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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
COFY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

'CAERE CORPORATION®, A DELAWARE CORPORATION,

WITH AND INTO "SCORPION ACQUISITIONS CORPORATION! UNDER THE
NAME OF "CARRE CORFORATION", A CORPCRATION QRGAMIZPD AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE THIRTEENTE DAY OF MARCH, A.D. 208000,
AT 4:30 O‘CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NZW CASTLE COUNTY RECORDEPR OF DEBDS.

Edward [, Freel, Secretary aof State

3158726 8100M AUTHENTICATION: 0316790

001125098 DATE: 03-15-00

Recaivad Mar-17-00 02:34pm From-5504936811 To~PILLSBURY Pags 02
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STATE OF DELANARE
SECRETARY O STAIT
DIVISION OF CORPORATIONS
FPILED 04:30 PM 03,13/72000
001123098 —~ 3138724

CERTIFICATE OF MERGER
MERCING

CAERE CORPORATION,
A DELAWARE CORPORATION

WITH AND INTO

SCORPION ACQUISITIONS CORFORATION,
A DELAWARE CORFORATION

Purzuant to Secrian 281 of the General Carporation Law of the State of Delaware

Caere Corporatian, a Delawars corporation ("Cacre") and Scorpion Acquiations
Corparation, a Delaware corporation ("Mergsr Sub"), do sach hereby cenify a3 follows:

FIRST: Ewch of the conatitucai sarparstions, Caore and Mcrger Sub, is 3 corpantion
duly organized and cxisiing under the laws of the State of Dslaware.

SECOND: An Agreament and Plan of Reorganization dated January 15, 2000 (the
“Reorgeuization Agreement”), amang ScamSoft, Inc-, a Delaware carporation. Morger Sub and
Caere. scming forth the teyms and conditians of the merger of Caere with and {nto Merger Sub (the
“Verger"), has been appraved, sdopted, centified, executed and scknowiedged by cach of the
constituant corporations in accordance with Soction 251 of the Delswars General Corporation Law.

TRIRD: The name of the surviving carperation {n the Merger (the “Surviviag
Carporstion”) shall be SCUSPION ACQUISTTIONS CORPORATION.

FOURTH: The Certificate of Incorparation of the Surviving Corparstioa is amended to
read in its entircty as et (orth in Exhibit A hereto.

FIFTH: An executed copy of (heé Reorganidatian Agreement is on {ile ot the prnincipal
place ol business af the Surviving Corporation st the following sddress:

Scorpion Acquisitons Corparation

3 Contennisl Dnive
Pcabady. Massachussns Q1960

SIXTH: A copy of the Reorganizatian Agreement will be furnished by the Surviving
Carporatien, on request and withaur cost, (0 any stockholder of cither constituent corporation.

C WAPORTHL PALbINGsw [ 40as 12 | talter

Mar-17-00 02:34pm Fram-§50433681 | To-PILLSBURY Paga 03
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SEVENTH: The Merger shall become cffective at 4:30 p.m. local tims in the State of
Delawars, on the date of the filing of this Certificste of Merger with the Secretary of State of the i

State of Delaware. |

IN WITNESS WHEREOF, Scarpicn Acquisitions Comporation has caused this Cenificate of
Merger ta be cxccuted in ity corporate name as of the 13th day of March, 2000.

SCORPION ACQUISITIONS CORPORATION

By: 77?»«-:-9‘.%0 7::rr-~ |

Michael Tivnan

President
i
i
i
i
i
i
!
|
!
[}

CANRPFORTBUPALDIGIwAI W4d) 4| (438a)
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EXHIBIT A
CERTIFICATE OF INCORPQRATION
oF

CAERE CORFORATION
s Delsware corporation

ARTICLE QNY,
Thc name of this corporation is Cacro Corporsnion (the "Cerparation”).

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 Casiie. The name of it registered agont at
such sddress is The Corparntion Trust Company.

ARTICLE THRELE

The nature of tho business or purposes 1o be conductsd or promoted by the Corparation is ©
engage in any lawful &t of astivity for which corporstiens may be organized under the General
Corporstion Law of Delawuaru.

ARTICLE FOQUR

This Corporation is authonized o issuc ono class of stock w be designated Commen Stock.
The to1al number of shares of Commeon Stock autiarized 10 be jasued s Onc Thousand (1.000)
shares with s par value of $0.001.

ARTICLE FIVE
The Corporation {2 1o have perpemuasl existence.

ARTICLE BIX

Elections of directors need not be by written ballot uniess s stockhoider demands clection by
writtes ballot st the meeting and before vating beging or unless the Bylaws of the Corperation thall
0 provide.

CNEPUR IOLPALIBIGIA LE0S914, | (9734)
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ABRTICLE SEYEN

~ The number of directars which constitute the whole Board of Directars of the Corporation
thsll be designated in the Bylaws of tha Corporation .

ARTICLE EIGHT

_ In furtherance and nat in limitation of the powers conferred by statute, the Board of Direstors
1s expreusly authonzsd to make, alter, amend or repeal the Bylaws of the Corporation.

ARTICLE NINE
Ta the fullast extent permined by tha Delawawrs Goneral Corporation Law as it now exisna o
s it msy hervafler be amendad, g dirsctor of the Carparation xhall not be liable 10 the Corporsticn or
its swockhaldare for monstary damages for breach of fiduciary duty az a director. Any repeal or
modification of the forsgoing provisions of this Articls Nine by the stockholders of the Corperation
shall not adveraaly affect the righs ar protection of a director of the Corporation existing at the time
of quch repesl or modification.

ARTICLETEN

Moaetings of nockhiolders may ba held within ar without the State of Delaware, as the Bylaws
may pravide. Tha books of the Corporation may be kept (subjest o any provision contained in the
niarutes) oulsids of the State of Dolaware at such place or places &3 may be designatod fom time ©
time by the Board of Directors or in the Bylaws of the Corporation.

ARTICLERLEVEN

Vacancies craated by tho resignation of ens or mors members of the Baard of Directors and
newly created directorships, created in sccordance with the Bylaws of this Corporation, may be
filled by the votc of & msjority, slthough lcss than s quorum, of the divectars then in office, orby s
sole remaining direciar. _

ABRTICLE TWELVE

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

CIWRPORTELVALRI Wi 40814. ) (¢3ue)
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ARTICLE THIRTEEN

~ The Corporation Teaerves the nght to amend. alier, changs or repeal any provision contained
in this Certificate of Incorporation, in the manncr now ar hercafler prescribed by stamte, and all
righta canferred upon Hockhioiders herein are granted subject ta this reservation,

AT A0 WINPT R SN ety ¢ SRR IS Y Tu POy
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