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State of Delaware

Office of the Secretary of State

PAGE 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 OWNERSHIP, WHICH MERGES:

"ELECTRONIC DATA SYSTEMS CORPORATION", A TEXAS CORPORATION,

WITH AND INTO "ELECTRONIC DATA SYSTEMS HOLDING CORPORARTION"
UNDER THE NAME OF "ELECTRONIC DATA SYSTEMS CORPORATION", A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE SIXTH DAY

OF JUNE, A.D. 1996, AT 3:35 O'CLOCK P.M.

it !

Edward |. Freel, Secretary of State

2387022 8100M AUTHENTICATION: B1l88646

960324583 DATE: 11-13-96
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STATE OF DELALARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
TLED 03:35 PM 06/06/1996
CERTIFICATE OF OWNERSHIP AND MERGE& 960165302 - 2387022

MERGING
ELECTRONIC DATA SYSTEMS CORPORATION,
a Texas corporation,

INTO
ELECTRONIC DATA SYSTEMS HOLDING CORPORATION,
a Delaware corporation

(PURSUANT TO SECTION 253 OF THE GENERAL
CORPORATION LAW OF DELAWARE)

Electronic Data Systems Holding Corporation, a Delaware corporation (the “Parent Comporation”),
hereby certifiés as follows:

FIRST: That the Parent Corporation is incorporated pursuant to the General Corporation Law of
the State of Delaware.

SECOND: That the Parent Corporation owns all of the outstanding shares of the capital stock of
Electronic Data Systems Corporation, a Texas corporation (the “Subsidiary”).

JHIRD: That the Parent Corporation, by the resolutions of its Board of Directars duly adopted on

May 31, 1996, a capy of which are attached hereto as Appendix 1 and made a part hereaf,
has duly authorized the merger of the Subsidiary into the Parent Corporation on the

conditions set forth in such resolutions.
FQURTH: That the name of the Parent Corporation shall be changed to:
ELECTRONIC DATA SYSTEMS CORPORATION %
EIETH: That the merger will become effective at 8:00 a.m., Eastern Time, on June 7, 1996.
IN WITNESS WHEREOF, said Parent Corporatlon has caused this certificate to be signed by D.
Gilbert Friedlander, its authorized officer, on the_§6 ¥ day of June, 1996. o
ELECTRONIC DATA SYSTEMS HOLDING

ATTEST:

w&ﬁ;@m ond:
Storrow M. Gordon, Assistant Secretary
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APPENDIX 1
TO

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
ELECTRONIC DATA SYSTEMS CORPORATION,
a Texas corporation,
INTO
ELECTRONIC DATA SYSTEMS HOLDING CORPORATION,
a Delaware corporation

RESOLUTIONS OF BOARD OF DIRECTORS
OF
ELECTRONIC DATA SYSTEMS HOLDING CORPORATION
(the “Company’)

RESOLVED, that the Board of Directors of the Company hereby approves the merger
of Electronic Data Systems Corporation, a Texas corporation ("EDS Texas®), with and into the
Company (the “EDS Merger" and, collectively with the Interco Merger, the “Reincorporation Mergers”)
pursuant to Section 253 of the Delaware General Corporation Law and Article 5.16 of the Texas
Business Corporation Act (the “TBCA”), which merger shall be effective immediately following the

gffective time of the Interco Merger,

RESOLVED, that the Restated Certificate of Incorporation and By-laws of the Company in
effect at the time of the EDS Merger shall be the Certificate of Incorporation and By-laws, respectively,
of the Company as the surviving corporation of the EDS Merger; provided, however, that the Restated
Certificate of Incorporation of the Company shall be amended to provide that the name of the .
Company shall be “Electronic Data Systems Corporation” effective as of the effective time ofthe EDS -

Merger;

*

~~

RESOLVED, that the directors and officers of the Company at the time of the EDS Merger
shall be the directors and officers, respectively, of the Company as the surviving corporation of the

EDS Merger; and

RESOLVED, that the officers of the Company be, and each of them hereby is, authorized fa
take such action and to execute such documents as they deem necessary or appropriate to
implement and to otherwise carry out the EDS Merger, including, without limitation, the execution and
fiing of a Certificate of Ownership and Merger with the Secretary of State of the State of Delaware,
the execution and filing of Articles of Merger with the Secratary of State of the State of Texas, and the
execution of an Agreement and Plan of Merger.
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