Al/13/28685 12:35 B17395787E LL& PAGE B2

Attorney Docket No,:52009/2041/2043

Form PTO-1594 RECORDATION FORM COVER SHEET U.5. DEPARTMENT OF COMMERCE
(Rav.03/01) TRADEMARKS ONLY U.S. Patent and Trademark Office

OMB No.0651-0027 (exp. 5/31/2002)
To the Hoharable Commigsioner of Patents and Tradsmarks: Pleass record the attached original documants or copy thareof.

1. Name of convaying party{ies) 2. Name and address of receiving party(ies):
Electrovert Ltd, Name: Cookson Canada Inc.
Intarnal
Individual(s) citizenship: Canadian Corp. Addrass:

Street Address: 44 Dufflaw Rd.
Toronta, Ontario, CANADA
MBA 2wWI

Additional name(s) of conveying party(ies) attached? No

3 Nature of conveyance: Merger individual(s) citizenship: Canadian Corp.

) If assignee is not domiciled in the United States, a
Execution Date: 12/29/2003 domestic representative designation may be attached.

(Designations may be a separate document from
assignment.)

Additional name(s) & address(es) attached? No

4. Application number(s) or Registration number(s).

A. Trademark Application No(s): B. Trademark Registration No(s):
(See Schedule A)

Additional number{s} sttached? Yes

[4]
4]
1]
[1]
o
4]
-

5. Name and address of party to whom 6. Total number of applications and registrations 3
correspondence concerning document should be involved: _ [2] 3
mailed; 7. Total fea (37 CFR 3.41) $65.00 0
Name.  Keith F. Noe, Esq. [X] Authorized to be charged to daposit account g
Address: Lowrie, Lando & Anastasi, LLP No. 50/2762 0
Riverfront Office Park 2
One Main Street, Elevanth Floor If the enclosed fee is insufficient, the Commissioner is
Cambridge, MA 02142 authorized to charge the fee to the account of the 6
undersigned.
8. Deposit account number: 50/2762

DO NOT USE THIS SPACE

8. Signature
—
———
Keith F. Noe M A, 7@ January 13, 2005
Name of Persan Sighin | Signature | Date

Total number of pages including cover sheet, attachments, and document. 10

Mail documeants to be recorded with raquired cover shast information to-
Mail 5top Assignment Recordation Setvices
Director of the LS. Patent and Trademark Office, P.O. Box 1450,
Aloxandria, VA 22313-1450
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Schedule A
Our Ref. No. Tr ark Registration No. International Class
82009-2041 ELECTRO SOFT 1,378,999 09
52009-2043 ELECTROVERT 1,271,502 06, 07, 09

T55428.1

TRADEMARK
REEL: 003013 FRAME: 0612



Al1/13/2685 12:35 £173957878 LL& P&GE @832
C-20-2084 156:47 FROM: S5 METCALFE 5132328440 TO: 16173957857 P.3-18

B

D{’D Industry Canada  Industrie Cansda

Canada Business Lol canadienne aur
Corporations Act  les soclétds psr actons

| HEREBY CERTIFY THAT THE JE CERTIFIE, PAR LES PRESENTES, QUE LE
ATTACHED IS A TRUE COPY OF THE DOCUMENT Cl-JOINT EST UNE COPIE
DOCUMENT MAINTAINED IN THE EXACTE D'UN DOCUMENT CONTENU
RECORDS OF THE DIRECTOR. DANS LEE LIVRES TENUS PAR LE
DIRECTEUR.
..,:’3-3 o
S c”"“‘%
e
%ad—\ : - :“f 3
! o ‘h‘J ‘* A
Deputy Diveotor - Diractsur sdjoint Dote ¢ DEC 20 2004
L 3’
:. ”',‘.-'cf . H -
e S dioia?
't-&, ugdi Ses ,,.m"

Canadi
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B+l 1ndusry canada Industrie Canada

Certificate Certificat

of Amalgamation de fusion

Canads Business Loi canadicane sur

Corporations Act les sociétés par actions
COOKION CANADA INC. 421160-0

Name of corporation-Dancmination ds Ia socistd Corporation nomber-Mumdro de I wclété_“
I hereby cortify that the ubove-named Jo certific que la yociété sugmentionnée est
corporation resulied from an arnalgamation, isgue d'vne fusion, ¢n vertu de V'article 185 de
under section 185 of the Carnuda Buviness 13 Loi canadienne sur ley yoclétds par actions,
Corporations Act, of the corporations set out in des sociétés dont los dénominations
the attuched articles of amalgamation, apparaissont dans les statuts de fusion

ci-joints.
% Januury 1, 206004 / lo 1 janvier 2004
Director « irecteur Dmte of Amalgamution - Date de fusion
| L]
Canadi
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FORM 9 FORMULE 9
ARTICLES OF AMALGAMATION STATUTS DB FUSION
(BECTION 183) (ARTICLE 185)

“ = Nura of i Amaiganaied CorHoston
COOKSON CANADA INC,

Udraminnilon sockle ow 16 seclild Baus S T
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Province of Ontaro
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3-The ditews we sny AR UMD of sharos thist tw
ocorparmtion s avinanzed w lage

See attached Schadule 1 annexad hereto,

Culigedon of Ul nerbro maalmal 0nckns qUs 8 SO0IME w8l [T=TTTY

4 - Resncions, ¥ sy, 61 share Fansion

No shares of the Corporation shall be transferred unless

Board of Diractors of the Corporation.

Ruyiriclions sur e Lenyglof Jed aciohs, &0 ¥ a e

and until such transfer shall be approved by the

5 — Mumber (or MInWM AN D NS Pamber) o Simelom
A minimum of 1 and a maximum of 8,

Nombra (o0 Aombay wanimat wl maxtmal) d'sdminisralaury

"8 RAWRSEGAx, 1T vy, on busiiess the ooIDorEGER iy cany on

None.

Limivid impeasées § TRA1IA SOMMATTNNG 20 Ip BocHtl, Bl y & Ly
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See attached Schedule 2 annaxad herato,

Autrek dingositions, #'ll y w lley
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pursuant i rhat seclon or
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APV
Indicatiod 2 kotierwn.

LE ‘Ubioh & M8 appruves en aoeord sved Fariitln qu e
paragraphy de s Lad ndiguh c-aprine

Jre
Equm
sza)

T Nams of 1 Amalgumaing sorporain Coxpanithion e, Tills
Dirdeninanan ociale e pociitan NGAIENISE N" 3¢ 18 kooletd Bignaiure Titre
COOKSON CANADA INC, 117441- 2003124 | Director
ELECTROVERT LTD. 004678-8 200312/¢ % Director
e

For Oegdrimantal Use Only - A TUinge Hu minketine Pl » Diposdo
Gnm:m No. _
N* de Ie socidté

& T (2067 1) ‘ e 1 3 ﬁ'ml

Canada
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to the Articles of Amaigamation of
COOKBON CANADA INC.

3 - The clagses and any maximum number of shares that the corporation Is
suthorized to lssue

An uniimited number of Class A common shares (the "Class A Shares") and an unlimited
number of Class B common shares {lhe "Class B Shares®) and an uniimited number of
preferred shares (the "Praferred Shares").

The Class A Shares, the Class B Shares and the Preferred Shares of the Corporation
shall have the respective rights snd shall ba subjact to the restrictions, conditions and
limitations hereinafter set forth, that Is to say,

(1) The holders of Class A Shares shall bs entitied (o receive notice of and to allend
and vote at all mealings of the Shareholders of the Corporation and each Glass A Share
shall confar the right 10 one vote In person or by proxy at all meetings of Shareholders of
the Corporation. The holdars of the Ciass B Sharea and the Preferred Sharas shall nat,
a8 such, have any voting rights for the election of directors or for any other purpose
{excapt where the holdars of such Clags 8 and Prefarred Shares are entitled to vote
separately as a clags as provided in the Canads Business Corporations Act).

{2) Each issued snd fully paid Class A Share may. at any time, at tha option of the
holder, but subjact to the consent of a malority of the holders of the Class B Shares, be
converted Inlo one (1) Class B Share. Each Class A Share so converted shell be
cancelled, The conversion priviege hereln provided for Mmay ba exerciscd by notlea in
writing raceived by the Secratary-Treasurer of the Corporation thirty {30} days prlor to
the effactive date of conversion, acoompanied by the certificate or cerificates
representing the Clags A Sharas in respect of which the holder thereof dasires to
axercise such right of conversion and such notice shall be signed by (he person
ragistered in the books of the Corporation as tha holdar of Claus A Bhares in respect of
which such right Is belng exarcised or by hla duly authorized attorney and ghall spoacify
the numbar of Class A Sheres which the holder dosires to have convorted. Tha holder
shall alse pay any governmental or othar tax imposed in respect of such transaction.
Upon receipt of such notice the Corporaticn shall issve a certificate or cartificates
representing fully paid Ciass 8 Shares upoh the basis above prescribed and In
accordance with the provisions hereof to the holder of the Class A Shares represented
by the cartificate or certificates accompanying such notice: It lass than all the Class A
Shares represented by any certificate are to be convearted, the holder shall be entitled to
recelve & new certificats for the Class A Shams representing the sheres comprised in
the original certificate which are not to be converied.

{3) Each izssued and fully paid Class B Share may. at any time, at the option of tha
hoider, but subject to the consent of a majority of the holders of the Class A Shares, be
convertad into one (1) Clase A Share, Each Class B Share so converted shall be
vancellad. The conversion priviiega hersin provided for may be sxerclsed by notice in
writing recelved by the Sccretary-Treasurer of the Corporation thirly (30) days prior to
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ot the effactive date of the conversion, accompanied by the cerlifieata or cortificatas
represanting the Class B Shares in respect of which the holder thereof desires to
axercise such right of convarsion and such netice shall be signed by the peraon
registered in tha booke of the Corporation as the holder of Class B Sharesg in respeact of
which such right is being excrclsed or by his duly authorized attorray and shalt specify
the number of Class B Sharas which the holder desires lo have convertad. The hoider
thall also pay eny governmontal or other tax imposed In respact of such transaction,
Upon receipt of such notico the Comporation shall lssue a certificate or certificates
represanting fully paid Class A Shares upon the basis above prescrbed and In
accordance with the provisions hereof to the holder of the Class B Shares represented
by the certificate or certificatas accompanying such notlce; if lass than all the Class B
Sharas representad by any cartificate are io be converted, the holder shall be antitied to
recelve a new certificate for the Class @ Sharag representing the sharos comprised in
the original certificate which are not to be converted,

(4) All shares rasulting from any conversion of issued and fully paid Class A Shares
into Class B Shares pursuant to sub-paragraph 3(2) hereof or from any conversion of
issuad and fully paid Class B Sharas into Ciaas A Shares pursuant to sub-paragraph
3(3) hereo! shall pe deamed to be fully paid and non-assassable. Such shares resuiting
from any conversion of issued and fully paid Clags A or Class B Shares into Class B or
Clags A Shares pursuant to sub-paragraphs 3(2) or 3(3) harao! may not ba converted
once again, during the stipulated delay, into sharas of ancther class pursuant to sub-
paragraphs 3(2) end/or 3(3) hareof,

{6) In the event that the Clasa A Shares and/or Class B Shares are at any time
subdivided, consolidated, convertod (axcepl for the conversion of Clage B Shares into
Class A Shares pursuani to sub-paragrapha 3(2) and 3(3) above) or exchanged for a
greater or lasaer number of shares of the same or another Class, appropriate adjustment

4] The holders of the Prafarred Shares shall in each year in the discretion of the
directors, but always In preference and priority 10 any payment of dividends on the Class
A and Class 8 Shares for such ysar, bs entitled, out of any or sl profits or surplug
lawfully available for dividends, to non-cumulative dividends at the rate of 10% per
annum on the amount which was recaived by the Corpeoration upen the jasuance of sach
such share as recorded in the stated capital account maintained for such class of sharas
which may be paid in money or properly or by lssulng fully paid stares of the
Corporation as the Directors may from tme to time determine, If in any ysar, after
providing for the full dividend on the Freferred Shares, thera shall remain any proflts or
surplus avallable for dividends, such profits or surplus, or any part tharesf, may, in the
discretion of the directors, be applied, on a Pro rata basis, o dividends on the Class A
Sharos and Class B Sharas.
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et (8) The Preferred Shares shall rank, both as regard dividends and return of capital,
in prigrity to all other shares of the Comoration but shail not confer any further right to
participate in profite or aasets.

() The Corporation may redeem the whaole or any parl of the Preferred Shares
outatanding on pmymant for aach share to be redeemed of any amount equal to tha
consideration received by the Corporation upon the iaguance of each such share as
recorded in the stated capital account maintained for auch class of shares togethar with
an amount equal to all dividends declared therson and unpaid, which shall have aceruad
theroon, and which, for sych purpose, shall he treated as aqcruing up to the date of such
fedemption; in cese a part only of the than outstending Prefarred Shares Is at any time
0 be radeemead, the shares so to be redeemed ghail ba selectad by lot in such manner
8s the. directors in thair discretion shall decide or, if the diractors so cdstermine, may be
redeamed pro rata, disrmgarding fractions, and the diractors may make auch
adiustments as may be necesaary to avoid the redemption of fractional parta of shares;
not less than thity (30) days' notice in writing of such rademption shall be given by
mailing such notice to the registered holders of the shares to be redeamad to the last
krown address of each such holder, specifying the date and place or places of
rademption; if notice of any such redemption be given by the Corporation In the manner
aforesaid and an amount sufficient to redeam the shares be depositad with any trust
company or chartered bank in Canada as gpecifisd in the nelice on or before the date
fixed for redemplion, dividends on the Preferrad Shares to be redeemed shall cogse
ofter the date so fixed for rademption and tha holders thereof shall thargafter have no
rights against the Corporation in respect thereof, except, upon tha surrender of
certificates for such shares, to raceiva payment therefor aut of the moneys so deposited:
after the redamnption price of such shares has been deposited with any trust Gompany or
chartered bank In Canada, as aforesaid, notice shall be glven lo the holders of any
Praferred Shares catoed for redemplion who have failed to pregent the cetificates
rapresenting such sharas within two (2) months of the date specified for radamption that
the money hms been so deposited and may be obtalned by the hoiders of the sald
prefarred sharea upon presentation of the certificates representing such shares callad
for redemption st the said trust Company or charlered bank.

(10)  Any hoider of Praferred Shares may at any time request thet the Corporation
rodesm the whole or any part of the Preferred Ehares registered in his name ana,
subject tc the provisions of the Canada Business Corporations Act, the Corparation shall
be bound (o procesd to redesm such shares, upon receipt of tha certificate or certificates
répragenting such shares, by payment for each such shars t0 be redeamed of an
amount squal to the consideration received by tha Corporation upon tha issusnce of
aach such share, as recorded in the stated capltal account maintained for such class of
shares, togethar with an amount equal 1o ail dividends declared theraan and unpaid. Tha
provisians of sub-paragraph 3(8) hereof shall epply mutatls mutandis to a redemption
contemplatad hereby.

{11)  Upon a redemption of Preferred Shares as get out in paragraph 9 or 10 heraof.
the Corporstion shall deduct from the stated capital account maintained for the Preferrad
Shares an amount equal o the result obtalned by multiplying the stated capltal of the
Preferred Shares by the numbar of guch shares which have heen redeemed, divided by
the number of Preferred Sheros which have been Issued and are autatanding
immediately bafors such radamplion.
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quidation, dissolution or winding up of the Corporation,

whether voluntary or involuntary. the holdars of the Preferred Shares shall be entitied to

raceive, before any distibution of
holders of any other gheres, fo
consideration received by the
recorded in the steted capitat
dividends daclared thereon snd
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any part of the assets of the Corporation among the
r eash Praferre
Corporation upon t
account maintained for such class of sharas and any
unpakd, and no morg.

d Share, an amount equal to the
he issuance of each such share as
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ta the Articlas of Amalgamation of
COOKBON CANADA INC.
T - Othar provisions, it any;:

(1) the number of its sharehoiders s limited to fifty (50) net Including persons who
are in the amployment of the Corporation and Persons, who, having baen farmerly in the
smploymeant of the Corporation wore, while in that employment, and have continued
efter the termination of that ampioyment to be shareholders of the Corporation, two or
more persons holding one or more shares jointly being countad as & singla sharaholdar;

&) any invitation 1o the public to subscribe for any shares, debenturas or othar
secuiittes of the Corparstion shall bo prohibited; and

(3) the Directors of the Corporation may. without authorization of the shareholders:
[} borrow money upon the credit of the Carparation;

(i) Issue, re-issue, aell or pledge any bonds, debenturas, debenture stock or
other debt obligations of the Corporation; angd

i) mongage, hypothecste, pledge or otherwiae create a security interest in
al ar any maveable or peracnal, immoveable or real or othar property of
the Corporation, owned or subsequantly acquired, prasent or future, to
socurs any dabt obligation of tha Comoration,

The Diractora may, by resolution or by-law, provide for the deisgation of such powars by
the Directors 1o such officers or directors of tha Corporatien to such extant and in such
manner 48 may be sat out in the resalution or by-law, an the case may be,
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