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ARTICLES OF MERGER

Domestic Stock For Profit Corporation
With
Foreign Licensed Corporation

These Articles of Merger are executed by the undersigned pursuant to Sections 180.1105 and
180.1107 of the Wisconsin Business Corporation law:

A. The name and state of incorporation of the merging corporation is: Stingray Software
Company, Inc. a Wisconsin corporation.

B. The name and state of incorporation of the surviving corporation is: MERANT Inc., a
California corporation.

C. The adopted Plan of Merger (the "Plan") is attached as Exhibit A.

D. The Plan was approved by each foreign corporation that is a party to the merger, in
accordance with the laws of the state under which it was incorporated, and by each domestic
corporation that is a party to the merger in accordance with Sec. 180.1104 (1), Wis. Stats.

E. These Articles of Merger, when filed, shall be effective at the time and date set by Sec.
180.0123(1), Wis. Stats.

F. MERANT Inc., a California corporation and the sole shareholder of Stingray Software
Company, Inc., has waived the requirement of mailing the Plan set forth in Section 180.1104, Wis.

Stats.

G. Executed on April iS_, 2000 by the surviving corporation on behalf of all parties to the
merger.

MERANT Inc.

N 7Y 0

Pritz K. Korehler, Secretary

8h:€ Hd 9244V 00
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EXHIBIT A

PLAN OF MERGER

L. Name and state of incorporation of merging (non-surviving) corporation:
Stingray Software Company, Inc., a Wisconsin corporation.

II. Name (prior to any amendment in the Plan of Merger to change the name) and state of
incorporation of surviving corporation:

MERANT Inc., a California corporation.

III. State the terms and conditions of the merger:

MERANT Inc. will merge its wholly-owned subsidiary into itself.

IV. State the manner and basis of converting the shares of each non-surviving corporation:

No shares, cash or property of any kind will be issued in exchange for the shares of
Stingray Software Company, Inc., since it is being merged into its parent corporation
which holds all of its outstanding capital stock.

V. State any amendments to the surviving domestic corporation's articles of incorporation:
None.

VI. State any other provisions:

None.
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MERANT INC.

ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS

Effective as of April 25, 2000

Pursuant to Section 307(b) of the California Corporations Code, the undersigned, being all of
the members of the Board of Directors of MERANT Inc., a California corporation (the "Company"),
hereby adopt and approve the following resolutions by unanimous written consent without a meeting:

WHEREAS, the Company owns all of the outstanding shares of Stingray Software Company,
Inc., a Wisconsin corporation (the "Subsidiary");

WHEREAS, it is deemed to be in the best interests of the Company to effect a merger of the
Subsidiary into the Company;

RESOLVED, that this corporation merge Stingray Software Company, Inc., its wholly-owned
subsidiary corporation, into itself and assume all its obligations pursuant to Section 1110 of the
California Corporations Code;

RESOLVED FURTHER, that the Company hereby assumes all the liabilities, including but
not limited to the tax liabilities of the Subsidiary;

RESOLVED FURTHER, that the certificate of ownership (the "Certificate of Ownership")
and the articles of merger to be filed by the Subsidiary, the forms of which are attached hereto
as Exhibits A and B, respectively, are hereby approved;

RESOLVED FURTHER, that the Company merge the Subsidiary into itself as of the
effective date of the Certificate of Ownership to be filed pursuant to Section 1110 of the
California Corporations Code; and

RESOLVED FURTHER, that the officers of the Company and each of them with full
authority to act without the others, are hereby authorized to execute, verify and file a Certificate
of Ownership pursuant to Section 1110 of the California Corporations Code and to take such
further actions as may be necessary or proper to accomplish such merger.

This action may be executed in any number of counterparts, each of which so executed and
delivered shall be deemed an original, and such counterparts together shall constitute one consent. This
action is effective, and the resolutions adopted, as of the date first above written.

Michael Wright '
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STINGRAY SOFTWARE COMPANY, INC.

ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS

Effective as of April 25, 2000

Pursuant to Section 180.021 of the Wisconsin Business Corporation Law, the undersigned,
being all of the members of the Board of Directors of Stingray Software Company, Inc., a Wisconsin
corporation (the "Company"), hereby adopt and approve the following resolutions by unanimous
written consent without a meeting:

Authorization of a Merger.

WHEREAS, the Company's sole shareholder, MERANT Inc., a California corporation
"MERANT"), has determined that it is in MERANT's best interest to merge the Company into
itself’

WHEREAS, the Board of Directors of the Company believes that it is in the best interests of
the Company that such merger occur;

RESOLVED, that the Company merge into MERANT pursuant to Sections 180.1104,
180.1105 and 180.1107 of the Wisconsin Business Corporation Law;

RESOLVED FURTHER, that the articles of merger (including the plan of merger attached
thereto) (together, the "Articles of Merger") and the certificate of ownership to each be filed by
MERANT (the "Certificate of Ownership"), the forms of which are attached hereto as Exhibits
A and B, respectively, are hereby adopted and approved;

RESOLVED FURTHER, that the Articles of Merger be effective as of the date that the
Certificate of Ownership is filed, which such date shall not be earlier than the date that the
Articles of Merger are filed; and

RESOLVED FURTHER, that the officers of the Company and each of them with full
authority to act without the others, are hereby authorized to execute, deliver and file all
agreements, documents and instruments and take or cause to be taken all such actions as may be
necessary or appropriate to effect the merger as contemplated by the Articles of Merger,
including delivering the Articles of Merger to the Secretary of State of Wisconsin for filing and
obtaining any waivers of mailing necessary pursuant to Section 180.1104 of the Wisconsin
Business Corporation Law.

This action may be executed in any number of counterparts, each of which so executed and

delivered shall be deemed an original, and such counterparts together shall constitute one consent. This
action 1s effective, and the resolutions adopted, as of the date first above written.

A
i/

Michael Wright
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AOS4LE1S

SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California, "
hereby certify:

That the attached transcript of __\__ page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true

and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of
the State of California this day of

s A A AR Y 4 T 1P ST 3

TRAbéMAARK““ OSP 98 <3524
REEL: 002094 FRAME: 0552

B Sec’State Form CE-107 (rev. 9/98)




AOSLLEIS

CERTIFICATE OF OWNERSHIP

Rene Welvaert and Fritz Koehler certify that:

BILL JONRES, Secrelary of Siate

1. They are the Vice President and the Secretary, respectively, of MERANT Inc., a California

corporation.

2. MERANT Inc. owns all the outstanding shares of Stingray Software Company, Inc., a .
Wisconsin corporation.

3. The board of directors of this corporation duly adopted the following resolution:

RESOLYVED, that this corporation merge Stingray Software Company, Inc., its wholly-
owned subsidiary corporation, into itself and assume all its obligations pursuant to Section

1110 of the California Corporations Code.

We further declare under penalty of perjury under the laws of California that the matters set
forth in this certificate are true and correct of our own knowledge.

Date: April QZ 2000

Krpbd "

Rene Welvaert, Vice President

Bl b,

P%t/szg{hler, S ecretary
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