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PELIEARSd - 2251789 AGREEMENT AND PLAN QF MERGER

t

"o

THIS AGREEMINT AND PLAN OF MERGER (the "Merger
Agreement”), is entered into as of May 13 , 1991, between
QUARTERDECK OFFICE SYSTEMS, a California corporation
(“Quartaerdeck California™), and QUARTERDECK QFFICE SYSTEMS, INC.,
a Delaware corporation ("Quarterdeck Delaware"). Quarterdeck

California and Quarterdeck Uelaware are sconetimes referred to
herein as the "Constltuent Corporations."

The authorized capital stock of Quarterdeck California
consists of 25,000,000 shares of Common Stock, without par value.
The authorized capital stock of Quarterdeck Delawvare consists of
30,000,000 shares of Common Stock, $.001 par value, and 2,000,000
shares of Preferred Stock, $.001 par value.

The directors of the Constituent Corporations deem it
advisable and to the advantage of these corporations that
Quarterdeck California merge into Quarterdeck Delaware upon the

terms and conditions contained herein.

NOW, THEREFORE, the parties hareby adopt the plan of
merger encompassed by this Merger Agreement and hereby agree that
Quarterdeck California shall merge into Quartardeck Delaware as

herein provided.

SECTION 1
TERMS AND CONDITIQNS

1.1 Merger. Subject to compliance with all applicable
laws and to the terms and conditions of this Merger Agreement,
Quarterdeck California shall be merged with and into Quarterdeck
Delaware, and Quarterdeck Delaware shall be the surviving corpo-~
ration (the "Surviving Corporation”), effective as of the date
when this Merger Agreement is filed with the Secretary of State
of the State of Delawvare (the "Effective Date"™) provided such
Merger Agreement is also filed with the Secretary of State of the
State of California as required by Section 1108(d) of the
California Corporations Code.

1.2 Succession. ©On the Effective Date, Quarterdeck
Delaware shall succeed to all of the rights, privileges, powers
and property, including, without limitation, all rights,
privileges, franchises, patents, tradenarks, licenses,
registrations and other assets of every kind and description, of
Quarterdeck California, in the manner of and as more fully set
forth in Section 2%59(a) of the General Corporation Law of the
State of Delawvare.

A\N\AGS 1005 . L Y6
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1.3
Relawars. Upon the Effective Date, by virtue of the merger and

without any further action on the part of the Constituent
Corporations or thelr shareholders, (i) each share of Common
Stock of Quarterdeck California, without par value, lssued and
cutstanding immediately prior to the Effective Date shall be
changed and convarted into and become cne fully paid and non-
assessable share of the Ccmmcn Stock aof Quarterdeck Delaware,
$.001 par value: and (ii) each share of Common Steck of
Quarterdeck Delawars, $.001L par value, issued and outstanding
irmediately prior to the Effective Dats, shall be cancelled and
returned to the status of authorized but unissued shares, without

the payment of any consideration therefor.

1.4 Stock cgrtificates. On and after the Effectivae

Date, all of the cutstanding certificates that prior to that tins
represented shares of the Common Stock of Quartaerdeck California
shall be deemed for all purposas to evidence ownership of and to
represent the sharss of JQuarterdeck Delaware into which the
shares of Quarterdaeck California represented by such certificates
have been converted as herein provided and shall be so registered
on the books and records of Quarterdeck Delaware or its transfer
agents. The registarad owner of any such outstanding stoclk
certificate shall, until such certificate shall have been
surrendered for transfer or conversion or otherwise accounted for
to Quarterdeck Celawara or its transfer agent, ave and bae
entitled to exercise any voting and other rights with respect to
and to receive any dividend and other distributions upon the
shares of Quarterdeck Delaware aesvidenced by such cutstanding

certificate as provided above.

1.5 Enplovee Plans and Convertible Securities. ©n the

Effective Date, Quarterdeck Delaware will assume and continue all
employee benefit and stock plans of Quarterdeck California, and
the outstanding and unexercised or unconverted portions of all
options, warrants or rights to purchase Common Stock of
Quarterdeck California (including rights of conversion under
outstanding convertible securities of Quarterdeck California)
shall, upon the Effective Date, become options, warrants or
rights for the same number of shares of Common Stock of
Quarterdeck Delaware, with no other changes in the terms and
conditions of such optiona, warrants or rights.

-2-
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SECTION 2
CHARTER DOCUMENTS, DIRECTQRS AND QFFLCERS

2.1 Thae
Certificate of Incorporation and Bylaws of Quarterdaeck Delaware
as in effect immediataly prior to the Effective Date shall remain
the Certificate of Incorpcration and Bylaws of Quarterdeck
Delaware after the Effective Data.

2.2 e . The directors and
officers of Quarterdeck Delaware immediately prior to the
Effective Date shall remain the directors and officers of
Quarterdeck Delaware after the Effective Dats.

SECTION 3

MISCELLANEQUS

3.1 Further Assurancsas. From time to time, and when
required by Quarterdeck Delaware or by its successors ard
assigns, there shall be executed and delivered on behalf of
Quarterdeck California such deeds and other instruments, and
there shall be taken or caused to be taken by it such further
and other action, as shall be appropriate and necessary in order
to vest or perfect, or to conform of record or otherwise, in
Quarterdeck Celaware the title to and possession of all the
property, interests, assets, rights, privileges, immunities,
powers, franchises and authority of Quarterdeck California and
otherwise to carry out the purposes of this Merger Agreement, and
the officers and directors of Quarterdeck Delaware are fully
authorized in the name and on behalf of Quarterdeck California
or octherwise to take any and all such action and to execute and
deliver any and all such deeds and other instruments.

3.2 Amsndment. At any time before or after approval
by the sharsholders of Quarterdeck California, this Merger
Agreement may be amended in any manner as may be determined in
the judgment of the respective Boards of Directors of Quarterdeck
Delaware and Quarterdeck California to be necessary, desirable
or eaxpedient in order to clarify the intention of the parties
hereto or to effect or facilitate the purpose and intent of this

Merger Agreement.

3.3 Abandonment. At any time before the Effective
Date, this Merger Agreensnt may be terminated and the nerger z=ay
be abandoned by the Bcard of Directors of Quarterdeck California,
notwithstanding the approval of this Merger Agreemant by the
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shareholdars Quar<aerdeck Calif2rnia, o he consummation of
the merjer may be daferred for a reascnable period {f, {n aither
case, in the cplinlon of %he Board of Directors of Quarterdeck
California, such acticn would be in the bast (nterests of such
corporation, including, without limitation, the failure by the
Constituent Corporations ts obtain (i) any and all consents or
approvals from any governnantzal agency having jurisdiction anda
other third parties that are required for the lawful consumma-
tion of the merger and (ii) the approval by the requisite vota
of the shareholders of Quarterdeck California in accordance with

California law.

3.4 governing Law. This Merger Agreement shall be
governed by and construed in accordance with the internal laws
of the State of Delaware.

IN WITNESS WHEREOF, this Merger Agreement, having firset
been duly approved by the Boards of Directors of Quarterdeck

California and Quarterdeck Delaware, |s hereby executed on behalf
of each sald corporation and attested by their respective

officers thersuntc duly authorized.

QUARTERDECK OFFICE SYSTEMS,
a California corporation

< g

By
Therese E. MyersY President

ATTEST:

Gary W ope
Executive Vice President .
- Development and Secretary
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EQT OF SECRE
OF QUARTER c

I, Gary W. Pope, Secretary of Quarterdeck Office
Systems, a cCalifornta corporation ("Quarterdeck”), do haereby
certify as such Secretary, in accordance with the Ganeral
Corporation Laws of the States of Califcrnia and Delaware, that
a form of the Agreement and Plan of Merger (the "Agreement"”) to
which this Certificaze 1is attached was duly submitted to the
shareholders of Quarterdeck, and that said Agreement was duly
approved by holders of all of the ocutstanding shares of Common
Stock and Preferred Stock of Quarterdeck pursuant to an action
by written consent, and that thereby said Agreement was duly
adopted as tha act of the shareholders of Quarterdeck and as the

agreement and act of Quarterdeck.

IN WITNESS WHEREOF, I have executed this Certificate
this ird day of _June , 1991.

2 =

—Gary W. 265:, Seéretary
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CERTIFPICATE OF SECRETARX
QF QUARTERDECK QFPICE SYXSTEMS, INC.

I, Gary W. Pope, Secretary of Quarterdeck Office
Systems, Inc., a Delaware corporation ("Quarterdeck Delawvare"),
do hereby certify as such Secretary, {n accordance with the
General Corporations Laws of the States of Delaware and
California, that a form of the Agreement and Plan of Merger (the
"Agreement”) to which this Certificate is attached was adopted
pursuant to Section 251(f) of the Delaware General Corporation
Law and that, prior to the adoption by Quarterdeck Delaware's
Board of Directors of the resolutions approving the Agreement,
theres waere no shares of Quarterdeck Delawvare stock issued,

IN WITNESS WHEREOF, I have executed this Certificate
this _ 3xd day ©of _June . 1991.

=

Gary W, P r Sec ary

4ANNADS 10054.LY4
as20M

TRADEMARK
REEL: 001921 FRAME: 0285



U.S. Department of Commerce |
Patent and Trademark Office

TRADEMARK

FORM PTO-1618A
Expires 06/30/99
OMB 0651-0027

RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

TO: The Commissioner of Patents and Trademarks: Please record the attached original document(s) or copy(ies).

ey &7-FF

Submission Type Conveyance Type
New D Assignment D License
Resubmission  (Non-Recordation) [ ] security Agreement || Nunc Pro Tunc Assignment
Document ID # [ J Effective Date

Correction of PTO Error Merger rhﬂg%
Reel # [ Frame # :]

. Change of Name
Corrective Document

Reel # [ Frame # :] I:] Other

Conveying Party ' EI Mark if additional names of conveying parties attached Execution Date

Month Day Year
Name( l I

Formerly \ ]

D Individual [:] General Partnership D Limited Partnership D Corporation D Association

D Other l 7

D Citizenship/State of Incorporation/Organization l |

Receiving Party D Mark if additional names of receiving parties attached

Name | QUARTERDECK CORPORATION

DBA/AKATA |

Composed of {

Address gine 1) [ 13160 Mindanao Way

Address (line 2) [

Address (iine 3) f Marina del Rey J California } | 90291
State/Country Zip Code

City >
D individual D General Partnership D Limited Partnership [___] if document to be recorded is an

assignment and the receiving party is

ﬂ . L. not domiciled in the United States, an
- Corporation D Association appointment of a domestic
representative shouid be attached.
- Other l ] (Designation must be a separate
document from Assignment.)
Citizenship/State of lncorperationlOrganization r Delaware I
15 170783 FOR OFFICE USE ONLY
40.00 0p
.00 0P
Public burden regorting for this jon of ir ion Is esti d to average approxi y 30 minutes per Cover Sheet to be recorded, including time for reviewing the document and
gathering the data nesecied to compiete the Covor Sheet. Send comments regarding this burden estimate to the U.S. Patent and Trademark Office, Chief Information Officer, Washington,
D.C. 20231 and (o the Cffice of jon and Regulatory Affairs, Office of Management and Budget, Paperwork Reduction Project (0651-0027), Washington, D.C. 20503. Ses OMB
Information Collection Budget Packags 0851-0027, Patent and Trademark Assig it ics. DO NOT SEND REQUESTS TO RECORD ASSIGNMENT DOCUMENTS TO THIS l
ADDRESS.
Mail documents to be recorded with reauired cover sheet(s) information to:

REEL: 001921 FRAME: 0286



‘ - - . v e < e e . =
o L) -7 Ujs. Departrthent of Cominerce ! I

I EORM pTO-] 6] 8A 5 T Gt “Patent and Tfadenurkumcu ;
xpires 06/30/99 BioeLe” B ' '
OMB 061 i TRADEMARK E
ﬁ%g e , n C
37/)—4[/ : | Ui j=
RECORDATHON FORM COVER SHEET
TRADEMARKS ONLY
TO: The Commissioner of Patents and Trademarks: Please record the attached original document(s) or copy(ies).
Submission Type Conveyance Type
New [j Assignment [ ] License
Resubmission  (Non-Recordation) [ ] security Agreement [ | Nunc Pro Tunc Assignment
Document ID # l l Effective Date

Correction of PTO Error Merger [Mth—oav#a-r—]
Reel # [ ] Frame # ::]

. @ Change of Name
Corrective Document

Reel # [ Frame # [::] D Other

CONVeying Paﬂy ’ D Mark if additional names of conveying parties attached Execution Date

Month Day Year
Name | QUARTERDECK OFFICE SYSTEMS | [6/1/91 B

Formerly | ]

D Individual [:] General Partnership D Limited Partnership Corporation D Association

D Other [ I

@ Citizenship/State of Incorporation/Organization |_California ]

P 872

Recelvmg Pill’ty Mark if additional names of receiving parties attached

Name [QUARTERDECK OFFICE SYSTEMS, INC.

B

DBA/AKAITA |
\
Composed of { -
Address (line 1) | 150 Pico Boulevard ]
Address (iine 2) [
Address (ine 3) [ Santa Monica I | California ] | 90405 ]
City State/Country Zip Code

D Individual D General Partnership D Limited Partnership D if document to be recorded is an

assignment and the receiving party is

. . not domiciled in the United States, an
Corporation D Association appointment of a domestic
representative should be attached.
[:] Other [ ] {Designation must be a separate
document from Assignment.)
Citizenship/State of Incorporation/Organization | Delaware l

08/12/1998 SSHITH 00000020 1707832 FOR OFFICE USE ONLY

01 FC:481 40.00 0P

Public burden reporting for this collection of information i3 estimated to average approximately 30 minutes per Cover Sheet to be recorded, including time for reviewing the document and
gathering the data nesded to compiete the Cover Shest. Send comments regarding this burden estimate to the U.S. Patent and Trademark Office, Chief Information Officer, Washington,
D.C. 20231 and to the Office of information and Regutatory Affairs, Office of Management and Budget, Paperwork Reduction Project (0651-0027), Washington, D.C. 20503, See OMB

l Information Collection Budget Package 0651-0027, Patent and Trademark Assignment Practice. DO NOT SEND REQUESTS TO RECORD ASSIGNMENT DOCUMENTS TO THIS

ADDRESS. . . . . .
Mail documents to be recorded with required cover sheet(s) information to:

TRADEMARK
RECORDED: 08/27/1999 REEL: 001921 FRAME: 0287



