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The First State

I, HARRIAT SMITH WINDSOR,
DELAWARE, DO

SECRRTARY OF STATE OF TEER STATE OF
HERBEY CERTIFY TEE ATTACHED IS A TRUE AND CORRECT

CORY OF TEE WTMED CERTIFICATE OF “PARTICIPATE.COM, INC.",

CHANGING ITS NAME FROM "PARTICIPATE.COM, INC." TO "PARTICIFPATE

“, PILED IN TEIE OFFICE ON THE TEIRD DAY OF
JANUARY, A.D| 2002, AT 4:30 O'CLOCK P.NM.

SYSTEMs, INC

A FILED COBY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NER CASTLE COUNTY RECORDER OF DERDS.

Harriee Smith Windsor, Secratary of St
AUTHENTICATION: 1542348

' . 01-05-02
020007302 | DATE: 01-0

3096261 Bzoo
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PIVISION OF CORPORALIONS
FILED 04:39 BN 0X/03/3002
020007302 ~ RVOE261

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF
PARTICTIPATE.COM, INC,

ed, Alan K, Warms, the duly elected President and Chlef Executive Officer of

. 8 corporstion orgenized and existing under the laws of the State of Delaware
hereby states and certifies that:

The name of the Corparution is Parti¢ipate.com, Inc. The Corporation filed its
i of Incorporation with the Secretary of State of Delaware on September 13, 1999,

umt to Sections 228, 242 and 245 of the General Corporation Law of the State of

and Restated Certificete restates, integrates and further amends the
provisions of the ration’s Certificate 0f Incorporation.

C.  The text of the Amended and Restatcd Certificate of Incorporation is hereby smended
and restated t0 in its entirety as follows:

ARTICLE ONE
The name of the Corporstion is Participate Systems, Inc.
ARTICLE TWO

of tha Corporation’s registered office in tha State of l?ehwm is 1209 Orange
Street, gt; of Wilmington, County of New Castle, 16081. The pame of its registered agent at such

address is The on Trust Company.
ARTICLE THREE
i ted by the Corporation is to
£ the business or purposss 10 be conducted or promo
mgc.;h:nn; o act macﬁﬂwbrwﬁohwaﬂommybeamizedmuthebeimm

ARTICLE FOUR

jvel
i6 authorized to issue two classes of stock to be designated, respoctively,
* and ‘;r:mrd s&%wmm nfmmofmmmougac:&;
son shall Bave authority to issue is 24,000,000, pas vahie 50.091 per ahare. e O par
et of s of Prefirred Stock Mmmnﬁcnswlmewws;to}:mul ) Sto,ck (&,1:
001 ghare, of which 624,000 sharea shnll be desig;mted. cs erved el
:":eu;:oA Prri:'rod"), 8,701,980 shares shall be designated Senes B Preferzed Stock (the
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