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. Q Other
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2. Name and address of receiving party(ies)

Name: Adaptec, Inc.
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691 S. Milpitas E:,lvd":
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Q Individual(s) citizenship
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O General Partnership
3 Limited Partnership,
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(Designations must be a separate document from assignment)

Aaditional name(s) & address(es) attached? QU Yes O No

4. Application number(s) or patent number(s):
' A. Trademark Application No.(s)
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b. Trademark Registration No.(s)
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Additional numbers attached? J Yes O No
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concerning document should be mailed:

Name: Allyn Taylor, Esq.
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Gray, Cary, Ware & Freidenrich
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7. Totalfee (37 CFR 3.41)............ $__ 990,00
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Street Address:_ 400 Hamilton Avenue

Deduct deficiency from deposit account if
) necessary
8. Deposit account number: 07-1907
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Chervl A. Goodall
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Serial No. Reg. Number

TRADEMARK NAMES STILL IN USE

AAA YES 2179359
ADAPTEC YES 1671656
ADAPTEC AND DESIGN YES I5/54308S

ADAPTEC AND DESIGN YES  75/492366

ADAPTEC CI/O MANAGEMENT SOFTWARE YES  /5#A5YE76

ADAPTEC INC AND DESIGN YES 1303497
AHA YES 1764282
ARRAY 1000 YES 2179360
ARRAYCONFIG YES 75/197483

ARRAYSELECT YES 75/197485

AVA YES 2175215
BANDWIDTH BY ADAPTEC AND DESIGN YES  7-afb74tt?

CD SPIN DOCTOR YES 2179486
Cl1/O YES 184451484

DIRECTCD YES 75/197143

DISCBASICS YES 2129383
DISK IMAGESAVER YES 75/382298

DRIVE PREPARER YES 75/382299

DURALAN YES 75/491307

DURALINK YES i A
DVDECK YES 75/376569

DVSOFT YES 75/209692

EASY CD CREATOR YES 75/451475

EASY DVD CREATOR YES A5 1485

EZ-SCSI YES 1921610
FLEXI-DRIVER NO

HOTCLICK YES 75/389136

HOTCONNECT YES 75/386711

IOWARE DESIGN NO

MINISCSI YES 1979020
MISC DESIGN (“a” LOGO) YES 1683659
PHASEENGINE NO

PHOTORELAY YES oS5

POWER /O YES 1974743
POWERDOMAIN YES 2120265
POWERIDE YES ~ 1937502
RAIDPORT YES 2134956
READYSCSI NO

REZOOM YES 54534679

SCSI MASTER YES 1801925
SCSI VALUEPACK NO

SCSI2GO NO

SCSISELECT YES 1868050
SCSIWORKS NO

SERIALSOFT YES  #54491363

SERIALSUITE NO

SLIMSCSI YES 1863092
SOUND MORPH YES 7574479805
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Serial No. Reg. No.

THREADMARK YES 2138839

TOAST YES FAEFEROS

TOAST CD-ROM YES 2166788

TOAST DVD YES 75/474232

TOTALCD NO

TOTALCONNECT NO

TRILLIUM AND DESIGN YES 1818249

VIDEOH YES F54558%64n

WE MOVE THE INFORMATION THAT MOVES

YOUR WORLD YES 2168412

WEB-CHECKUP YES 75/399029

ADAPTEC YES 2137658
ReERATHEMBR Koo
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AGREEMENT AND PLAN OF MERGER
OF ADAPTEC INC,,
A DELAWARE CORPORATION,
AND
ADAPTECINC,
A CALIFORNIA CORPORATION

THIS AGREEMENT AND FLAN OF MERGER dated as of February 23, 1998 (the

"Agreamsnt”) is betwean Adzptec, Inc. 3 Delsware corparation ("Adaptec Delaware™), and Adaptec Inc.,
a Californis; corporation ("Adaptec California™). Adaptec Delsware and Adaptec California are
sometimes referred to herein as the "Constituent Corporstions,”

RECITALS

A, Adaptec Delaware is 3 corporation duly organized and existing under the laws of the State
of Delaware and has an authorized capital of 401,000,000 shares, $0.001 par value, of which
400,000,000 shares are designated "Common Stock” and 1,000,000 shares are designated "Preferred
Stock” of which Two-Hundred Fifty Thousand (250,000) shares are dssignated as Series A Participating
Preferred. As of February 23, 1998, 100 shares of Common Stock were issued and outstanding, all of
which are held by Adaptec Califoraia, and no shares of Prefurred Stock were issued and outstanding.

B. . Adsaptec Califomia is a corporation duly organized and existing under the laws of the
State of California and has an suthorized capital of 401,000,000 shares, $0.001 par value, of which
400,000,000 arc designated "Common Stock” and 1,000,000 shares are designatad "Preferred Stock”
of which Two-Hundred Fifty Thousand (250,000) arc designated as Series A Participating Preferred
Stock. As of February 23, 1998, 113, 737,361 shares of Common Stock were issued and outstanding,
and no shares of Preferred Stock were issued and outstanding.

C. . The Board of Directors of Adaptec California has determined that, for the purpose of
cifecting the reincorporation of Adaptec Califernia in the State of Delaware, it is advisable and in the
best interests of Adaptec Californiz and its sharcholders that Adaptec California merge with and into
Adaptec Delaware upon the terms and conditions herein provided.

D.  The respective Boards of Directors of Adaptec Delaware and Adaptec California have

approved this Agreement and have directed that this Agreement be submitted 1o a vote of their respective
shareholders and executed by the undersigned officers.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth herein,
Adaptec Delaware and Adaptec California hereby agree, subject to the tarms and conditions hereinafter
set forth, as follows: STATE -OF DELAWARE

SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:00 AM 03/12/1998

981094835 — 2821928

ReERABIEMBRK,
m REEL: 1885 FRAME: 0391



5504936811 WILSON SONSINI PCH T-381 P-025 MAR 11 '98 14:00

I
MERGER

1.1 Merger. In accordance with the provuionl of this Agreement, the Delaware General
Corporation §-aw and the Califomis Gensral Corparation Law, Adaptec California shall be merged with
and into Adagitec Delaware (thz "Muerger"), the separate existence of Adaptec California shall ceass and
Adaptec Delawnre shall survive the Merger and shall continue to be governed.by the laws of the State
of Delawars, and Adaptec Delaware shall be, and is herein sometimes referred to as, the "Surviving
Corporation,” and the name of the Surviving Corporstion shall be Adaptac, Inc.

1.2 .. Flling and Effectivensss. The Merger shall become tﬁ'ccuvu when the following actions
shall have bun completed:

-{(a)  This Agresment and the Merger shiall have besn sdopted and approved by the
shareholdm of sach Constitusnt Corporation in accordance with the requirements of the
Delaware General Corporation Law and the Californis Gensral Corporation Law;

(b) All of the conditions precedent to the cmuumxnlnon of the Merger specified in
this Agreement shall have been satisfied or duly waived by the party entitled to satisfaction
thmof

{c) An executed and acknowledged counterpart of this Agreement moeting the

requirements of the Delaware General Corporation Law shall have been filed with the Secretary
of State of the State of Delaware; and

.(d)  An executed counterpart of this Asreement meeting the requirements of the
Cahforma General Corporation Law shall have been filed with the Secretary of State of the State
of California.

The date and time when the Merger shall become effective, as aforesaid, is herein callcd the
"Effective Date of the Merger.”

1.3 Effect of the Merger. Upon the Effective Date of the Merger, the separate existence of
- Adaptec California shiall cease and Adaptec Delaware, as the Surviving Corporation, (i) shall continue
to possess all'of its assets, rights, powers and property as constituted immediately prior to the Effective
Date of the Merger, {(ii) shall be subject to all actions previously taken by its and Adaptec California's
Boards of Duectors, (i) shall succeed, without other transfer, to all of the assets, rights, powers and
property of Adaptec California in the manner as more fully set forth.in Section 259 of the Delaware
General Corporation Law, (w) shall continue to be subject to all of its debts, liabilities and obligations
as constituted immediately prior to the Effective Date of the Merger, and (v) shall succeed, without other
transfer, to all of the debts, liabilities and obligations of Adaptec Caljfornia in the same manner as if
Adaptec Delaware had jtsclf incurred them, all as more fully provided under the applicable provisions
of the Delavware Gencral Corporation Law and the California General Corporation Law.
i
Mm:;ow\rcqgc&squwsssm -2-
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u
CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1  Certificate of Incorparation. The Certificate of inébrpomtion of Adaptec Delaware a3
in effect immediately prior to the Effective Date of the Mezgsr shall continue iy full force and effect as

the Certificate of Incorporation of the Surviving Corporation until duly amended in acoordance with the
provisions thereof and applicable law.

22  Bylows. The Bylswsof Adaptes Delaware as in effect immediately prior to the Effective
Date of the Merger shall cantinue in full forcs and effect as the Bylaws of the Surviving Corporation
unti} duly amended in accordance with the provisions thereof and applicable law.

2.3  Directors and Officers. The directors and otﬁém of Adaptec California immediately
prxoxtotthffectweDm of the Merger shall be the directors and officers of the Surviving Corporstion
until their respective successors shall have besn duly slected and qualified or until as otherwise provided

by law, or the Certificaie of Incorporation of the Surviving Corporation or the Bylaws of the Surviving
Corporation. ,

m
MANNER OF CONVERSION OF STOCK

3.1  Adaprec Califormia Comumon Stock Upon the Effective Date of the Merger, sach share
of Adaptec California Common Stock, par value $.001, issued and cutstanding itnymediately prior thereto
shall, by virtue of the Merger and without any action by the Constituent Corporations, the holder of such
shares or any other person, be changed and converted into and exchanged for one fully paid and
nonassessable share of Common Stock, $.001 par value, of the Surviving Corporation. Each Purchase
Right issued or issuable pursuant to the Second Amended and Restated Rights Agreement (the "Rights
Agreement") dated as of December 5, 1996 between Adaptec, Inc. and Chase Mesllon Shareholder
Services, LLC shall become exercisable, when and as described in the Rights Agreement, for Adaptec
Delaware Series A Participating Preferred Stock. Each share of Adaptec Delaware Common Stock
issued pursuant to this Agreement shall have one such Purchase Right associated with it.

3.2  Adaptec California Options, Stock Purchase Rights and Convertible Securities. Upon
the Effective Date of the Merger, the Surviving Corporation shall assume and continue any stock option
plans and all other employee benefit plans of Adaptec California. As of the date hereof, there are options
outstanding under Adaptec California's stock option plans to purchase a total of 18,008,523 shares of
Common Stock of Adaptec California. As of the date hereof, there are outstanding convertible notes
in aggregate principal amount of $230,000,000 convertible into Comumon Stock of Adaptec California

and rights to.purchase Common Stock of Adaptec California issued pursuant tp Adaptec California’s
Employee Stock Purchase Plan. Each outstanding and unexercised option or other right to purchase

Adaptec California Common Stock or security convertible into Adaptec California Common Stock shall
become an oqtstandmg and unexercised option or right to purchase the Surviving Corporation's Common

WHM.:ODMA\PCDOCS\SQL2ITSI300 «3-
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Stock or & security convertible into the Surviving Corporetion’s Common Stock on the basis of ons share
of the Surviving Corporstion's Commeon Stock for sach share of Adaptec California Common Stock
issuable pursuant to any such aptian, stock purchase right or convertible security, on the same terms and
conditions and at an exercise price per share aqual to the sxercise price applicable to any such Adaptec
Califomia option, stock purchase right ar convertible murity at the Effective Date of the Merger.

A mumnber of shares of the Surviving Corporation’s Common Stock shail be resarved for issuance
upon the exercise of options, stock purchase rights or convertible securities equal to the mumber of shares
of Adaptec California Common Stock so reserved immediatsly prior to the Effective Date of ths Marger.

3.3 - Adaptec Delaware Camman Stock. Upon the Effective Date of the Merger, sach share
of Common Stock, $0.001 par value, of Adaptec Delaware issued and outstanding immediatsly prior
thersto shall, by virtue of the Merger and without any action by Adaptec Delaware, the holder of such
shares or any other person, be canceled and retiuned to the status of suthorized but unisvusd shares.

3.4  Certificates. Afer the Effective Date of the Merger, each outstanding cartificate
theretofore representing shares of Adaptec Californis Coramon Stock shall be deemed for all purposes
to represent the same number of whole shares of the Surviving Corporation's Common Stock.

v
GENERAL

4.1  Covenants of Adaptec Delaware. Adaptec Delaware covenants and agrees that jt will,
on or before the Effective Date of the Merger:

(®  Qualify to do business as 2 foreign corporation in the State of California and in
connection therewith irrevocably sppoint an agent for service of process as required under the
provisions of Section 2105 of the California General Corporation Law;

(b)  File any and all documents with the California Franchise Tax Board necessary for

the assumption by Adaptec Delaware of all of the franchise tax liabilities of Adaptec California;
and :

© Take such other actions as may be required by the Califormia General Corporation
Law. :

4.2  Fuwther Assurances. From time t0 time, as and when required by Adaptec Delaware or
by its successors or assigns, there shall be executed and delivered on behalf of Adaptec California such
deeds and other instruments, and thers shall be taken or caused 10 be taken by Adaptec Delaware and
Adaptec California such further and other actions, as shall be appropriate or necessary in order to vest
or perfect in or conform of record or otherwise by Adaptec Delaware the title to and possession of all
the property, intcrests, assets, rights, privileges, immunities, powers, franchises and authority of Adaptec
California and otherwise to carry out the purposes of this Agreement, and the officers and directors of

WHM:ODMA\PCDOCI\IQLZU 75350\ 3~
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2o
Sl

Adaptec Delawure are fully authorized in the name and an behalf of Adaptsc California or otherwise to
take any and all such action and to execuie and deliver any and all such deeds and other instruments.

43  Abandonwment. Atany time before the filing of this Agreament with the Secretary of State
of the State of Delaware, this Agreement may be terminsted and the Merger may be abandoned for any
reason whatsoever by the Board of Directare of either Adaptec Californis ar Adaptec Delawars, or both,

notwithstanding the approval ofthlsAMbyﬂnahmblduwadwc California or by the sole
stockholder of Adaptec Dclawau, or by both.

44  Amendment. The Boards of Directors of the Constituant Carporauons may amend this

at any time prior to the filing of this Agreament with the Secretaries of State of the States

of California wnd Delaware, provided that an ameadment made subsequent to the edoption of this

Agreement by the shareholders of sithar Constitusnt Corporation shall not: (1) alter or change the

amount or kind of shares, securities, cash, property and/or rights to be recsived in sxchange for or en

conversion of all or any of the shares of any class or sariss thereof of such Constituent Corporation, (2)

alter or change any term of the Certificate of Incorporation of the Surviving Corporation to be effected

by the Merges, (3) alter or change any of the terms and conditions of this Agreement if such alteration

or change would adversely affect the holders of any class of shares or saries thereof of such Constituent
Corporation, or (4) alter or change any of the principal terms of this Agreement.

4.5  Registered Office. The registered office of the Surviving Corporation in the State of
‘Delaware is located at Corporation Trust Center, 1209 Orenge Center, in the city of Wilmington, County
of New Castla, 19801 and The Corporation Trust Company is the registered agent of the Surviving
Corporation at such address.

4.6  Expenses. Each party to the ransactions contemplated f:y this Agreement shall pay its
own expenses; if any, incurred in connection with such transactions.

47  Agreement. Executed copies of this Agreement will be on file at the principal placc of
business of the Surviving Corporation at 500 Yosemite Drive, Milpitas, California 95035 and copies

thereof will be. furnished to any shareholder of either Constituent Corporation, upon request and without
cost. ' '

48  Governing Law. TEus Agreement shall in all respects be construed, interpreted and
enforced in accordance with and governed by the laws of the State of Delaware and, so far as applicable,
the merger provisions of the California General Corporation Law.

49  Counterparts. In order to facilitate the filing and recording of this Agreement, the same

may be executed in any number of counterparts, each of which shall be deemed to be an original and all
of which together shall constitute one and the same instrument.

WHM: ODMA\PCDOCTSQLZITIIS00 ' ~5-
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IN WITNESS WHEREOF, this Agreement, having first been approved by resolutions of the
Boards of Directors of Adaptec Delaware and Adaptec California, is hereby executed on behalf of each
of such two corporations and attested by their respective officers thereunto duly anthorized.

ADAPTEC, INC.
a Delaware w .
F. Grant Suviers.
President and Chief Exscutive Officer

ADAPTEC, INC.
8 Califomis corporation

By: FM A"‘;\

F. Grant Saviers -
President and Chicf Executive Officar

ATTEST:

fienry P. Massey, Jr.
S:;reymy i Uo

WHM:: ODMAPCDOCRSQLIG753 500 -6-

| ReERABIEMBR K.
! REEL: 1885 FRAME: 0396



6504936811 WILSON SONSINI PC1 T-381 P-002 MRR 11 98 13:59

ADAPTEC, INC,
(Surviving Corporation)

OFFICERS CERTIFICATE

F. Grant Saviers and Henry P. Mussey, Jr. certify that:

1 They are the President and the Secretary, respectively, of Adaptec, Inc., 3 corporation
organized under the laws of the State of Delaware.

2. The corporation has authorized two classes of stock, designated "Common Stock” and

"Preferred Stock”, 'Ihmmmthomeddooooo 000 shares of Common Stock and 1,000,000 shares of
Preferred Stock.

3. There were 100 shares of Common Stock omstaudxnz and entitled to vote on the

Agreement and Plan of Mexrger attached hereto (ths "Merger Amment") There were no shares of
Preforred Stock outstanding.

4. ' The principal terms of the Merger Agreament were approved by the Board of Directors
andbythevo!eofunumbcrofshamofuchclmanduﬁuofstockwhxchoqualcdor excseded the
vote required. '

5. The vote required was a majority of the outstanding shares of Common Stock.

6. F. Grant Saviers and Henry P. Massey, Jr. , further declare under penalty of perjury under
the laws of the State of Delaware that cach has read the foregoing certificate und knows the contents
thereof and that the same is true of their own knowledge.

Executed in Milpitas, California oo February 23, 1998,

FMW

F. Grant Saviers, President

Henryl’ Massey. Jr., Se

WHM: ODMAPCDOC\SQLZI7SISNY
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ADAPTEC, INC.
(California Corporation)

OFFICERS' CERTIFICATE

F. Grant Saviers and Henry P. Massey, Jr. certify that:

l. They are the President and the Sccretary, respectively, of Adaptec, Inc., a corporation
organizad under the laws of the State of Californis.

2 T corporation has authorized two ctasses of stock, designated "Common Stock" and
"Prefsrred Stock”. There are authorized 400,000,000 shares of Common Stock and 1,000,000 shares
of Preferred Stock.

3. . There were 112,308,577 shares of Common Stock, and no shares of Preferred Stock,
outstanding as of the record date (the "Record Date™) of the shareholders’ mesting &t which the
Agreement and Plan of Merger sttached hersto (the "Mexger Agreement™) was approved. All shares of
Cammon stock outstanding on the Record Date were entitled to vote on the merger.

4. The principal terms of the Mergar Agresment ware approved by the Board of Directors
and by the vote of a number of shares of each class of stock which equaled or excesded the voic
required.

S. The vote required was a majority of the outstanuling sharas of Common Stock.

6. F. Grant Saviers and Henry P. Massey, Jr. further declare under penalty of pegury under
the laws of the State of California that each has read the foregoing ccmﬁcate and knows the contents
thereof and that the same is trus of their own knowledge.

Executed in Milpitas, California on February 23, 1998.

E find opr—

F. Grant Saviers, President

Henry P. Massey, I, seemSJ U

wmomucnq@mqmvssm
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State of Delaware

Office of the Secretary of State

PAGE 1

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 AGREEMENT OF MERGER, WHICH MERGES:

"ADAPTEC INC.", A CALIFORNIA CORPORATION,

WITH AND INTO "ADAPTEC, INC." UNDER THE NAME OF "ADAPTEC,
INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE

TWELFTH DAY OF MARCH, A.D. 1998, AT 10 O’'CLOCK A.M.

o,

Edward ]. Freel, Secretary of State

2821928 8100M 9382894
AUTHENTICATION:
981420512 10-30-98
DATE:
reE RAEMIE R oo
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