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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND comcr
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STATE OF DELAWARE
CERTIFICATE OF MERGER
of
DOMESTIC CORPORATION
inte

FOREIGN CORFORATION

Pursuart w Tide §, Section 252(c) of the Delawars General Corporation Law (the
“DGCL™), the undersigned corporation executed the follawing Certificate of
Merger:

FIRST: The name of the surviviag corpormiod shajl bs Oumini Coasulting.
Inc.. s New Jessey cormporation (“Gemini (N1)™), and the name of the corporation
heing merged into this surviving corporation is Cap Cemini Americs, Inc.. s
Delswsre corporation.

SECOND:  Aa agresment of merger. spacifically an Agresment and Plan of
Margsr daiad a3 of June 13, 1998 (the "Margar Agmemnent™) has besp spproved,
adopied, cextified, executsd and acknowledged by sach of the constiment
corporstions in sccordanca with Section 252 of the DGCL.

THIRD: The Certificate of [ncorporation of the surviving corporation in
effect at and as of the effertive time of the merger will remain ths Certificate of
Incorporetion of the surviving corporation without asy modification or amendroent
in the merger.

FOURTH: Ths meeger is o beoome effciive on Suly 1, 1998 st 12:01 arv..

FIFTH:  The sxecutcd Mecger Agresncol is oa fils m the office of Gezaini
Conslting, Inc., 25 Airpors Road. Mormrisiown, New lerscy, 07960, tbe priacipe)
place of husiness of e surviving corpararion.

SIXTH: A capy of the Marpsr Agreemmnt will be furniched by the surviving
corporation on request and withaut cost to any stoekhaldar of either of the
constituent covporstions.

SEVENTH: The surviving corporation agroés that it saay be served with process
in the Sws of Delaware in sny proceeding for caforcement of any obligation of
CGA, a3 well a4 for enforcement of any obligation of Ui surviving corporation
arising form this merget. inciuding any suit or orwer procesding to enforce the rights
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of uay stockhaiders as determningd n appeaisal procesdings pursusn: o the
provizions of Ssction 262 of the DGCL., and intevocadly appoints the Secretary ot
Stae of Dylawarn 88 its ageot 1o accept service of pracess in eay such suit ot
proceeding. The Secretary ot State shall mwil any such process to te surviving
corporation at 25 Airport Road. Morristown, New Jerssy 07960, Anention:
Generul Counsal. '

IN WITNESS WHEREOF, the undersignad have caused this carificats to be
ezocutsd by their respective suthorized officoss as of the L258day of June, L998.

GEMINI CONSULTING, INC.

o Thak,
By:

Name: Picrre Hasalet

Title: Prosidenst .

CAP GEMINI AMERICA. INC.
4 Delawars corporation
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