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State of Delaware

Office of the Secretary of State

P2 GE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STA2TE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
LIMITED LIABILITY COMPANY UNDER THE NAME OF "ADFORCE, LLC" TO A
DELAWARE CORPORATION, CHANGING ITS NAME FROM "ADFORCE, LLC" TO
Y"ADFORCE, INC.", FILED IN THIS OFFICE ON THE ELEVENTE DAY OF

OCTOBER, A.D. 2000, AT 9:30 O'CLOCK A.M.

Edward |. Freel, Secretary of Sta'e

2913962 8100V = AUTHENTICATION: 0770402
001552053 DATE: 11-02-00
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State of Delaware

Office of the Secretary of State

PAGE 2

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRIJE AND

CORRECT COPY OF THE CERTIFICATE OF INCORPORATION OF ''ADFORCE,

INC." FILED IN THIS OFFICE ON THE ELEVENTH DAY OF OC'TOBER, A.D.

2000, AT 9:30 O'CLOCK A.M.
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Edward ]. Freel, Secretary of Sta‘e

2913962 8100V AUTHENTICATION: 0770402

01552053 DATE: 11-02-00
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CERTIFICATE OF CONVERSION TO CORPORATION
OF
ADFORCE, LLC
TO
ADFORCE, INC.

This Certificate of Conversion to Corporation, dated as of October 10, 2000 is being
duly executed and filed by AdForce, LLLC, a Delaware limited liability company (the "LLC"), to
convert the LLC to a Delaware corporation under the Delaware Limited Liability Company Act (6
Del. C. § 18-101, et seq.) and the General Corporation Law of the State of Delaware (8 [Jel, C. §

101, et seqg.).
1. The LLC was first formed on August 20, 1998.

2. The LLC's name immediately prior to the filing of this Cerificate of
Conversion to Corporation was AdForce, LLC.

3. The name of the Delaware corporation as set forth in its cerificate of
incorporation is AdForce, Inc.

4. The conversion of the LLC to a Delaware corporation shall be
cffective upon the filing of this Certificate of Conversion 1o Corporation and a cerificate of
incorporation with the Secretary of State of the State of Delaware.

5. Immediately prior to the filing of this Certificate of Conversion to
Corporation the LI.C was a Delaware limited liability company.

IN WITNESS WHEREOF, the undersigned has execured this Certificate of Conversion to
Corporation as of the date first above written.

ADFORCE, LLC

By: /s/Charles W. Berger
Name: Charles W. Berger
Tide: President

RILF1-2078023-1
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CERTIFICATE OF INCORPORATION
OF

ADFORCE, INC.

The undersigned, for the purpose of forming a corporation under the laws of the State of
Delaware, hereby certifies as follows:

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

SECOND: The address of the Corporation’s registered office in the State of Delaware is
1209 Qrange Street, City of Wilmington, County of New Castle, State of Delaware. Th: name
of 1ts registered agent at such address is The Corporation Trust Corporation.

THIRD: The purpose of the Corporation is to engage in the business of providir g
advertisement management services; to engage in any lawful activities directly or indirectly
related or incidental thereto; and to engage in any other activity in which a corporaticn nrganized
under the laws of the State of Delaware may lawfully engage.

FOURTH: The aggregate number of shares of stock which the Corporation is 2 ithorized
1o issue is one thousand (1,000) shares of Common Stock, par value $0.01 per share.

Any and all such shares issued for which the full consideration has been paid or delivered
shall be deemed fully paid stock and the holder of such shares shall not be liable for an's further
call or assessment or any other payment thereon.

FIFTH: The Corporation is to have perpetual existence.

SIXTH: Election of Directors need not be by written ballot unless the by-laws of the
Corporation so provide.

SEVENTH: The Board of Directors of the Corporation is expressly authorized to adopt.
amend or repeal the by-laws of the Corporation.

EIGHTH: A director shall not be personally liable to the Corporation or its stcckholders
for monetary damages for breach of fiduciary duty as a director, except to the extent that tl_lc
elimination or limitation of liability 1s not permitted under the Delaware General (;()rpw org@on
Law as jn cffect when such liability is determined. No amendment or repc.al gf this provision
shall deprive a director of the benefits hereof with respect to any act or omission occumng prior

to such amendment or repeal.

NINTH: In anticipation that the Corporation will be, directly or in.directll;{, Al najority
owned subsidiary of CMGI, Inc., a Delaware corporation (“CMQ ). a.nc_i in apricipat on that the
Corporation and CMGI may engage in the same or similar activities or ‘lmes of busin>ss and have
an interest in the same areas of corporate opportunities, and in recognition of the ben:fits to be
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derived by the Corporation through its continued contractual, corporate and business relations
with CMGI (including possible service of officers and directors of CMGI as officers and
directors of the Corporation), the provisions of this Article Ninth are set forth to regulate an
define the conduct of certain affairs of the Corporation as they may involve CMGI and its
officers and directors. and the power, rights, duties and liabilities of the Corporation and its
officers, directors and stockholders in connection therewith.

CMGI shall have no duty to refrain from engaging in the same or similar activities ¢t
lines of business as the Corporation, and neither CMGI nor any officer or director thereof (:xcept
as provided in paragraph (c) below) shall be liable to the Corporation or its stockholders for
breach of any fiduciary duty by reason of any such activities of CMGIL In the event that CI 1G]
acquires knowledge of a potential transaction or matter which may be a corporate opportunity for
both CMGI and the Corporation, CMGI shall have no duty to communicate or offer such corpo-
rate opportunity to the Corporation and shall not be liable to the Corporation or its stockhalders
for breach of any fiduciary duty as a stockholder of the Corporation by reason of the fact tt at
CMGI pursues or acquires such corporate opportunity for itself, directs such corporate
opportunity to apother person, or does not communicate information regarding such corpor ate
opportunity to the Corporation.

In the event that a director or officer of the Corporation who is also a director or of icer
of CMGI acquires knowledge of a potential transaction or matter which may be a corporat
opportunity for both the Corporation and CMGI, such director or officer of the Corporatio1 shall
have fully satisfied and fulfilled the fiduciary duty of such director or officer to the Corpor ation
and its stockholders with respect to such corporate opportunity, if such director or officer :icts in
a manner consistent with the following policy:

(1) A corporate opportunity offered to any person who is a director or officer
of the Corporation, and who is also a director or officer of CMGI, shall belong to the
Corporation if such opportunity is expressly offered to such person solely in his or her capacity
as a director or officer of the Corporation.

(i)  Otherwise, such corporate opportunity shall belong to CMGL

For purposes of this Article Ninth only: (i) The term “Corporation” shall mean the
Corporation and all corporations, partnerships, joint ventures, associations and other entiiies in
which the Corporation beneficially owns (directly or indirectly) 50% or more of the outstanding
voting power, partnership interests or similar voting interests, and (b) the term CMGI sh:ll mean.
CMGI and all corporations, partnerships, joint ventures, associations and other entities (other
than the Corporation, defined in accordance with Clause (i) of this Paragraph) in which CMGI
beneficially owns (directly or indirectly) 50% or more of the outstanding voting stock, voting
power, parmership interests or similar voting interests.

Any person or entity purchasing or otherwise acquiring any interest in any share;; of
capital stock of the Corporation will be deemed to have notice of and to have consented to the
provisions of this Article Ninth.

(38
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Notwithstanding anything in this Certificate of Incorporation to the contrary, the
affirmatve vote of the holders of more than 80% of the votes entitled to be cast by the ho ders of
the Common Stock, voting together as a single class, shall be required to alter, amend or sepeal
or adopt any provision inconsistent with, any provision of this Article Ninth. Neither the
alteration, amendment or repeal of this Article Ninth nor the adoption of any provision of this
Certificate of Incorporation inconsistent with this Article Ninth shall eliminate or reduce the
effect of this Article Ninth in respect of any matter occurring, or any cause of action, suit or
claim that, but for this Article Ninth, would accrue or arise, prior to such alteration, amen iment,
repeal or adoption.

This Article shall apply as set forth abave except as otherwise provided by law. Ti is the
intention of this Article to take full advantage of statutory amendments, the effect of which may
be to specifically authorize or approve provisions such as this Article. Any repeal of this Article,
or any amendment of this Article insofar as it would in any way enlarge the liability of ar y
person covered by this Article, shall be ineffective with respect to any acts or omissions
occurring prior to the date of such repeal or amendment.

TENTH: The Corporation reserves the right to amend, alter, change or repeal an
provision contained in this Certificate of Incorporation, in the manner now or hereafter
prescribed by statute, and all rights conferred upon stockholders herein are granted subje:t to this

reservation.

ELEVENTH: The name and address of the incorporator are as follows:

Name Mailing Address
Daniel H. Follansbee CMGI, Inc.

100 Brickstone Square
Andover, MA 01810

Signed this 11th day of October, 2000.

_ g

Daniel H. Follansbee
Incorporator
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