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COVER LETTER

“TFO:  Amendment Section
Division of Corporations

SUBJECT: Pitnzy Bowes Ine.
. Nume of Surviving Corporation ‘ ;

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

Please return all carrespondence cancerning this matter to following:

Linds M. Digelot
Caonlact Pecsant

Pitney Bowes Ine.
Fim/Coropany

| Elmaroft Road
Addrees

Stamford, CT 063260700
City/Siats nnd Zip Code

nancy johnson@ph.com
E-muil addregs: (fo be wsed Tor Toture annua] report notification)

For further information concerning this matter, please call:

Patricia M. Jobnson, Assistant Sceretery At 203 3A51-7116
Narne of Cantact Person Arey Cade & Daytime Telophone Number

U Certified copy (optional) §8.73 (Please send ap additional copy of your ducument If  certified copy is requested)

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

2661 FExeoutive Center Circle Tallahassee, Florida 32314
Tellahasses, Flotida 32301
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ARTICLES OF MERGER Nr g )
(Profit Corporations) L, 2
The following articles of merger are submitted in accordance with the Florida Businass Corporation Act, -~ - ,‘g}, %
pursuant to section 607.1105, Flonda Statutes. Ko
R XY
First: The name and jurisdiction of the surviving corporation: -
Name Jurisdiction Document Number
: {If known/ applicedle)
Pitney Bowes Inc, Deluware
Second: The name and jurisdiction of each merging corporation:
Name ‘ Jurisdirtion Document Number
{1f kmown! applicable)
Pratex Software, Tug. Floridsa
Third: The Plan of Mergeér is attachad.
Fourth: Ths merger shall become effective un the dats the Articles of Merger are filed with the Florida
Department of State.
OR { i {Enter 2 spacific date. NOTE: An effective date cannot be prior ta the date of filing or more

than 90 days after merger file date,)

Tifth: Adoption of Mergar by serviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharehclders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of tha surviving corporation on
April 11, 2011 and sharaholder approvel was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) oo

The Plan of Merger was adopted by the board of direstors of the merging corporation(s) on
November M} 2011 and sharehplder approval was not required.

{Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corpormtion Signature of an Officer or Typed or Printed Name of Individual & Title

Director
Pituey Bowes Inc. D":‘Q’ Michae] Mbnahéu EVP and CFO

Erntex Software, Inc, | Helen Shea Viee Pregident und Treasures
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PLAN OF MERGER

(Merger of subsidiary corporation(s))

" The following plan of merger 15 submitied in corapliance with section 607.1104, Florida Statutoy, und in accordence
with the laws of any other applicable jurisdiction of incorporation. : .

~ Thegame and jurisdiction of the parent corporation owning at least 80 perceat of the outslanding sha.res of each
class of the subsidiary carporation:

Name Jurisdiction
Piwey Bawes Inc. Delaware

The name and jurisdiction of each subsidiary corporation:

Buntex Software, Inc. Floride

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other covporation or, in whole or in part, into cash or cther property, and the
manner and basis of converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or

other property are as follows:

1.1 At the Effective Time (as hereinafter defined), Emtex shall be mergr.d with and into the Compuny, with the Company as the sole

sarviving corporetion (the “Surviving Corporation®).

1.2 Ar the Bffective Tirs:
(n) Bach thun-uutstundmg ghars of capital stack of the Company shall, by virwe of the Merger and without uny action on the part of'the

. holder thereof, romuin unckanged and continue to remnin outstanding 88 one shere of capilal stock of the Surviving Corporation,
(b} Each then-outstending share of capital vtock of Eratex shall, by virrue of the Mergar and without any action on fhe part of the holder

thereof, be canceled and no consideration chall be issusd in respect thercof,

(Attack additional sheets if nacessary)
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If the merger is betwean the parent and & subsidiary corporation and the parent is not the surviving corporation,
2 provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent

- eorperation upon surrandear of any certificates is as follows:

Noi Appiicable

I applicable, sharcholders of the subsidiary corporations, who, except for the applicability of section §07,1104,
Florida Statutes, would be entitled to vote and whao dissent from the merger purguant to section 607.1321, Florida

" Statuies, may be entitled, if they comply with the provisions of chapter 607 regardirg appraisal rights of dissenting

sharsholders, to be paid the fair value of their shares,

Other provisions relating m the merger are as follows:
Section 2

Effective Time
2.1 If this Agreement and Plan of Marger is duly adopted by the Board of Dircctort and stockholders of each of the Commpany ind Emtex

and is not rerminated in accordence with Section 4 hereof, & cestificats of werger/Certificate of Qumership reflearing chis Agreement and
PBlan of Merger shall be filed with the Secratary of Stts of the State of Delawars.

2.2 The Merger ehall become effective (the “Bffective Time") at the time of the filing of suid cértificute of merger/Certificate of
Ownership with the Secretary of State of the State of Delawsge or ef such gther tire 48 agreed 1o by the parties hereto and set forth in 5aid
certificats of merger.

Section 3
Certificate of Incorporution and By-Laws

3,1 At the Effective Time, the Amended and Resated Cartificate of Incorporation of the Company, as amended through the Effective
Time, shull b the Amended and Restared Cortificate of Incorporation of the Surviving Corparation.

3.2 Atths Effective Time, the By-laws of the Compeny, 85 amended thraugh the Pifective Time, shall be the By-laws of the Surviving
Corporation unt) further atnended in accordance with $he provitions thereof end of applicabls law.

Section 4
Direotors end Oficers

4.1 The directors and officess of the Company immediately prior to the Bffective Time of the Merger chall be the dircotrs and officers,
respeatively, of the Surviving Corporation.
Section §

Amendment snd Termination
5.1 Aaay tima prior to the Effective Time, this Apreement and Flan of Merger may be amended, to the follest extont permitied by

applicsvle law, by an agreement i witing duly aporoved by the Bourd of Directoss of gach of the Company ard Bmtex.

5.2 At any titme prior to the Effective Time, notwithstanding upprovel of this Agreement and Plan of Merger by the stockholders of the
Company and/or Bmtex, this Agreement and Flan of Merger may be ténminated and abandoned by the Beard of Directors of the Company.
Section 6

Govarning Law
6.1 This Agrecment sud Plan of Merger shall be governed and construed in accordance with the laws of the Stats of Delaware.
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