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TRANSMITTAL LETTER

TO  Qualification’Tax Lien Section
Division of Corporations

SUBJECT __(Clarcemont Technolopy Granp,. linge,
{Name of corporation - must include sutfix)

Dear Sir or Madam:

The enclosed "Application by Foreign Corporation for Authorization to Transact Business in
Florida", "Certificate of Existence”, and check are submitted to register the above referenced
foreign corporation to transact business in Florida.

Please return all correspondence concerning this matter to the following:

Kris Still, Legal Assistant
{Namu ol Persan)

L8
[
LS

Rt

Ater Wynne Hewitt Dodson § Skerrity
(FimvCompany)

[
Y L

222 SW Columbin, Suite 1800
{Address)

el bd

Portland, Oregon 97201-0618
(Ciy/StaeZip)

Should you need to call someone concerning this matter, please call:

hKris Still, Lega] Assistant at (503 Y 226-1101

(Mame of Person) (Area Code & Daytime Telephone Number)

COURIER ADDRESS: MAILING ADDRESS:

Gualification/Tax Lien Sec Qualification/Tax Lien Seciion
Division of Corporations Division of Corporations

409 E Gaines St P O Box 6327

Tallahassee, FL 32399 Tatahassee, FL. 32314




APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION
TO TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, IFLORIDA 87140 TUTIES, THE FOLLOWING 1S
.g'(;fz;}}\«}'l g‘[}’)] g) REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN 1115
STATE OF FLORIDA:

Clarcment Technology Group, Inc.

!
S]Nrunc of comaration: must include the word *INCORPORATED", "COMIANY","CORPORATION" of words or
8

breviations of like import in language as will clearly indicate that it is a corporation instead of & natural
person or partnership iF not so contained in the naume at present )

2 Orgyon 93-1004490

(STatc or country under the Taw ol which it is incurporated) { FEI'number, if applicable)

June 20, 1989 5 perpetual

(Dute of Incorporation) (Duranion: Year corp. will cease to exist or "perpetual®)

ppon qualification

{Dale tirst tran-acted business in Florida. (SEE SECTIONS 607 1307, 607 1502, AND 817.135.F 8

1000_NW Compton HBrive, Suite 219

Beaverton, Oregon 97000

(Current mailing address)

8. systems integration

%E]’u:%osc(s) of corporalion suthorized in home state or counlry to be carmed out in the state of
“Jorida)

9. Name and street address of Florida registered ageat: (P.O. Box or Mail Drop Box N
acceptable)

Name' __CT Corporation System

Office Address: _ _1200 Soulitl__Pine Island Road

Plantation . Florida . 33324
(71p Code}

t0 Registered agent's acceptance:;

Having been named as rejistered agent and to accept service of process for the above stated

corporation at the place designated in this application, | hereby accept the appointment as
registered agent and agree to act in this capacity. [ further agree to comply with the provisions of
all statutes relative to the proper and complete performance of my duties, and I am Jamiliar with
and aceept the obligations o/})ny position as registered agent.

»

(chislcrcd agent's sumature)

Il Attached is a certificate of existence duly authenticated, not more than 90 days prior to
delivery of this application to the Department of State. by the Secretary of State or other
official having custody of corporate records in the junsdiction under the law of which it is
incorporated




12, Names and addresses of officers and/or directors: (Street address ONLY- p. 0. Box
NOT acceptable)

A, DIRECTORS (Street address only- P, 0. Box NOT acceptable)
Chairman: See Exhibit "A" arptached hereto
Address:

Vice Chairman;

Address:

Director:
Address:

Director:
Address

B. OFFICERS (Strect address ouly- P. O. Box NOT acceptable)

President: oyl J,. Cosgrave

Address: 487 Bast Main Street, #147
Mt, Kisco, NY 10549-0110

Vice President: _Terry D. Murphy

Address: 1600 NW Compton Drive, Suite 210

Beaverton, OR 97006

Secretary: William C. Camphel]

Address: 222 SW Columbia, Suite 1800
Portland, OR 97201-6618

Treasurer: n/la
Address:

NOTE: If necessary, you may attach an addendum to the application listing additional
officers and/or directors.

L ";/ o ,” 1
_/-’f'.-, :;'/‘r.’// R /,/'
{Signature of Chairman, Vice Charfrman. or any olficer listed in aumber 12 of the application)

13

Billiam €, Campbell, Sceretary
{Typed or printed name and capacity of person signing appilcation)




EXIHBIT A

CLAREMONT TECHNOLOGY GROUP, INC,

The names and respective addresses of the Company's seven directors are:

Jerry Stone
L1600 NW Compton Dr., Suite 210
Beaverion, OR 97006

Steven L. Darrow
1600 NW Compton Dr., Suite 210
Beaverton, OR 97006

Paul Mardesich
1600 NW Compton Dr.. Suite 210
Beatverion, OR 97006

Paul I, Cosgrave
1600 NW Compton Dr., Suite 210
Beaverton, OR 97006

Brian C. Callwell
1600 NW Compton Dr.. Suite 210
Beaverion, OR 97006

Neil E. Goldschmidt
222 SW Columbia, Suite 1850
Portland, OR 97201

Phillip Sceiey
1600 NW Compton Dr., Suite 210
Beaverton, OR 97006

KMK 3% bk edy




STATE OF OREGON

Office of the Secretary of State
Corporation Division

|, Janet Sullivan, Director of the Corporation Division,
DO HEREBY CERTIFY:

CLAREMONT TECHNOLOGY GROUP, INC.
was
incnrpumlvcl

under the Oregon
Business Corporation Act

0N
June 20, 1989

and is active on the records of the Corporation
Division as of the date of this certificate.

Janet Sullivarn

Director : l

BY //,“;:./{.U,/ S {-/

DATE QOctoler 24 1995




Requestor's Name

9500000529

(300 ThomAsiind DE

Address

e R Bs-0070
Phone # I

City/State/Zip

Office Use Only
CORPORATION NAME(S) & DOCUMENT NUMBER(S), (if known);

DS Ctean Zwe 200003145143~ 7
orporal y ument #) ==

“waweidl.25  wexi3t. 25
{Corporation Name) (Document #)

(Corporation Name)

{Documemt #)

(Corporation Name)

(Document #)
ETValk in D Pick up time

OMaitout L win wait O photocopy

Eﬁiﬁme of Status |
[
AR e G RS DKL e D e e gl
PENEWTILINGSS| |30 | AMENDMENTS s o)

A Yravy e
Amendment

mfeniﬁed Copy

Profit

NonProfit

Resignation of R.A., Officer/ Director

Limited Liability Change of Registered Agent

Domestication

Dissolution/Withdrawal
Other

16 40 ANVIIYI3S

WL 2

T R AT L e e e 2
27| 'OTHER FILINGS

el

40I¥014 23sSvHVIINL
£2:2 W4 6-8dY Lo

Annual Report

Fictitious Name

Name Reservation Limited Partnership

Reinstatement

Trademark

Other

CR2E031(1/9%)

Examiner’s Initials




TR
[

ARTICLES OF MERGER
Merger Sheet

MERGING: |

THE TDS GROUP, INC., a Florida corporation, L26342
INTO
CLAREMONT TECHNOLOGY_ GROUP, INC. an Oregon corporation,
F95000005203

File date: April 9, 1997 |
Corporate Specialist: Joy Moon-French

Division of Corporations - P.O. BOX 6327 -Tallahassee. Florida 32314




(Containing Agreement of Mcm;) S7APR -9 PH 2:23

SECRETARY OF 37T

PURSUANT TO the provisions of Section 6071107 of the plo,i&'é&{{bﬁ&m )
Act, CLAREMONT TECHNOLOGY GROUP, INC., an Oregon corporation ("Claremont"),
and THE TDS GROUP, INC., a Florida corporation ("TDS"), adopt the following Articles of
Merger (hereinafter referred to as "Agreement") on this 9th_day of April, 1997. Claremont and
TDS are sometimes hereinafter collectively referred to as the "Constituent Corporations".

WITNESSETH;

WHEREAS, Claremont, TDS, Richard M. Benham and Thomas R. Wales have entered
into an Agreement and Plan of Merger dated as of April 9, 1997 (the "Agreement & Plan"),
providing, among other things, for the execution and filing of this Agreement and the merger of
TDS with and into Claremont (the "Merger"), all upon the tenns and subject to the conditions
set forth in the Agreement & Plan and this Agreement;

WHEREAS, Claremont, TDS, Benh'am and Wales desire to merge TDS with and into
Claremont, with Claremont being the surviving corporation in such merger, all upon the terms
and subject to the conditions set forth in this Agreement;

WHEREAS, for federal income tax purposes, it is intended that the Merger shall qualify
as a reorganization within the meaning of Section 368(a)(1)(A) of the Internal Revenue Code of

1986, as amended (the "Code");

WHEREAS, approval of this merger by the shareholders of Claremont is not required
[Section 607.1103(7)(a), Florida Statutes}, and the Board of Directors of Claremont approved the
Plan of Merger on March 10, 1997. Approval of the shareholders and directors of TDS is
attached hereto as Exhibit "A" and made a part hereof; and

WHEREAS, for accounting purposes, it s intended that the Merger shall be accounted
for as a "pooling of interests”;

NOW, THEREFORE, the parties heteto hereby agree as follows:

ARTICLE 1
THE MERGER; FILING; EFFECTIVE TIME

1.1 The Merger. Subject to the terms and conditions of the Agreement & Plan
and in accordance with the laws of the State of Oregon, at the Effective Time (as defined in
Section 1.3 hereof) TDS shall be merged with and into Claremont and the separate corporation
existence of TDS shall thereupon cease. Claremont shall be the surviving corporation in the
Merger (sometimes hereinafter referred to as the "Surviving Corporation"). The Merger shall
have the effects specified in Section 607.1106 of the Florida Business Corporation Act (the
"Florida Act") and Section 60.497 of the Oregon Business Corporation Act (the "Oregon Act").




1.2 Filing. This Agreement, {together with the officers’ certificates of each of the
Constituent Corporations required by the Florida Act), shall be filed with the Secretary of State
of the State of Florida at the time specified in the Agrcement & Plan. In addition, this
Agrecment, togather with the Articles of Merger as required by the Oregon Act, shall be filed
with the Secreiary of State of the State of Oregon at the time specified in the Agreement & Plan,

1.3 Effectiveness. The Merger shall become effective upon the later of (i) the filing
of this Agreement with the Secretary of State of the State of Florida, or (ii) the filing of this
Agreement with the Secretary of State of the State of Oregon (the "Effective Time").

1.4 Further Assurances. If, at any time afier the Effective Time, the Surviving
Corporation shall determine or be advised that any deeds, bills of sale, assignments, assurances
or any other actions or things are necessary or desirable to vest, perfect or confirm of record
or otherwise in the Surviving Corporation its right, title or interest in, to or under any rights,
properties or assets as a result of, or in connection with, the Merger or otherwise to carry out
this Agreement and the Agreement & Plan, the officers and directors of the Surviving
Corporation shati be authorized to execute and deliver all such deeds, bills of sale, assignments
and assurances and to take and do all such other actions and things as may be necessary or
desirable to vest, perfect or confirm any and all right, title and interest in, to and under such
rights, properties or assets in the Surviving Corporation or otherwise to carry out the intent of
this Agreement and the Agreement & Plan.

ARTICLE I

THE SURVIVING
CORPORATION

2.1 Articles of Incorporation. The Articles of Incorporation of the Surviving
Corporation shall be the Articles of Incorporation of Claremont in effect immediately prior to
the Effective Time.

2.2 Bylaws. The Bylaws of the Surviving Corporation shall be the Bylaws of
Claremont in effect immediately prior to the Effective Time.

2.3 Tax Consequences. 1t is intended that the Merger shall constitute a tax-free
reorganization within the meaning of Section 368 (@)(1)(A) of the Code, and that this Agreement
shall constitute a "plan of reorganization” for the purposes of Section 368 of the Code.

24 Officers and Directors. The officers and directors of the Surviving Corporation
shail be the officers and directors of Claremont serving in such positions immediately prior to
the Effective Time, all of whom shall serve until their resignation or removal or until their
Successors are elected and qualified.

2 - AGREEMENT OF MERGER BLM\CLAREMONT\347chr.agr




ARTICLE Il
CONSIDERATION FOR THE MERGER

3.1 Conversion. At the Effective Time, each share of common stock of TDS, $1.00
par value per share, (other than Dissenting Shares (as hereinafier defined)), issued and
outstanding immedialely prior to the Effective Time (the "TDS Shares") shall, by virtue of the
Merger and without any action on the part of the holder thereof, be cancelled and converted into
the right to receive that shareholder’s "Pro Rata Share” (as hereinafier defined) of the "Fixed
Merger Consideration” (as hercinafer defined), together with the contingent contract right to
receive that shareholder's Pro Rata Share of the "Contingent Merger Consideration® (as
hercinafter defined), on release for the purpose of such distribution of the aggregate remaining

Contingent Merger Consiceration from the escrow established herein. The following definitions
shall apply:

(@)  Toral Merger Consideration means 60,000 shares of Claremont common
stock, no par value per share.

(b)  Fived Merger Consideration means 90% of the Total Merger
Consideration (54,000 shares of Claremont common stock),

() Contingers Merger Consideration means 10% of the Total Merger
Consideration (6,000 shages of Claremont common stock).

(d)  Pro Rata Share means that portion obtained by multiplying the number
of each Shareholder's (as hereinafter defined) TDS Shares by the Fixed Merger Consideration,
Contingent Merger Consideration, or Escrow Fund (as the case may be), and dividing the
product thus obtained by the total number of TDS Shares.

3.2 Treasury Shares. Each TDS Share issued and held in TDS's treasury
immediately prior to the Effective Time shall, by virtue of the Merger and without any action
on the part of the holder thereof, cease to be outstanding, shall be cancelled and retired without
payment of any consideration therefor, and shall cease to exist,

33 Shareholder Rights. From and after the Effective Time, the holders of
certificates representing TDS Shares outstanding immediately prior to the Effective Time (each,
a "Shareliolder, " and collectively, the "Shareholders”) shall cease to have any rights with respect
to such TDS Shares (except such rights, if any, as they may have as dissenting shareholders
under the Florida Act) and their sole rights (except as aforesaid) shall be those contract rights
which they will have pursuant to this Agreement and the Agreement & Plan with respect to the
Contingent Merger Consideration and those which they will have as holders of their Pro Rata
Share of the Fixed Merger Consideration.

3 - AGREEMENT OF MERGER




After the Effective Time, each holder of a centificate or certificates representing TDS
Shares outstanding immedintely prior to the Effective Time (other than dissenting shareholders)
shall be entitled, upon surrender of the same (duly endorsed if required), together with a
properly completed letter of transmittal covering all such shares (with customary representations
and warranties regarding the absence of liens, claims and encumbrances on such shares), to
receive in exchange therefor (i) a certificate or centificates (as the holder requests) representing
that Sharcholder's Pro Rata Share of the Fixed Merger Consideration, plus (ii) a contingent
contract right to receive that Shareholder's Pro Rata Share of the Contingent Merger
Consideration. Until so surrendered for exchange, each such centificate representing TDS Shares
outstanding as aforesaid (other than those of dissenting sharehold.:rs) shall be deemed for all
corporate purposes, other than the payment of dividends, to evidence the ownership of the
number of shares of Claremont common stock to be delivered and distributed in exchange
therefor pursuant to this Article IlI, Unless and until any such certificate representing TDS
Shares outstanding as aforesaid shall be so surrendered, no dividend payable to holders of record
of Claremont common stock at or after the Effective Time shall be paid to the holder of such
certificate but upon surrender thereof there shall be paid to the holder of record immediately
prior to the Efective Time of such surrendered cenificate the dividends (without intcrest) that
have theretofore become payable with respect to the Claremont common stock, deliverable and
distributable in exchange therefor pursuant to this Article III; provided, however, that if by
reason of the escheat or other laws of any state having jurisdiction in the premises, Claremont
is required to pay such state all or any part of such dividends which have become payable, the
amount of dividends which would otherwise be payable upon surrender of any such certificate
representing TDS Shares outstanding as aforesaid shall be reduced by the amount so paid
pursuant to such escheat or other laws.

34 Dissenters’ Rights. TDS Shares held by shareholders who have properly
exercised dissenters' rights with respect thereto in accordance with Sections 607.1301 through
607.1320 of the Florida Act (collectively, the "Dissenting Shares*) shall not be converted into
the right to receive Claremont common stock, but such shareholders shall be entitled to receive
payment of the appraised value of the Dissenting Shares in accordance with the provisions of the
Florida Act, except that any Dissenting Shares held by a shareholder who shall thereafter
withdraw such demand for appraisal of his TDS Shares or otherwise lose the right to such
payment as provided in the Florida Act, shall thereupon be deemed to have been converted into,
as of the Effective Time, the right to receive Claremont common stock, without any interest
thereon.

35 Fractional Shares. No fractional shares of Claremont common stock shall be
issuzd in the Merger. In lieu of the issuance of any such fractional shares, Claremont shall pay
to each former shareholder of TDS who otherwise would be entitled to receive a fractional share
of Claremont’s common stock (after taking into account all Claremont common stock into which
such shareholder’s TDS Shares were converted pursuant to this Article III) an amount in cash
(rounded to the nearest whole cent) determined by multiplying (i) the fair market value (as
hereinafter defined) of a share of Claremont’s common stock by (ii) the fraction of a share of
Claremont’s common stock which such holder would otherwise be entitled to receive pursuant

4 - AGREEMENT OF MERGER BLM\CLAREMONT\347chr.egr




to this Article L. The fair market value of a share of Claremont’s common stock shall be the
average of the closing prices over the ten (10) day trading period immediately preceding the two
(2) day period prior to the Closing Date,

3.6 Lost Centificates, 1In the event any certificate representing TDS Shares (a
"Centificate”) shall have been lost, stolen or destroyed, upon the making of an affidavit of that
fact by the person claiming such Centificate to be lost, stolen or destroyed and indemnity against
any claim that may be made against Claremont with respect to such Certificate, and, if required
by Claremont, the posting by such person of a bond in such amount as Claremont may determine
is reasonably necessary in connection with such indemnity, Claremont will issue in exchange for
such lost, stolen or destroyed Certificate the Claremont common stock, and cash in lieu of any
fractional shares, deliverable in respect thereof pursuant to this Agreement,

17 Escrow Deposit. Promptly following the Closing, Claremont shall deposit in
escrow pursuant to Article X of the Agreement & Plan, the number of shares of Claremont
comnion stock constituting the Contingent Merger Consideration. Such shares shall be issued
in the name of the Escrow Agent, "as Escrow Agent under that Escrow Agreement dated” the
closing date or otherwise with equivalent effect. Such shares shall be held for the purposes
described in Article X of the Agreement & Plan and the Escrow Agreement (as defined in the
Agrecment & Plan), and released to Claremont and/or the Shareholders in accordance with the
provisions of Article X of the Agreement & Plan and the Escrow Agreement.

ARTICLE IV
TERMINATION

4.1 Termination.  Notwithstanding the approval of this Agreement by the
shareholders of TDS, this Agreement shall terminate forthwith in the event that the Agreement
& Plan shall be terminated as therein provided.

4.2 Amendment, This Agreement may be amended by the parties hereto at any time
before or after approval hereof by the sharehiolders of TDS, but, after any such approval, no
amendment shall be made without the fusther approval of such shareholders which would 0]
have a material adverse effect on the shareholders of TDS, (i) change any of the principal terms
of this Agreement or the Agreement & Plan, or (jii) change any term of the Articles of
Incorporation of the Surviving Corporation. This Agreement may not be amended except by an
instrument in writing executed on behalf of each of the parties hereto,

5 - AGREEMENT OF MERGER BLM\CLAREMONT\I47chr agr




For the convenience of the parties hereto, this Agreement may be executed in any number of
counterpants, each such counterpart being deemed to be an original instrument, and all such
counterpans shall together constitute the same agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agroement intending
it to be effective as of the date first hereinabove writ*en.

CLAREMONT TECHNOLOGY GROUP, INC. THe TDS Gaour, INC.

v Gl v Rl BL, P,
Elise P. Caff] ,Vlc[l‘midcm Richard M, Benham, President

6 - AGREEMENT OF MERGER




CONSENT OF SHAREHOLDERS AND DIRECTORS

THE TDS GROUP, INC,

WE, the undersigned, representing all of the directors and the owners of one
hundred percent (100%) of the issued and outstanding stock of THE TDS GROUP, INC., a
Florida corporation, approve and consent to the adoption of the Agreement and Plan of Merger
by and among CLAREMONT TECHNOLOGY GROUP, INC., an Oregon corporation; THE
TDS GROUP, INC,, a Florida corporation; and RICHARD M, BENHAM and THOMAS R.
WALES, individually.

DATED this_%th_day of April, 1997.

i A

RICHARD M. BENHAM
(Director/Sharcholder)

\/o/

THOMAS R. WALES
(Director/Shareholder)

EXHIBIT "A"

HADATAVGENAVCORPORAT.CORPCONS FRM
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ARTICLES OF MERGER
Merger Sheet

MERGING:

THE TDS GROUP, INC., a Florida corporation, 126342
INTO

CLAREMONT TECHNOLOGY GROUP, INC., an Oregon comporation,
F95000005293

File date: April 0, 1997
Cormporate Specialist: Joy Moon-French

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER Fll. ED
(Containing Agreement of Merger) 97 AFR -9 PH 2:23

SECRETAR‘:’U S STAF

PURSUANT TO the provisions of Section 607. 1107 of the Florius MHSS Corisasi
Act, CLAREMONT TECHNOLOGY GROUP, INC., an Orcgon corporation ("Claremont"),
and THE TDS GROUP, INC,, a Florida corporation ("TDS"), adopt the following Articles of
Merger (hereinafter referred to as "Agreement") on this 9th day of April, 1997. Claremont and
TDS are sometimes hereinafler collectively referred to as the "Constituent Corporations”.

WITNESSETH:

WHEREAS, Claremont, TDS, Richard M. Benham and Thomas R. Wales have entered
into an Agreement and Plan of Merger dated as of April 9, 1997 (the "Agreement & Plan"),
providing, among other things, for the execution and filing of this Agreement and the merger of
TDS with and into Claremont (the "Merger"), all upon the terms and subject to the conditions
set forth in the Agreement & Plan and this Agreement;

WHEREAS, Claremont, TDS, Benham and Wales desire to merge TDS with and into
Claremont, with Claremont being the surviving corporation in such merger, all upon the terms
and subject to the conditions set forth in this Agreement;

WHEREAS, for federal income tax purposes, it is intended that the Merger shall qualify
as a reorganization within the meaning of Section 368(a)(1)(A) of the Internal Revenue Code of
1986, as amended (the "Code");

WHEREAS, approval of this merger by the shareholders of Claremont is not required
[Section 607.1103(7)a), Florida Statutes}, and the Board of Directors of Claremont approved the
Plan of Merger on March 10, 1997. Approval of the shareholders and directors of TDS is
attached hereto as Exhibit "A" and made a part hereof; and

WHEREAS, for accounting purposes, it is intended that the Merger shall be accounted
for as a "pooling of interests”;

NOW, THEREFORE, the parties hereto hereby agree as follows:

ARTICLE 1
THE MERGER; FILING; EFFECTIVE TIME

1.1 The Merger. Subject to the terms and conditions of the Agreement & Plan
and in accordance with the laws of the State of Oregon, at the Effective Time (as defined in
Section 1.3 hereof) TDS shall be merged with and into Claremont and the separate corporation
existence of TDS shall thereupon cease. Claremont shall be the surviving corporation in the
Merger (sometimes hereinafter referred to as the "Surviving Corporation"). The Merger shall
have the effects specified in Section 607.1106 of the Florida Business Corporation Act (the
"Florida Act”) and Section 60.497 of the Oregon Business Corporation Act (the "Oregon Act™).




1.2 Filing. This Agreement, {together with the officers’ certificates of each of the
Constituent Corporations required by the Florida Act], shall be filed with the Secretary of State
of the State of Florida at the time specified in the Agreement & Plan. In addition, this
Agreement, together with the Anticles of Merger as required by the Oregon Act, shall be filed
with the Secretary of State of the State of Oregon at the time specified in the Agreement & Plan,

1.3 Effectiveness. The Merger shall become effective upon the later of (i) the filing
of this Agreement with the Secretary of State of the State of Florida, or (ii) the filing of this
Agreement with the Secretary of State of the State of Oregon (the "Effoctive Time").

1.4 Further Assurances. 1If, at any time afier the Effective Time, the Surviving
Corporation shall determine or be advised that any deeds, bills of sale, assignments, assurances
or any other actions or things are necessary or desirable to vest, perfect or confirm of record
or otherwise in the Surviving Corporation its right, title or interest in, to or under any rights,
propertics or assets as a result of, or in connection with, the Merger or otherwise to carry out
this Agreement and the Agreement & Plan, the officers and directors of the Surviving
Corporation shall be authorized to execute and deliver all such deeds, bills of sale, assigniments
and assurances and to take and do all such other actions and things as may be necessary or
desirable to vest, perfect or confirm any and ali right, title and interest in, to and under such
rights, properties or assets in the Surviving Corporation or otherwise to carry out the intent of
this Agreement and the Agreement & Plan,

ARTICLE Il

THE SURVIVING
CORPORATION

2.1 Articles of Incorporation. The Anticles of Incorporation of the Surviving
Corporation shall be the Articles of Incorporation of Claremont in effect immediately prior to
the Effective Time.

2.2 Bylaws. The Bylaws of the Surviving Corporation shalt be the Bylaws of
Claremont in effect immediately prior to the Effective Time.

2.3 Tax Consequences. 1t is intended that the Merger shall constitute a tax-free
reorganization within the meaning of Section 368 (a)(1)(A) of the Code, and that this Agreement
shall constitute a "plan of reorganization" for the purposes of Section 368 of the Code.

24 Officers and Directors. The officers and directors of the Surviving Corporation
shall be the officers and directors of Claremont serving in such positions immediately prior to
the Effective Time, all of whom shall serve until their resignation or removal or until their
successors are elected and qualified.
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ARTICLE Il
CONSIDERATION FOR THE MERGER

3.1 Conversion. At the Bffective Time, each share of common stock of TDS, $1.00
par value per share, (other than Dissenting Shares (as hereinafter defined)), issued and
outstanding immediately prior to the Effective Time (the *TDS Shares”) shall, by virtue of the
Merger and without any action on the part of the holder thereof, be cancelled and converted into
the right to receive that shareholder’s "Pro Rata Share” (as hercinafier defined) of the "Fixed
Merger Consideration” (as hereinafier defined), together with the contingent contract right to
reccive that shareholder's Pro Rata Share of the "Contingent Merger Consideration® (as
hereinafter defined), on release for the purpose of such distribution of the aggregate remaining
Contingent Merger Consideration from the escrow established herein. The following definitions
shall apply:

(@)  Tortal Merger Consideration means 60,000 shares of Claremont common
stock, no par value per share.

()  Fixed Merger Consideration means 90% of the Total Merger
Consideration (54,000 shares of Claremont common stock).

(c)  Contingent Merger Consideration means 10% of the Total Merger
Consideration (6,000 shares of Claremont common stock).

(d)  Pro Rata Share means that portion obtained by multiplying the number
of each Shareholder’s (as hereinafter defined) TDS Shares by the Fixed Merger Consideration,
Contingent Merger Consideration, or Escrow Fund (as the case may be), and dividing the
product thus obtained by the total number of TDS Shares.

3.2 Treasury Shares. Each TDS Share issued and held in TDS’s treasury
immediately prior to the Effective Time shall, by virtue of the Merger and without any action
cn the part of the holder thereof, cease 10 be outstanding, shall be cancelled and retired without
payment of any consideration therefor, and shall cease to exist.

i3 Shareholder Righis. From and afier the Effective Time, the holders of
certificates representing TDS Shares outstanding immediately prior to the Effective Time (each,
a "Shareholder," and collectively, the "Shareholders”) shall cease to have any rights with respect
to such TDS Shares (except such rights, if any, as they may have as dissenting shareholders
under the Florida Act) and their sole rights (except as aforesaid) shall be those contract rights
which they will have pursuant to this Agreement and the Agrecment & Plan with respect to the
Contingent Merger Consideration and those which they will have as holders of their Pro Rata
Share of the Fixed Merger Consideration,
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After the Effective Time, cach holder of a centificate or certificates representing TDS
Shares outstanding immediately prior to the Effective Time (other than dissenting shareholders)
shall be entitled, upon surrender of the same (duly endorsed if required), together with a
properly completed letter of transmittal covering all such shares (with customary representations
and warranties regarding the absence of liens, claims and encumbrances on such shares), to
receive in exchange therefor (i) a certificate or certificates (as the holder requests) representing
that Shareholder’s Pro Rata Share of the Fixed Merger Consideration, plus (ii) a contingent
contract right to reccive that Sharcholder’s Pro Rata Share of the Contingent Merger
Consideration. Until so surrendered for exchange, each such certificate representing TDS Shares
cutstanding as aforesaid (other than those of dissenting shareholders) shall be deemed for all
corporate purposes, other than the payment of dividends, to evidence the ownership of the
number of shares of Claremont common stock to be delivered and distributed in exchange
therefor pursuant to this Article I Unless and until any such certificate representing TDS
Shares outstanding as aforesaid shall be so surrendered, no dividend payable to holders of record
of Claremont common stock at or afier the Effective Time shall be paid to the holder of such
certificate but upon surrender thereof there shall be paid to the holder of record immediately
prior to the Effective Time of such surrendered certificate the dividends (without interest) that
have theretofore become payable with respect to the Claremont common stock, deliverable and
distributable in exchange therefor pursuant to this Asticle IIl; provided, however, that if by
reason of the escheat or other laws of any state having jurisdiction in the premises, Claremont
is required to pay such state all or any part of such dividends which have become payable, the
amount of dividends which would otherwise be payable upon surrender of any such certificate
representing TDS Shares outstanding as aforesaid shall be reduced by the amount so paid
pursuant to such escheat or other laws.

34 Dissenters’ Rights. TDS Shares held by sharcholders who have properly
exercised dissenters’ rights with respect thereto in accordance with Sections 607.1301 through
607.1320 of the Florida Act (collectively, the "Dissenting Shares”) shall not be converted into
the right to receive Claremont common stock, but such shareholders shall be entitled to receive
payment of the appraised value of the Dissenting Shares in accordance with the provisions of the
Florida Act, except that any Dissenting Shares held by a shareholder who shall thereafter
withdraw such demand for appraisal of his TDS Shares or othcrwise lose the right to such
payment as provided in the Florida Act, shail thereupon be deemed io have been converted into,
as of the Effective Time, the right to receive Claremont common stock, without any interest
thereon.

35 Fractional Shares. No fractional shares of Claremont common stock shall be
issued in the Merger. In lieu of the issuance of any such fractional shares, Claremont shall pay
to each former shareholder of TDS who otherwise would be entitled to receive a fractional share
of Claremont’s common stock (after taking into account all Claremont common stock into which
such shareholder’s TDS Shares were converted pursuant to this Article II) an amount in cash
(rounded to the nearest whole cent) determined by multiplying (i) the fair market value (as
hereinafter defined) of a share of Claremont’s common stock by (ii) the fraction of a share of
Claremont’s commeon stock which such holder would otherwise be entitled to receive pursuant
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to this Article III. The fair market value of a share of Claremont’s common stock shall be the
average of the closing prices over the ten (10) day trading period immediately preceding the two
(2) day period prior to the Closing Date.

3.6 Lost Certificates. In the event any certificate representing TDS Shares (a
"Centificate") shall have been lost, stolen or destroyed, upon the making of an affidavit of that
fact by the person claiming such Certificate to be lost, stolen or destroyed and indemnity against
any claim that may be made against Claremont with respect to such Centificate, and, if required
by Claremont, the posting by such person of a bond in such amount as Claremont may determine
is reasonably necessary in connection with such indemnity, Claremont will issue in exchange for
such lost, stolen or destroyed Centificate the Claremont common stock, and cash in lieu of any
fractional shares, deliverable in respect thereof pursuant to this Agreement.

3.7 Escrow Deposit. Promptly following the Closing, Claremont shall deposit in
escrow pursuant to Article X of the Agreement & Plan, the number of shares of Claremont
common stock constituting the Contingent Merger Consideration. Such shares shall be issued
in the name of the Escrow Agent, "as Escrow Agent under that Escrow Agreement dated” the
closing date or otherwise with equivalent effect. Such shares shall be held for the purposes
described in Article X of the Agreement & Plan and the Escrow Agreement (as defined in the
Agreement & Plan), and released to Claremont and/or the Shareholders in accordance with the
provisions of Article X of the Agreement & Plan and the Escrow Agreement.

ARTICLE IV
TERMINATION
4.1 Termination.  Notwithstanding the approval of this Agreement by the

shareholders of TDS, this Agreement shall terminate forthwith in the event that the Agreement
& Plan shall be terminated as therein provided.

4.2 Amendment. This Agreement may be amended by the parties hereto at any time
before or after approval hereof by the shareholders of TDS, but, after any such approval, no
amendment shall be made without the further approval of such shareholders which would )]
have a material adverse effect on the shareholders of TDS, (ii) change any of the principal terms
of this Agreement or the Agreement & Plan, or (iii) change any term of the Articles of
Incorporation of the Surviving Corporation. This Agreement may not be amended except by an
instrument in writing executed on behalf of each of the parties hereto.
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For the convenience of the panties hereto, this Agreement may be executed in any number of
counterparts, each such counterpart being deemed to be an original instrument, and all such
counterparts shall together constitute the same agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement intending
it to be effective as of the date first hereinabove written.

CLAREMONT TECHNOLOGY GROUP, INC. THE TDS GRrour, INC.

By:‘%ﬁé%cd@;mm o m&{%lﬁfﬁﬁj
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CONSENT OF SHAREHOLDERS AND DIRECTORS

THE TDS GROUP, INC.

WE, the undersigned, representing all of the directors and the owners of one
hundred percent (100%) of the issued and outstanding stock of THE TDS GROUP, INC., a
Florida corporation, approve and consent to the adoption of the Agreement and Plan of Merger
by and among CLAREMONT TECHNOLOGY GROUP, INC., an Oregon corporation; THE
TDS GROUP, INC,, a Florida corporation; and RICHARD M. BENHAM and THOMAS R.
WALES, individually.

DATED this 9th_day of April, 1997.

Dol AA__

RICHARD M. BENHAM
(Director/Shareholder)

Homges K Nalin/

THOMAS R. WALES
{Divector/Shareholder)

EXHIBIT "A"
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