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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 AMENDMENT OF "CMG INFORMATION
SERVICES, INC.", CHANGING ITS NAME FROM "CMG INFORMATION
SERVICES, INC." TO "CMGI, INC.", FILED IN THIS OFFICE ON THE

SEVENTEENTH DAY OF DECEMBER, A.D. 1998, AT 1 O'CLOCK P.M.

Edward ]. Freel, Secretary of State

AUTHENTICATION:

2090118 8100 8505624
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DIVISION OF CORPORATIONS

FILED 01:00 PM 12/17/1998
981458368 ~ 2090118

CERTIFICATE OF AMENDMENT
OF

RESTATED CERTIFICATE OF INCORPORATION

OF
CMG INFORMATION SERVICES, INC.

CMG INFORMATION SERVICES, INC., a cotporation organized and existing under
the laws of the State of Delaware (the “Corporation”), does hareby certify as follows:

FIRST: That the Board of Directors of said Corperstion by unanimous vote pursuant to
Section 141 of the General Corporation Law of Delaware adopted resolutions proposing and
decluring advisable the following emendments to the Restated “ertificate of Incorporation of the
Corporation and directing that sald amendments be submitted to the stockholders of the
Corporation for their review and consent:

VOTED:

That the Board of Directors of CTMG Information Services, Inc. hereby
approves and declarey edvisable an amendment to the Restated Certificate
of Incorporation of this Corporation as follows:

That ARTICLE FIRST of the Restated Certificate of Incorporation of this
Corporation be and it is hereby amended to change the name of the
Cotporstion from CMG Information Services, Inc. to CMGI, Inc. so that
said ARTICLE FIRST shall be and read as follows:

FIRST: The name of the Corporation is CMGI, Inc.

and fusther,
VOTED:

That the Board of Directors of CMG Information Services, Inc. hereby
approves and declares advisable an amendment to the Restated Certificate
of [ucorporetion of this Corporation as follows:

That ARTICLE FOURTH (a) of the Restated Certificate of Incotporation
of this Cotporation be and it is hereby amended to increase the anthorized
shares of capital stock of the Corporation from 45,000,000 to 105,000,000
so that said ARTICLE FOURTH (a) shall be and read as follows:

FOURTH: (a) The total number of shares of capital stock which the Corporatioa is
authorized to issue is one hundred and five million (105,000,000) shares of which one hundred
million (100,000,000) shares shall be common stock, pur value $0.01 per share (“Common
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Stock’) and 5,000,000 shares shall be prefetred stock, par value $0.01 per share (“Preferred
Stock™).

and farther,

VOTED:  That the forcgoing amendments to the Reatated Certificate of
Incorporation of this Corporation are advisable and in the best interest of
the Corporation and that they be submitted to the stockholders of this
Corporation for their consideration and approval at the 1998 Annual
Mesting of Stockholders.

SECOND: That thereafter, pursuant to the resolution of the Board of Directors, the 1998
Amnual Meeting of Stockholders of the Corpuration was duly called and held, upon notice in
accordance with Section 222 of the General Corporation Law of Delaware, st which meeting the
necessary number of shares as required by statute were voted in favor of the amendments.

THIRD: That the aforesaid amendments were duly adopted in accordance with the
applicable provisions of Section 242 of t& - Ganeral Corporation Law of Delaware.

FOURTH: That the capital of the Corporation shall not be reduced under ot by reason
of the aforesaid amendments.

[The remainder of thjs page imentionally left blank.]
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IN WITNESS WHEREOF, CMG INFORMATION SERVICES, INC. has caused this
Centificate to be signed by David S. Wetherell, its President, and William Williams 11, its
Assistant Secretary, this 17th day of December, 1998,

CMG INFORMATION SERVICES, INC.

ATTEST:
William Willizmms II,
Assistant Sccretary
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