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State ¢of Delaware
Office of the Secretary of State
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COP

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.

Edward |. Freel, Secretary of State
2821928 B8100M

9382898
AUTHENTICATION:
981420512 10-30-98
DATE:
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AGREEMENT AND PLAN OF MERGER
OF ADAPTEC INC,,
A DELAWARE CORPORATION,
AND
ADAPTECINC.,
A CALIFORNIA CORPORATION

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

"Agreement”) is between Adaptec, Inc. 8 Delaware corporation ("Adaptec Delaware”), and Adaptec Inc.,

a California; corporation ("Adaptee California”). Adaptec Delaware and Adaptec California are
sometimes refarred 1o herein as the "Constituent Corporations.”

RECTTALS

A.  Adaptec Delaware is a corporation duly organized and existing under the laws of the State
of Delsware 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 desigrnutad "Preferred
Stock” of which Two-Hundred Fifty Thousand (250,000) shares are designated as Series A Participeting
Prefetred. As of February 23, 1998, 100 shares of Common Stock were issued and outstanding, all of
which are held by Adaptec Californis, and no shares of Preferred Stock were issued and outstanding.

B. . Adaptec California is a corporation duly organized and existing under the iaws of the
State of California and bas an wuthorized capital of 401,000,000 shares, $0.001 par value, of which
400,000,000 are designated "Common Stock” and 1,000,000 shares are designated "Preferred Stock”
of which Two-Hundred Fifty Thousand (250,000) are designated as Sexies 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
effecting the reincorporation of Adaptec California in the State of Delaware, it is advisable and in the
best interests of Adaptec California 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
zpproved this Agreement and have directed that this Agreement be submitted to 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 terms 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
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I
MERGER
1.1 Merger. Insccordance with the provisions of W the Delaware General
Corporation J.aw and the California Gensral Corparation Law, California shall be merged with

aud into Adaptec Delaware (the "Merger"), the separate existsnce of Adaptec California shall ceass and
Adaptec Delaware shall survive the Merger and shall continue to be governed. by the laws of the State
of Delaware, and Adptec Delaware shall be, and is herein semetimes referred to as, the "Surviving
Corporation,” and ths name of the Surviving Corporstion shall bw Adaptec, Inc.

1.2 . Filing and Effectivensss. The Merger shall become effective whcn the following actions
shall have been completed:

. (®)  This Agreement and the Merger shall have besn adopted and approved by the
shareholders of ssch Constituent Corporation in accordance with the requirements of the
Delaware General Corporation Law and the California Gensril Corporation Law;

('b)‘ All of the conditions precedent to the consummation of the Mexrger specified in

thisAgxmuntshallhavebunwuﬁcdordulywniwdby th‘pmyamitlodto satisfaction
thmf.

{¢) An executed and acknowledged counterpart of this Agreement mesting the

mmmmofanehmedemwmonuwshanhnebmﬁhdwxﬂnhe Secretary
of State of the State of Delaware; and

.(d)  An executed counterpart of this Agmamwt mecting 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 aforessid, is herein called the
"Effective Date of the Merger.”

1.3 Effect of the Merger. Upon the Effective Date of the Merger, the separate existence of
- Adaptec Californiz shall cease and Adaptec Delaware, as the Surviving Corpurauon, (i) shall continue
to possess all'of its assets, rights, powers and property as constituted :mmedmtely 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 Directors, (iii) shall succeed, without other transfer, to all of the assets, tights, powers and
property of Adaptec California in the manner as more fully set forth-in Section 259 of the Delaware
General Corporation Law, (iv) shall continue to be subject to all of its debts, liabilities and obligations
as constituted mmedmtcly prior to the Effective Date of the Merger, and (v) shail succeed, without other
transfer, to all of the debty, liabilities and obligations of Adaptec California in the same manner as if
Adaptec Delsware had itself incurred them, all as more fully provided under the applicable provisions
of the Delaware General Corporation Law and the California General Corporation Law.
i
WHM: ODMAWPCTOCS\SQLIGTSIS00 -2-
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u
CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1  Certificare of Incorparation. The Certificate of Illiorpmtion of Adaptec Delaware ay
incﬂ'uct'imn'.wdinﬂypﬂortouwliﬂ'wtiww of the Merger shall continue in full force and efTect as

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

22 Bylows. The Bylaws of Adaptec Delaware ax in effect immedistely prior to the Effective
Date of the Mergor shall continue in full fores and effect as the Bylsws of the Surviving Corporation
until duly amended in accordance with the provisions thersof and applicable law.

23 Directors and Officers. The directors and officers of Adaptec Califoria immediately
prior to the Effective Date of the Merger shall be the directors and officers of the Surviving Corporation
until their respective successors shall have bewn duly slected and qualified or until as otherwise provided

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

u

MANNER OF CONVERSIORN OF STOCK

3.1  Adaptec California Comman Stock. Upon the Effective Date of the Merger, each share
of Adaptec California Common Stock, par value $.001, issued and cutstanding immediately 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. Bach 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 Mellon Sharcholder
Services, LLC shall become exercisable, when and as described in the Rights Agreement, for Adaptec
Delaware Senes A Participating Preferred Stock. Each share of Adaptec Delaware Common Stock
issued pursunm to this Agreement shall have one such Purchase Rxgh: assoc:ated with it.

32  Adaptec California Options, Stock Purchase Rights and Convemblc 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 s total of 18,008,523 shares of
Common Stock of Adaptec California. As of the date hereof, there arc outstanding convertible notes
in aggregate principal amount of $230,000,000 convertibie into Common Stock of Adaptec California
and rights to purchase Common Stock of Adaptec California issued pursuant to 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_:ODMAWCDOCS\SQLI\I 79I 300 -3-
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Stock or & security convertible into the Surviving Corporation's Common Stock on the baxis of one share
of the Swrviving Corporation’s Common Stock for each share of Adaptec California Comunon Stock
issuable pursuant to a1y such optian, stock purchase right or convertible security, on the same terms and
canditions and at an exercise price per share squal to the exercise price applicable 1o any such Adaptec
Californis option, stock purchase right or cenvertible ncutity at the Effective Date of the Merger.

A number of shares of the Surviving Corporation's Common Stock shall be resarved for issuance
upon the exercise of options, stock purchass rights or convertible securities equal to the mumber of shares
of Adaptec California Common Stock 5o reserved immediately prior to the Effective Dats of the Marger.

3 - Adaptec Delaware Common Stock. Upon the Effective Date of the Merger, each sharc
of Common Stock, $0.001 par value, of Adaptec Delaware issued and outstanding immediately prior
thereto shail, by virtue of the Merger and without any action by Adaptec Delawars, the holder of such
shares or any other person, be canceled and returned to the status of muthorized but unisyusd shares.

34  Certificates. After the Effective Date of the Merger, each outstanding certificate
theretofore representing shares of Adaptec California Coromon Stock shall be deemed for all purposss
to represent the same number of whole shares of the Surviving Corporation's Common Stock.

v
GENERAL

4,1  Covenanis of Adaptec Delaware. Adaptec Delaware coveaants und agrees that it will,
on or before the Effective Date of the Merger:

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

(b)  Fileany 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 :

{c) Take such other actions as may be required by the California General Corporation
Law. v

42  Further Assurances. From lime to 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 there 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 is order to vest
or perfect in or conform of record or otherwise by Adaptec Delaware the title to and possession of all
the property, interests, assets, rights, privileges, immunities, powers, franchises and authority of Adaptec
California and otherwisc to carry out the purposes of this Agreement, and the officers and directors of

WHM.:ODMA\PCDOCS\SQLZU 733503 -4

TRADEMARK
REEL: 002486 FRAME: 0734



5584336811 WILSON SDMSIN] PCL T-3821 P-0OB MR 11 '98 14:01

Adaptec Delaware are fully authorized in the name and on behalf of Adaptec California or otherwise to
take any and all such action and to execute and deliver any and all such deeds ang other instruments.

43  Abandonment. Atany tirae before the filing of this Agresment with the Secretary of State
of the Sutl_of_‘._De!!wue. this Agreement msy be terminated and the Merger may be abandoned for any
reason whatsosver by the Board of Directors of either Adaptec Califormia or Adaptec Delaware, or both,

notwithstanding the approval of this Agresment by the shareholders of Adaptec California or by the sole
stockholder of Adaptec Delaware, or by both.

44  Amendment. The Boards of Directors of the Constituent Corporations may amend this

at any time prior to the filing of this Agresment with the Secretaries of Stute of the States
of California and Delaware, provided that an amendment made subseguent to the adoption of this
Agreement by the sharsholders of wither Constituent Corporation shall not: (1) alter or change the
amount or kind of shares, securities, cash, property andd/or rights to be recsived in sxchange for or on
conversion of all or any of the shares of any elass or ssries thervof of such Constitusnt Corporation, (2)
alter or change any term of the Certificate of Incosporation of the Survijving Corporation to be effected
by the Merger, (3) alter or change zny of the terms and conditions of this Agreemnent if such alteration
or change would adversely affect the hokdars of any class of shares or sexies thereof of such Constituent
Corporation, or (4) alter or change any of the principal terms of this Agreement.

4.5  Registered Qffice. The registered office of the Surviving Corporation in the State of
‘Delaware is locatad at Corporation Trust Center, 1209 Orange Centar, 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 transactions contemplated by this Agreement shall pay its
own expenses, if any, incurred in connection with such transactions.

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

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

48 Governing Law. This 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 fucilitate the filing and recording of this Agreement, the same

mnybecmut‘edinmymnnberofoounwrpam,eachcfwhichxlnllbedeamedtobcan original and all
of which together shall constitute one and the same instrument.

WHM::ODMA\PCDOCS\SQLAIT 3300 , -5-
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IN W]TNESS WHEREOF, this Agresment, having first been approved by resolutions of the
Boards of Diréctors of Adaptec Delaware and Adaptec California, is hereby executed on bebalf of each
of such two corporations and attested by their respective officers thersunto duly authorized.

" ADAPTEC, INC.
s Delawars cqporation .
By: F:: ZZJ A-Q/V‘——-
F. Grant Saviers
President and Chisf Exscutive Officer

ADAPTEC, INC.
a Califomis cotporation
By: F M AA’\
F. Grant Saviers
President and Chicf Executive Officer
ATTEST:

WHM:ODMAPCDOCHSQLIGTSISINS -6~
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ADAPTEC, INC.
(Surviving Corporation)

OFFICERS' CERTIFICATE

F. Grent Saviers send Henry P. Massey, Jr. certify that:

1. They are the President and the Secretary, respectively, of Adaptec, Inc., a corporution
organized under the laws of the State of Delawars.

Z The corporation has authorized two classes of stock, designatad "Cormmon Stock” and

"Preferred Stock”, ThmmmnhunzadWOOOOOOshamofCuuunonStockdeOOOOOOﬂwuof
Preferred Stock.

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

Agreement and Plan of Merger attached hereto (ths "Merger Agxumant") There were no shires of
Preferred Stock outstanding.

4.  Toe principal terms of the Msrger Agreament were approved by the Board of Directors
and by the vote of a number of shares of each class and series of stock which equaled or excesded 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 and knows the contents
thereof and that the same is true of their own knowledge.

Executed in Milpitas, California on February 23, 1998.

F. Grant Saviers, President

HenryP Massey, Jr., Se

WHM: ODMAPCDOCYNSQLIITI3300
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ADAPTEC, INC.
(California Corporation)

OFFICERS' CERTIFICATE

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

1. They are the President and the Secretary, respectivsly, of Adaptec, Inc., a corporation
organizad under the laws of the Stats of California.

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

"Preferred Stock”. There are authorizad 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 at which the
Agresment ard Plan of Merger attached hersto (the "Mexger Agreemnent™) was approved. All shares of
Common stock outstanding on the Record Date were entitled to vote on the merger.

4. The principal termy of the Merger Agresment were approved by the Board of Directors

and by the vote of 2 number of shares of each class of stock which equaled or excesded the voic
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 pegjury under
the laws of the State of California that each has read the foregoing cemﬁcatc and knows the contents
thereof and that the same is true of their own knowledge.

Executed in Milpitas, California on February 23, 1998.

FM Lo —~—

F. Grant Saviers, President

Hemry P. Massey Sectctagj U
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