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State of Delaware

Office of the Secretary of State FACE 1

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

"PERFORMAWORKS, INC.", A NORTH CAROLINA CORPORATION,

WITH AND INTO "PERFORMAWORKS, INC." UNDER THE NAME OF
"PERFORMAWORKS, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE THIRD DAY OF DECEMBER, A.D. 1999, AT 9

O’CLOCK A.M.

3122175 B100M AUTHENTICATION: 381237

001190461 DATE: 04-13-00
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATICNS
FILED 09:00 AM 12/03/1999
991518026 — 2122175

CERTIFICATE OF MERGER
OF
PERFORMAWORKS, INC.
(a North Carolina corporation)
WITH AND INTO
PERFORMAWORKS, INC.
(a Delaware corporation)

The undersigned corporation, organized and existing under and by virtue of the
General Corporation Law of the State of Delaware, does hereby certify:

FIRST: That the name and state of incorporation of each of the constituent
corporations of the merger is as follows:

Name State of Incorporation
Performaworks, Inc. Delaware (the “Surviving Corporation™)
Performaworks, Inc. North Carolina (the “Merging Corporation™)

SECOND: That an Agreement and Plan of Merger between the constituent
corporations has been approved, adopted, certified, executed and acknowledged by each
of the constituent corporations in accordance with the requirements of Section 252 of the
General Corporation law of the State of Delaware.

THIRD: That upon consummation of the merger, the name of the Surviving
Corporation of the merger will remain Performaworks, Inc.

FOURTH: That upon consummation of the merger, the Certificate of
Incorporation of the Surviving Corporation will remain unchanged.

FIFTH: That the executed Agreement and Plan of Merger is on file at the
principal place of business of the Surviving Corporation. The address of the principal
place of business of the Surviving Corporation is Two Hanover Square, Suite 900,
Raleigh, North Carolina 27601.

SIXTH: That a copy of the Agreement and Plan of Merger will be fumished
by the Surviving Corporation on request and without cost to any shareholder/stockholder
of any constituent corporation.

SEVENTH: The merger shall be effective at 9:00 a.m. local time on December
6, 1999.
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EIGHTH: The tota]l number of shares of stock which the corporation has
authority to issue is Ten Million (10,000,000) shares, of which Eight Million (8,000,000)
shares are Commeon Stock, no par value per share (the “Common”), and Two Million
(2,000,000) shares are Preferred Stock, no par value per share (the “Preferred™).

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

H&M:49208.0% 2
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IN WITNESS WHEREOF,ihe Surviving Corporation has caused this Certificate
of Merger to be executed on the 3" day of December, 1999.

PERFORMAWORKS, INC.

By: L M / C
Michael Plant, Presiden

HaM: 4920801
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