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State of Delaware

Office of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"ATARI CORPORATION", A NEVADA CORPORATION,

WITH AND INTO "JTS CORPORATION" UNDER THE NAME OF "JTS
CORPORATION", B CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE THIRTIETH DAY OF JULY, A.D. 19296, AT 4:01 O'CLOCK

P.M.

\:LQZAAA;,t,‘XJZVp;XJK/gé%Z%Lﬂ;iiJVL

Harriet Smith Windsor, Secretary of State

2375722 8100M AUTHENTICATION: 1115595

010215105 DATE: 05-03-01
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e STATE OF QELAWARE

SECRETARY OF STATE
DIVISION OF CZORPIRATIONS
FILED 04:01 »”m 07/30/193¢

CERTIFICATE OF MERGER 860222161 - 2375722
MERGING
ATARI CORPORATION
WITH AND INTO

JTS CORPORATION

Pursuant to Secdon 252 of the General Corporation law of
the State of Delaware and Secdon 78.458 of the Generai Corporation faw
of the State of Nevadza

JTS CORPORATION, a Delaware corporation ("JTS”), and Arari Corporation, a Nevada
corporaticn ("Aran"), DO HEREBY CERTIFY AS FOLLOWS:

FIRST: That JTS was incorporated on February 3. 1994 under the name “JT Storage,
Icc.” pursuant to the Delaware General Corporadon Law (the "Delaware Law™), and that Azari
was incorporated on May 17, 1984, pursuam to the Nevada General Corporarion Law (the
"Nevada Law™).

SEcOND: That 20 Amended and Restated Agreement and Plan of Reorganization (the
"Reorganization Agreement”) dated as of April 8, 1996, by and berween JTS and Atari, setuing
forth the terms and conditions of the merger of Atari with and into JTS (the "Merger™), has been
approved, adopted, certified, execured and acknowiedged by the Board of Directors of each of
the constitaent corporations in accordance with Section 252 of the Delaware Law in the case of
JTS and Section 92A.100 of the Nevada Law in the case of Atari.

THIRD: That the name of the surviving corporation (the "Surviving Corporation™) shall
be ITS Corporation, a Delaware corporanon.

FoumTH: That the Restated Certificate of Incorporation of the Surviving Corporation
is amended to read in its esmirery as set forth on Exhibit A hercto.

FI¥TH: That an execurad copy of the Reorganizaton Agreemment is on file at the principal
place of business of the Surviving Corporation at the following address:

JTS Corporation

166 Baypointe Parkway
Sap Jose, California 95134

21150539
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Srxra: That a copy of the Reorganization Agreement will be furnished by the Surviviog
Corporation, ¢n request and withouwt cost. 10 amy stockholder of cither constiuent corporation.

SEVENTH: That the Surviving Corporation is to be a corporaton of the Stwe of
Delaware, The authorized capital stock of Atari consists of 100,000,000 shares of Common

Stock, $.01 par valuz per share, and 10,000.000 shares of undesignawed Preferred Stock, 5.01
par value per share.

EIGHTR: That the Merger shall become effective upon the filicg of this Certificate of
Merger with the Secretary of State of the State of Delaware.

11150538
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IN WITNESS WHEREOF, each of Atari and JTS has caused thus Cernificare of Merger to
be executed in its corporate mame this 30 of July, 1996.

JTS CORPORATION

TN

David T. Miwcheil
Tide: President

2110539
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JTS Corpocation
(Surviving Corporation)

W. Virginia Walker beredy certifies dhare,

1. She is the Secremry of JIS Corporapon, a Delawars corporation (the
Coxporamn)

2. mmdmmwmmmmnmmmw
and adopted by (a) the hoiders of a majoriry of the outsanding thares of Comnos
Stock of the Corporation eatided o vote thereon, voung as a separxe class, (b)
two-thirds of the .ouwtstanding sharcs of Scrics A Prefecred Swek of the
Corporarion suxitled to vote thareon, voting a5 a scpacate ciass, and (¢) 2 majordry
of the outstarxding shares of Comman Stock and Series A, Preferred Stock of the
Corparatioq entitled o voie theyeon, voring together a3 z class.

Witness my hand txis_3@_ day of July 1996. / .'
| ﬂr%ﬁddé-

vanﬁmﬁauwscamxy

21 L50xs%
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EXHIBIT A

RESTATED CERTIFICATE OF INCORPORATION
OF
JTS CORPORATION

ARTICLE 1
The name of dus corporaticn is JTS Corporation.
ARTICLE IO

The address of the registered office of the corporanion in the State of Delaware is 1209
Orange Swreet. City of Wilmington, County of New Castle, and the name of the registered agent
of the corporation in the State of Delaware at such address is The Corporatioa Trust Company.

ARTICLE I

The purpose of this corperation is to engage in any lawfal act or acgvity for which a
corporation may be organized under the Geperal Corporation Law of the State of Delaware.

ARTICLE IV

a.  This corporaricn is authorized to issue two classes of stock to be designated,
respectively, "Common Stock” and "Preferred Swock.” The total number of shares which the
corporation is authorized to issue is Ope Hundred Sixty Mitlion (160,00C,000) shares. Oune
Hundred Fifty Million (150,000,000) shares shall be Common Stock, cach baving a par value
of one-temth of ope cem ($.001). Ten Million (10,000,000} shares shall be Preferred Stock,
each having a par value of one-tenth of one cent ($.001)

b.  The Preferred Stock may be issued from time to time in one or more series. The
Board of Directors is hereby authorized, by filing a certificate (a "Preferred Stock Designation”)
pusrsuant to the Delaware General Corporation Law, to fix or alter from time 1o time the
designation, powers, preferences and rights of the shares of each such series and the
qualifications, limiarions or restrictions of amy wholly unissued series of Preferred Stock, and
to establish from time to time the number of shares constinnting any such series or any of them;
and fo increase or decrease the mumber of shares of any series subsequent o the issuapce of
shares of that series, bt pot below the sumber of shares of such series then outstanding. In
case the mummber of shares of any series shall be decreased in accordance with the foregoing
sentence, the shares constiruting such decrease shall resume the status that they bad prior o the
adoption of the resolution originally fixing the munber of shares of such series.

21150539
0TI 1.
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ARTICLE V

For the management of the business and for the conduct of the affairs of the corporation,
and in further definition. lomrtaton and regulation of the powers of the corporation. of its
directors and of is stockholders or any class thercof, as the case may be, it is further provided
that:

L The managemen: of the business and the conduct of the affairs of the
corporation shall be vested in #ts Board of Directors. The mumber of directors which shall
copstitute the whole Board of Directors shall be fixed exclusively by one or more resolutions
adopted by the Board of Directors.

ii. Subject 10 the nights of the holders of any series of Preferred Stock 1o elect
additional directors under specified circumstances, directors shall be elected at cach anpual
meeting of stockholders for a term of onc ycar. Each director shall serve until his successor is
duly elected and qualified or uatil his death, resigpabon or removal. No decrease i the mumber
of directors comstituting the Board of Directors shall shorten the term of any incumbent director.

iii.  Subject w0 the rights of the holders of any series of Preferred Stock, the
Board of Directors or any individual director may be removed from office at any dme (i) with
causc by the affirmative vote of the holders of a inajority of the voting power of all the then-
outstanding shares of voring stock of the corporation, emitled to vote at an election of directors
(the "Voting Stock™) or (if) witkout cause by the affirrnative vote of the holders of at least sixry-
six and two-thirds percent (66 2/3%) of the voting power of all the then-outstanding shares of
the Voting Stock.

ir. Subject o the rights of the holders of any sertes of Preferred Stock, any
vacancies on the Board of Directors resulting from death, resignation, disqualification, removal
or other causes and any pewly created directorships resulting from any increase in the nomber
of directors, shall, unless the Board of Directors determines by resolution that any such
vacancies or newly created directorships shall be filled by the stockbolders, except as otherwise
provided by law, be filled only by the affirmative vote of a majority of the directors then in
office, even though less than a quorum of the Board of Directors, and not by the stockholders.
Any director elected in accordance with the preceding sentence shall bold office for the
remainder of the full term of the director for which the vacancy was created or occurred and
omtil such director’s successor shall bave beep elected and qualified.

b.

i- Subject to paragraph (k) of Section 43 of the Bylaws, the Bylaws may be
altered or amended or new Bylaws adopted by the affirmative vote of at least sixry-six and two-
thirdspaccm(wﬂB%)ofmevoﬁngmmofaﬂofmcmndhgshamofthe Voting
Stock. The Board of Directors shall also have the power to adopt, amend, or repeal Bylaws.

21150539
472996 2.
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. The directors of the corporation need not be elected by wrinen ballot
unless the Bylaws so provide.
fii.  No acton shall be taken by the stockhoiders of the corporation EXCEpr at
an annual or special meeting of stockhoiders called in accordance with the Bylaws and no action
shall be taken by the stockbolders by written consent.

iv. Special meetings of the stockholders of the corporation may be called, for
any purpose or purposes, by (i) the Chairman of the Board of Directors, (ii) the Chief Executive
Officer. or (iti) the Board of Directors purszamt to a resohuion adopted by two (2) directors, and
shall be held at such place, on such date, and at such time s the Board of Directors shall fix.

v, Advaonce potce of stockholder nominations for the election of directors and
of business to be brought by stockholders before any meeting of the stockholders of the corpora-
tion shall be given In the mammer provided in the Bylaws of the corporation.

ARTICLE VI

a. A director of the corporation shall not be personally liable to the corporation or
its stockholders for mopemry damages for any breach of fiduciary dury as a director, except for
liability (1) for any breach of the director’s duty of loyaity to the corporation or its stockholders,
(1i) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) ueder Section 174 of the Deélaware General Corporation Law, or (iv) for
any transaction from which the director derived an improper persomal benefit. If the Delaware
General Corporation law is amended after approval by the stockholders of this Articie to
authorize corporate action further eliminating or limiting the personal Hability of directors, then
the liability of a director shall be eliminated or limited to the fullest extenr permitted by the
Delaware Generzl corporation Law, as so amended.

b. Any repeal or modification of this Article VI shall be prospective and shall not
affect the rights under this Article VI in effect at the time of the alleged cccurrence of any act
or omission o act giving rise to lability or indemnificaton.

ARTICLE VII

a. The corporation reserves the night to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the mammer now or hereafter prescribed by
statute, cxcept as provided in paragraph B. of this Article VI, and all rights conferred upon the
stockhoiders herein are granted subject to this reservation.

b. Notwithstanding any other provisions of this Certificate of Incorporation or any
provision of law which might otherwise permit a lesser vote or no voie, but in addition to any
affrmative vote of the holders of any particular class or series of the Voting Stock required by
law, this Certificate of Incorporation or any Preferred Stock Desigration, the affmmative vote
of the holdcrs of at least sixty-six and two~thirds percent (66-2/3%) of the voting poser of all

2110539
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of the thenoutstanding shares of the Voring Stock. voting together as a single class. shall be
required to alier, amend or repeal Articles V., VI and VII.

150839
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