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NT A F

AGREEMENT AND PLAN OF MERGER (the "Agrecment") dated as of
December 15, 1992 among Cap Gemini America, Inc., a Delaware corporadon ("CGA
Delaware"), and Cap Gemini America, In¢,, 2 Wisconsin corporation ("CGA

Wisconsin”).

WHEREAS, the Boards of Directors of CGA Delaware and CGA
Wisconsin have approved a merger (the "Merger") of CGA Wisconsin with and into
CGA Delaware in accordance with the applicable laws of the Stares of Deleware and
Wisconsin upon the terms and subject to the conditions set forth in this Agresment,

NOW, THEREFORE, the parties agree as foliows:

| 1. (2) On January 1, 1993, subject to the terms and conditons of this
Agreement, CGA Wisconsin shall be merged with and into CGA Delaware in
accordance with the applicable laws of the States of Delaware and Wisconsin with
CGA Delaware being the surviving corporation (sometimes referred to hereinafter as
the "Surviving Corporation”), and the separate existence of CGA Wisconsia shall
cease. The Merger shall be effective the later of Janvary 1, 1993 and the dare that this
Agreement and/or appropriate certificates shall be filed on behalf of CGA Delaware
and CGA Wisconsin with the Secretary of States of Delaware and Wisconsin in
accordance with appiicable law. When used in this Agresment, the term "Effectve
Time" shall mean the dme on the date when such filing is made.

(b) The Surviving Corporaton shall possess all the rights, privileges,
immunities, power and purposes of each of CGA Delaware and CGA Wisconsin and
shall by operadon of law assume and be liable for all the liabilities, obligagons and
penalries of each of CGA Delaware and CGA Wisconsin.

(¢) The Cerdficars of Incorporation of the Surviving Corporadon shall be
the Certificate of Incorporation of CGA Delaware as in effect immediately prior to the

Effective Time.

(d) The By-laws of CGA Delaware in effect immediately prior to the
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Effective Time shall be the by-laws of the Surviving Corporation.

(¢) The directors of CGA Delaware immediately prior 10 the Effective
Time shall be the directors of the Surviving Corporaton as of the Effective Time.

(f) The officers of CGA Delaware immediately prior to the Effective
Time shall be the officers of the Surviving Corporaton as of the Effective Time,

(8) CGA Delaware and CGA Wisconsin agree that the Surviving
Corporation may be served with process in the State of Wisconsin in any proceeding
(including any proceeding for enforcement of the rights of a dissenting shareholder of
CGA Wisconsin against the Surviving Corporetion) for enforcement of any obligation
of CGA Wisconsin arising in Wisconsin, and the parties hereto, on behalf of the
Surviving Corporation, hereby irrevocably appoint the Secretary of State of Wisconsin
as its agenr ro accept service of process in any such proceeding within Wisconsin. A
copy of such process shall be mailed by any such Secretary of State 10 the Surviving
Corporadon at 1114 Avenue of the Americas, 29th Floor, New York, New York
10036, Am: General Counsel,

(h) The Surviving Corporation shall promptly pay to any dissenting
shareholder of CGA Wisconsin the amount, if any, 1o which it shall be enztled with
respect o the appliceble rights of digsentng shareholders.

" (i) The Surviving Corporation shall be organized under the laws of the
Stare of Delaware.

() The registered office of the Surviving Corporedon shall be located ar
1209 Orange Steet, Wilmington, Delaware.

2. As of the Effective Time, by virue of the Merger and withour any
action on the part of the hoider thereof:

(a) Each share of common stwck, $.01 par value, of CGA Dalaware
issued and outstanding immediately prior 1o the Effective Time shall remain
outstanding as one sha:re of common stock, $.01 par value, of the Surviving
Corporation,

(b) Each share of capital stock of CGA Wisconsin issued and
outstanding immediately prior to the Effecrive Time shall be cancelled without any

[
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consideration being payabie therefor.

3. This agreement may be terminated at any time prior to the Effecrive
Time:

(2) by murual consent of the Board of Directors of each of the paries
hereto; or

(b) by either CGA Delaware or CGA Wisconsin if the Merger shall not
have been consummared on or before February 28, 1993,

4. This Agreement may be amended by the partes hereto by acton
taken by their respecrive Boards of Directors, at any time before or after approval of
the Merger by the stockholders of each of the partes hereto. This Agreement may not
be amended except by an instrument in writing signed by or on behalf of each of the
parties hereto.

5. Any rerm or provision of this Agreement (other than the requirernent
for stockholder approval may be waived, in whole or in part, in writing a1 any sme by
the party which is entitled to the benefits thereof.

6. This Agreement (a) constitutes the entire agresment and supersedes all
other prior agresments and undertakings, both written and oral, between the parties
with respect to the subject mater hereof; (b) is not intended-to confer upon any other
person any rights or remedies hereunder; and (c) shall be governed in all respects,
including validiry, interpretation and effect, by the laws of the State of Delaware,
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IN WITNESS WHEREOQF, the partics hereto have caused this Agreement
to be signed by their respective officers thereunto duly authorized, all as of the date
first written above.

CAP GEMINI AMERICA, INC.
. By:
Antest: President
g A
Secretary
CAP GEMINI AMERICA, INC.
By: /\ /W\ e
Attest: President \

\

Jn
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