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Deelaware

The First 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 OWNERSHIP, WHICH MERGES:

"MCAFEE.COM CORPORATION", A DELAWARE CORPORATION,

WITH AND INTO "NETWORKS ASSOCIATES, INC." UNDER THE NAME OF
"NETWCRKS ASSOCIATES, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN TEIS OFFICE THE THIRTEENTHE DAY OF SEPTEMBER, A.D.

2002, AT 4 O'CLOCK P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

\zﬁzAAaJ,t';dg~u¥14k/9aﬁjmop¢,aj

Harriet Smith Windsor, Secretary of State

2306741 8100M AUTHENTICATION: 1983781

020573785 DATE: 09-16-02
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STATE OF DELANARE
SECRETARY OF STATE
DIVISION QF CORPORATIONS
FILED 04:00 PM 09/13/2002
0205737858 —~ 2306741

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
McAFEE.COM CORPORATION

INTO
NETWORKS ASSOCIATES, INC.

Pursuant to Section 253 of the
Dalaware General Corporstion Law

Nerworks Associstes, Inc. (the "Corperstion™), a mmnmawhedmdmthngmdet
the Delawure General Corporstion Law (the "DGCL™), does hereby certify that:

t. McAfee.com Corporation, s Delaware corporation (the “Sabsidiary™), was
incarporsted on Docernber 23, 1998, pursuant to the DOCL and is existing thereunder.

2. The Corpomtion was incorporated on August 14, 1992, pursuant to the DOCL and is
existing thereunder. :

3. Wmmmofmmww%%ofumlhuuof
Class A Comman Stock of the Subsidiary (the "Shares'), the Shares being the only stock of the
Subsidiary cutstanding.

4. By unanimous writien consent dated as of September 13, zwz,tbboudofdiremnn

of the Corporation adopted the resolutions attached as Exhibit 1 bumwovuinaforﬂnmm(ﬁw
"Murger™) of the Submidiary with and into the Corpoeation, which resohations have not been
amended or rescinded and are in full force and effect.

s. ma@mmummmc«ponuonmmwmmmm
the tme of the Merger.

6. AﬁamemofmeMmmcSubn&uyﬂuwbmhaamow

7. This Certificate of Ownership and Merger shall be effective at 4:30 p.m. Euiuu

Time on September 13, 2002.
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IN WITNESS WHEREOF, the wadersigned has caused this Certifioate of Ownership aad
Maxgsr t0 be duly sxesuted n it eocporss nune by it duly suthortzed officer.

Dmod: Seporober 13, 2002
NETWORKS ASSOCIATES, INC.

WM
Stephen Richards

Title: Chief Financial OfBcer and Chilef -
Opemting Offlcer
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EXHIBIT 1
RESOLUTIONS ADOPTED BY UNANIMOUS WRITTEN CONSENT OF
THE BOARD OF DIRECTORS OF
NETWORKS ASSOCIATES, INC.

September 13, 2002

WHEREAS, the Board of Direciors of Networks Associates, Inc. (the “Company™) has
determined that it is in the best interests of the Company and its stockholders 1o effect s .
recombination of McAfee.com Corporation ("McAfee.com™) with the Company by way of
an offer to exchange (the "Exchange Offer™) 0.675 of a share of common stock, par value
$.01 per share, of the Company (the "Parent Shares”) plus $8.00 in cash, without interest,
for each of the outstanding shares of Claas A Common Stock, par value $.001 per share, of
McAfee.com (the "McAfse.com Shares™), all on terms and conditions as substantially set
forth |n the Company’s prospectus previously filed with the Securitics and Exchange
Comuhnission (the “SEC™) in connection with the Exchange Offer;

WHEREAS, the Board of Directors of ibe Company has determined that following

completion of the Exchange Offer, McA feo.com will be merged with and into the Company
{the "Merger"), whereby the remaining holders of McAfee.com Shares shall receive Parent

Shares plus cash, without interest, in exchange for their McAfee.carn Shares at the same
offer consideration as was offered to holders of McAfee.com Shares in the Exchange Offer;

WHEREAS, for purposes of Section 16(b) ("Section 16(b)") of the Securitiss Exchange Act
of 1984 ("Exchange Act"), the persons listed on Exhibit A hereto ("Section 16 Holders®) .
could otherwise be decmcd to be making an “"acquisition* of the Parent Sharestobe
exchanged for the McAfee.com Shares held by such Section 16 Holders, plus cash, upon -
consummation of the Mecger;

WHEREAS, such Section 16 Holders also hold options to acquire McAfee.com: Shares
which are derivative securities for purposes of Section 16 of the Exchange Act
("MoAfes.com Stock Options™) which upon consummation of the Mearger will be
autonhatically exchanged for options to acquire Parent Shares ("Pareat's Stock Options”),
plushenghtmmeuveeadnandmehexchmgeemﬂdoﬂ:erwinbemmduadmpwuon
of tha McAfec.com Stock Options for purposes of Section 16(b); anxi

WHEREAS, the Board of Directors of the Company has determined that such acquisitions
should not be subject to Section lﬂb)hnmomdhveﬂaobmﬁtoﬂlumpuonwvided
for iny Rule 16b-3(¢) pursuant to the Exchange Act;

NOW, THEREFORE, IT IS:

RESOLVED, that as soon as practicable afier the consummation of the Exchange Offer,
pursuant to Section 253 of the Delawnre General Corporation Law (the “DGCL™), the -
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Compmy-hnﬂcumMcAfee.comwbcmdvddundhbthnCcmpmy.w:iﬁe
separate existence of McAfieo.com shall cease, and the Company shall be the surviving
corporation (the "Surviviag Corporatioa”); y

RESOLVED, that the Merger is hereby approved pursuant to the provisions of Section 253
of the DGCL;

RESOLVED, that the Merger shall become effctive at the effoctive time specified in the
Certificats of Ownership and Merger (the "Effective Tims"); :

RESOLVED, that at the Effoctive Time, subject to appraisal rights under Delsware law;
each McAfee.com Share outstanding immediately prier to the Effective Time (other thas any
MoAfee.com Shares hald by the Company) shall be converted into the right to receive &
ruamber of Parent Shares plus cash, without interest, equal to the offer considemtion in the
Bxchange Offer; .

RESOLVED, that from and after the Effective Time, McAfec.com shall no longerbea
SCPaTAIC company,

RESOLVED, that the exchange of the number of McAfee.cam Shares of and McAfee.com
Stock Options held by each Section 16 Holder as indicated on Exhibit A heveto for Parent
Shares and Pasent Stock Options, respectively, plus cash, upon consusymation of the Merger,
allowing for adjustments for rounding and elimination of fractional shares, be and hereby is
approved and such approval is expressly intended for the purpose of exempting sach
acquisitions under Rule 16b-3(¢) pursuant to the Exchange Act.

Ompibus Resolutions

RESOLVED, that the officers of the Company are hereby authorized, directed and .

empowered to take all actions necessary or appropriao to effect the foregoing resolutions in
the name of and on behalf of the Company, including the filing of any Certificates of Merger, -
or eny other required documents with the Secretary of State of Delaware or any other state of

incorporation of any constitucnt cosporations to any of the above transactions.

RESOLVED FURTHER, that the officers of the Company be, and each of them hereby is,
authorized 10 execue, file and deliver, in the name of and on behalf of the Compaxny and

under its cosporate seal or otherwise, such further agreements, documents and other .
instruments as any such officer may deem necessary or appropriate to offectuste the intent of
the foregoing resolutions; and that the taking of any action or the execution of sny instrument
by an officer of the Company in connection with the foregoing resolutions shall be

conclusive of his or her determination that the same was necessary to serve the best interests
of the Company.

RESOLVED FURTHER, that ail acts and deeds beretofore done by any director or officer
of the' Company intended i0 caury out the indent of the foregoing resolutions are hereby
mtified and spproved in all respects.

!
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