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State of Delaware

Office of the Secretary of State eace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE AITACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"SCANSOFT, INC.", A DELAWARE CORPORATION,

WITH AND INTO "VISIONEER, INC." UNDER THE NAME OF "SCANSOFT,
INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE TEE
SECOND DAY OF MARCH, A.D. 1999, AT B8:01 O'CLOCK A.M. -

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

e,

Edward J. Freel, Secretary of State

AUTHENTICATION:
2545096 B8100M v 9603935

DATE:
991079245 03-02-99
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 08:01 AM 03/02/1999
991079245 — 2545096

CERTIFICATE OF MERGER
MERGING

SCANSOFT, INC..
a Delaware Corporation

WITH AND INTO

VISIONEER, INC.,
a Delaware Corporation
{ PURSUANT TO SECTION 251

OF THE GENERAIL CORPORATION LAW OF DELAWARE)

Visioneer, Inc., a corporation existing under the General
Corporation law of the State of Delaware, hereby certifies:

1. The name and state of incorporation of each of the
constituent corporations to the merger are:

Name State

Visioneer, Inc. Delaware

ScanScft, Inc. Delaware -
2. The Agreement and Plan of Merger between ScanSoft, Inc. and
Visioneer, Inc., dated as of December 2, 1998 (the "Merger
Agreement”), has been approved, adopted, certified, executed and

acknowledged by each of the constituent corporations in
‘accordance with Section 251 of the General Corporation law of

the State of Delaware.

3. The surviving entity is Visioneer, Inc. As a result of the
Merger and effective upon the filing of this Certificate,
Visioneer’'s name will be changed to ScanSoft, Inc. (the

"Surviving Corporation”).

4. In connection with the merger, the Amended and Restated
Certificate of Incorporation of Visioneer, Inc. shall be amended
so that Article I of such Amended and Restated Certificate of
Incorporation shall read in its entirety as follows:

"ARTICLE I

.

The name of this corporation is ScanSoft, Inc.®

5. The executed Merger Agreement is on file at the office of
the Surviving Corporation located at 9 Centennial Drive,
Peabody, Massachusetts 013860.

6. A copy of the Merger Agreement will be furnished by the
Surviving Corporation, on regquest and without cost, to any
stockholder of any constituent corporation.

129¢9504
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attesced by its Secretary,

IN WITNESS WHEREQOF, the Surxrviving Corporation has caused
this Certificate of Merger to be signed by its President and

this 27d day of MARCH, 1999, and the

President does hereby affirm, under penalty of perjury, that the
statements contained herein have been examined by him and are

crue

and c¢orrect.

ATTEST:

L39N9SCY

RECORDED: 04/13/1999

VISIONEER, INC.,
a Delaware Corporation

By 7

arry art, President

By: -
en, SEcretary
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