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Michael Cooperman & Pine Knoll Gate
Thombhill, Ontario L3T 1V5
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5.

(A)

(B)

The amalgamation agreement has been duly
adopted by the sharehoiders of each of the
amalgamating corporations as required by
subsection 176 (4) of the Business
Corporations Act on the date setl out betow.

A

(A) Les actionnaires de chaque sociéte qui fusionne

ont dament adopté la convention de fusion

conformément au paragraphe 176 (4) oe la Lol sur
les sociétés par actions a la daie mentionnee

ci-dessous.

Check
AorB

Cocher
AouB

The amalgamation has been approved by the
directors of each amalgamating corporation by
a resolution as required by section 177 of the
Business Corporations Act on the date set out
below.

The anicles of amalgamation in substance
centain the provisions c¢f the anicles of
incorporation of

v

SOFTQUAD INC.

(B) Les administrateurs de chaque société qui

{usionne ont approuvé la fusion par voie de
résolution conformeément & I'article 177 de la Lo
sur les sociétés par actions a la dale rmentionnée
ci-dessous.

Les statuts de fusion reprennent e:ssentieliement
les cispositions des statuts constituti’s de

and are more partculariy set out in these
articles.

Names of amalgamating
corporations
Deénomination sociale des
sociétés qui fusionnent

Ontario Corporation Number
Numeéro de la société en
Ontario

et sont énoncés textuellernent aux presents statuts

Date of Adoption/Approval
Date d'adoption ou d'approbetion

i

SOFTQUAD INC. 595331
CAROLIAN SYSTEMS 1014724
CORPORATION

February 10, 19497

February 10, 1947
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REEL: 002029 FRAME: 0487



6. Restrictions, if any, on business the corporation may Limites, s'il y a lieu, imposées aux activités commerciales
carry on or on powers the corporation may exercise. ou aux pouvoirs de la societe.

The Corporation is not restricted by these articles of incorporation from carrying on any
business or businesses or from exercising any power or powers.

7. The classes and any maximum number of shares that Catégories et nombre maximal, s'il y & fieu, d'actions que
the corporation is authorized to issue: la société est autorisée & émettre:

The Corporation 1s authorized to issue:

(a) an unlimited number shares without nominal or par value of a class
designated as Class A shares (hereinafter called the "Class A Shares"):
and

(b) an unlimited number of shares without nominal or par value of a class

designated as Class B shares (hereinafter called the "Class B Shares™)

TRADEMARK
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8. Rights, privileges, restrictions and conditions (if any) Droits, privileges, restrictions et conditions, s’/ y a lieu.
attaching to each class of shares and directors rattacheés a chaqgue catégorie d’actions et pouvorrs des
authority with respect to any class of shares which is administrateurs relatifs & chaque catégorie d’actions gur
1o be issued in series: peut étre emise en série:

CLASS A SHARES

The rights, privileges, restrictions and conditions attaching to the Class A Shares
as a class are as follows:

1. Dividends

Subject to the nights, privileges, restrictions and conditions attached to any class
of shares from time to time ranking senior to the Class A Shares with respect to payment
of dividends, including the rights of the holders of the Class B Shares hereinafier
provided, the holders of the Class A Shares shall be entitled to receive anc the
Corporation shall pay thereon if, as and when declared by the board of directors ¢f the
Corporation, out of the monies of the Corporation properly applicable to the payment of
5 dividends, such dividends as the board of directors may from time to time determine and
| all dividends which the directors may declare on the Class A Shares shall be declared and
paid in equal amounts per share on all Class A Shares at the time outstanding. No
‘ dividends shall at any time be declared or paid or set apart for payment on the Class A
f’ Shares unless and until al] dividends, if any, which have been declared on the Clzss B
: Shares have been paid or set aside for payment.

2. Participation in Assets on Dissolution

Subject to the nghts, privileges, restrictions and conditions attaching to any :zlass
of shares from time to time ranking in priority to the Class A Shares with respect to
participation in assets on a liquidation, winding up or other distribution of asse:s,
including the rights of the holders of the Class B Shares, in the event of the dissolutisn
of the Corporation or in the event of the liquidation, winding up or any other distribution
of the assets of the Corporation for the purposes of winding up 1ts affairs, whether
voluntary or involuntary, all the property of the Corporation available for distribution to
the holders of shares of the Corporation shall be paid or distributed in equal amounts per
share on all Class A Shares and Class B Shares at the time outstanding, withcut
preference, priority or distinction.

3. Voting Rights

The holders of the Class A Shares shall be entitled to one (1) vote for each Class

A Share held by them respectively at any meeting of the shareholders of the Corporation
other than meeting of the holders of another class of shares.

08/96
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4(A)

CLASS B SHARES

The rights, privileges, restrictions and conditions attaching to the Class B Shares
of the Corporation are as follows:

1. Dividends

Subject to the rights, privileges, restrictions and conditions attached to any class
of shares from time to time ranking senior to the Class B Shares with respect to pavment
of dividends, the holders of the Class B Shares shall be entitled to receive and the
Corporation shall pay thereon if, as and when declared by the board of directors of the
Corporation, out of the monies of the Corporation properly applicable to the payment o1
dividends, such dividends as the board of directors may from time to time determine anc
all dividends which the directors may declare on the Class B Shares shall be declared and
paid in equal amounts per share on all Class B Shares at the time outstanding.

2. Participation in Assets on Dissolution

Subject to the rights, privileges, restrictions and conditions attaching to any class
of shares from time to time ranking in priority to the Class B Shares with respect to
participation in assets on a liquidation, winding up or other distribution of assets, :n the
event of the dissclution of the Corporation or in the event of the liquidation, winding up
or any other distribution of the assets of the Corporation for the purposes of winding up
its affairs, whether voluntary or involuntary, the holders of the Class B shares shall be
entitled to receive in priority to the holders of the Class A Shares from the property of
the Corporation, for each Class B Share held by them, respectively, an amount equai to
$0.01 per share, and all of the property of the Corporation available for distribution: 10
the holders of shares of the Corporation available for distribution to the holders of shares
of the Corporation after payment of such amounts to the holders of the Class B Shares
shall be paid or distributed in equal amounts per share on all Class A Shares and Class
B Shares at the time outstanding, without preference, priority or distinction.

3. Voting Rights

The holders of the Class B Shares shall be entitled to two (2) votes for each Class

B Share held by them respectively at any meeting of the shareholders of the Corporation
other than meeting of the holders of another class of shares.

TRADEMARK
REEL: 002029 FRAME: 0490



8.

10.

11.

12.

The issue, transfer or ownership of shares is/is not
restricted and the restrictions (if any) are as foliows:

L'émission, le transfert ou la propriété d’'actions esvn'es!
pas restreint. Les restrictions, s'il y & lieu, sont les
suivantes.

No shareholder of the Corporation shall be entitled to transfer any share or shares o: the
Corporation without the consent of the directors of the Corporation expressed by 2
resolution passed by the votes of a majonity of the directors of the Corporaticn at a
meeting of the board of directors of the Corporation or by a resolution in writing signed
by all the directors of the Corporation or by an mstrument or instruments in wriung
signed by a majority of directors of the Corporation.

Other provisions, if any, are:

See page 5(A) attached hereto.

The statements required by subsection 178(2) of the
Business Corporations Act are attached as Schedule
A

A copy of the amalgamation agreement or ‘directors
resolutions (as the case may be) is/are attached as
Schedule “B".

Autres dispositions, s'il y a lieu-

Les déclarations exigées aux termes du paragraphe 178(2;
de la Loi sur les sociétés par actions constituent 'annexe
AT

Une copie de la convention de fusion ou les résolutions
des administrateurs (sefon le cas) constitue(nt) !'annexe
‘8%
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5(A)

The following provisions apply to the Corporation:

(a) The directors of the Corporation may, without authorization of the shareho ders
of the Corporation,

(1) borrow money upon the credit of the Corporation;
(11) 1ssue, reissue, sell or pledge debt obligations of the Corporaiion,
{111) give a guarantee on behalf of the Corporation te seczure

performance of an obligation of any person; and

(iv) mortgage, hypothecate, pledge or otherwise create a securin
interest in all or any property of the Corporation, owned o
subsequently acquired, to secure any obligation of the
Corporation.

The directors may by resolution delegate any one or all of the powers referred ¢
in this clause to a director, a committee of directors or an officer of the
Corporation.

(b) The number of shareholders of the Corporation, exclusive of persons who are 1n
its employment and exclusive of persons who, having been formeriv in the
employment of the Corporation, were, while in that employment, and have
continued after termination of that employment to be, shareholders of tre
Corporation, is hereby limited to not more than fifty, two or more persons who
are the joint registered owners of one or more shares being counted as one

shareholder.

(c} Any invitation to the public to subscribe for securities of the Corporation ;s
prohibited.

(d) The holders of shares of a class or of a series of the Corporation are not entitled

to vote separately as a class or series and are not entitled to dissent, upcn 2
proposal to amend the articles to,

(1) increase or decrease any maximum number of authorized shares of such
class or senies, or increase any maximum number of authorized share: of

a class or series having rights or privileges equal or superior to the shares
of such class or series;

(11) effect an exchange, reclassification or cancellation of the shares of such
class or series; or

(i) subject to the exceptions contained in the Business Corporations Act,

create a new class or series of shares equal or superior to the shares of
such class or senies.

TRADEMARK
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These zarticles are signed in duplicate. Les présents statuts sont signeés en double exemplare

Names of the amalgamating corporations and Dénomination sociale des sociétés qur fusionnent,
signatures and descriptions of office of their proper signature et fonction de leurs dirigeants regulieremen
officers designeés.

SOFTQUAD INC. CAROLIAN SYSTEMS CORPORATION

i By \{ M By -\\ak Qf;-...z:i:_';.»-cwv\

| Michael Cooi:)crrnan - Secretary Michael Cooperman - Secretary

oer96
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I)

SCHEDULE "A"

STATEMENT OF DIRECTOR OR
OFFICER PURSUANT TO SUBSECTION
178(2) OF THE BUSINESS CORPORATIONS ACT

Michael Cooperman, being the Secretary of SOFTQUAD INC. (“SOFTQUAD”) and

CAROLIAN SYSTEMS CORPORATION (“CAROLIAN"), the amalgamating corporations i1 the
attached Articles of Amalgamation, hereby state that:

1.

12

LI

I am the Secretary and a director of SOFTQUAD and CAROLIAN and as such have
knowledge of their affairs.

I have conducted such examinations of the books and records of SOFTQUAD aad
CAROLIAN as are necessary 1o enable me to make the statements hereinafter set forth.

There are reasonable grounds for believing that:

(a) SOFTQUAD and CAROLIAN and the amalgamated corporation, namelv
SOFTQUAD INC., will be able to pay its liabilities as they become due, and

(b)  the realizable value of the amalgamated corporation's assets will not be less than the
aggregate of its liabilities and stated capital of all classes.

There are reasonable grounds for believing that no creditor will be prejudiced by the
amalgamation.

February
THIS STATEMENT made this 10th  day of Jahiay, 1997.

Michael Cooperman

TRADEMARK
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SCHEDULE "B"
SOFTQUAD INC.

“AMALGAMATION

RESOLVED THAT:

1 The amalgamation of SOFTQUAD INC. (“SOFTQUAD?) and its affiliate, CAROLIAN
SYSTEMS CORPORATION (“CAROLIAN) under the Act pursuant to subsection 177(2)
thereof, be and the same 1s hereby approved;

[

The articles of amalgamation of the amalgamated corporation shall be the same as the
articles of SOFTQUAD;

(3]

The by-laws of the amalgamated corporation shall be the same as the by-laws of
SOFTQUAD:

4

Upon the 1ssuance of a Certificate of Amalgamation pursuant to subsection 178(4) of the
Act, and without affecting the validity of the incorporation and existence of CAROLIAN
under its articles of incorporation and of any act done thereunder, all shares of the capital of
-~ CAROLIAN, including all shares which have been issued and are outstanding at the date

. hereof, be and the same are hereby cancelled without any repayment of capital in respect
thereof;

5. Subject to the endorsement of such Certificate of Amalgamation, the stated capital of
CAROLIAN shall be added to the stated capital of SOFTQUAD; and

6. Any director or officer of SOFTQUAD is hereby authorized to do and perform all acts and

things, including the execution of documents, necessary or desirable to give effect t¢ the
foregoing resolution.”

% % % 3k ok k xk %k

The undersigned hereby certifies that the foregoing is a true and complete copy of a
resolution of all of the directors of SOFTQUAD INC. which was duly passed on the 10th  day ¢f

2bruary ofcemuary, 1997 and that a true copy of the said resolution remains in full force and effect
unamended, at the date of this certificate.

DATED this 10th  day of February , 1997.

\K KQ—“CLL‘._\-\'Y\Q., o

. A}
Michael Cooperman - Secretary
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SCHEDULE "B"

CAROLIAN SYSTEMS CORPORATION

“AMALGAMATION

RESOLVED THAT:

1. The amalgamation of CAROLIAN SYSTEMS CORPORATION (“CAROLIAN”) anc its
affiliate, SOFTQUAD INC (“SOFTQUAD?”) under the Act pursuant to subsection 177(Z)
thereof, be and the same is hereby approved;

3]

The articles of amalgamation of the amalgamated corporation shall be the same as the
articles of SOFTQUAD;

)

The by-laws of the amalgamated corporation shall be the same as the by-laws cf
SOFTQUAD;

4 Upon the issuance of a Certificate of Amalgamation pursuant to subsection 178(4) of the
Act, and without affecting the validity of the incorporation and existence of CAROLILAN
under its articles of incorporation and of any act done thereunder, all shares of the capita of
CAROLIAN, including all shares which have been 1ssued and are outstanding at the date
hereof, be and the same are hereby cancelled without any repayment of capital in respect
thereof;

5. Subject to the endorsement of such Certificate of Amalgamation, the stated capital of
CAROLIAN shall be added to the stated capital of SOFTQUAD; and

6. Any director or officer of CAROLIAN is hereby authorized to do and perform all acts and
things, including the execution of documents, necessary or desirable to give effect to the
foregoing resolution.”

* % ok ok ok K ok %

The undersigned hereby certifies that the foregoing is a true and complete copy o
resolution of all of the directors of CAROLIAN SYSTEMS CORPORATION which was duly

passed onthe 10th day of immwg? 1997 and that a true copy of the said resolution remains in ful!
force and effect unamended, at the date of this certificate.

DATED this 10th  day of February , 1997,

R &*r\ e a = W

Michael Coopc;rvman - Secretary

TRADEMARK
REEL: 002029 FRAME: 0496



TN 14 2088 17:49 FR BMSF-2 416 593 5437 TO 3924E84552001H17 P.03 /D3
‘ 3
06 17:29 FAX 415 544 _0300 @003/00

' 416 SS3 5437 TO 3954n04552001HS4 P.A2/B2

TAN_1B 2008 13120 FR BMSF-2 L. ...

N ‘i TA

Application/Registrant: SoftQuad Softiware Inc.
(fommerly known as 1308870 Ontario Inc.)

Address of Applicant/Registant: Suite 400
161 Eglinton Avenus West
Toranto, Ontario
CANADA MAP 115

Trademariks:
XMETAL App. 75/452,208 - flled Maxch 18, 1998
SOFTQUAD App. 75/507,163 - filed June 23, 1998
SOFTQUAD HOTMETALPRO  Reg. 2,047,382 - registered Maroh 25, 1997
SMARTALERT Reg. 2,057,803 ~ registerad April 29, 1997
HOTMETAL . Reg. 2,233,825 - registered March 23, 1999
(App. 75/400,724 - filed Decamher 5, 1997)
Dcﬁgnation:.

Applicant/Registant hereby appoints Jaeckle Flcischmanr & Mugal, LLP, 12 Fenntain Plaza,
Buffalo, NY 14202-2292, as Applicant's/Registrant’s domestic represegtative upon whom notices or
process affecting the Trademarks may be sexved.

DATED:  December 20 1999

SOFTQUAD SOFTWARE INC.

By: -

‘ Ro Drasginower
Presidsnt and CERO

Ssf&aR i
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