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COVER LETTER
TO: Amendment Section
Division of Corporations
SUBJECT: Nuance Decument Imagng, Inc.
Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.

Please retum all comrespondence concarning this matter to following:

Tonya L. Georges
Contact Parson

cfo Nuance Communications, Inc.,
Firm/Company

One Wayslde Road
Address

Burlington, MA 01803
City/Sinte and Zip Code

E-mnalf address: (1o be used for fulure annuol Tepam Gotlieallon)

For further information concerning this matter, please call:

Tonya L. Georges At 781 £65-5000
Mame of Contact Person Arcq Code & Daytlme Telephane Number

D Certified copy (optional) 38.75 (Please send an additional copy of your document if a certified copy Is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Bxccutive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301

( 2712 )
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ARTICLES OF MERGER

(Profit Corporations)

The following erticles of merger are submitted in accordance with the Florida Business Cotporation Act,
pursuant to section §07.1108, Florida Statules.

First: The name and jurisdiction of the survivipg corporation:

N Jurisdicti
(I known opplicable)
Nuance Document imaging, Inc. Florida
Second: The name and jurisdiction of each merging corporation:
Nams urfsdict D
(IF xnown/ opplicable)

Control Systems {USA), Inc. Delawara

Third; The Plen of Merger is antached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Deparimant of State.

OR ! / {(Enter & specific date, NOTE: An effective date cannot be prior 1o the daie of filing or maove
then 90 days efter merger filo dme.)

Filth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on May 23, 2014

The Plan of Merger was adopted by the board of divectors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation{s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adapted by the sharehalders of the merging corporation{s) on ___May 23, 2014

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder npproval was not required.

{Auach additional sheets [f necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Name.of Comporation Signature of an Officer or Typed or Printed Name of Individual & Tile
Dijrector

Nuance Document Imagin Todd M. DuChene

Control Systems (USA), Inc ‘Todd M. DuChene
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PLAN OF MERGER
(Merger of subsidiary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104, Florida Statutes, and in accordance
with the taws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the pargnt corporation owning at least 80 percent of the outstending shares of each

class of the subsidiary corporation:
N urisdicti
Nuance Decument Imaging, Inc, Florida

The name and jucisdiction of each subsldiary corporation:

Name Jurisdietion
Control Systems (USA), inc. Delaware

The mantier and basis of converting the shares of the subsidiary or parent into shares, obligations, or ather
securities of the parent or any other corporation or, in whele or in part, into cash or other property, and the
manner and basis of conventing righls to acquire shares of each corporation into rights lo acquire shares,
abligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or
other property are as follows:

Please see attached Exhibit A.

(Autach addilional sheets if necessary)




5/28/2014 12:24:36 From: To: 8506176380 { 8/12 )

If the merger is between the porent and a subsidisry corporation and the parent is not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

Please see the attached Exhibit A.

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1 104,
Florida Statutes, would be entitled 1o vote and who dissent from the merger pursuant to section §07.1321, Florida
Statunes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
shareholders, to be paid the fair value of their shares.

Other provisions relating ta the merger are as follows:
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AGREEMENT OF MERGER
OF CONTROL SYSTEMS (USA), INC.
A DELAWARE CORPORATION
AND

NUANCE DOCUMENT IMAGING, INC.
A FLORIDA CORPORATION

This Agreement of Merger {this “Agrecment™) is made and entered {nto as of May » 2014,
by end between Control Systems (USA), Inc., n Delawsre corporstion (the “Merging Corporation’™) and
Nuance Document Imaging, Inc., a Florids corporation (the “Strviving Corporation™).

RECITALS

A. Merging Carporation shall be merged with and Into Surviving Corporation (the “Merger™),
the separate existence of Merging Corporation shall cease and the Surviving Carporation shall
continue a3 the surviving corporatien.

B. The cutstanding shares of Merging Corporation shall be cancelled without
consideration.

C. Each share capital stock of Surviving Corporation shell remain unchanged and is not affected by
the Merger. The certificate of incorporation and the bylaws of Surviving Corporation shall remain
unchanged and are not affected by the Merger.

NOW THEREFORE, in consideration of the forepoing premises, the mutual agreements and other
covenants set forth herein, the mutual benefits to be gained by the performance thereof, and for other
goad and valuable consideration, the recelpt and sufficiency of which are hereby acknowledged and
accepted, the parties hereto agree as follows;

1. The Merper. At the Effective Time and subject to and upor the terms and conditions of this
Apreement and the applicable provisions of the Ganeral Corporation Law of the State of Delaware
(“Delaware Law™) and the Florida Business Corporation Act (the “Flarida Statutes™), Merging
Corporation shall b merged with and into Surviving Corporation, the separate existence of Merging
Corporstion shall cease, snd Surviving Corporation shall continue as the surviving entity.

2. Effective Time. Immediately following the execution of this Agreement, the perties hereto shall
cause the Merger to bo consummated by filing a certificate of merger (the “Certificate of Merger™) in
customary form and substance with the Secratary of State of the State of Delaware in accordance with
the applicable provisions of Delaware Law end with the Florida Department of State in accordance
with the applicable provisions of the Florida Statules {the time of sccsptance of such filing by the
Secretary of State of Delaware shal) be referred to herein ns the (“Effectiva Time").

3. Legal Effect of the Merger, At the Effective Time, the effect of the Merger shall be as provided
under the applicable provisions of Deloware Law. Without limiting the generality of the foregoing,
and subject thereto, at the Effective Time, all the property, rights, privileges, powers and franchises of
Merging Corporation shall vest in Surviving Corporation, and all debts, Jiabilities and duties of
Merging Corporation shall become debis, Habilities and duttes of Surviving Corporation.

4. Capita) Stock/Membership Intepests,  Each class of stock of Merging Corporation issved and
outstanding immediately prior i the Effective Time shall be cancelled without consideration.

(10/12 )
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Each share of capital stock of Surviving Corporation will remain unchanged and shall not be
affected by the Merger.

5. ng_ﬁ_g_nﬂnmgmﬁm_gm The centificate of incorporation and bylaws of Surviving
Corporation shall remain unchanged and shall not be affected by the Mesger.

6. Miscellageous,

{a) Merging Corporation shall from time to time, as and when requested by Surviving
Corporation, execute and deliver all such documents and instruments and take all
such action necessary or desirable to evidence or carry out the Merger.

()  This Agreement may be executed in one or more counterparis, all of which shall be
considered one and the same agresment and shall become effective when one or more
counterparts have been signed by each of the parties and delivered to the other party,
it being understood that all parties need not sign the same counterpart.

[Signatore Page to Follow)
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IN WITNESS WHEREOF, the partics have executed this Agreament as of the date first set
forth ebove.

CONTROL SYSTEMS (USA), INC,

BY

Name: . DuChene
Title: Secretary

NUANCE DOCUMENT IMAGING, INC.

BY e
ne

Title: Secrelary



