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State of Delaware

Office of the Secretary of State =% *

I, EDRARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COFY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"CAERE CORPORATION®, A DELAWARE CORPORATION,

WITH AND INTO "SCORPION ACQUISITIONS CORFPORATION" UNDER THE
NAME OF "CAPRRE CORPORATION", A CORPORATICN ORGANIZED AND
EXISTING UNDER THE LANWNS OF TEE STATE OF DELAWARB, AS RECEIVED
AND FILED IN THIS OFFICE THE THIRTEFENTE DAY OF MARCH, A.D. 2040,
AT 4:30 O‘CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

e,

Edward |. Freel, Secretary of State

3158726 B8100M AUTHENTICATION: 0316790

061125098 DATE: 03-15-00

Received Mar-17-00 02:34pm From-5504936811 To-PILLSBURY Pags 02

TRADEMARK
REEL: 002056 FRAME: 0341



83-17-068 14:31 WILSON SCNSINI » 6582334545 NO. 784 FUB3-Ea7

STATZ OF DELAWARE
SECRETARY OF STATZ
DIVISION O CORPORATICNS
FPILED 04:30 PN 03./13/2000
001123098 - 3138726

CERTIFICATE OF MERGER
MERCING

CAERE CORPORATION,
A DELAWARE CORPORATION

WITRH AND INTOQ

SCORPION ACQUISITIONS CORPORATION,
A DELAWARE CORFORATION

Pursuant (o Section 251 of the General Carporation Law ol the State of Delaware

Casrs Corporation, a Delsware corporation ("Cacre") and Scorpion Acquiaitions
Corparation, a Delaware corporation (“Merger Sub*), do sach herchy cenify a3 follows:

FIRST: Essh of the constutuent sarporstions, Csore and Mcrger Sub, is 3 carpontion
duly organized and cxisnung under the laws of the Siate of Dslaware,

SECOND: An Agreement sad Plan of Reorganization dated January 15, 2000 (the
“Reorgeuizadon Agreemest”), among ScanSoft, Ins-, 8 Delaware carporation. Merger Sub and
Caere. 3cning forth the terms and conditions of the merger of Caerc with and into Merger Sub (the
~wjerger”). has been approved, adopted, certified, executed and sckmowledged by cach of the
constituant carperations in accordance with Section 251 of the Dolswars General Corporasion Law.

TRIRD: The name of the surviving corperdtion in the Morger (the “Sarviviag
Carparatica”) ahall be SCURPIUN ACQUISTTIIONS CORPORATION.

FOURTH: The Certificate of Incorporation of the Surviving Corparstion is amended to
road in ite entisety as ¥et forth in Exhibit A hereto.

FIFTH: AR executed copy of the Rearganizatian Agreement i3 on file at the pnncipal
place of business af the Surviving Corporaton el the followang address:

Scorpion Acquisitions Corparation

9 Centennisl Dnve
Pcabody. Massachusens 01960

SDCTH: A copy of the Reorganizatian Agreement will be furnished by the Surviving
Carparation, ©n requeat and withaut cost, 10 any stockhalder of cither constituent corporstton.

€ WIRPORTEL- DAL SI\dswilalas 1a | fakeay
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SEVENTH: The Merger shall become cffect{ve at 4:30 p.m. local tims in tho State of
Delawars, on the date of the filing of this Cevtificate af Merger With the Secrewry of State of the

State of Delaware.

N WITNESS WHEREDF, Scarpion Acquisitions Corporation has caused this Certificate of
Merget 1o be exccuted in its corporate name ax of the 13th day of March, 2000.

SCORPION ACQUISITIONS CORPORATION

By: Mm

Michecl Tivaan
President
CHNRPORTULPALMIGIwAI sd 1 4.t (¢38a)
Recoived Mar-17-00 02:34pm From-6504936811 Ta=-PILLSBURY Page 04
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EXHIBIT A
CERTIFICATE OF INCORPORATION
OF

CAERE CORPORATION
a Delaware corporation

ARTICLE QNE

The name of this corporation is Cagre Corporstien (the "Corparation™).

ARTICLE TWO

The address of the Corporatian's registered office in the State of Delaware is 1209 Ovange
Street, Wilmington, Delaware 19801, County of New Castle. Ths name of its registered agent at
such address is The Corpamtion Trust Company.

ARTICLE THRLE

The nature of the business or purpoxes 1o be conducted or promoted by the Corporation {8 (o

engags in any lawful act or activity for which corporstions may be organized under the General
Corporation Law of Dalawars.

ARTICLE FOQUR .
This Corporation is autharized 1o issus ouo class of stock w be designated Commen Stock.

The total number of sharss of Commen Stock autharized to be isvucd is One Thousand (1,000)
shares with a par value of $0.001.

ARTICLE FIVE
The Corporation iz 1o have perperual existence.

ARTICLE 81X

Elections of directors need not be by written ballct unless & stockholder demands clection by
written ballot ot tho mscting and before vating begina or unlcea the Bylaws of the Corporation thall
1o provide.

CANRPUR ITLPAL I GIWA 1 FOSG 1. [ ($354)
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ABTICLE SEYEN

The number of directars which conatitute the whole Board of Dirsciars of' the Corporatian
thall be designated in the Bylaws of the Corporation

ARTICLE EIGHT

In furtherance and not in limitation of the powers conferred by statute, the Board of Dircctars
15 expreasly authonzed to make, alter, amend or repeal the Bylawe of the Corporation.

ABRTICLE NINE
To the fullesnt axtant permined by the Delawars Goneral Corporation Law as it now exista or
13 it may hersalfter bo amendad, g diractor of the Corparation ahall not be liabie 1o the Corporation or
i1 stockhaidars for monstary dumgu for breach of fiduciary duty as a director. Any repesl or
modification of the forsgoing provisions of Ung Article Nine by the siockholders of the Cm'poruinn
shall not adversely affect tha right or pretecticn of a director of the Corporation existing at the ime
of yuch reposl or modification.

ARTICLETEN

Meeings of siockholders may ba held within ar without the Stats of Delawars, as the Bylsws
may pravide. Ths books of the Corporation may be kept (subject @ any provision contained in the
namntes) outside of the State af Dolaware at such place or placu 21 may be dewigrnated fom time w
time by the Board of Directors or in the Bylaws of the Corporation.

ARTICLE ELEVEN

Vacancics craated by the resignation of ans of more members of the Baard of Directars and
newly created direciorshipa, croated n accordance with the Bylaws of this Corparation, may be
filled by the vote of' ¢ mejerity, dthough lcss than & quorum, of the directara then in office, orby s
sole remaining dxncwr

ARTICLE TWELYE

Advance notice af new business and stackholder nomminations for the clection of directors
shall be given in the manner and to the extent provided in the Bylaws of tha Corporation.

CANAPORTALWALDIIWI 00914, | (a39e)

e S ——— - —— e —
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ARTICLE THIRTEEN

The Corporation reaerves the night to unend, alier, change or repesl any provision contained
in thia Certificate of Incorpocation, in the manncr now or hercaflsr prescribed by stante, and all
rights conferred upon stockhoiders herein are granted subject ta this reservation.

AX -0t IR I A" s bty S oe S @ ¥ TodPwy
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CERTIFICATE OF EXPRESS MAIL MAILING

I hereby certify that the attached Recordation Cover Sheet regarding the merger of Caere
Corporation to Scorpion Acquisitions Corporation; a copy of the merger document; a check in
the amount of $740.00 to cover the requisite filing fee for all 29 registrations/applications; a self-
addressed, stamped acknowledgement card; and a Certificate of Express Mail Mailing are being
deposited with the United States Postal Service as “Express Mail Post Office to Addressee,”
mailing label no. EL423438691US, in an envelope addressed to Commissioner of Patents and
Trademarks, Box Assignments, Washington, D.C. 20231 on March 22, 2000.

L. ///7 q/yd‘{/i ’bt\)Z Y

, "Lisa A. Wohlgefnuth
/

L 27 o

Date of Signature

60119316V
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