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AGREEMENT AND PLA} OF MERGER
OF PLANTRONICS, INC,
A DELAWARE CORPORATION
AND
PLANTRONICS, INC.,
A CALIFORNIA COFPORATION

THIZ AGREEMENT AND PLAN OF MERGER, dated as of June 3 '
1987 (the "Agreement®) is between Plantronics, Inc., a Delavare
corporation ("Plantronics Delaware®) and Plantronics, Inc., a Cali-
fornia corporation ("Plantronics California®"). Plantronics Delaware
and Plantronics California are sometimes referred to herein as the
“Constituent Corporations."

RECITALS

A. Plantronics Delaware is a corporation duly organized and
ex:sting under the laws of the State «f Delaware and has an autho-
rized capital of 21,000,000 shares, o: which 1,000,000 shares are
undesignated Prefeired Stock, $.01 par value, issuable in one or
more series, and 20,000,000 shares are¢ Common Stock, $.01 par value,
100 shares of vhich are outstanding ard held by Plantronics Califor-
nlan LI

3.  Plantronics California is a corporation duly organized
and existing under the laws of the Stite of Calirornia and has ar
authorized capital of 20,000,000 shares of Common Stock, without
par value, of which 6,248,293 shares eére issued and outstanding,
1,000,000 shares of undesignated Preferred Stock, without par value,
none of which is issued or outstandinc.

€, The Board of Directors of Plantronics California has deter-
mired that, for the purpose of effecting the reincorporation of
Plartronics California in the State of Delaware, it is advisable
that Plantronics California merge witl and into Plantronics Delaware
cpon +he terms and conditions herein provided.

L. The respective Boards of Directors of Plantronics Delawvare
anc P.antronics California have approved this Agreement and the
Boards of Directors of Plantronics Delaware and Plantronics Calif-
ornia have directed that this Agreemert be submitted to a vote of
their shareholders,

NCW THEREFORE, in consideration ¢f the mutual agreements and
covenants set forth herein, Plantronics Delaware and Plantronics

California hereby agree, subject to the terms and conditions here-
1nafcer set forth, as follows:
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MERGER

..l Merger, In accordance vith the provisions of this Agree-
avare General Ccrporatior Lawv and the California General

Corporation Lav, Plantronics California shall be merged with and

into

Plantronics Delaware (the "Merger®) and Plantronics Delaware

shall be, and is herein sometimes referred to as, the "Surviving
Corporation,” and the name of the Surviving Corporation shall be
Plantronics, Inc,

tive

i.2 Filing and Effectiveness. The Merger shall become effec-
vhen the Tollowing actions shall have been completed:

(a) This Agreement and the Merger shall have been adopted
and approved by the stockholders of each Constituent Corporation

1n accordance vith the requirements of the Delavare General
Corporation Lavw and the California General Corporation Lav;

(b) All of the conditions precedent to the consummation
of the Merger specified in this Agreement shall have been satis-
fied or duly vaived by the party entitled to satisfaction
thereof; and

{c} An executed Certificate of Merger or an executed
counterpart of this Agreement shall have been filed vith the
Secretary of State of the State of Delaware.

The date and time when the Merger shall become effective, as

aforesaid, is herein called the "Effec:ive Date of Merger.”

1.3 Certificate of Incorporation, The Certificate of Incorpo-

ratior of Plantronics Delaware as 1n effect immediately prior to

the Effective Date of Merger shall con:inue in full force and effect
as the Certificate of Incorporation of the Surviving Corporation
until duly amended in accordance vith :he provisions thereof and
applicable law,

1.4 By-Laws. The By-Laws of Plaitronics Delaware as in effect

immediately prior to the Effective Date of Merger shall continue in
full force and effect as the By-Laws o’ the Surviving Corporation
unt1l duly amended in accordance with ~he provisions thereof and

app:

1icable law,

15 Directors and Officers. The directors and officers of

Plantronics Delaware immediately prior to the Effective Date of
Merger shall be the directors and offii ers of the Surviving Corpo-
ration until their successors shall hae been elected and qualified

-2~
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or until othervise provided by lav, the Certificate of Incorporation
of the Surviving Corporation and the By-lLavs of the Surviving Corpo-
ration,

1.6 Effect of Merger. Upon the Effective Date of Merger, the
separate existence ol Plantronics California shall cease and
Plantronics Delavare, as the Surviving Jorporation, (i) shall con-
tinue to possess all of its assets, rigats, povers and property as
constituted immediately prior to the Effective Date of Merger, shall
be subject to all actions previously taken by the Plantronics Cali-
fornia Board of Directors and shall succeed, without other trans-
fer, to all of the assets, rights, povers and property of Plantronics
California in the manner of and as more fully set forth in Section 259
of the Delaware General Corporation Lav. and (ii) shall continue to
be subject to all of its debts, liabili:zies and obligations as con-
stituted immediately prior to the Effec:ive Date of Merger and shall
succeed, vithout other transfer, to all of the debts, liabilities
and obligations of Plantronics Californ.a in the same manner as if
Plantronics Delaware had itself incurred them, all as more fully
provided under the applicable provisions of the Delavare General
Corporation Law and the California General Corporation Lav.

Il
MANNER OF CONVERSION OF STOCK

2.1 Plantronics California Common Stock. Upon the Effective
Date of Merger, each Share of common Stock, vithout par value, of
Plantronics California issued and outstanding immediately prior
thereto shall, by virtue of the Merger and vithout any action by
the holder of such shares or any other person, be converted intc
and exchanged for one fully paid and norassessable share of Common
Stock, $.01 par value, of the Surviving Corporation,

2.2 Plantronics Options, Stock Purchase Rights and Other Con-
vertible Securities. Upon the Effective Date of Merger, the sSurviving
Corporation shall assume and continue tte Stock Option and other
enployee benefit plans of Plantronics Ceélifornia., Each outstanding
and unexercised option, right to purchase Plantronics California
Common Stock shall become an option or right to purchase the Surviv-
ing Corporation's Common Stock on the bssis of one share of the
Surviving Corporation's Common Stock for each share of Plantronics
California Common Stock issuable pursuart to any such option, stock
purchase right or other convertible secitrity, on the same terms and
conditions and at an exercise price per share egual to the exercise
price applicable to any such Plantronics California option, right
or ctner convertible security at the Effective Date of Merger.
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A number of shares of the Survivinj Corporation's Common Stock
shall be reserved for issuance upon the exercise of options, stock
purchase rights and other convertible securities equal to the number
of shares of Plantronics California Common Stock so reserved immed:-
ately prior to the Effective Date of Merger,

2.3 Plantronics Delgware Commen S:ock, Upon the Effective
Date of Merger, each share of Common Stock, $.01 par value, of
Plantronics Delaware issued and outstanding immediately prior thereto
shall, by virtue of the Merger and vithout any action by the holder
of such shares or any other person, be :ancelled and returned to
the status of authorized but unissued shares.

2.4 Exchange of Certificates, Af:er the Effective Date of
Merger, each holder ol an outstanding certificate representing shares
of Plantronics California Common Stock imay at such shareholder's
option surrender the same for cancellation to First Interstate Bank
of California, as exchange agent (the “Fxchange Agent"), and each
such holder shall be entitled to receive in exchange therefor a
certificate or certificates representing the number of shares of
the Surviving Corporation's Common Stoci into which the surrendered
shares were converted as herein provided. Until so surrerdered,
each outstanding certificate theretofor: representing shares of
Plantronics California Common Stock sha.l be deemed for all purposes
to represent the number of whole shares of the Surviving Corpora-
tion's Common Stock into which such sha es of Plantronics California
Common Stock were converted.

The registered owner on the books «nd records of the Surviving
Corporation or the Exchange Agent of an» such outstanding certifi-
cate shall, until such certificate shal. have been surrendered for
transfer or conversion or otherwise accounted for to the Surviving
Corporation or the Exchange Agent, have and be entitled to exercise
any voting and other rights with respect to and to receive dividends
and other distributions upon the shares of the Surviving Corporation
represented by such outstanding certificate as provided above,

Each certificate representing Commcn Stock of the Surviving
Corporation so issued in the Merger sha.l bear the same legends, if
any, vith respect to the restrictions or transferability as the
certificates of Plantronics California :o converted and given in
exchange therefor, unless otherwise det¢rmined by the Board of Direc-

tors of the Surviving Corporation in corpliance with applicable
.avs,

If any certificate for shares of P.antronics Delaware stock is
tc be i1ssued in a name other than that :n which the certificate
surrendered in exchange therefor is reg:stered, it shall be a condi-
tion of issuance thereof that the certificate so surrendered shall

-4~
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be properly endorsed and othervise in proper form for transfer,

that such transfer othervise he proper and that the person request-
ing such transfer pay to the Exchange Agent any transfer or other
taxes payable by reason of the issuance of such newv certificate in

a name other than that of the registered holder of the certificate
surrendered or establish to the satisfaction of Plantronics Delaware
that such tax has been paid or is not payable.

171
GENERAL
3.1 Covenants of Plantronics Delavare, Plantronics Delavare

covenants and aqrees that it will, on or before the Effective Date
of Merger:

(a) Qualify to do business 2s a foreign corporation in
the State of California and in cornection therewith irrevocably
appoint an agent for service of process as required under the
provisions of Section 2105 of the California General Corpora-
tion Lav,

(b) File any and all documerts with the California Fran-
chise Tax Board necessary to the assumption by Plantronics
Delavare of all of the franchise tax liabjlities of Plantronics
California,

(¢) Take such other actions as may be required by the
California General Corporation Law.

3.2 Abandonment. At any time before the Zffective Date of
Merger, thls Agreement may be terminated and the Merger may be
abandoned for any reason vhatsoever by the Board of Directors of
either Plantronics California or Plantronics Delaware or both, not-
withstanding the approval of this Agreenent by the shareholders of
Plantronics California or :he shareholders of Plantronics Delawvare
or both.

3.3 Amendment. The Boards of Directors of the Constituent
Corporations may amend this Agreement at any time prior to the fil-
ing of this Acrecment (or a certificate in lieu thereof) with the
Secretary of State of the State of Delavare, provided that an amend-
ment made subsequent to the adoption of the agreement by the stock-
holders of either Constituent Corporati>n shall not: (1) alter or
change the amount or kind of shares, se-urities cash, property
and/or rights to be received in exchangz for or on conversion of
all or any of the shares of any class o- series “hereof of such
Constituent Corporation, (2) alter or change anv term of the Cer-
tificate cf Incorporation of the Surviv.ng Corporation to be effected

-8~
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by the merger or consolidation, or (3, alter or change any of the
terms and conditions of this Agreement if such alteration or change
vould adversely affect the holders of any class or series thereof
of such Constituent Corporation.

3.4 Reqistered Office. The registered office of the Surviving
Corporation 1n the State of Delavare is located at Corporation Trust
Center, 1209 Orange Street, Wilmingtor, Delaware 19801, and The
Corporation Trust Company is the registered agent of the Surviving
Corporation at such address.

3.5 Agreement, Executed copies >f this Agreement vill be on
file at the principal place of business of the Surviving Corporation
at 337 Encinal Street, P.O. Box 1802, Santa Cruz, California
95061~1802 and copies thereof will be furnished to any shareholder
of each Constituent Corporation, upon request and without cost,

3.6 Governing Law, This agreemeit shall in all respects e
construed, interpreted and enforced in accordance vith and governed
by the laws of the State of Delaware, and, so far as applicable,
the merger provisions of the California General Corporation Lav.

3.7 Counterparts., In order to facilitate the filing and record-
ing of this Agreement, the same may be executed in any number of
counterparts, each of which shall be dvemed to be an original.
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N WITNESS WHEREOF, this Agreement, having first been approved
by resolution of the Boards of Directors of Plantronics Delaware
and Plantronics California, is hereby executed on behalf of each of
such tvo corporations and attested by their respective officers
thereunto duly authorized.

PLANTRONICS, INC,,
a Delavare corporation

By ’é//fé{
Ke T, fynes ”President

PLANTHONICS, INC.,
a California corporation

Thomas W. Stuart,’ Secretary

L11ALM-B49 3.
13/26/87
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CERTIFICATE QF SECRETARY

I, Thomas W. Stuart, Secretary ¢f Plantronics, Inc,, a California
corporation ("Plantronics®), do hereby certify as such Secretary in
accordance vith the General Corporation Lavs of the States of
California and Delavare, that a form of the Agreement and Plan of
Merger (the “Agreement”) to vhich this Certificate is attached was
duly submitted to the shareholders of Plantronics, and that said
Agreement was approved by such sharehslders at the Annual Meeting
of Shareholders held November 12, 1986, and that 3,379,444 shares
of Common Stock, constituting a majority of the outstanding shares
of Common Stock, vere voted for the adoption of said Agreement and
that thereby said Agreement vas therefore duly adopted as the act
of the shareholders of Plantronics ani as the agreement and act of
Plantronics.

IN WITNESS WHEREOF, ! have execu.ed this Certificate this 34J

day of JUuNE , 1987,
c T 1/ T

Thomas W. Stuart, Becretary

i11ALM-849
(3/2€/87
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CERTIFICATE OF SLCRETARY

1, Thomas W, Stuart, Secretary of Plantronics, Inc., a Delawvare
corpcration ("Plantronics Delavare"'), io hereby certify as such
Secretary in accordance with the Corporation Laws of the States of
Delawvare and California, that (a) the Agreement and Plan of Merger
(the "Agreement”) to which this Certificate is attached, after having
been first duly adopted by the Board of directors of Plantronics
Delavare and Plantronics, Inc.,, a California corporation ("Plantronics
California®) vas duly submitted to the sole shareholder of Plantronics
Delavare and vas approved by such sole shareholder by vritten consent
dated September 5, 1986, (b) that by virtue of such written consent,
100 shares of Common Stock, constitutiag all of the outstanding
shares of Common Stock of Plantronics Jelavare, vere voted for the
adcption of said Agreement and that thereby such Agreement was duly
adopted as the act of the sole sharehoider of Plantronics Delawvare
and as the agreement and act of Plantronics Delavare, and that (c) the
Agreement has been executed by Plantronics Delavare and Plantronics
California all as provided in Subchapter VII of the General Corpora-
tion Law of the State of Delaware,

IN WITNESS WHEREOF, 1 have execut-d this Certificate this 3ad
day of _JunNE _, 1987.

111ALM-849
03/727/87
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