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State of Delarware

Office of the Secretary of State PAGE 1

I, EDWARD J. FREEL, SECRETARY QOF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT "ECREATIVESEARCH, INC." IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE NOT HAVING
BEEN CANCELLED OR DISSOLVED SO FAR AS THE RECORDS OF THIS OFFICE
SHOW AND IS DULY AUTHORIZED TO TRANSACT BUSINESS.

THE FOLLOWING DOCUMENTS HAVE BEEN FILED:

CERTIFICATE OF INCORPORATICN, FILED THE TWENTY-FOURTH DAY OF
MAY, A.D. 2000, AT 9 O'CLOCK A.M.

CERTIFICATE CF MERGER, FILED THE EIGHTH DAY OF JUNE, A.D.
2000, AT 9 O’CLOCK A.M.

AND 1 DO HEREBY FURTHER CERTIFY THAT THE AFCRESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID CORPORATION.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE NOT BEEN ASSESSED TCO DATE.

S

Edward |. Freel, Secretary of State

3234665 8310 AUTHENTICATION: 0493514

DATE:
001298742 QrGR—AIBERI?ARK
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State of Delaware
PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY CF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY TEE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "ECREATIVESEARCH, INC." AS
RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-FOURTH DAY OF
MAY, A.D. 2000, AT 9 O'CLOCK A.M.

CERTIFICATE OF MERGER, FILED THE EIGHTE DAY OF JUNE, A.D.

2000, AT 9 O’CLOCK A.M.

e,

Edward |. Freel, Secretary of State

3234665 8100H AUTHENTICATION. 0493515
001298742 DATE:  06-13-00
TRADEMARK

REEL: 002138 FRAME: 0869



File Number 2956-808-4

State of Jllinois
Office of
‘The Secretarn of State

T]DIIIZI'EQS, ARTICLES OF MERGER OF
ECREATIVESEARCH, INC.

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE HAVE BEEN
FILED IN THE COFFICE OF THE SECRETARY QOF STATE AS PROVIDED BY THE
BUSINESS CCORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

Now Therefore, I, Jesse White, Secretary of State of the State of
lllinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

gn Testimonu IWhereof, I hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,

at the City of Springfield, this 8TH

day of JUNE A.D. 2000 and of

the Independence of the United States the two

hundred and 24TH

Secretary of State

TRADEMARK
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mmBCA 11.25

(Rev. Jan. 1389)

H—'

ARTICLES CF MERGER
CONSOLJDAT?ON OH EXCHANGE

Jesse Whnite

Secreary of State

Cecanment of Business Servicas
Springfield, IL 82758

Telepncne (217) 782-8961
hapw/www.sos.state.il.us

00 NOT SEND CASH!
Remit payment in check or maney
crcer, payable t© "Secretary of State.”

Filing Fee is $100, but if merger or
ccnsoiidation invoives more than 2
cerporations, $20 fer each additional
comoraton.

FILED

JUN 8 2000

JESSE WHITE
SECRETARY OF STATE

Fie = 5 9T - 05—

This space for use by
Secretary of State

(o-5-CO
5 /00—

ADP%V4(€Z L\/

Date

Filing Fee

1. Names of the comporations progosing 0

Name cf Carperation

eCreactiveSearch, Ilac.

merge
BENSCAICE

ECNaNGeESNaEs

of Incorperation

Illinows

State or Country

, and the state ar country of their incorparation:

Corporation
File Number

0-5996-808~4

aCreaciveSearch, Inc.

Delawara

N/A A/,\

2. The laws of the state or country under which 2ach corgeration is incorporated permits such merger,consolidatcn

or exchange.

surviving
W
pres i lese

(a) Name of the

w

(b) it shall be governed ty the laws of:

1Y)
(!
(3]
1]
[$5)
(3
1
(v
(F2)
m
[$5)
~
(o]
o
—
8]
O

corperaticn:

I not sufficient space to cover this point, add one or more sheets of this size.

merger
4. Plan of songoiiiation is as follows:
SXERARGS

Sen atrtached Azreement of Mergsr.

TRADEMARK
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merger

Flan of comsaicancn  was Acercved, 35 "0 2ach coroeraleon et crnanizeg in llincis, incemelianca with Fe laws ~f p

BXGrarges

state under 'wnicn (tis arcarizad. and (&) 2s o 2ach illincis corcoraticn, as ‘cllows:

(The following items are not applicable to mergers under §17.30 — 0% cwned subsiciary provisions. See

Article 7.)

(Only "X" one box for each Illincts corparation)

Name of Corooration

eCreaciveSearch, Inac.

By he snarenaiders, a resc-
luticn af "he zoard o direc-
tors having been duly
adcpted ang supmittecd 10 a
vote at 2 meetng of share-
nolcers. Nct less than the
minimum number ¢f votes
requirad by statute and by
the articles cf incorgoration
voted in ‘avor 3f the acticn
taken.

(§11.20)

By wntten ccnsent of the
snarenclders having nct less
than the minimum number <t
vctes required by statute and
by the articles ¢f incorpora-
ticn. Shareholders wno have
not censented in writing have
been given natice in aczor-
dance with § 7.10 (§ 11.220)

8y writen censert
cf ALL the snars-
holders entitled ¢
vote 2n the acticn.
in accerdance wih
§7130&§11.2)

Lo oy

[

@

0000

8.

(Not applicable if surviving, new or acquiring corporation is an lilinais corporation)

Itis agreed that, upon and after the issuance of 2 certficate of merger, consaolidation or exchange by the Secretary o

State of the State of [llinocis:

a. The surviving, new or acquiring ccrporation may be served with process in the State of lllincis in arv
praceeding for the enforcement of any obiigation of any corporation organized under the laws of the State »
lllinois which is a party to the merger, censolidation or excnange and in any proceecing for the enforcemet
of the rights of a dissenting sharencider of any such corpcraticn organized uncer the laws of the State of lllinc s

against the surviving, new or acquiring ccrparation.

b.  The Secretary of State of the State of Illincis shall be and hereby is irrevocatly appointed as the agent of the
surviving, new or acquiring corparation tc accept service cf process in any such proceedings, and

c. The surviving, new, or acquiring corporation will promptly pay to the cissenting sharenhoiders of ary
corperation organized under the laws of th2 State of lilincis which is a party to the merger, consclidaticn
exchange the amount, if any, to which they shall be entitled under the provisions of “The Business
Corporation Act of 1983" of the State of Illinois with respect 0 the rights of dissenting shareholders.

TRADEMARK
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(Ccmplete this item if eporting 3 merger uncer » 11

lass

a.  The number of sutstanding snares f 2acn

Z0-—-¢

% Qwned SuLsiCiars ravisions )

shares of eacn class cwnec mmediately cncr o the adepticn ¢f the ciar Sf merger oy "he parent corcerater 2

Tatal Number of Shares
Cutstanging
af £acr

Name of Cargeration

N/A

Class

Number of Sharas of Zach Class
Qwned Immediately =rier o
Merger by the Parent Cerperaticr

b.  (Not applicabte to 100% owned subsidaries)

The date of mailing a copy of the pian of merger and notice of the right to dissent o the sharehciders cf 2ach merging

subsidiary corporation was

{Month & Day)

Was written consent for the merger or wititen waiver of the 30-day pericd by e holders of all the outstanding sharas

] Yes

of all subsidiary corporations received?

(If the answer is "No," the duplicate copies of the Articles of Merger may riot be delivered to the Secretary of State

(Year)

CJ Ne

until after 30 days following the mailing of & copy of the plan of merger and cf the notice of the right to dissent o
the shareholders of each merging subsidiary corporation.)

CT 2acn merqing sucsiciary sorparaticn and :he numter 2 s -~

8.  The undersigned corporations have caused these articles to be signed by their duly authorized cfficers, each of whom
affirms, under penalties of perjury, that the facts stated herein are true. (All signatures must be in BLACK INK )

Dated “a;} 24 20C0 eCreativeSearcn, Inc., an Illiaocis
th & Day) (Year) (Exact Name of Corporation) Corperzc: oo
i o A
~7 Kol A
atested by AALN VA S A by /g /dﬂ
(Signature of Qecrefa7 /dr Assistant Secretary) (Signature of Prasident or Vice President)
Laren Kovach, Secretarv Nancy 3ermnstain, Presidsent
(Type or Print Name and Title) (Type or Frint Name and Title)
Dated May/ 24 ) ' 2000 eCreaciveSearch, Inc., a Delaware
nth & Day) (Year) (Exact Name of Corporation) Corpora:
2 ) /S
attested by ALLr SV by 44/ (A 6%&»/%‘{/1/
(S;Q/gature of Secretﬁ or Assistant Secretary) (Signature of PraSident or Vice President)
Karen Kovach, Secretarv Nancy 3ernstein, President
(Type or Print Name and Title) (Type or Print Name and Title)
Dated -
(Month & Day) (Year) (Exact Name of Ccrporation)
attested by by \%MMJA /(g D
(Signature of Secretary or Assistant Secretary) (S(gnature of President or Vice President)
C-185.8 (Type or Print Name and Title) (Type or P”TRWBEM Rﬁk
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AGREEMENT OF MERGER

|

-\GREE.\’[E OL‘ ME RR,L_L\ dared as or \LL‘«' T 2000 this "Avreement i}
terween 2CreauveSearch. [nc.. a Delawar: corporanion "ECSD") and =CreaiiveSearch. rc.. ar

llinais cerporation ("ECST™.

RECITALS

WHEREAS, the respective 3oards of Dirsctors of ECSD and ECSI have arproved
themergerof ECSI with and mto ECSD (the "Merzer"), upon the terms and subject o the conditions

L:\-

set forth in this Agreement and declared the Merger advisable: und

WHEREAS, ECSI and ECSD desire w set forth the terms of the consummation of
the Merger.

NOW, THEREFORE. in consideration of the premises and of the mutual covenants
and agreements hereinatter set forth, the parties hereto agree as “oilows:

AGREEVMENT

ARTICLEL. THE MERGER.

1.1 The Merger. At the Erfectve Date (as defined in Section 1.2 hereof), in
accordance with this Agresment and the Delaware Gereral Corporation Law (the "DGCL") and the
[llinois Business Corporation Act (the "IBCA"), ECSI shall be merged with and into ECSD in the
Merger, the separate existence of ECSI shall cease (except as may be continued by operation of law).
and ECSD shall continue as the surviving corporation (the "Surviving Corporation”). From and afer
the Effective Date, the Surviving Corporation shall possess all the rights, privileges, immunities arc
franchises, of a public as well as a private nature, and shali be subject 1o all liabilitiss, obligations
and penalues, of ECST and ECSD all with ihe effezt set forth in the DGCL ind the [BCA.

2 Filing of Certificates of Verger. Assoon as practicable after tne date hereof,
the parties hereto shall deliver to the Secretary of State of the State of Delaware and the Secretary
of State of the State of Illinots, respectively, the appropriate conies of the certificate of merger,
and/or articles of merger, as the case mav be r°qu1rec1 under appliicable law and shal! make all other
filings or recordings as may be required under the DGCL, the IBCA and anv other applicable law
in connection with the Merger. The Merger shall be effective (the "Ef% ectne Date")  upon filing
by the Secretary of State of the State o: Illinois.

1.3 Certificate of Incorporation and By-L aws: Directors and Officers: Name.
The certificate of incorporation and by-laws of ECSD as in effect immediately prior to the filing of
the certificate of merger relating to the Mergar with the Secretary of State of the State of Delaware

TRADEMARK
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snall be the certinicate or inc '*rw)ration Inc v-aws of the Surviving Corporation. - he direeicrs ot
ECSD immediately prior to the Ztiectve Date shull 5e tne diractors of the Surviving Corporatien,
and the orficers of ECSD mnnedm[el'x prior [0 the E::actwe Dat: shall be the orficers ot the
Surviving Corporation in 2ach case unii 7S or her sucesssor ts dulv 2lected and gralified. or until
his or her 2ariter death, resignation or r2meval 11 accerdance vith the Surviving Corporaten's
certificate of Incorporation. [he name ot e Surviving Corporation shall pe eCreanveSearch. [nc.

ARTICLEIL. STATUS AND CONVERSION OF SHARES AND PAYMENT THEREFOR.

2.1 Conversion of Shares. (a) Atthe Zffecuve Date, 2ach share of common
stock, no par value per share, of ECSTissued and outstanding immediately prior to the Effecuve Date
taken together (collectively, the "ECSI Common Stock”) shall b virtue of the Merzer and vithout
any action on the part of the holder thereot be converted into and thereafter evidence, One (1) validly

issued, fullv paid and nonassessable share of Common Stock, no par value per share, of ECSD.

(b) Uponoraround the cccurrence oz the Effective Date, the shareholders of ECSI
shall deliver all certificates representung ECSI Stock :n exchange for a ceruficate representing the
Merger Consideration. Until so delivered ind exchanzed. she cermificates representing ECSI Stock
shall represent solely the right to recsive the Merzer Consideration, and the holder of such
certificates previously evidencing shares >t ECSI Stock outsianding immediately prior to the
Effective Date will cease to have any nights with respect 1o the ECSI Stock, except as otherwise
provided herein or by law.

ARTICLE OI. TERMINATION, AMENDMENT AND WAIVER.

3.1 Termination. ~his Agresment may be terminated it anv iume prior o the
Effective Dats by mutual consent of each 21 the parties hereto.

3.2 Amendment. This Agresment may be amended by the parties hereto, but

may not be amended except by an insirument or insiruwments i1 writing signed and delivered on

behalf of each of the parties hereto.

3.3 Extension: Waiver. Atanvtime priorto the Effective Date, any party hereto
which 1s entitled to the benefits hereot mav (a) extend the time for the performance of any of the
obligations or other acts of any of the cther parties hereto or (b) waive compliance with any of the
agreements of any of the other parties hareto or conditions contamned herein  Any agreement on the
part of a party hereto to any extension or waiver shall be valid if set forth in an instrument i writing

signed and delivered on behalf of such party.

TRADEMARK
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ARTICLE [V, OTHER PROVISIONS.

41 Successors and Assigns. us Agreament snall be bmdin@ 11000, Inufe [0 the

beneflt of and be enforceable by the parmes 4nd their respective successors and ass12ms.

12 Governing Law This Auresment shall be govermed pv ind consiried i
t Delaware without regard to principles of conrlicts of law.

accordance with the law of the State ©

43 Counterparts. T his Agreement may be exacuted [ Wwo O More COUnllergarts.
all of which shall be considered one and the same agresment arnd will beceme effective when twe
OT more counterparts have besn signed by 2uch or the parties and daliverad to the other parues,
belng understood that all parties need not sign the same counterpart.

* ok X

IN WITNESS WHEREOQF, the parties hereto have caused this Agreemsnat 0 be
signed by their respective officers thereunto duly authorizsd, all as of the date Irst wrnitten above

ECREATIVESEARCH, INC.,
an [llinots corporation
s ) ﬂ
L/ // s
,"'\_//L/ /t/Cﬁ /L ) /J/\ LN
Name: Nancy R. Bemstein
Title: President

Bv:

ECREATIVESEARCH, INC,,

a Delaware corporation

C / 4
By: //" At AN fﬁ&/’”ﬂ/)L"N

Name: Nancy R. Bernstein
Title: President

CHDSO1 KRH 69029v!
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STATE OF DELAWARE

SECRETARY OF STATE
[ LT [SSlgh e S adnl o Uil DIVISION OF CORPORATICNS
FILED 09:00 AM 05/24/2CCC

001267169 — 3234665

CERTIFICATE OF INCORPORATION
of

ECREATIVESEARCH, INC.

The undersigned, 1n order 1o form a corporation for the pwpose hereinafter stated,
under and pursuant to the provisions of the Delaware General Corporation Law, hereby certifies that:

EIRST: The name of the Corporation 1s eCreativeScarch, Inc. (hereinafter called the
"Corporation™).

SECOND: The registered office and registered agent of the Corporagon is
Corporation Service Company, 1013 Centre Road, City of Wilmington, Delaware, 19805, County
of New Castle.

THIRD: The purpose of the Corporation is 1o engage in any lawfu] act or activity for
which corporations may be organized under the General Corporation Law of Delawere.

FOURTH:

a. The aggregate number of shares which the Corporation shall havs authority to issue
shall be 40,000,000 shares, divided into 30,000,000 shares of common stock ("Common Stock”™),
and 10,000,000 shares of preferred stock ("Preferred Stock™). The Preferred Stock shall have $.01
par value per share and the Common Stock shail have $.01 par value pec share.

b. The Preferred Stock may be issued from time to time in one or moere series. The
Board of Directors is hereby authorized, within the limitations and restrictions stared in this
Certificate of Incorporation, to fix or alter the dividend rights, dividend rate, conversion rate, veting
rights, rights and terms of redempiion (including sinking fund provisions), the redemaption price or
prices, the liquidation praferences of any wholly unissued series of Preferred Stock, and the aumber
of shares constituting any such series and the designaticn: thereof, or any of *hem; and to increasc
or decrease the number of shares of any series subsequent to the issue of shares of tha series, but
not below the gumber of shares of such series then outstanding. In case the number of shares of any
series shall be so decreased, the skares constituting such decreage shall resume the starus whach they
had prior to the adoption of the resolution originally fixing the number of shares of such scries.

FIFTH: The name and address of the incorporator is Nancy R. Bernstein, 218 North
Jefferson, Suite 110, Chicago, IL 60661

SIXTH: The Board of Directors shall have power to make, and from time to time
alter, amend, or repeal the Bylaws of the Corporation; pravided, bowever, that (a) the stockhalders
shall have the paramount power to alter, amend and repeal the Bylaws or adopt new Bylaws.
exercisable by a majority vote of the stockholders present i person or by proxy at any annual or

TRADEMARK
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special meeting of stockholders, and (b) if and to the extent the stockholders exercise such power,
the Board of Directors shall not thereafter suspend, alter, amend or repeal the Bylaws, or portians
thersof, adopted by the stockholders, unless, in adopting such Bylaws, or peortions thereof, the
stockholders otherwise provice.

SEVENTH: A director of the Corporation shall not be personally lhiabie to the
Corperation or its stockholders for monetary damages for breach of fiduciary duty as a directer,
except for Lability (a) for any breach of the director’s duty of loyalty to the Corporation or its
stockholders, (b) for acts or omiissions act in good faith or which involve intentional misconduct or
a knowing viclation of law, (¢) under the provisions of Section 174 of the Defaware Genera:
Corporation Law and ameudments thereto, or (d) for any transaction from which the director dentved
an mmproper personal benefit. If the Delaware General Corporation Law is amended to authonize
corporate action further eliminating or limiting the personal liability of directors, then the liabilicy
of a director of the Corporation shall be eliminated cr fimited to the fullest extant permitted by the
Delaware General Corporation Law, as so amended. No amendment, repeal or adoption of any
provision of this Certificate of Incorporation inconsistent with this Article Seventh shall appty or
have any affect on the hability of any dirsctor of the Corporation for or with respect to any acts or
omissions of such director occurring prior to such amendment, repeal, or adoption aof any
Inconsistent provision.

BIGHTH: The Directors of the Corporation need not be elected by written ballot.
NINTH: To the fullest extent permitted by the laws of the State of Delaware:

a. Subject only to the exclusions set forth in paragraph (¢} of this Article Ninth, the
Corporation shall hold harmless and indemnify each director or officer of the Corporation (cach, an
“Indemnitee”) against any and all expenses (including attomeys’ fees), judgments, fines, excisetaxes
assesscd with respect to any employee benefit plan, or pepalties and amounts paid in settlement
actually and reasonably incurred by Indemnitee in connection with any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or mvestigatve
(including an action by or in the nght of the Corporation), to which Indemnitee is, was or at any
time becomes a party, cr is threatened to be made a party, by reason of the fact that Indemnitee is.
was or ar any tume becomes a director or officer of the Corporation, or is, or was serving, or at any
time serves at the request of the Corporation as a director or officer of another cerporaticn,

partmership, joint veature, trust or other enterprise.

b. The expenses (iccluding attorneys’ fees) actually and reasonably incurred by
Indemnitee in defending any proceeding and any judgments, fines oc armounts to be paid 1n
settlement shall be advanced by the Corporation at the request of the Indernitee and upon delivery
to the Corporation of an undertaking by such Indemnitee to repay all amounts so advanced ifitshall
ultimately be determined that Indemnitee was not eatitled to be indemnified or was not to be fully

indemmnified.

o a - P ) |'|‘|'!
. A f

~ - : PR
N bx2a. o0 o
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c All obligations of the Corporation contained herein shail coatinue dwring the period
Indemnitee is a director or officer of the Corporation (or is, or was serving at the requesr of the
Corporation as a director or officer of ancther corporation, partnership, joint venture, wust or otkber
enterprise) and shall connnue thereafter so long as Indermmtee shall be subject to any possible claim
or threatemed, pending or completed action, suit or proceeding, whether civil, crimina] or
investgative, by reason of the fact that Indemnitee was a director or officer of the Carporation o
serving in any other capacity referrad to herean.

d. Promptiy after receipt by Indemnitee of notice of the commencement of any action,
suit or proceeding, Indemnitee will, if a claim (n respect thereof is to be made against the
Corporation under this Article Ninth, notify the Corporation of the commencement thereof; but the
ormission so to notify the Corporation will not relieve it fom any liability which it may have
Indemnitee otherwise than under this Article Ninth. With respect to any such acticn, suit or
proceeding as to which Indemnitee notufies the Corporation of the commencement thercof, the
Corporation will be enritled to participate therein at its own cxpense.

e. Except as atherwise provided below, to the extent that it may wish, the Corporation
jointly wath any other indemniSying party similarly nottfied will be entitled to assume the defense
thereof. After notice from the Corporation to Indemnitee of its election so to assume the defense
thereof, the Corporation will not be liable to Indemmnitee under this Article Ninth for any legal or
other expenses subsequently incwred by Indemnitee in connection with the defense theroof other
than reasonable costs of investigation or as otherwise provided below, Indemnitee shall have the
right to employ its counsel in such action, suit or proceeding, but the fees and cxpenses of such
counsel, incurred after netice from the Corporation of its assumption of the defense thereof, shall
be at the cxpense of Indemnitee unless (1) the employment of counsel by Indemanitee has been
authorized by the Corporation, (1) Indemnitee shall have reasonably concluded thar there may be
a conflict of interest between the Corporation and Indemnitee in the conduct of the defense of such,
subject to the approval of the Corporanen, which approval shall not be unreasonably withheld, or
(111) the Corporation shall not in fact have employed counsel to assume the defensc of such action,
in each of which cases the fees and expenses of counsel shall be xt the expense of the Corporation
The Corporation shall not be enutled to assume the defense of any action, suit or proceeding brought
by or on behalf of the Corporation or as to which Indermmitee shall have made the conclusion
provided for in (ii) above.

f. The Corporation shall not be liable to indemnify Indemnitee under this Article Ninth
for any amounts paid in settiement of any action or ¢laim effectod without its written conseat. The
Corporation shall pot settle any action or claim in any manner which would impose any penalty or
bBmitation on Indemnitee without Inderonitec’s written consent. Neither the Corporation nor
Indemnitee wiil unreasonably withhold their consent to any proposed settlernent.

E. In the event Indemnites is required to bring any action to enforce rights or to collect

moneys due under this Article Ninth and is successful in such action, the Corporation shall reimburse
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Indemnitee for all of Indemnitec's reasonabie fees and expenses in bringing and pursuing such
acuon.

h. The provisions of this Article Nanth shall inure to the benefit of and be enjorcsabic
by the Indemnitee’s personal or legal representatives, executors, administrators, heirs, devises and
legatees.

1. The Corporauon shall have power 1o purchase and maintaig insurance, atits expense,
on behalf of any person who is or was an officer, director, employee or agent of the Corporation or
a subsidiary thereof, or is or was serving at the request of the Corporation as an officer, director,
partner, member, employee, trustee or agent of another corporation, partnership, joint venture, rust
or othexr enterprise, including any employee bencfit plan, against any expense, liability or ioss
asserted against such person and incumred by such person in any such capacity, or arising out of such
person's status as such, whether or not the Corporation would have the power to indemnify such
person against such cxpense, Liability or loss under the Bylaws, the provisions of this Article Ninth
or the Delaware General Corporation Law.

] The indemnification provided by this Article Ninth shall not be deemed exclusive of
any other rights to which a person seeldng indemnification may be entitled under any statute, the
Bylaws, other provisions of thus Certificate of Incorporation, agreement, vote of stockholders or
disinterested directors oc otherwise. both as to action in such person’s official capacity and as o
action in any other capacity whiie holding such office, and shall continue as to a person who has
ceased to be an officer or director of the Corporation or a subsidiary thereof or an officer, duector,
partner, member, employee, trustee or agent of another corporation, partnership, joint venture, Tust
or other enterprise, including any employee benefit plan, and shall inure to the benefit of the heirs,
executors and administrators of such person.

X. This Article Ninth may be hereafter amended or repealed; provided, however, that
no emendment or repeal shall reduce, terminare, or otherwise adversely affect the right of a person
entitled to obtain indemmnification hereunder with respect to acts or omissions of such person
occwrting prior to the effective date of such amendment or repeal.

-3~
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IN WITNESS WHEREQF, the undersigned has signed this Certificate of

Incorporation on May 23, 2000
e
W A/Jéf’/wo Lz

Nancy R. Bemnstein
Sole [ncorporator
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STATE OF DEILAWARE
SECRETARY OF STATE
DIVISION OF CORPORATICNS
TILZD C%:00 AM 06082070
- 201296391 — 3234865

CERTIFICATE OF MERGER
of

eCreativeSearch, Inc.
an I1linois corporation

with and into

eaCreativeSearch, Inc.
a Delaware corporation

Pursuant to Section 252 of the
General Corporation Law
of the State of Delaware

Pursuant to Section 252(c) of the General Corporation Law of the State of Delaware,
eCreativeSearch, Inc., a Delaware corporation ("ECSD"), hereby certifies the following information
relating to the merger of eCreativeScarch, Inc., an Illinois corporation ("ECSI™), with and into

ECSD:

FIRST: The name and state of incorporation of each of the constituent corporations
in the merger are as follows:

Name State of Incorporation
cCreativeSearch, Inc. Delaware
eCreativeSearch, Inc. Iiinois

SECOND: The Agrecment of Merger, dated as of May 24, 2000, between ECSD
and ECSI (the "Merger Agreement”), setting forth the terms and conditions of the merger, has been
approved, adopted, certified, executed and acknowledged by each of the constituent corporstions in
accordance with the requirements of Section 252(c) of the General Corporation Law of the State of

Delaware.

THIRD: The name of the surviving corporation in the merger is eCreativeSearch,

Inc. ,2 Delaware cocporation.

FOURTH: The cert:ficate of incorporation of eCreativeSearch, Inc. shall be the
certificate of incorporation of the surviving corporation, & Delaware corporation.

FIFTH: The cxecuted Merger Agreement is on file at the prnincipal business offices
of the surviving corporation at 218 N. Jefferson Street, Suite 110, Chicago, Illinois 60661.
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SIXTH: A copy of the Merzer Agreement will be furmshed by the surviving
corporation, on request and without cost, to any stockholder of ECSD or ECSL

SEVENTH: The authorzed capital stock of ECSI consists ot 30,000,000 shares of
commen stock, no par value per share, and 10,000,000 shares of series A preferred stock, no par
value per share.

IN WITNESS WHEREOF, this Certificate of Merger has been exceuted as of the

29%%ay of May, 2000,

ECREATIVESEARCH, INC.

a Delaware corporasjion

By Aorerey £ /gfwéiu’«
Nancy R. Bernstein
President
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