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ARTICLES OF MERGER
Merger Sheet

MERGING:

CGI1 FLORIDA CORPORATION, a Florida corporation P01000017816

INTO

IMRGLOBAL CORP., a Florida entity, K35234.

File date: July 27, 2001

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Florida Corporation, a Florida corporation (the “Merger Sub”) and IMRglobal Corp., a
Florida corporation (the “Company”), hereby adopt the following Articles of Merger for the
purpose of effecting the merger of the Merger Sub with and into the Company (the

- “Merger”), with the Company as the surviving corporation following the Merger.

ARTICLE I

The plan of merger for the Merger of the Merger Sub with and into the Company is
attached hereto as Exhibit A and incorporated herein by this reference.

ARTICLE II

The effective time and date of the Merger shall be upon the filing of these Articles of
Merger with the Secretary of State of the State of Florida (the “Effective Time™).

ARTICLE III

The plan of merger, which is part of an Agreement and Plan of Merger, was adopted
by the Board of Directors of the Company on February 20, 2001, and approved by the
shareholders of the Company at a special meeting of the shareholders held on July 27,
2001. The plan of merger was adopted by the Board of Directors of the Merger Sub on
February 20, 2001, and approved by written consent of the sole shareholder of the Merger
Sub on February 20, 2001.

ARTICLE IV
This document may be executed in multiple counterparts, each of which shall be
deemed an original and all of which taken together shall constitute one instrument binding

on all of the parties, notwithstanding that all the parties are not signatures to the original
or the same counterpart.
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IN WITNESS WHEREOF, the undersigned have caused these Articles of Merger
to be executed as of this 27th day of July, 2001. ‘

CGI FLORIDA CORPORATION

T -~
BY,: %ﬁkf&, % Pﬂﬂ (i

Name: Serge Godin

Title: Executive Chairman, President and CEQO

IMRGLOBAL CORP.

By:
Vincent Addonisio, Executive Vice
President and Chief Administrative
Officer




IN WITNESS WHEREOF, the undersigned have caused these Articles of Merger to
be executed as of this 27th day of July, 2001.

CGI FLORIDA CORPORATION

By:

Name:

Title:

IMRGLOBAL CORP.

Vonctsil Aolot oo

Vingent Addonisio, Executive Vice
President and Chief Administrative
Officer




EXHIBIT A

PLAN OF MERGER
BETWEEN
IMRGLOBAL CORP.

AND
CGI FLORIDA CORPORATION

(a) The name of each corporation planning to merge is:

4] The name of the surviving corporation is IMRgiobal Corp. (the
“Company”); and

(i) The name of the merging corporation is CGI Florida Corporation (the
“Merger Sub”).

() The effective time and date of the merger shall be upon the filing of these
Articles of Merger with the Secretary of State of the State of Florida (the “Effective Time").

(c) The general terms and conditions of the merger are as follows:

At the Effective Time, the separate existence of the Merger Sub shall cease
and the Company shall ultimately succeed to all rights, privileges, immunities, powers,
franchises, authority, and real and personal property of the Merger Sub. The Company
shall thereafter be responsible and liable for all obligations of the Merger Sub, and neither
the rights of the creditors nor any liens on the property of the Merger Sub shall be impaired
by the merger,

(d) The manner and basis of converting the shares of each corporation shall be as
follows:

) At the Effective Time, by virtue of the merger and without any further
action on the part of the Company, each issued and outstanding share of common stock, par
value $.10 per share, of the Company (“Company Common Shares”) outstanding
immediately prior to the Effective Time, other than Company Common Shares held by the
Company or any wholly owned subsidiary of the Company as treasury stock or held by CGI
Group Inc. (“Parent”) or any subsidiary of Parent (each, an “Excluded Share”), shall be
converted into and shall be canceled in exchange for the right to receive 1.5974 Class A
Subordinate Shares, without par value, of Parent (“Parent Common Shares”). The Excluded
Shares shall be canceled and no consideration shall be exchanged with respect to these
shares,

(i) Each share of common stock, par value $.10 per share, of the Merger
Sub outstanding immediately prior to the Effective Time shall be converted into one newly
issued, fully-paid and non-assessable share of common stock, par value $.10 per share, of
the surviving corporation.



(iii) At the Effective Time, the surviving corporation will issue shares of its
common stock to Parent in consideration for Parent’s issuance of Parent Common Shares to
the holders of Company Common Shares. The fair market value and number of shares
issued to Parent will be equal to the fair market value and number of shares of Company
Common Shares (other than Excluded Shares) outstanding immediately before the
Effective Time.

(e) The articles of incorporation of the Merger Sub as in effect immediately prior
to the Effective Time shall be the articles of incorporation of the Company, until duly
amended as provided therein or by applicable law, except that:

1) Article T of the articles of incorporation of the Merger Sub shall be
amended to read: “The name of the Corporation is IMRglobal Corp.”

(i) Article IIT, Section 3.1 shall be amended to read: “The Corporation is
authorized to issue seventy-five million five hundred (75,000,500)
shares, of which 75,000,000 shall be shares of common stock par value
$0.10 per share and 500 shares shall be shares of preferred stock, par
value $0.10 per share.”

® The bylaws of the Merger Sub as in effect immediately prior to the Effective
Time shall be the bylaws of the Company until amended as provided therein or in
accordance with applicable law.

(@) The Boards of Directors of each corporation to the merger may amend this
Agreement and Plan of Merger at any time prior to the filing of the Articles of Merger.
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