Agreement between the Company and Texas Instruments Incorporated, effective
May 7, 1996 (the "T1 Agreement”).

60488/4/TVW/052859-0047
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2.21(H—

Non-development personnel:
Giles Lewis—UK Probationary AE
Fredrick Johansson—Sweden AE
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Schedule 2.21(g)i).

None.

60488/4/TVW/052859-0047

PATENT
REEL: 011820 FRAME: 0375



Schedule 2.21(g)(ii).

Standard Confidential Information Nondisclosure Agreement-see attached.
Standard Confidential Information Exchange Agreement-see attached.

60488/4/TVW/052859-0047
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A¥Analogy

Confidential Information Nondisclosure Agreement

Agreement between:
ANALOGY, INC. (ANALOGY)
9205 S.W. GEMINt DRIVE
BEAVERTON, OREGON 97008

AND

Subject Matter:

Eftective Date:

{RECEIVER)

Permitted Use:

Receiver may receive certain data and other
information of a confidential or proprietary nature
from Analogy related to the Subject Matter. Analogy
considers this information confidential but is willing to
provide such information on a confidential basis
under the following terms and conditions:

1. Definition. “"Confidential Information” means
any unpublished information owned or controlled by
Analogy relating tc technical, manufacturing,
markating, sales, or financial operations of Analogy
and that is not generally disclosed by Analogy to the
public, including, without limitation, propretary
processes and designs, trade secrets, know-how,
inventions (whether or not patentable), concepts,
drawings and data, research methods and resuits,
proprietary  software, product  spedifications,
business, marketing and future product plans,
pricing. cost and profit information, customer lists,
supplier identities, whether disclosagd orally, in
writing, or by inspection.

2. Nondisclosure and Use. Receiver agrees: (a)
to use Confidential Information only for the Permitted
Use. (b) to retain in confidence all such Confidential
information, and (c) not to disclose any such
Confidential Information to anyone, exqept
employees of Receiver who are authon;.ed to

receive Confidential infformation. Receiver st)au. ‘
upon request by Analogy, provide Analogy vynh alist
of all persons who have had access to Contidential
information trom Receiver.

ANALOGY, INC:

By, ———
(Authorized Reprasentative)

NAME. _ - —_—
{Type of Pnnt)

TITLE —————— —_— -

DATE:

— e -

3. Limitations. The protection provided in this
Agreemant shall not apply to any portion of
Confidential Information that: (a) is rightfully
raceived by the receiving party from a third party
who has a right to disclose such information; (b) 1s
independently developed by the receiving party
without use of the confidential information disciosed
hereunder, (c) is or becomes publicly available
through no wrongful act of the receiving party; (d) is
already known by the racelving party as evidenced
by documentation bearing a date prior to the date of
disclosure; or (e) is approved for release in writing by
an authorized representative of the disclosing party.
4. TYerm. The obligations of Receiver under this
Agreement shall continue for five (5) years after
initial disciosure to Receiver.

5. Retum of Confidential Information. Upon
request by Analogy or on compietion of the business
deailngs relating to the Confidential Information.
Recelver shall promptly retum to Analogy. or i
requested by Analogy destroy all copies of the
Confidentiai Information and prowide wntten
confirmation of this by an officer of Receiver.

6. Goveming Law. This Agreement shail be
governed by the laws of the State of Oregon.

7. Entire Agreement. This Agreement contains
the entire agreement between the parties, and
supersedes any previous of contemporaneous
understandings or agreements, oral or wntten, as 1o
the subject matter of this agreement.

ACKNOWILEDGED ANOC AGREED

RECEIVER:

BY: — e—

{Authorized Represantative)

NAME. — B, . —_—
(Type of Print)

TITLE: _.

[

DATE:

et e et e

Annlogy. Inc. Confidenual Information Exchange Agrecment

Analogy. Inc. 9205 8.

W. Gemint Drive. Beavenon, OR 97004 Phone (S0 626-9700
Annlogy is 2 repistered rademark nt Analogy. In<. —
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APAnalogy

Confidential Information Exchange Agreement

Agreement between:
ANALOGY, INC. (ANALOGY)
9205 S.W. GEMINI DRIVE
BeaverToN, OREGON 97008

AND

Analogy Subject Matter:

Effective Date:

(ComMPaNY)

Pemmitted Use:

Company Subject Matter:
Permitted Use:

Company and Analogy enter into this Agreement to
establish a confidential relationship and to
exchange confidential information which shal be
protected by the raceiving party from a disclosure or
use that is not authorized by the disclosing pary in
wriling.

Both parties, for their mutual benefit, are desirous
that Company shall disclose to Analogy information
that is related to the Company Subject Matter; that
Analogy shall disclose to Company information that
is related to the Analogy Subject Matter: and that

such information shall be used anly for the relevant
Permitted Use.

The parties agree as follows: _

1. Information lhat is disciosed by Analogy to
Company or by Company to Analogy shall be
disclosed free from any restrictions on its
subsequent disclosure or Use. uniess such
information is disclosed in confidence as
conlidential information or is the subject of patent or
copynght protection.

2. Intormation shall be Cenfidential Information
« s disclosed in tangible form and marked as
being ~Confidential,” “Proprietary,” or by any other
appropriate legend clearly indicating the confidential
nature of the information. Information, it tirst
disclased In oral, visual or other intangible form,
shall be Confidential Information if (a) it is identilied
by the disclosing party at the time ol disclosure as
being disclosed in confidence, and (b) it is reduced
to tangible form and marked in accordance with this
Section 2 and delivered 10 the receiving party within
30 days after the date of first disciosure.

3. Confidential  Intormation shall not be
disclosed by the raceiving party 10 olhers, except to
employees of the receiving party having a need-to-
know In order to carry out the purpose of this
Agreement. Both parties represent that they protect
their own canfidentiat information from unauthorized
use or disclosure, and further that they have
agreements with their employees to so protect their
own confidential information and the confidential
nformation of others. The receiving party shall
protect Confidential information received from

disclosing party with reasonable care that is at least
the same degree of cars that it regularty employs to

safeguard its own confidential information from an
unauthorized use or disclosure.

4. The obligations of each party with r

all Confidantial Information rpezez/ed unedseprec:h:g
Agreement shall survive (ermination set forth in
Section 14 and shall remain in effect for a period of
five (5) years from the date of first receipt of such
Confidential information. The expiration of the
aboye five (5) years shall not affect any rights of the
parties with respect to patents, lrademarks or
copyrights.
5. The protection provided in this Agreement
shall not apply to any portion ol Coanfidential
information that: (a) ls rightfully received by the
receiving party from a third party who has a gt to
disclose such information; (b) is independently
developed by the receiving party without use of the
confidential information disclosed hereunder: (c) is
or becomes publicly avaiiable through no wrongtul
act of the receiving party; (d) is aiready known by
the receiving party as evidenced by documentation
bearing a date prior to ithe date of disclosure; or {e)
is approved for release in writing by an authorized
represantative of the disclosing party.

6. This Agreement shall not restrict the nght of
either party to disclose Confidential tnformation
pursuant to a judicial order, but only to the extent so
ordered, provided, however, that the party receiving
such order shall notify the other party of such order
in sufficient time to permit such other party to
intervene in response to such order, and provided
that the confidential or proprietary markings remain
on the information disclosed.

7. Both parties understand that the other panty
may have aiready developed or received from third
parties information of matenal similar to that
received from the other pary heraunder. or in the
future may internally develop or recewe from third
parties information or material similar 1o that
received from the other party hereunder
Accordingly, provided Confidential !nformation of
the other pary s not used in viotation ot this

Analagy. Inc. Confidential Information Exchunge Agrecinent
Analogy. Inc. 9205 S W. Genini Drve. Reaverton. OR 97008 Phonc (50131 626-9700

(At ]
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Agreement. this Agreement shall not be construed
as a representation or inference thal either party
has not or will not develop information, material,
technalogy or products, for itsell or for others, that
is similar 1o matenal or information disclosed by the
other party hereunder or that competes with
products of the other party.

8. Except by explicit licensing agreements, no
license to either party under patents, trademarks or
copyrights is granted or implied by the disclosure of
Confidential Information; however, a maximum of
two copies of Confidential Information may be made
by the receiving party without the wrilten permission
of the disclosing party.

9. All  Conlidential Information and copies
thereo! shall remain the property of the disclosing
party. All Confidential Information shall be
destroyed or retumed if requested by the disciosing
party. Upon breach of any of the obligations of
Section 3 by the receiving party and upon demand
by the disclosing parly, Confidential Information.
and all copies thereof, shall be retumed to the
disclosing party within thirty days of such demand.
Altematively, Confidential Information, and ali
copies thereof, may be desiroyed by the receiving
party. Such destruction shall be proved by an
affidavit signed by an officer to that effect,
submitted to the disclosing party within thirty days
of such destruction. However, the receiving party
may retain in the files of its legal counsel, for
archival purposes only, one copy of the Confidential
information. The rights and obligations of both
parties under this Agreement with respect to such

ANALOGY, INC:

BY:

-[Aulhonzod Representative)

NAME:

('1: ype ot Print)

TITLE: ___

DATE:

retumed or destroyed confidential information shall
be determined by Section 4.

10. If one pany breaches this Agreement, the
fallure of the other party to enforce any nght under
this Agreement shall not be deemed a waiver of any
right hereunder. The rights and remedies of the
parties as set forth in this Agreement are not
exclusive and are in addition to any other rights and
remedies provided by law; additionally, the invalidity
in whole or in part of any condition of ths
Agresment shall not aftect the validity ot any other
condition hereof.

11 This Agreement is deemed to be made under
and shail be construed in accordance with the laws
of the State of Oregon, exclusive of the conflict of
laws provisions thereof, and constitutes the entire
understanding between the parties hereto with
respect o the subject matter of this Agreement.

12.  This Agreement supersedes all previous
understandings between the parties with respect 1o
the subject matter of this Agreement.

13. No amendment or modification of this
Agreement shall ba valid or binding on the parties
unless made in writing and signed on behalt of each
of the parties by their respective duty authorized
officers or representatives.

14.  With the exception of the obligations set forth
in Section 4, this Agreement shall terminate one
year from lhe Effective Oate, except that elther
party, upon thirty days written notice to the other
party, may terminate this Agreement with respect (o
disciosures made thereafter.

COMPANY:

BY:

EAumonzed RAepresentative)

NAME:

(Type or Print}

TITLE: .

DATE: -

Analogy. tnc. Contideatial Information Exchange Agreement

Page 2
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2.21(g)(iii)—

b Chrysler Corporation (Eff. Date 10/18/94)
Chrysler Letter of Ethics Agreement

Signed under protest that the lctter was insufficicnt and only a general overview
of products was recommended for disclosure.

rJ

General Motors Tech Center (May 15, 1997)

Draifted (or obligations of Analogy employec to not disclose confidential
information of Chrysler obtained from being on-sitc and developing software to
test GM models. No term on protection of confidential information.

3 Hitachi Amcrica, Ltd. (Eff. Date 3/1/99)
Hitachi Nondisclosurc and Ownership Agreement.

Pcriod of protection of Confidential Information is until info falls into onc of the
exceptions from the obligation to protect as confidential.

4, IBM Corporation (Eff. Date May 7, 1992)
Amendment to SLA very narrowly defines what will comprise confidential

information and what may be done with it. Allows exception for retained
memory.

wn

Intel Corporation (Eff. Date 6/ 17/99)

Intel Confidential Information Transmittal Record & Agreement |
Disclosing party agrees not to assert claims against receiving party regarding
confidential information for 60 months (5 years).

6. mMicrochip Technology Incorporated (Eff. Date 8/ l3/99.) . - .
Confidentiality Agreement. Period 1o protect confidential information 1s until
8/13/2002.

7. Model Technology Incorporated (Eff. Date 12/16/97)
Confidential Disclosure Agrecment — {wo your term. |
Unusual clause — Analogy must provide MTT with notice one year before Analopy
announces a stand-alone digital VHDL and or Verilog product.

Corporation Austin (Eff. Date 11/5/93) .

) K’l:;?l?:::al‘osu:ep Agreement regarding Motorola’s MQS process technologies
known as SSIM and collaboration on an interface with Saber.- Analogy shall
provide on-going assistance 1o Motorola on an as-nccdcq basis to ;nsurc }h‘e .
continucd operation of the Motorola MOS SSIM model in Saber as long as Saber
ix a major design tool used within Motorola.

9. Maotorola, Inc. (Eff Date 3/2R/95)

PATENT
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Design Rule Exchange Agrcement

Subject matter: Motorola’s SMARTMOS 2.5 Design Rules and related SPICE
models. Period ol prolection is five ycars but the agreement i1s evergreen.

National Semiconductor Corporation (Eff. Date 3/25/92)
National Semiconductor Nondisclosure Agreement

Obligauion of protection of confidential information expires in ten years

(3/25/2002). Subject. IMOB33 MOSFET mode! equations and all associated
code and documentation

Raytheon Systems Company (Eff. Date 2/24/98)

Proprietary Information Disclosure Agreement for TPS Developers

Agreement tcrminates upon either the completion of the termination of the TPS
Developer Program. Subject: Test program sets for depot level testing of B-2
Radar Hardware. No term of protection of confidential information — perpetual?

Sun Microsystems, Inc. (Eff. Date 9/15/97)
Confidential Disclosurc Agreement — Disclosures to Sun

Sun obligation to protect Analogy confidcntial information is scven years from
date of disclosure.

PATENT
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Schedule 2.21(h).

See WorldwideMaintenanceReportl -see attached.

Also included:
Ford (on-site AE)
Delco (on-site AE)
EDS Software License Agreement
Intel Software License Agreement
Rockwell Collins Volume Purchase Agreement
Open Access Agreements (Schedule 2.15)

Long-term development order reflected on Purchase Order dated October 17, 1996 from

Raytheon E-Systems.

6£0488/4/ TVW/052859-0047
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Schedule 2.21(j).
Softwarelizienvertrag between Robert Bosch and Analogy GmbH dated October 1, 1994

Software License Agreement between Electronic Data Systems Corporation and Analogy, Inc.
dated January 1, 1992

Software License Agreement between Volvo Truck Corporation, Volvo Car Corporation and
Analogy, Inc., dated September 30, 1997.

Source Code License Agreement between Kanematsu Electronics Ltd. and Symmetry

Design Systems dated February 1, 1996.

Government Development Agreements (limited right to obtain source code to projects funded):
B-2 Depot Analog Device Model Development Agreement between the Department of the Air
Force OC-ALC/DIR of Aircraft and Analogy, Inc. dated June 27, 1996 and amended sequentially
through June 18, 1998

Advanced Technology Program Cooperative Agreement between the National Institute of
Standards and Technology and Analogy, Inc. awarded August 31, 1995 and as subsequently

" amended.

Cooperative Agreement under 10 U.S.C. § 2358, between the United States of America U.S. Air
Force, Air Force Materiel Command, Rome Laboratory PKPF and Analogy, Inc., dated
September 4, 1996 and sequentially amended through September 11, 1998.

Open Access Agreement between GEC Marconi Ltd (MES) and Analogy UK, dated September
24, 1998 and as renegotiated October 25, 1999.

60488J4FTVW/052859-0047
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Schedule 2.21(k).

Software License Agreement between Acutex Division—SPX Corporation AA, dated
September 4, 1997,

Software License Agreement between Adtran, Inc. and Analogy, Inc., dated June 10, 1998.

Software License Agreement between AMP [ncorporated and Analogy, Inc., dated October 24,
1997.

Software License Agreement between Breed Technologies. Inc. and Analogy, Inc., dated
December 12, 1997.

Software License Agreement between GE Industrial Systems and Analogy, Inc., dated
December 15, 1998, amended August 26, 1998.

Software License Agreement between GE Appliances and Analogy, Inc., dated June 26, 1998.

Software License Agreement between GM Powertrain and Analogy, Inc., dated January 17,
1998.

Purchase Agreement, Software and Related Services, between Intel Corporation and Analogy,
Inc., dated June 15, 1997, amended August 14, 1998.

Software License Agreement between The Valeo Group (a.k.a. ITT Automotive) and Analogy,
Inc., dated October 2, 1998.

Software License Agreement between KAPL, Inc. and Analogy, Inc., dated October 1, 1997.

Software License Agreement between Liebert Corporation and Analogy, Inc., dated June 23,
1998.

Volume Purchase Agreement between Northrop-Grumman Electronic Sensors and Systems
Division, dated June 1, 1999.

Software License Agreement between Tenneco/Newport News Shipbuilding and Analogy, Inc.,
dated August 26, 1998.

Software License Agreement between Varity Kelsey-Hayes and Analogy, Inc., dated March 24,
1998.

Software License Agreement between York International Corporation and Analogy, Inc., dated
December 16, 1998.

60488/4/TVW/052859-0647
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Software License Agreement between Zuken, Inc and Analogy, Inc., dated October 1, 1998.

Connections Partner Membership Agreement between the Company and Cadence Design
Systems, Inc., dated August 1, 1996.

UK:

Open Access Agreement between GEC Marconi Avionics (Holdings) Ltd and Analogy UK,
dated April 1, 1997, as amended March 31, 1999 and June 30, 1999.

Open Access Agreement between GEC Alsthom ERC and Analogy UK, dated December 19,
1997.

Open Access Agreement between GEC Alsthom Traction Ltd. and Analogy UK, dated
December 19, 1997.

Open Access Agreement between GEC Marconi Radar & Defense Systems Ltd., Dynamics
Division and Analogy UK, dated January 1998.

Open Access Agreement between GEC Marconi Ltd (MES) and Analogy UK, dated September
24, 1998 and as renegotiated October 25, 1999.

Open Access Agreement between Marconi Avionics GMEO - extension of GEC Marconi
Avionics and Analogy UK, dated September 24, 1998 and March 31, 1998.

Open Access Agreement between Lucas Aerospace and Analogy UK, dated December 19, 1997,
as amended March 31, 1999. ,

France:
License D'Utilisation de Logiciel between PSA/ Peugeot-Citroen and Analogy SARL, dated
March 20, 1998.

Germany:

Softwarelizenzvertrag zwischen Analogy GmbH und DaimlerChryslerAG, vertragsbeginn
01.04.1999.

60488/4/TVW/052859-0047
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Schedule 2.21(1).

B-2 Depot Analog Device Model Development Agreement between the Department of the Air
Force OC-ALC/DIR of Aircraft and Analogy, Inc., dated June 27, 1996 and amended
sequentially through June 18, 1998.

Advanced Technology Program Cooperative Agreement between the National Institute of

Standards and Technology and Analogy, Inc. awarded August 31, 1995, and as subsequently
amended.

Cooperative Agreement under 10 USC 2358 between The United States of America US Air
Force, Air Force Materiel Command, Rome Laboratory PKPF and Analogy, Inc., dated
September 4, 1996 and sequentially amended through September 11, 1998.

Agreement for Product Development Services between Tsinghua University and Symmetry

Design Systems, Inc., signed December 4, 1996, amended September 15, 1998 by Tsinghua
University and Analogy, Inc.

Development Agreement between FuDan University and Analogy, Inc., dated May 29, 1997.

Agreement for Product Development Services between Analogy, Inc. and the National Research
Centro for Applied Power Electronics of Zheijang University, dated July 1, 1998.

60488/4/TVW/052859-0047
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2.21(m)—

See QA Incident Report—10/27/99 attached
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QA Incident Report

Type Problem Report

Severity2 Cnitical, Major

Count of QAId Severity  |Status GrodSched.Rel. ]

Critical Major Grand Total
Open Deferred |Open Deferrad

ProductGroup Product Name

AlM+AIM2 AlM 1 4 2 35 42
AlM2 6 2 11 26 45

Documentation Documentation: Cy 0 0 16 42 58

integrations/FWs: FW-CUl 0 0 3 3 6
F/W - EDIF 0 0 0 i 1
F/W - SITK 2 0 0 13 is
F/W - Sketch 2 0 0 2 4
FW-Cadence 0 0 1 1 2
F/W-Mentor 0 1 0 1 2
F/W-Viewlogic 1 1 2 6 10
Saber/ModelSim 0 1 o} 4 5
Saber/Verilog 0 1 0 1 2

{ Saber/ViewSim 0 1 0 3 4

" icensing/installation  |Install Tool 3 0 3 12 18
Licensing 4 1 6 9 20

Modeling Component 0 0 3 1 4
NSPITOS 0 0 1 0 1
Symbol 1 0 2 0 3
Table Look-Up Mo 0 0 0 1 1
Template 0 0 7 3 1 ;

rApplication Ins 0 0 1

SaberApplications Lszecs 0 0 0 3 3
SaberBundle 0 0 4 1 5
SaberGuide 1 0 12 4 17
SaberHarmess 18 0 49 S 72
SaberLink 1 0 1 3 >
SaberScope 4 2 33 9 48
SaberSketch 8 3 16 9 36

SimulatorfMAST MAST 0 0 0 54 54
SaberSimulator 0 4 1 55 €0

Library Tools Parts Gallery 0 0 2 © 2
Property Editor 1 0 4 0 >

Grand Total 53 21 180 308 562

10/27/29 Page 1
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Schedule 2.21(n).

None.
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