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File Number 5372-850-2

tate of dllinois
Office of
‘The Secretarn of Dtate

ARTICLES OF MERGER OF

Whereas,
PROTOOLS, INC.

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE HAVE BEEN
FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

Now Therefore, I, George H. Ryan, Secretary of State of the State of
lllinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

dn Testimonu A0hereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of lllinois,
at the City of Springfield, this 29TH

day of MARCH A.D. 19 s and of
the Independence of the United States the two
hundred and  2o07H

%Vﬂ%,

Secretary of State
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- BCA-11.25 ARTICLES OF MERGER

(Rev. Jan. 1995) CONSOLIDATION OR EXCHANGE | *%éﬂ ) ,850,2/
George H. Ryan
Secretary of State B DUP A

Department of Business Services
Springfield, IL 62756

This space for use by
Telephone (217) 782-6961 F E L E D Secret of S
DO NOT SEND CASH! - Date /}/ (1)

Remit payment in check or money
order, payableto "Secretary of State." MAR 22 1996

hi 3
Filing Fee is $100, but if merger or Filing Fee ”
consolidation of more than 2 corpo-
rations, $50 for each additional cor- GEORGE H. RXAN ADF)/ ")
poration. SECRETARY OfF STATE
merge
1. Names of the corporations proposing 1o -conRsolidate , and the state or country of their incorporation:
-exchange shares-
Name of Corporation State or Country Corporation File No.
Of Incorporation
ProTools, Inc. / Delaware //l 6 m X u7 7
Progressive Computing, Inc. / I1linois / 53372-850--2

2. The laws of the state or country under which each corporation is incorporated permit such merger, consolidation or

exchange.
Yes.
surviving
3. (a) Nameofthe  -mew  corporation: ProTools, Imc. v
.
(b) it shall be governed by the laws of: Delaware /
merger
4, Plan of -eonsotidation is as follows: See Attachment for this information.
exchange
If not sufficient space to cover this point, add one or more sheets of this size.
MAR 29 1996
SECRETARY OF STATE
(ILL. - 781 - 9/14/95) PATENT
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merger
5. Plan of consolidation was approved. as to each corporation not organized in lllinois, in compliance with the

exchange laws of the state under which it is organized, and (b) as to each lllinois corporation.
as follows:

(The following items are not applicable to mergers under §11.30 —90% owned subsidiary provisions. See

Article 7.)

(Only "X" one box for each corporation)

By the shareholders, a reso-
fution of the board of direc-
tors having been duly
adopted and submitted to a
vote at a meeting of share-
holders. Not less than the
minimum number of votes
required by statute and by
the articles of incorporation
voted in favor of the action
taken.

(§ 11.20)

By written consent of the
shareholders having notless
than the minimum number of
votes required by statuteand
by the articles of incorpora-
tion. Shareholders who have
notconsented inwriting have
been given notice in accor-
dance with §7.10 (§ 11.220)

By writtenconsent
of ALL the share-
holders entitled to
vote onthe action,
inaccordance with
§7.10& 8§ 11.20

Name of Corporation

OO0 00
00 ou
O 0o 0d

6. (Not applicable if surviving, new or acquiring corporation is an illinois corporation)

It is agreed that, upon and after the issuance of a certificate of merger, consolidation or exchange by the Secretary of

State of the State of lllinais:

a.  The surviving, new or acquiring corporation may be served with process in the State of Hllincis in any proceeding
for the enforcement of any obligation of any corporation organized under the laws of the State of lilinois which is
a party to the merger, consolidation or exchange and in any proceeding for the enforcement of the rights of a
dissenting shareholder of any such corporation arganized under the laws of the State of Illinois against the surviving,
new or acquiring corporation.

b.  The Secretary of State of the State of lllinois shall be and hereby is irrevocably appointed as the agent of the
surviving, new or acquiring corporation to accept service of process in any such proceedings, and

c.  The surviving, new, or acquiring corporation will promptly pay to the dissenting sharehoiders of any corporation
organized underthe laws of the State of Illinois which is a party to the merger, consolidation or exchange the amount,
if any, to which they shali be entitled under the provisions of "The Business Corporation Act of 1983" of the State
of Hlinois with respect to the rights of dissenting sharehociders.
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7. (Complete this item if reporting a merger under § 11.30—90% owned subsidiary provisions.)

a.  The number of outstanding shares of each class of each merging subsidiary corporat:on and the number of such
shares of each class owned immediately prior to the adoption of the pian of merger by the parent corporation, are:

Total Number of Shares Number of Shares of Each Class
Outstanding Owned Immediately Prior to
Name of Corpceration of Each Class Merger by the Parent Corgoration
ProTools, Inc. 1,000 (Common, $0.001 1,000 //
par value) /
Progressive Computing, Inc. 1,000 (Common, no 1,000 Vi

parT value)

b.  (Not applicable to 100% owned subsidaries)

The date of mailing a copy of the plan of merger and notice of the right to dissent to the shareholders of each merging
subsidiary corporation was , 19

Was written consent for the merger or written waiver of the 30-day period by the holders of all the outstanding shares
of all subsidiary corporations received? [ Yes ] No

(Ifthe answer is "No, " the duplicate copies of the Articles of Merger may not be delivered to the Secretary of State

until after 30 days following the mailing of a copy of the plan of merger and of the notice of the right to dissent to
the shareholders of each merging subsidiary corporation.)

8.  The undersigned corporations have caused these articles to be signed by their duly authorized officers, each of whom
affirms, under penalties of perjury, that the facts stated herein are true. (All signatures must be in BLACK INK.)

Dateq  March 22 19 96 NETWORK GENERAL CORPORATION
) /i (Exact e of Corporatior)
attested by // VA / ( . d { /( BN by M / &/\ 7 z nin ™
ghature of Sec:é]ary or Assistant Secretary) (Signature/ of President or Vice President)
(
Jill E. Fishbein, Assistant Secretary Leslie G. Denend, President
(Type or Print Name and Title) (Type or Print Name and Titls)
Dated 19
(Exact Name of Corporation)
attested by by
(Signature of Secretary or Assistant Secretary) (Signature of President or Vice President)
(Type or Print Name and Title) (Type or Print Name and Titie)
Dated 19 .
(Exact Name of Corporation)
attested by by
(Signature of Secretary or Assistant Secretary) (Signature of President or Vice President)
C-195 4 (Type or Print Name and Title) (Type or Print Name and Title)
' PATENT
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ATTACHMENT TO FORM BCA-11.25
ARTICLES OF MERGER OF
PROTOOLS, INC. AND PROGRESSIVE COMPUTING, INC.

Network General Corporation, a Delaware corporation ("NGC")
lawfully owns all of the issued and outstanding capital stock of
both ProTools, Inc., a Delaware corporation ("PTI") and
Progressive Computing, Inc., an Illinois corporation ("PCI").

NGC has authorized, approved and adopted a plan of merger
whereby (i) PCI shall merge with and into PTI, which shall be the
surviving corporation and thereby succeed to all of the estate,
property, rights, privileges and franchises of PCI and assume all .
of its liabilities and obligations, (ii) all outstanding shares
of capital stock of PCI shall be canceled and no additional
shares of capital stock of PTI shall be issued, and (iii) the
certificate of incorporation and by-laws of PTI, as amended to
date, shall be the certificate of incorporation and by-laws of
the surviving corporation and the officers and directors of PTI
shall be the officers and directors of the surviving corporation.

0083156.WP
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