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Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREEY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"KLEPTCMANIAC.COM, INC.", A CALIFORNIA CORPORATION,

"PLANETOUT CORPORATION", A DELAWARE CORPORATION,

WITH AND INTO "ONLINE PARTNERS.COM, INC." UNDER THE NAME OF

"ONLINE PARTNERS.COM, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

AND FILED IN THIS OFFICE THE THIRTY-FIRST DAY OF DECEMBER, A.D.

2001, AT 9 O/CLOCK A.M.

Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 1912145

2811624 8100M
020486649 DATE; 07-31-02
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PLANETOUT CORPORATION  J- = (| S

a Delaware corporation
and

KLEPTOMANIAC.COM, INC.
a California corporation

INTO

ONLINE PARTNERS.COM, INC. CQ& I { ([)Qq

a Delaware corporation
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STATE OF DELAWARE
SECRETARY OF STATE
' m . DIVISION OF CORPORATIONS
N l FILED 09:00 AM 12/31/2001
020002161 — 2811624

CERTIFICATE OF MERGER

OF

PLANETOUT CORPORATION
2 Delaware corporation

and

KLEPTOMANIAC.COM, INC.
a California corporation

INTO

ONLINE PARTNERS.COM, INC.
a Delaware corporation

Pursuant to Section 352 of the
General Corporation Law of the State of Delaware

The undersigned corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware does hereby certify that: ,

1. The name and state of incorporation of cach of the constituent corporations of the
merger is as follows:

Naume State of Incorporation
PlanetOut Corporation Delaware
Kleptomaniac.com, Inc. California
Online Partners.com, Inc, Delaware

2. An Agreement and Plan of Merger dated as of December 31, 2001 (the “Merger
Agreernent”), setting forth the terms and conditions of the merger of PlanctOut Corporation and
Kleptomaniac.com, Inc. with and into Online Partners.com, Inc. (the “Merger”) has been approved,

adopted, certified, executed and acknowledged by each of the constituent corporations in accordance
with the requirements of subsection (c) of Section252 of the General Corporation Law of the State of

Delaware.
3. The name of the surviving corporation is Online Parthers.com, Inc. (the “Surviving
Corporation™).

4, The certificate of incorporation of the Surviving Corporation shall be the certificate of
incorporation of Online Partners.com, Inc. in effect immediately prior to the effective time of the
Merger,

711869 v1/SP
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5. The executed Agreement and Plan of Merger is on file at the principal place of business
of the Surviving Corporation. The address of the principal place of business of the Surviving
Corporation is 995 Market Street, 15™ Floor, San Francisco, CA 94103.

6. A copy of the Agreement and Plan of Merger will be furnished by the Surviving
Corporation, on request and without cost, to any stockholder of any constituent corporation.

7. That the Merger shall become effective upon the filing of this Certificate of Merger
with the Secretary of State of the State of Delaware,

IN WITNESS WHEREOF, the surviving corporation, Online Partners.com, Inc., has caused this
Certificate of Merger to be executed in its corporate name this 31% day of December, 2001.

ONLINE PARTNERS.COM, INC.,
4 Delaware corporatlon

By: g‘;&é:s’_\g}; . |

Title: C

Jeff Soukup, Chaif Pinancial Officer
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Delaware ...

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"KLEPTOMANIAC.COM, INC.", A CALIFORNIA CORPORATION,

A DELAWARE CORPORATION,

"PLANETOUT CORPORATION",
UNDER THE NAME OF

"ONLINE PARTNERS.COM, INC."
A CORPORATION ORGANIZED AND
AS RECEIVED

WITH AND INTO

"ONLINE PARTNERS.COM, INC.",
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,

AND FILED IN THIS OFFICE THE THIRTY-FIRST DAY OF DECEMBER, A.D.

2001, AT 9 O'CLOCK A.M.

sZALAAA;Jb ,ngJ¢t&/9%e2;udaL¢AJ

Harriet Smith Windsor, Secretary of State
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PLANETOUT CORPORATION
a Delaware corporation

and

KLEPTOMANIAC.COM, INC.
a California corporation

INTO

ONLINE PARTNERS.COM, INC.
a Delaware corporation
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STATE OF DELAWARE
SECRETARY OF STATE

: s . DIVISION OF CORPORATIONS

- ) FILED 09:00 AM 12/31/2001
020002161 — 2811624

CERTIFICATE OF MERGER

OF

PLANETOUT CORPORATION
a Delaware corporation

and

KLEPTOMANIAC.COM, INC.
a California corporation

INTO

ONLINE PARTNERS.COM, INC.
a Delaware corporation

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

The undersigned corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware does hereby certify that:

1. The name and statc of incorporation of cach of the constituent corporations of the
merger is as follows:

Name State of Incorporation
PlanetOut Corporation Delaware
Kieptomaniac.com, Inc, California
Online Partners.com, Inc. Delaware
2. An Agreement and Plan of Merger dated as of December 31, 2001 (the “Merger

Agreement”), setting forth the terms and conditions of the merger of PlanetOut Corporation and
Kleptomaniac.corn, Inc. with and into Online Partners.com, Inc. (the “Merger”) has been approved,
adopted, certified, executed and acknowledged by each of the constituent corporations in accordance
with the requirements of subscction (¢) of Section252 of the General Corporation Law of the State of

Delaware.

3. The name of the surviving corporation is Online Partners.com, Inc. (the “Surviving
Corporation’™).

4. The certificate of incorporation of the Surviving Corporation shall be the certificate of
incorporation of Online Partners.com, Inc. in cffect immediately prior to the cffective time of the
Merger.
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5. The executed Agreement and Plan of Merger is on file at the principal place of business
of the Surviving Corporation. The address of the principal place of business of the Surviving
Corporation is 995 Market Street, 15™ Floor, San Francisco, CA 94103.

6. A copy of the Agreement and Plan of Merger will be fumnished by the Surviving
Corporation, on request and without cost, to any stockholder of any constituent corporation.

7. That the Merger shall become effective upon the filing of this Certificate of Merger
with the Secretary of State of the State of Delaware,

IN WITNESS WHERFOF, the surviving corporation, Online Pantners.com, Inc., has caysed this
Certificate of Merger to be exccuted in its corporate name this 31% day of December, 2001.

ONLINE PARTNERS.COM, INC.,
g Delaware corporatlon

By: g‘%; 3’) .94&: .

Title: C

Jeff Soukup, Cheif Pinancial Officer
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