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- Comporations Section
P.OBRox 13657
Ausnm, Texas 78711-3697

Gwyn Shea

Secretary of State

e __oF

Office of the Secretary of State

CERTIFICATE OF MERGER
The undersigned, as Secretary of State of Texas, hereby certifies that the attached articles of merger of
BroadJump, Inc.
Domestic Business Corporation
[Filing Number: 151647000]
Into
MOTIVE COMMUNICATIONS, INC.
Foreign Business Corporation
DE, USA
[Filing Number: 11559006]

have been filed in this office as of the date of this certificate.

Accordingly, the undersigned, as Secretary of State, and by the virtue of the authority vested in the
secretary by law, hereby issues this certificate of merger.

Dated:05/14/2003

Effective:05/14/2003

Mg She

Gwyn Shea
Secretary of Staie

Come visitus op the intermet at hp:/www.505.518te, 1X, 18/
PHONE(512) 463-5553 FAX(512) 463-5709 PATENT: |

Prepured By: 1isa Sartin REEL: 014537 FRAME: 0686
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ARTICLES OF MERGER - St & =
MAT 1 2003
of
BEROADJUMP, INC. Comcralions Savtion

into

MOTIVE COMMUNICATIONS, INC.

. Fursuant o the provisions of Article 5.16.B of the Texus Business
Corporation Act (the “TBCA”™), Motive Commuhicaticns, Inc., & Delaware corporation
(tie “Parent™), adopts the followin § Articles of Merger for the purpose of merging
BroadTump, Inc., 2 Texas carporation (the “Subsidiary™), with and into the Parent:

ARTICLE] 7

_ The name of the Parent is Motive Communications, Tnc, agd the name of
the Subsidiary is BroadIump, Inc. The Parent is 2 Delaware corporation and the
Subsidiary is a Texas corporation. '

ARTICLE IT

The number of ourstanding shares of each class of the Subsidiary and the
number of such shares of each class owned by the Parent are a3 follows:

Number of Shares Number of Shares

lfllesiggation of Clack Ontstanding Owned by the Parent

Common Stock, par value 100 100
$.01 per shara ‘

ARTICLE I1

o The Board of Direators of the Parenr has duly adopred, by wrirrten consent
in hcu.o_f a meeting, dared March 3, 2003, certain resolutions (the “Board Resolutions™
authorizing the merger of the Subsidiary with and into the Parent (the “Merger") pursuant
to the provisicns of Section 253 of the Delaware General Corporation Law. A rrug and
correct copy of the Board Resolutions is attached hersto as Exhibit 4.

ARTICLE IV

' The address, including the street number, of the registered office of the
Parent in the State of Delaware is 2711 Centerville Reed, Suite 400, Wilmin Zton,
Delawars 19808, County of New Castle,

AUSQL:306271.1
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B5/13/2083 14:3d 51265064592 MOTIVE PAGE Bases

ARTICLE V¥

The Parent will be responsible for the
e payment of all fees and franchise
Taxes -:_)f the Sui:331d1ary. and the Parent and will be oblizated to pay such fees and
franchise taxes if the same are not timely paid,

[Signature Page Follows]

AUSRI3062T 0
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IN WITNESS WHEREQF, the Parent | i &
t0 be executed as of Apri] 23, 2003 e Farent has caused these Articles of Merzer

MOTIVE CO YICATIONS, INC.

Presidenr

AlUB0T306271.
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EXHIBIT A

Resolutions

AUSDL:306771.]
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MOTIVE COMMUNICATIONS, INC,
a Delaware corporation

Written Consent of Directors
in Lieu of a Mectng

March 3, 2003

Pursnant to the provisions of Section 141(f) of the of the Gereral
Corporatian Law of the. State of Delaware (“DGCL™), the undersignad, being alf of the
raembers of the Board of Divectors (the “Board”) of M;tive Communications, Inc., a
Delaware corporation (the “Corporation™), do hereby consent in writing to the adgptinn
of the resolutions s=t forth balaw,_whiuﬁ resolutions shall have the same force and effect
as if adopted at a meeting of the Board that was duly called and held and at which all
members of the Beard were present and acting throughout:
Approval of Merger

WH'E.REAS the Corporation owns at least 50% of the ontstanding shares
of common stock, par value $.01 per share, of BroadTump, Inc., 2 Texas corporation

(the “Submda.ary“),

WHEREAS, the Board of Dlrﬁcturs desires that the Subsidiary merge
with and into the Corporation; and

WHEREAS, it is proposed that the merger (the “Merger”) of the

- Subsidiary with and into the Corporation be effected pursnant to Section 253 of the

DGCL and Axticle 5.16.B of the Texas Business Corporation Act;

NOW, THEREFORE, BE JT RESOLVED, that the Board hereby

detexmines that it is advisable and in the best interests of the Corporation to effect the
Merger; and {urther

RESQLVED, that the terms and conditions of the Merger shall be as
follows: :

AUSO1L:306257.1 PATENT
REEL: 014537 FRAME: 0691
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1. Al the effective time of the Merger, (2) the Subsidiary shail be
merged with and into the Corporation, (b) the Subsidiary shall coase to existas a
separate legal entity and {c) the Corporation shail continue in existence as the sola
Surviving corporation in the Merger (the “Surviving Corporation®).

2. At the effecrive thue of the Merges, the eettificate of
incorporation of the Surviving Corporation shall be identical to the certificate of
incorporation of the Corporation fmmediately prior to such cffective time:

3. At the effective time of the Merger, the Bylaws of the Surviving
Corporation shall be identical to the Bylaws of the Corporation immediately prior to
such effective time.
i RESCLVED, that the Board hereby adopts and approves the terms and
canditions for the Merger set forth above; and further

RESOLVED, that the appropriate officers of the Corporation are hershy
anfhorized, empowered and directed to execute and file with the Secretary of State of
the State of Delawars, a Certificate of Ownership and Merger with respect to the
Merger (which shall be in such form as the officers executing the same shall approve,

- such approval to be conclusively evidenced by the execution thereaf by said oficers) in
the name of, and on behalf of, the Corporation; and further

RESQLVED, that the appropriate officers of the Corporation are hereby
eqtherized, empowered snd directed to execute and file with the Seerctary of State of
the State of Texas, an Articles of Merger with respect to the Merger {which shall be in

- such form as the officers executing the same shall approve, suck approval to be
conclusively evidenced by the execution thereaf by said officers) in the name of, and on
behalf of, the Corporation; and further

* Miscellaneous

] RESOLVEL, that the appropriate afficers of the Corporation are herchy
authorized, empowered and directed, for and on behalf of the Corporation, to do and
perf:nrm all such acts and things and to enter inte, exesute and deliver all such
cettificates, agrooments, acknowledgements, instruments, contracts, staterments and
other documents that, in the judgment of the officer taking such action, ars necessary o

3ppropriate (o effecttate and carry out the purposes and intent of the fotegoing
resolutions; and further '

‘ RESOLVED, that all artions heretofore taken by the officers af the
Corporation for and on behalf of the Corparation and in its name and in connection with
the matters described in thece resolutions are hereby ratified, confirmed and ‘approved in
all respects as the actions of the Corporation. -

AUSD1 30T
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1IN WITNESS WHEREQF, the imdersigned haa executod this wrilten

eonsent to be effective a5 of the date first above writt=n,

\

'Kip MeClanahan

- Scott L. Harman

Eric L. Jones

Vicheel 7, Mapies, St.

Diavid Stkora

Jolm D, Thoroton

AL 00T
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IN WITNBESS WHEREOF, the wndersigne-: has exocuted this wiitten

comeent to be affective a5 of the date first shove written

Kip Mummu-z'

’ cott L M- on

Eriz L. Jone:

Micmal v g, 5

David Sior-

John . The:nton

ALLSOLThELIT.)
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IN WITNESS WHERHEOF, the undesigned hins axocnted this written

consent to be effective ag of the date first shove written

‘ Eip MeClanahag

Seott L. Harmon

o | o

Ezic L. Jonss /’

Michgel J, Magles, or.

David Sikera

" Jobn D, Thomton
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IN WITNESS WHEREQF, the undersipned has executed this written

consent to be effective as of the date first above written.

Xip MeClanahan

Scott L. Harmon

Eric L. Jones

MMW

Michael J, Mapl

David Sikora

John D. Thomton

AUSOL306257.]
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IN WITNESS WHEREOF, the undersigned has execnted this written

content to be effective as of the date first above writien.

Fap McClanshan

~ Scott L. Harmen

- : Eric I Jones

Michael J, Maples, Sr.

Dl >

David Sikora  f

John D, Thornton

AUSOlattast.1
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IN WITNESS WHEREQF, the undersigned has executed this written

consent 1o be effective as of the date first above written.

Xip McClanahan

Scott I, Harmon

- _ Enc L. Jones

' Michael J. Maples, 5r.

David Sikora

ALG01:306257.1
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