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Explanation of Responses:

(FN1)On September 30, 2002, SCP Private Equity Partners II, L.P. ("SCP") purchased 21,250 shares of the Series
C-1 Preferred Stock of the Issuer (the "Series C-1 Preferred") at a purchase price of $40.00 per share, and in
connection with such purchase, received a warrant from the Issuer, for no additional consideration, to purchase
10,625 shares of the Series C-2 Preferred Stock of the Issuer (the "Series C-2 Preferred") at an initial exercise price
of $40.00 per share, subject to adjustment upon the occurrence of certain events. On October 1, 2002, SCP
purchased 26,746 shares of Common Stock of the Issuer (the "Common Stock") for an aggregate purchase price of
$4,612. On October 1, 2002, SCP also purchased the following securities for an aggregate purchase price of
$300,000 (a) 322,405 shares of Common Stock and 50,000 shares of Series A Preferred Stock of the Issuer (the
"Series A Preferred") from Safeguard Delaware, Inc., (b) 680,777 shares of Common Stock from Safeguard
Scientifics (Delaware), Inc., (c) 132,500 shares of Series B Preferred Stock of the Issuer (the "Series B Preferred")
from Safeguard 2000 Capital, L.P.; and (d) warrants to purchase 5,300,000 shares of Series A-2 Preferred Stock of
eMake Corporation.

(FN2) Subject to increase for dividends and dilutive issuances, (a) each share of Series A Preferred is convertible
into approximately 4.30 shares of Common Stock; (b) each share of Series B Preferred is convertible into
approximately 3.28 shares of Common Stock; and (c) each share of Series C-1 Preferred and Series C-2 Preferred is
convertible into 20 shares of the Common Stock. The 50,000 shares of Series A Preferred acquired by SCP have
accrued dividends as of August 31, 2002 that entitle SCP to receive an aggregate of 268,100 shares of Common
Stock for such shares upon conversion of the Series A Preferred owned by SCP. The 132,500 shares of Series B
Preferred acquired by SCP have accrued dividends as of August 31, 2002 that entitle SCP to receive an aggregate of
490,257 shares of Common Stock for such shares upon conversion of the Series B Preferred.

(FN3)For purposes of Section 16 reporting, SCP is deemed to be a direct beneficial owner of the derivative
securities of the Issuer disclosed herein. SCP Private Equity II, LLC (the "Manager") is deemed to be an indirect
beneficial owner of the derivative securities of the Issuer disclosed herein because of a contractual agreement with
SCP which grants the Manager the power to make voting and investment decisions regarding the securties held by
SCP.
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Name: SCP Private Equity II, LLC

Adress: 435 Devon Park Drive, Building 300
Wayne, Pennsylvania 19087

Designated Filer: SCP Private Equity Partners II, L.P.
Issuer & Ticker Symbol: USDATA Corporation (USDC)
Statement for Month/Day/Year: October 1, 2002

Signature: By: /s/ Winston J. Churchill

Name: Winston J. Churchill
Title: a manager

By:
[s/ Winston J. Churchill

October 1, 2002
** Signature of Reporting Person

Date

SEC 1474 (8-02)

Reminder: Report on a separate line for each class of securities beneficially owned
directly or indirectly.

* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations
See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
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