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State of Delaware

Office of the Secretary of State

PAGE 1

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

"SYNKRONIX, INC.", A MINNESOTA CORPORATION,

WITH AND INTO "LEGACYJ CORPORATION” UNDER THE NAME OF
YLEGACYJ CORPORATION", B CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE THIRTEENTH DAY OF OCTOBER, A.D. 2000, AT 9:01

O’CLOCK A .M.

2 (] . % .
Harrier Smith Windsor, Secrerary of State

AUTBENTICATION: 1395933

3196184 8100M
010518233 DATE: 10-17-01
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3 ) STATE OF DELAWARZ
SECRRBTARY OF STATE .,

DIVISION OF CORPORATIONS

FILED 09:0) AM 10/13/2000
002528707 - 3196184

CERTIFICATE OF MERGER
OF

SYNKRONIX,INC.
(a Minnesota corporation)

INTO

LEGACYJ CORPORATION,
(a Delaware corporation)

The undersigned corporation, a Delaware corporation, does hereby certify:

First: That tho name and state of incorporation of cach of the constituent corpotations of

the merger is as follaws:
Name _ Stare of Incorporation
Synkzonix, Ine | Mionesota
Legacy] Corporation ) Delaware

Second: That an Agreement and Plan of Merger dated as of October 3, 2000, by and
between Synkronix, Inc. and Legacy] Corporarion (the "Merger Agreement”) has heen approved.
adopted, certified, executed and aelnowledged by cach of the constitient eorporations in
accordance with the rsquirements of Section 252 of the General Corporation Law of the State of
Delaware.

Third: Thart the name of the corporation surviving the merger is Legacy¥ Corparation, 2
Delaware corporation (the “Surviving Corporation™).

Fourth: That the Centificate of Incorporation of the Surviving Cogporation is hereby
amended and restated to read in its entirety as set forth in Exhibit A attached hereto and made 2
part harsof,

Fifth: That the executed Agreemnent and Plan of Merger is ou file at the principsl place
of business of the Swrviving Corporation. The address of said principal place of business is
5035 Almaden Exprossway, San Josc, Californta 95119,

Sixtb: That a copy of the Agreemems and Plan of Mergers will be furnished by Surviving
Corporation upan request and without charge to auy stockholder of any constituent corporation.

Gray Cary\PAN 00S2598,1
2100620900100 ' 1
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Eighth: This Certificate of Mergee shall be cffective immediately upon filing.

IN WITNESS WHEREQP, the undersigned has causcd this Certificate to be executed by
its duly authorized officer this._Ral  day of Bdeings, 2000

LEGACYI CORPORATION
a Delaware corporation

By: =
‘ Charies F. Townsend, President

SYNKRONIX, INC,
a Mihnestoa corporaton

- vy: (Malere TS

Charles F. Townsend, President

Geay Cary\PANO0DS2598,1 2
2]00620-900100
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EXHIBITA _
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
' ' OF
LEGACYJ CORPORATION

, LegacyJ Corporation, a Delaware corperation organized and existing under the laws of the
State of Delaware, hereby certifics as follows:

‘1. The pame of the corporation is Legacy) Corporation. LegacyJ Corporation was originally
incorporated under the same pame, and the original Certificate of Incorporation of the
corporation was filed with the Secretary of State of the State of Delawere on June 30, 2000

2. Pursuant to Sections 242 and 245 of the General Corporstion Law of the State of
Delaware, this Afhended and Restated Certificate of Incorporation regtates and integrates and
amends the provisions of the Certificate of Incorporstion of this corporation. .

3. The text of the Amended and Restated Certificate of Incorporation is hereby resuated and
amendad to read in its entivety as follows:

FIRST: The name of the corporation (hereipafter sometimes referred 10 as the
“Corporation”) is Legacyl Corporation.

SECOND: The address of its regisiered office in the State of Delsware is Incorporating
Services, Lul, 15 East North Steet, in the City of Dover, County of Kent. The name of its
registered agent at such sddress is Incorporsting Services, Ld.

THIRD: The nature of the business or purposes 10 be conducted or promoted is t engage
in any lawful act or activity for which corporations may be organized under Delaware General
Corporation Law.

FOURTH: The Corporation is authorized to issue two classes of stock, 10 be designated
“Coammen Stock,” with a par value of $0.001 per share, and “Preferred Stock,” with a par valuc
of $0.001 per share. The total number of sharcs of Common Stock that the Corpuration shall
have authority 1o issue is Fifty Million (50,000,000, and the toml number of shares of Preferred
Stock that the Corporation shall have authority to issue is Twenty Million (20,000.000).

The Corporaton's Board of Directors is authorized, subject to any liitations prescribed
by law, to provide for the issuance of the shares of Preferred Stock in serics, and by filing a
certificate pursuant to the applicable law of the state of Delaware, 1o establish from time to time
the number of shares to be included in each such series, and to fix the designation, powers,
preferences and rights of the shares of each such series and any qualifications, limitations or
restrictions thereof. The number of autherized shares of aay class of capital stock of the
Corporation may be increased or decreased (but not below the number of shares thereof then

Cray Carn\PA\LDOSI598.1 1
2100620-500100
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outstanding) by the affirmative vore of the holders of a majority of the ourstarding Comunon
Stock of the Corporation, without the approval of the holders of the Preferred Stock, or of any

series thereof, unless the approval of any such holders is required pursuant to the certificare or
certficates establishing any serics of Preferved Siock.

FIFTH: The business and affairs of the Corporation shall be managed by or under the !
direction of the Board of Directors. In sddition to the powers and muthority expressly conferred {
upen them by swtute or by this Certificate of Incorporation or the Bylaws of the Corporation, the -
directors are hereby empowered to excicisc all such powers and do all such acts and things as :
may be exercised or done by the Corporation. Election of directors necd not be by wrinen ballot, l
unless the Bylaws so provide.

SIXTH: The Bosrd of Directors is authorized to make, adopr, amend, alter or repeal the :
Bylaws of the Corporation. The stockholders shall also have power to make, adopt, amend, alter ‘
or repeal the Bylaws of the Corporation.

SEVENTH: To the fullest extent permitted by Delaware General Corporation Law, as the
same cxists or may hereafter be amended, a director of the Corporation shall be indemnified by
the Corporation in accordance with the Bylaws and shall not ba personally lisble to the
Corporarion or its stockholders for monctary damages for breach of fiduciary duty as a dircotor.
Any repeal or modification of the foregoing provisions of this Aricle SEVENTH by the
stockholders of the Corporation shall not adversely sffect any right or protaction of a director of
the Corporation existing.at the time of, or increase the liability of any director of the Corporation \
with respect 1o any acts or omissions occigring prior 10, such repeal or modification. .

fEND]
|
Gray CarAPANI 0052408, 7 2 }
2100620-900(00 :
’ = p Page 008
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State of Delaware

Office of the Secretary of State

PRGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELABWARE, DO HEREBY CERTIFY THE ATTACHED IS8 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"SYNKRONIX, INC.", A MINNESOTA CORPORATION,

WITH AND INTO "LEGACYJ CORPORATION"” UNDER THE NAME OF
"LEGACYJ CORPORATION", B CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE TEHIRTEENTH DAY OF OCTOBER, A.D. 2004, AT 9:01

O’CY.OCK A.M.

Harriet Smith Windsor, Secresary of State
AUTHENTICATION: 13895933

3196184 B8100M
010518233 DATE: 10-17-01
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. ) STATE OF DELAWARZ
SECRETARY OF SZ'A!Z
DIVISION OF COREPORA ONS
FILED 09:01 AM 10/13/2000
P0I35I8T707 = 35196164

CERTIFICATE OF MERGER
OF

SYNKRONIX, INC.
(a Minnesota corporation)

INTO

LEGACYJ CORPORATION,
(a Delaware corporation)

The undersigned corporation, a Delawaxe corporstion, does hereby certify:

First: That tho name and state of incorporation of vach of the constituent corporations of

the merger 1s as follgws:
Name ' State of Incorporalion
Synkrenix, Inc | Minnesota
Legacy] Corporation a Delaware

Second: That an Agreement and Plan of Merger dated as of October 3, 2000, by and
batween Synkronix, Inc. and Legacyl Corporation (the "Mearger Agmement") has been approvad
adopted, certified, executed and acknowledged by cach of the constinent corporations in

accordance with the roquirements of Secton 252 of the General Corporation Law of the State of
Delaware.

Third: That the name of the corporation surviving the merger is Legacy} Corporation, 2
Delaware corporation (the “Surviving Corporation”™).

Fourth: That the Certificate of Incorporation of the Surviving Cogporation is hereby
amended and restated to read in its entirety as set forth in Exhibit A attached hereto and made 2
part heroeof,

Fifth: That the executed Agreement and Plan of Me:gar is on file at the principal place
of business of the Surviving Corporation. The address of said principal place of business is
5035 Almaden Exprossway, San Josc, California 95119.

Sixth: That a copy of the Agreemens and Plan of Merger will be frnished by Surviving
Corporation upon request and without chargc 10 any stockhiolder of any constituent corporation.

Gray Cary\PAN 0052498,1
2100620-900100 : 1
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Eighth: This Certificate of Merger shall be cffective immediazely upon filing.

IN WITNESS WHEREOP, the undersigued has causcd this Certificate to be exccured by
its duly authorized officer this._ R0 day of Jdrna,, 2000.

LEGACYJ CORPORATION
a Delsware corporation

By: =
: Charies F. Townsend, President

SYNKRONIX, INC.
a Minnestoa corporaion

o oy (el Fee S

Charles F. Townsend, President

Geay CuryWPAMQDS2558,1 2
2100520-900100
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EXHIBITA .
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
' ' OF
LEGACYJ CORPORATION

, LegacyJ Corporation, a Delaware corperation organized and existing under the laws of the
State of Delaware, hereby certifies as follows:

_l. The pame of the corporation is LegacyJ Corporation. LegacyJ Corporation was originally
incorpocated under the samc name, and the original Certificate of Incorporation of the
corporation was filed with the Secretary of State of the State of Delaware on June 30, 2000.

2. Pursusnt to Sections 242 and 245 of the General Corporation Law of the State of
Delaware, this AThended and Restated Certificate of Incorporation restates and iategrates and
amends the provisions of the Certifieate of Incorperation of this corporation. .

3. The text of the Amended and Restatad Cartificate of Incarporation is hereby restated and
amended to read in its entirety as follows:

FIRST: The name of the corporation (hereipafier sometlimes referred o as the
“Corporation”) is Legacy] Corporation.

SECOND: The address of its regisiered office in the State of Delaware i$ Incorporating
Services, Lul, 15 East Norh Street, in the City of Dover, County of Kent. The name of its
registered agent at such address is Incorporaring Services, Lad.

THIRD: The nature of the business or purposes o be conducted or promoted is to engage
in any lawful act or activity for which corporations may be organized under Delaware General
Corporation Law.

FOURTH; The Corporation is authorized to issuc two classes of stock, to be designated
“Coammon Stock,” with a par value of $0.001 per shase, and “Preferred Btock,” with a par valuc
of $0.001 per share. The total number of sharcs of Common Stock that the Corporation shall
have authority to issue is Fifty Million (50,000,000), and the toml number of shares of Preferred
Stock that dic Corporation shall have authority to issue is Twenty Million (20,000,000).

The Corporation's Board of Directors is authorized, subject to any lunitations prescribed
by law, 1o provide for the issuance of the shares of Preferred StocK in series, end by filing a
certificate pursuant to the applicable law of the stak of Delaware, to establish from Hme to time
the number of shares to be included in each such series, and to fix the designation, powers,
preferences and rights of the shares of each such series and any qualifications, limitations or
restrictions thereof. The number of authorized sharas of any cless of capital swck of the
Corporation may be increased or decressed (but not below the number of shares thereof then

Cray Cary\PAVLO053598,1 1
2100620-90010C
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outstanding) by the affirmative vore of the holders of a majority of the ourstanding Comumon

Stock of the Corporation, without he approval of the holdars of the Preferred Stock, or of any

series thereof, unless the approval of any such holders is required pursuant to the certificare or
cerdficates astablishing any serics of Preferred Stock.

FIFTH: The business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors. In addition to the powers and anthority expressly conferred
upon them by statute or by this Centificate of Incorporation or the Bylaws of the Corporation, the
directors are hereby empowered to cxercisc all such powers and do all such acts and things as

may be exercised or done by the Corporation. Election of directors need not be by writien ballo,
unless the Bylaws s0 provide.

SOXTH: The Bosrd of Directors is authorized to make, adopr, amend, alter or repeal the

Bylaws of the Corporation. The stockholders shall also have power to make, adopt, amcnd, alter
or repeal the Bylaws of the Corporation.

SEVENTH: To the fullest excent permitied by Delaware General Carporation Law, as the
same exists or may hercafter be amended, a director of the Corporation shall be indemnified by
the Corporation in sccordance with the Bylaws and shall not ba personally lisble to the
Corporarion or its stockholders for monetary damnages for breach of fiduciary duty as a dircotor.
Any or modification of the foragoing provisions of this Asticle SEVENTH by the
stockbolders of the Corporarion shall not adversely affect any right or protection of a director of
the Corporation existing at the time of, or increase the lisbility of any directar of the Corporation
with respect to sny scts or ornigsions occwring prior 1o, such repeal or modification.

[END]
Gy CarA\PANI00S269%,7 D)
2100620-900£00
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