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CERTIFICATE OF MERGER OF
XCELLENET, INC.
a Georgia corporation,
WITH AND INTO
STERLING COMMERCE (SOUTHERN), INC,
a Delaware corporation

(Under Section 252 of the General Corporation Law
of the State of Delaware)

Pursuant to the provisions of Section 252 of the General Corporation Law of the State of
Delaware (the "DGCL") the undersigned corporation files this Certificate of Merger. Sterling
Commerce (Southern), Inc., a Delaware corporation, does hereby certify:

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

(@)  XcelleNet, Inc,, which is incorporated under the laws of the State of
Georgia; and

()  Sterling Commerce (Southern), Inc., which is incorporated under the laws
of the State of Delaware. _

2. The Agreement and Plan of Merger, dated as of April 16, 1998 (the "Merger
Agreement"), among Sterling Commerce, Inc., Sterling Commerce (Southern), Inc. and
XcelleNet, Inc. has been approved, adopted, certified, executed and acknowledged by each of
XcelleNet, Inc. and Sterling Commerce (Southern), Inc. in accordance with subsection (c) of
Section 252 of the DGCL. '

3. The name of the surviving corporation is Sterling Commerce (Southem), Inc.

4, The Certificate of Incorporation of Sterling Commerce (Southern), Inc. shall be
the certificate of incorporation of the surviving corporation.

. 5. The executed Merger Agreement is on file at the principal place of business of the
surviving corporation, the address of which is as follows: 300 Crescent Court, Suite 1200,
Dallas, Texas 75201. The Merger Agreement has been adopted, approved, certified, executed
and acknowledged by each constituent corporation in accordance with subsection (c) of Section
252 of the DGCL.

6. A copy of the Merger Agreement will be furnished by Sterling Commerce
(Southern), Inc., on request and without cost, to any stockholder of XcelleNet, Inc. or Sterling
_' Commerce (Southern), Inc.
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7. The authorized capital stock of XcelleNet, Inc. is 30,000,000 shares of common
stock, par value $.01 per share, and 10,000,000 shares of preferred stock, par value $.01 per
share.

IN WITNESS WHEREQF, Sterling Commerce (Southern), Inc. has caused this
Certificate of Merger to be signed by a duly authorized officer thereof as of this 21st day of July,
1998.

STERLING COMMERCE (SOUTHERN), INC.

Albert K. Hoover,
Vice President, Secretary and
Assistant Treasurer
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Secretary of State DOCKET NUMBER : 982020039

CONTROL NUMBER: 8612888

Corporations Division EFFECTIVE DATE: 07/21/1998
Suite 315, West Tower REFERENCE : 0045
. . PRINT DATE : 07/21/998
2 Martin Luther King Jr. Dr. FORM NUMBER . 411

Atlanta, Georgia 30334-1530

JAN EZELL
ALSTON & BIRD

1201 WEST PEACHTREE ST.
ATLANTA, GA 30309-3424

CERTIFICATE OF MERGER

I, Lewis A. Massey, the Secretary of State of the State of
Georgia, do hereby issue this certificate pursuant to Title 14 of
the Official Code of Georgia annotated certifying that articles
or a certificate of merger and fees have been filed regarding the
merger of the below entities, effective as of the date shown
above. Attached is a true and correct copy of the said filing.

Surviving Entity:
STERLING COMMERCE (SOUTHERN), INC.
a Delaware corporation

Nonsurviving Entity/Entities:
XCELLENET, INC. '
a Georgia corporation

Fes & Afscer,

. Lewis A. Massey
! Secretary of State
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CERTIFICATE OF MERGER OF
XCELLENET, INC.
a Georgia corporation,
WITH AND INTO
STERLING COMMERCE (SOUTHERN), INC.
a Delaware corporation

Pursuant to the provisions of Section 14-2-1105(b) of the Georgia Business Corporation
Code (the "Code"), the undersigned corporation files this Certificate of Merger.

1. The names and states of incorporation of the corporations merging and the name
of the surviving corporation of the merger (the "Merger") are as follows:

(a) The merging corporations are XcelleNet, Inc., a Georgia corporation, and
Sterling Commerce (Southern), Inc., a Delaware corporation and a wholly owned
subsidiary of Sterling Commerce, Inc., a Delaware corporation.

)] Sterling Commerce (Southern), Inc. shall be the surviving corporation in
the Merger.

2. All provisions of the Certificate of Incorporation of Sterling Commerce
(Southern), Inc. shall remain in full force and effect.

3. An executed Agreement and Plan of Merger (the "Merger Agreement"), which sets
forth the plan of Merger, is on file at the principal place of business of Sterling Commerce
(Southern), Inc., which is 300 Crescent Court, Suite 1200, Dallas, Texas 75201.

4, A copy of the Merger Agreement will be furnished by Sterling Commerce
(Southern), Inc. upon request and without cost to any shareholder of any corporation that is a
party to the Merger.

5. The Merger has been duly approved by the shareholders of XcelleNet, Inc. and the
sole stockholder of Sterling Commerce (Southern), Inc.

6. The undersigned hereby undertakes to deliver the request for publication of a
notice of filing of this Certificate of Merger, together with payment therefor, as required by
Section 14-2-1105.1(b) of the Code.

IN WITNESS WHEREOF, Sterling Commerce (Southern), Inc. has caused this
Certificate of Merger to be signed by a duly authorized officer thereof as of this 21st day of July,
1998. .

STERLING COMMERCE (SOUTHERN), INC.

eI x' By: M‘f(l/k/

i1 2z 9
/ l 71?[‘ Albert K. Hoover,
vis ., Vice President, Secretary and
LA Assistant Treasurer
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