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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 06:00 PM 12/28/1999
921565054 — 228073%

AGREEME LEAN GER

THIS AGREEMENT AND PLAN OF MERGER is entered into effective as of the
28th day of December. 1999 by and beitween AssureNet Pathways, Inc., a Delaware corporation
("assureNer”), Intemex Tools, Ine., a Delaware corporation (“Internet Tools,” and together with

AssureNet, the “Merged Corporations™), and Raptor Systems, Inc., a Delaware corporation (the
“Surviving Corporarion'’).

WHEREAS, the toial number of shares of swock of all classes that AssureNet has
aurhority to issuc is Onc Hundred (100) shares of Common Stock, One Cent (30.01) par value
per share, of which these are Fifty (30) shares of Common Stock are issued and outstanding; and

WHEREAS, the total number of shares of stock of all classes that Internet Tools has

authority 1o issue is One Thousand (1,000) shares of Common Stock, Onc Cenc ($0.01) par value
per share, all of which are issued and ourstanding; and

WHEREAS, the total number of shares of stock of all classes that the Surviving
Corporauon has authority to issue is One Hundred (100) shares of Common Swock, One Cent
($0.01) par value per share, of which One Hundred (100) shares of Common Stock are issucd
and outsianding: and

WHEREAS. under the laws of the State of Delaware, the Merged Carporation may be
merged into rhe Surviving Corporation, and the parries hereto desire 10 cffect such merger, as
hereinafter provided;

NOW, THEREFORE, in consideration of the foregoing and of the mutual promises
hereinafter set forth and of other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto, intending legally o be bound, do hereby
agree as follows:

1. Siatement of Merger The Mcrged Corporations, AssureNet and Internet Tools
shall be merged 1ato the Surviving Corporation, with the Jauer as the surviving corporation, on
the basis of this agreement and Plan of Merger.

2. Certificate of Incorporation. The Certificate of Incorporation of the Surviving
Corportation. as in effect immediately prior 10 the effective date of the merger, shall coniinue in
full force and effect afier the effective date of the merger with the following exceptions:

a. Articie FIRST of the Ceruficaie of Incorporation of the Surviving Corporation
shall be delered in its entirety and replaced with the following:

“FIRST: Name. The name of the corporartion is: AXENT Technologies I, Inc.

b. Article FOURTH of the Cenificate of Incorporation of the Surviving Corporation
shall be delered in its entirery and raplaced with the following:

“FOURTH: Auwrharized Capiial. The total number of shares that the corporation
shall have authority to issue is One Thousand One Hundred and Fifty (1.150)
shares of common stock, par value One Cent ($0.01) per share.

3. Bylaws. The Bylaws of the Surviving Corporarion, as in effcct immediately prior
1o the effective date of the merger, shall remain and be the Bylaws of the Surviving Corporation
until the same shall be slered, amended, rescinded or repealed or until new Bylaws shall be
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adopred in accordance with the provisions thereof, the Certificate of Incorporation of the
Surviving Corporartion and the General Corporation Law of the State of Delaware.

4. Manner and Basis of Conversion. The manner and basis of canverting or
exchanging the shares of the Merged Corporations into shares of the Surviving Corporation shall
be as follows: (i) Upon the cffective daic of the merger, cach share of Common Stock of
AssureNet held by each stockholder of record (as of the effective date of the merger) shall cease
to exist, and shall, jpso facio and without any action on the pan of the holder thereof, be changed
and converted into onc (1) share of Common Stock, par value one cent (50.01) per share, of the
Surviving Corporation; and (ii) upen the effective date of the merger, each share of Common
Stock of Intermet Tools held by each stockholder of record (as of the effective date of the mecger)
shall cease to exist, and shall, ipso facto and without any action on the part of the holder thereof,
be changed and converted into onc (1) share of Common Stock, par value one cent ($0.0}) per
share, of the Surviving Corporation. For the purpose of receiving a siock certificate or
certificates evidencing such shares of Stock of the Surviving Corporation, each such siockholder
shall surrender to the Surviving Corporarzion the stock certificate or certificatwes evidencing the
shares of Stock of cither of the Merged Corporations awned of record by such stockholder
immediately prior 10 the merger contemplated herein, and shall receive, upon request or as saon
thereafter as ts practical, on the basis of such sumrender, a certificare or certificaies for shares of
Stock of the Surviving Corporation based on the foregoing ratio.

3. Assets and Liabilities. The assets and liabilities of the Surviving Corporation
and the Merged Corporations shall be taken up or continued on the books of the Surviving
Corporation at the amounts at which they are sespectively recorded on the books of the Surviving
Corporation and the Merged Corporation, appropriately adjusted, 1o the extent necessary, in
accordance with generally accepied accounting principles.

6. Abandonment. At any time prior to the appropriate filings with the Secretary of
Srate of the Srate of Delaware, this Agreement and Plan of Merger and the merger specified
herein may be terminaied by the vole of the Board of Directors of 2ither of the Merged
Corporarions or the Surviving Corporation.

7. Directors and Officers. The direcrors of the Surviving Corporation, as of the
effective date of the merger, shall continue in office unul the next Annual Meeting of the
Stockholders of the Surviving Corporation and uniil their successors are duly elected and shall
qualify, or until their earlier resignation or removal. The officers of the Surviving Corporation,
as of the effective date of the merger, shall continue in office until the next Annual Meeting of
the Board of Directors of the Surviving Corporation and until their successors are duly elected
and shall gualify, or until their earlier resignation or removal.

8. ti d _Time. The effeciive dare of the aforesaid merger for all
purposes and in all respects (including, without limitation, the effectiveness of any filings with
the Secretary of State of the State of Delaware) shall be as of 11:59 p.m. on December 29, 1999.
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IN WITNESS WHEREOF, each of the Merged Corporations and the Surviving
Corporation have caused their respective officers (o execute this Agreement and Plan of Merger
as of the day and year first set forth above.

MERGED CORPORATIONS
AssureNet Pathways, Inc.

By:
é 4 i 7 Johh C. Becker, President
Atrest: /

Internet Tools, Inc.

By:

' Jopi C. Becker, President
Auest /éé—iﬂ
/7

SURVIVING CORPORATION

Raptor Systems, Inc.

C. Becker, President

/
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Certificate

L g"’%’ m. [; // , Secretary of AssureNet Pathways, Inc., a corporation
organized and existing under the laws of the State of Delaware (the “Corporation™), hereby
certify, as the duly elected and acting Secretary of the Corporation, that the Agreement.and Plan
of Merger to which this Certificate is attached, having been duly signed on behalf of the
Corporation and having been duly signed on behalf of Internet Tools, Inc. and Raptor Systems,
Inc., all corporations organized under the laws of the State of Delaware, was duly approved and
adopted pursuant to Section 251 of the Delaware General Corporation Law by the Board of
Directors of the Corporation and the Sole Stockholder of the Corporation, which Agreement and
Plan of Merger was thereby adopted as the act of the Sole Stockholder of the Corporation and the

duly adopted agreement and act of the Corporation.

Secretary

Witness my hand as of the 28*day of December, 1999.
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Cenificate

I é) oy M. QJ . Seccretary of Intemmet Tools, Inc., a corporation
organized and existing under the laws of the State of Delaware (the “Corporation™), hereby
certify, as the duly elected and acting Secretary of the Corporation, that the Agreement and Plan
of Merger to which this Certificate is attached, having been duly signed on behalf of the
Corporation and having been duly signed on behalf of AssureNet Pathways, Inc. and Raptor
Systems, Inc., all corporations organized under the laws of the State of Delaware, was duly
approved and adopted pursuant to Section 251 of the Delaware General Corporation Law by the
Board of Directors of the Corporation and the Sole Stockholder of the Corporation, which
Agreement and Plan of Merger was thereby adopted as the act of the Sole Stockholder of the
Corporation and the duly adopted agreement and act of the Corporation.

Witness my hand as of the 2¢™ day of December, 1999.
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Cettificate

1. ﬁw M. ﬁfJ . Secrctary of Raptor Systems, Inc., a corporation
organized and existing under the laws of the State of Delaware (the “Corporation™), hereby
certify, as the duly elected and acting Secretary of the Corporation, that the Agreement and Plan
of Merger to which this Certificate is attached, having been duly signed on behalf of the

tion and having been duly signed on behalf of AssureNet Pathways, Inc. and Internet
Tools, Inc., all corporations organized under the laws of the State of Delaware, was duly
approved and adopted pursuant to Section 251 and, regarding paragraph 2 of the Agreement and
Plan of Mergez, Section 242 of the Delaware General Corporation Law by the Board of Directors
of the Corporation and the Sole Stockholder of the Corporation, which Agreement and Plan of
Merger was thereby adopted as the act of the Sole Stockholder of the Corporation and the duly

adopted agreement and act of the Corporation.

Witness my hand as of the 2¢€* day of December, 1999.
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State of Delaware

Office of the Secretary of State **°% *

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MEﬁéES:

"ASSURENET PATHWAYS, INC.", A DELAWARE CORPORATION,

"INTERNET TOOLS, INC.", A DELAWARE CORPORATION,

WITH AND INTO “RAPTOh SYSTEMS, INC." UNDER THE NAME OF
“"AXENT TECHNOLOGIES I, INC.", B CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-EIGHTH DAY OF DECEMBER, A.D.
1999, AT 6 O'CLOCK P.M.

AND I DO HERERY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AGREEMENT OF MERGER IS THE

TWENTY-NINTH DAY OF DECEMBER, A.D. 1999,

Harriet Smith Windsor, Secretary of State

2981100 8100M AUTHENTICATION: 1324635

010433649 DATE: 08-31-01
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