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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"PROGRESSIVE COMPUTING, INc;ﬂ;fA”ILLINQIS CORPORATION,

WITH AND INTO "PROTOOLS; INC." UNDER THE NAME OF "PROTOOLS,
INC.", A CORPORATION ORGANIZED AND EXISTIQé?ﬁQQék&TﬁE LAWS OF
THE STATE OF DELAWARE, AS RECEIVED AND FILEb~£NF%H1§,0FFICE THE
TWENTY-SEVENTH DAY OF MARCH, A.D. 1996, AT 10 O'CLOCK A.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

il

Edward J. Freel, Secretary of State

2335186 8100M AUTHENTICATION: 7885056
DATE:
960089047 03-27-96
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AGREEMENT OF MERGER

THIS AGREEMENT is made as of this 22nd day of March 1996, by
and among Network General Corporation, a Delaware corporation
(the "Corporation"), ProTools, Inc., a Delaware corporation

("PTI") and Progressive Computing, Inc., an Illinois corporation
("PCI").

WHEREAS, the Corporation lawfully owns all of the issued and
outstanding capital stock of both PTI and PCI; and

WHEREAS, the Corporation wishes to adopt a plan of merger
whereby PCI will merge with and into PTI, which will thereafter
be possessed of all of the estate, property, rights, privileges,
franchises and liabilities of PCI;

The parties hereby agree as follows:

1. The parties hereby agree upon and adopt the following
plan of merger: (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
(1ii) 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.

2. The parties further agree that the officers of the
Corporation, PTI and PCI are authorized and directed to do all
acts and things whatsoever and to execute, deliver and file all
such documents or certificates with any State authority, whether
within or without the State of Delaware or the State of Illinois,

which may be in any way necessary, proper or desirable to effect
said merger.

3. The parties further agree that this Agreement shall
constitute any agreement of merger required under applicable law.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of this 22nd day of March 1996.

NETWORK GENERAL CORPORATION

uk; /1)5£ *:::>#Jé?2¢/01
Leslie G. Dgﬁend
Its: President

0083143.01
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PROTOOLS, INC.

By: MUJA—Q&L H ktﬂ'w\/\

Michael H. Kremer
Its: Vice President

PROGRESSIVE COMPUTING, INC.

N/

James T. Richardson
Vice President

0083143.01
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CERTIFICATE OF MERGER
OF
LI PROGRESSIVE COMPUTING, INC.

INTO

PROTOOLS8, INC.

»
& . . : L
ls‘m:lersugned corporation, organized and existing
under and by virtue of the General Corporation Law of the State
of Delaware, does hereby certify:

FIRST: That the name and state of incorporation of
each of the constituent corporations of the merger is as follows:

Name State of Incorporation
Progressive Computing, Inc. Illinois
ProTools, Inc. Delaware

SECOND: That a plan and agreement of merger between

the parties to the merger has been approved, adopted, certified,
executed and acknowledged by each of the constituent corporations
in accordance with the requirements of Section 252(c) of the
General Corporation Law of the State of Delaware.

THIRD: That the name of the surviving corporation of
the merger is ProTools, Inc.

FOURTH: That the certificate of incorporation of the
surviving corporation, ProTools, Inc., shall be the certificate
of incorporation.

FIFTH: That the executed plan and agreement of
merger is on file at the principal place of business of the
surviving corporation. The address of the principal place of
business of the surviving corporation is 15220 N.W. Greenbriar
Parkway, Suite 100, Beaverton, OR 97006.

SIXTH: That a copy of the plan and agreement of
merger will be furnished by the surviving corporation on request
and without cost to any stockholder of any constituent
corporation.

SEVENTH: That the authorized capital stock of

Progressive Computing, Inc., which is a constituent corporation
not a corporation of this state and not the surviving

corporation, is 1000 shares of common stock, no par value.

0082974 .wP
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IN WITNESS WHEREOF, said corporation has caused this
Certificate to be signed by its president and attested by its
secretary on March 22, 1996.

PROTOOLS, INC.

By: L /u, }L/A/nd//,k

Leslie G{ Denend, President

ATTEST:

/ // {w )

L i A
7bi11 E. Fishbein, Secretary
,

0082974 .wP
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