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St.te of Delaware PAGE 1

Office of the Secretary of State

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 “AUTO-BY-TEL
CORPORATION®, CHANGING ITS NAME FROM “AUTO-BY-TEL CORPORATION"
TO YAUTOBYTEL.COM INC.", FILED IN THIS OFFICE ON THE
TWENTY-SECOND DAY OF JULY, A.D. 1998, AT S O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS-

é p T
iward ], Freel, Secretary of State

2624994 9100 e AUTHENTICATION: 9212901
ATE:
981286281 e 07-23-98
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CERTIFICATE OF AMENDMENT
OF THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
oF
AUTO-BY.TEL CORPORATION

A Dettwasre Corpsratian
(Fursqant to Geations 118 sad 243 of the Genersl Corporstion Luw al the State of Delaware}

Auta-By-Tel Corporation, (the “Corporation”) a corporstion duly orgenized and
sxisting under the Genersl Carporation Law of the Siate of Delaware (the “Dolawars General
Corporstian Law™).

DOES HEREBY CERTIFY:

FIRS‘l'I.‘: That this Corporation was originally incorporated on May 17, 1996 under
the name of Auto-By-Tel Carporation, pursuani to the Delaware Qeneral Corporation Law.

SECOND: That the Boszd of Ditectors has duly sdopted resolutions proposing 1o
amend this Corporation’s Amanded and Restated Cenificste of Incorpotation filed with the
Secretary of State of Delaware on Aptil 16, 1998, declaring sakl amendinent to be advisable and
in the best interests of this Corparation and its stockholders, and authorizing the sppropriate
officers of this Corporation to solicit the consent of the stockholders thersfor which resclution
setting forth the proposed amendmens is as follows:

RESOLVED: that the Corporation’s Amended and Restated Cestificate of Incorporation
be amended as follows: :

ARTICLEL
The name of this Corparation is autobytel.com inc. (the “Corporstion™)
ARTICLE IV

Article IV(A) of this Corporation’s Amended and Reatated Cestificate of lncorparation
is amended 10 include the followlng sdditional sentonce a1 ths ond of such Asticle:

11-3°d 222 ON
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“Upon the filing of that certain Certificate of Amendinens to the Amended and Ressated
Certificate of Incorporation of the Corpotation, dated as of July 22, 1998, each three (3)
issued and outstanding shares of Common Stock of the Corporation shall be roclassified
as and converted into two (2) shares of Comution Stock (the “Raverse Split™). Any stock
cemificate that, immediately prios to this Certificat of Amendment becoming effective
pursuant to the Delaware General Corporation Law (the “Effective Time"), represents
shares of Cotnimon Stock of the Carporation will, from and aftes the Effective Time,
automatically and without the necessity of pressnting the same for exchange, sepresent
the number of shares of Cotunon Stack as equals the product obtained by multiplying
(a) the number of shares of Common Stock represented by such certificate prior to the
Effective Time, and (b) 273.

THIRD: The foregoing Certificate of Amendment wea approved by the holders of
the requisite nwmber of shares of said Corporation in accordance with Section 228 of the
Delaware General Corporation Law.

FOURTH: That said amendments were duly alopted in accordance with the
provisions of Section 242 of the Delaware General Corporation Law.

Thcundasumdherebyﬁmbndeelueand cemfy under penalty of petjizy under the
laws of the State of Delawars that the facts set forth in the foregoing certificate are true and

correct af our own knowledge and that this certificats is our act and deed.

IN WITINESS WHEREOF, the undersigned have excouted and subscribed to this
Centificaie and does hereby affirm the fntegomg as true under penalties of perjury this 22* day

/

Mark W. Lotirher
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