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NATURE OF CONVEYANCE: MERGER

EFFECTIVE DATE: 04/22/2008
CONVEYING PARTY DATA

| Name || Execution Date |
[MessageOne Inc. |l04/22/2008 |
RECEIVING PARTY DATA
IName: ||Dell Marketing USA L.P. |
|Street Address: ||One Dell Way |
internal Address:  |[MS RR1 - 33 |
lcity: ||IRound Rock |
|State/Country: ||TEXAS |
|Postal Code: 78682 |
PROPERTY NUMBERS Total: 6
Property Type Number

Application Number: 11935963

Application Number: 10655656

Application Number: 10805907

Application Number: 11696001

Patent Number: 7426652

Patent Number: 7231403
CORRESPONDENCE DATA

Fax Number: (512)457-8008

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: 5124578000

Email: thall@dbcllp.com

Correspondent Name: William D. Wiese
Address Line 1: 700 Lavaca
Address Line 2: Suite 1300
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Address Line 4: Austin, TEXAS 78701

ATTORNEY DOCKET NUMBER: 1746-7

NAME OF SUBMITTER: William D. Wiese
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Phil Wilson

Corporations Section
Secretary of State

P.0.Box 13697
Austin, Texas 78711-3697

Office of the Secretary of State
April 24, 2008

CT Corporation System
701 Brazos, Ste. 360
Austin, TX 78701 USA

'RE:

Dell Marketing USA L P. ( File Number: 800354911 )

It has been our pleasure to approve and place on record the filing instrument effecting a merger. The
appropriate evidence of filing is attached for your files. Payment of the filing fee is acknowledged by
this letter.

If we can be of further service at any time, please let us know.

Sincerely,

Corporations Section
Business & Public Filings Division

Enclosure

Come visit us on the internet at http//www.sos.slate.beus/
Phone: (512) 463-5535 Fazx: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: Lisa Sartin - : ~ TID: 10339 Document: 213137810002
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Phil Wilson

Corporations Section
Secretary of Statc

P.O.Box 13697
Austin, Texas 78711-3697

Office of the S'ecretary of State

CERTIFICATE OF MERGER
The undersigned, as Secretary of State of Texas, hereby certifies that a filing instrument merging

MESSAGEONE INC.
Foreign For-Profit Corporation
Delaware, USA
[File Number: 14000406}

Into

Dell Marketing USA L.P.
Domestic Limited Partnership (LP)
[File Number: §00354911]

has been received in this office and has been found to conform to law.

Accordingly, the undersigned, as Secretary of State, and by the virtue of the authority vested in the
secretary by law, hereby issues this certificate evidencing the acceptance and filing of the merger on
the date shown below.

Dated: 04/23/2008

Effective: 04/23/2008

Phil Wilson
Secretary of State

Come visit us on the infernat af http://www.sos. state.tx.us/

Phone: {512) 463-5535 Fax: {512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: Lisa Sartin TID: 10343 Document: 213137810002
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CERTIFICATE OF MERGER ‘o
' ] Section

OF Gorporatich

MESSAGEONE INC.
{a Delaware corporation)

WITH AND INTO

DELL MARKETING USA L.P.
{a Texas limfted partmership}

Pursuant to the provisions of the Texas Revised Limited Partnership Act, the undersigned
adopt the following Articles of Merger:

L An Agreement and Plan of Merger dated effective as of April 22, 2008 (the “Plan of
Merger”) by and between MessageOne Inc,, & Delaware corporation, and Dell Marketing
USA L.P., a Texas limited partnership, has been adopted in accordance with the
provisions of Artficle 6132a, Section 2.11 of the Texas Revised Limited Partnership Act
providing for the merger of MessageOne Ine. with and into Dell Marketing USA L.P,,
with Dell Marketing USA L.P, being the surviving entity. The Plan of Merger is attached
hereto as Exhibit A,

2 The names of the entities participating in the merger and the states under the laws of
which they are organized are as follows:

Name of Entity . Entity Type State
MessageOne Inc. Corporation - Delaware
Dell Marketing USA L.P, Limited Partnership Texas

3. As to each entity that is a party to the Plan of Merger, the Plan of Merger was anthorized
by aH action required by the laws under which it was formed or organized and by its
constituent documents. _

4, Del! Marketing USA L.P., the surviving entity, will be responsible for the paymcnt of all
fees and franchise taxes of the merged entities and will be obligated to pay such fees and
franchise taxes if the same are not timely paid. '

[SIGNATURE PAGE FOLLOWS]

Austin 93755] vl
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IN WITNESS WHEREOF, these Articles of Merger have been duly executed as of Aptil
22, 2008, and are being filed in accordance with Article 61322, Section 2.11 of the Texas

Revised Limited Partnership Act.

SURVIVING ENTITY:

DELL Marketing USA L.P.

a2 Texas limited partnership

By: Dell Marketing USA GP LLL.C.
its general pariner

By: Dell Marketing Corporation
its sole member

By: -ggﬂmwd\/

* Name: Thomas H, Welch, Jr.
Title: Vice President and Assxstant

Secretary

NON-SURVIVING ENTITY:

MESSAGEONE INC.
& Delaware corporation

By:
Name:  Thomas H. Welch, Jr. U
Title: Vice President and Assistant

Secretary

SIGNATURE PAGE TO CERTIFICATE OF MERGER
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EXHIBIT A

Plan of Merger
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AGREEMENT AND PLAN OF MERGER
BETWEEN
MESSAGEONE INC.
AND
DELL MARKETING USAL.P.
THIS AGREEMENT AND PLAN OF MERGER (this “Agreement and Plan of Merger™}
is entered into as of April 22, 2008 (the “Effective Date”), by MessageOne Inc., a Delaware
corporation (the ‘Non-Surviving Entity™), and Dell Marketing USA L.P., a Texas limited

partnership (“Del Marketing USA,” and sometimes referred to herein as the “Surviving Limited
Partnership™). .

WITNESSETH

WHEREAS, the Non-Surviving Entify is a corporation duly organized and validly
existing under the laws of the State of Delaware;

WHEREAS, Dell Marketing USA is a limited parinership duly organized and validly
existing under the laws of the State of Texas;

WHEREAS, Dell International Incorporated, 2 Delaware corporation (“DIT”), owns all of
the issued and outstanding capital stock of the Non-Surviving Entity and indirectly owns all of
the interests of Dell Marketing USA,;

WHEREAS, Dell Marketing USA LP L.L.C., a Delaware limited Hability company,
owns a 99% limited partner interest of Dell Marketing USA and Dell Marketing USA GP LL.C,,
2 Delaware limited liability company, owns a 1% general partner interest of Dell Marketing
USA;and

WHEREAS, the board of directors of the Non-Surviving Entity and DI, as the sole
stockholder of the Non-Surviving Entity, and Dell Marketing USA GP L.L.C. and Dell
- Marketing USA LP L.L.C, as the partners of Dell Marketing USA, have duly approved and
adopted this Agreement and Plan of Merger providing for. the merger of the Non-Surviving
Entity with and into Dell Marketing USA with Dell Marketing USA surviving as the Surviving
Limited Partnership as authorized by the laws of the States of Delaware and Texas (the
“Mel'g? !}). .

NOW, THEREFORE, based on the foregoing premises, and in consideration of the
mutnat covenants and agreements herein contained, and for the purpose of setting forth the terms -
and conditions of the Merger, the parties hereto have agreed and do hereby agree as follows:

1. The Non-Surviving Entity and Dell Marketing USA shall, pursuant to the applicable
provisions of the Delaware General Corporation Law and the provisions of the Texas
Revised Limited Partnership Act, be merged with and into a single limited partnership, to
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wit, the Surviving Limited Partnership, upon the Effective Date, which Surviving Limited
Partnership shall continue to exist under its present name pursuant to the provisions of the
laws of Texas. The separate existence of the Non-Surviving Entity shall cease on the
Effective Date in accordance with the applicable provisions of the Delaware General
Corporation Law,

2. On the Effective Date, the Surviving Limited Partnership shall: {a) assume all of the
liabilities and obligations of the Non-Surviving Entity; (b)acquire all of the rights,
privileges, immunities, powers and purposes of the Non-Surviving Entity; and (c) acquire
all of the property of the Non-Surviving Entity, real and persenal, without further act or
deed. :

3. - The effective date of the Merger shall be the Effective Date.

4. The Certificate of Limited Partnership of Dell Matketing USA shall continue in full foree
and effect as the Certificate of Limited Partoership of the Surviving Limited Partnership
until amended in the manner prescribed by the provisions of the laws of Texas.

5. The Limited Partnership Agreernent of Dell Marketing USA shall be the Limited
Partnership Agreement of the Surviving Limifed Partnership and shall continue in full
force and effect until changed, altered, or amended as provided in such Limited
‘Partnership Agreement and in the manner prescribed by the provisions of the laws of
Texas. .

6. DII directly or indirectly owns all of the interests of the Non-Surviving Entity and the
Surviving Limited Partnership. Accordingly, none of the issued and outstanding capital
stock of the Non-Surviving Entity shall be converted into interests of the Surviving
Litnited Partnership, On the Effective Date, (8) by virtue of the Merger and without any
further action on the part of the Non-Surviving Entity, its board of directors or its
stockholders, all of the capital stock of the Non-Surviving Entity immediately prior to the
Effective Date of the Merger shall be autormatically called and extingnished and cease to
exist, and (b) Dell Marketing USA LP L.L.C. shall continue to own a 99% limited partner
interest of the Surviving Limited Partmership and Dell Marketing USA GP L.L.C. shall
continue to own a 1% general partner interest of the Surviving Limited Partnership.

7. This Agreement and Plan of Merger has been approved by the Board of Directors and the

: sole stockholder of the Non-Surviving Entity and the partners of Dell Marketing USA in

the manner prescribed by the laws of their respective jurisdictions of organization and
constituent documents. :

8. The Non-Surviving Entity and Dell Marketing USA hereby stipulate that they shall cause
the appropriate officers, directors, stockholders and partners to execute, file and record
any document or documents prescribed by the laws of the State of Delaware and the State
of Texas, and that they will cause to be performed all necessary acts therein and
elsewhere to effectuate the Merger.

0, The proper officers, directors and partners of the Non-Surviving Entity and Dell
Marketing USA, respectively, are each hereby authorized, emapowered, and directed to do

Austin 957556v1 2
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any and all acts and things, and to make, execute, deliver, file and record any and all
instruments, papers, and documents which shall be or become necessary, proper, or
convenient to carry out or put into effect any of the provisions of this Agreement and
Plan of Merger or of the Merger herein provided for.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement and Plan of

Merger as of the day and year first above written.

MESSAGEONE INC.
a Delaware corporation

Name: Thomas H. Welch, Jr. .

Title: Vice President and Assistant

Secretary

DELL MARKETING USA L.P.

a Texas limited partnership

By, Dell Marketing USAGPLLC.
its general partner

By: Dell Marketing Corporation
its sole Member

By e APnet ke I

Name:  Thomas H. Welch, Jr.
Title: Vice President and Assistant

Secrstary

SIGNATURE PAGE TO
AGREEMENT AND PLAN OF MERGER
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Delaware ...

The First State

Y, HARRIET SMITH WINDSCR, SECRETARY OF STATE OF THE STATE OoF

DELAWARE, DQ HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
‘COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

TMESSAGEONE INC.", A DELAWARE CORPORATION,

WITH AND INTQO "DELIL MARKETING USA L.P." UNDER THE NAME OF
"DELL MARKETING USA L.FP.", A LIMITED PARTNERSHIP ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF TEXAS, AS RECEIVED AND
FILED IN THIS OFFICE TEE TWENTY-THIRD DAY OF APRIL, A.D. 2008,
AT 2:02 O'CLOCK P_HM.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

z . z . 9%’.
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6563068

4537814 8100M
DATE: 05-01-08

080462817

You may verify this certificate online
at corp,.delaware.gov/authver.shtm
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State of Delaware
Secre of State
Division of Corporations
Delivered 02:02 PM 04/23/2008
FILED 02:02 PM 04/23/2008
SRV (080462817 - 3207316 FILE

CERTIFICATE OF MERGER
OF

MESSAGEONE INC.
(a Delaware corporation)

WITH AND INTO

DELL MARKETING USA L.P,
(a Texas limited partnership)

Pursuant to Title 8, Section 263(c) of the Delaware General Corporation Law, the
undersigned cotporation executed the following Certificate of Merger for filing and certifies that:

1. The name of the surviving limited partnership is Dell Marketing USA L.P., 2 Texas
limited partnership, and the name of the corporation being merged into this surviving
limited partnership is MessageOne Inc., a Delaware corporation.

2, An Agreement and Plan of Merger has been approved, adopted, certified, executed and
acknowledged by the surviving limited partnership and the merging corporation.

3, The name of the surviving foreign limited partnership is Dell Marketing USA L.P. (the
“Surviving Entity™). '

4. The merger is to become effective on April 23, 2008.

5. The Agreement and Plan of Merger is on file at the place of business of the Surviving
Entity which is located at One Dell Way, MS RR1 — 33, Round Rock, Texas 78682

&. A copy of the Agreement and Plan of Merger will be furnished by the Surviving Entity,
on request and without cost, to any partner of any constituent limited partnership or any
stockholder of any constituent corporation.

7. The Surviving Entity, which is not a domestic corporation, agrees that it may be served
with process in the State of Delaware in any proceeding for enforcement of any
obligation of any constituent corporation or limited partnership of Delaware, as well as
for enforcement of any obligation of the Surviving Entity arising from this merger,
including any suit or other proceeding to enforce the rights of any stockholders as
determined in appraisal proceedings pursuant to the provisions of Section 262 of the
Delaware General Corporation laws, and irrevocably appoints the Secretary of State of
the State of Delaware as its agent to accept service of process in any such suit or
proceeding. The address to which a copy of such process shall be mailed to the
Surviving Entity by the Secretary of State of the State of Delaware is One Dell Way, MS
RR1 — 33, Round Rock, Texas 78682.

[SIGNATURE PAGE FOLLOWS]
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99 nd IN WITNESS WHEREOF, this Certificate of Merger has been duly executed az of the
day of April 2008. o '

SURVIVING ENTITY:

DELL MARKETING USAL.P.

a Texas limited partnership

By: Dell Marketing UUSA GP LL.C.
its general partner

By: Delt Marketing Corporation
its sole Member

By

Name:  Thomas H. Welch, Jr. \\
Title: Vice President and Assistant
Secretary .

NON-SURVIVING ENTITY

MESSAGEONE INC.
a Delaware corporation

By:
. Name: Thomas B. Welch, Ir.
Title: Vice President and Assistant

Secretary

SIGNATURE PAGE 10 CERTFICATE OF MERGER
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