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CERTIFICATE OF AMENDMENT
TO THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
o¥
TICKETMASTER ONLINE-CITVSEARCH, INC.

A DELAWARE CORPORATION L

Tieketmaster Online-Citysearch, Inc., a corporstion crganized mud exjsting under
the laws of the State of Delaware (the “Corporstion™), does hereby certify as follows:

FIRST: Ther, in accardanss with the provisions of Scetion 242 of the
General Corporation Law of the Stak of Delaware, the Board of Directars of the
Corpaoration duly adopted resolutions setling forth an amendment $o the Amended and
Regtared Certificata of Incorporation of the Corporetion (this *Amendment™) and
deeming this Amendment sdvisgble.

SECOND:  That this Arusndment was approved by written consent of the
stockholdera pursuant to Section 228 of the Genaral Corporarion Law of the State of
Delaware.

THIRD: That written notioce of this Amendrient was duly given Ia
accordance with Section 228 of the Qenerel Corporatiop Lew of the State of Delaware ta
stookholders of the Corporation who did ot consent 1o this Amendoment.

FOURTH:  That the Amended and Restated Certificate of Incorporation of the "
Corporation is hercby amended as follows: . .

(A)  Artlele T of the Amepded and Regtared Certificaty of Incorporation of tha
Corporation is hereby amended and restatod 1o its entirety to read as
follows:

1.

The name of the Corporation is Tickeunaster.

(B)  The first parsgrepht of Asticle IV of the Amended and Restoted Certificats
of Incorparatien of the Carparation iy hareby smanded and restated in its
entleuly to raad as foilows:

The Corporation ia guthorized to {ssua four classes of stock ta be
designeted “Class A Comumon Stoek,” “Clats B Commeon Stoek,” “Class
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C Common Stock” (the Class A Common Stock, Class B Commen Stock
and Clasy C Comman Stock are sometimes refarred to collbetively
heyeinafies gs the “Comunon Stock™) and “Prefecred Stock,” afl of which
shall have a par value of $0.01 per ghare, The total numbaer of ghares
which the Carporation is authorized to issus is four hundred four million
cight hundved and eighty-three thousand and five hundred six ' &
(404,383,506). Onc buadred Sty million (150,000,000) shares shal be

Class A Conumon Stock, two hundred fifty million (250,000,000) shall be e '
Class B Commun Stock, two million eight hundred and eighty-thres r 7
thousand and five Inmdred six (2,883,506) sha{] be Class C Common 1o
Stack and two millian (2,000,000) shares shall be Prefarred Stock. ! {/ :

IN SSWHEREOE.theCorpomhucausednﬁscmuﬁwntobe ( ‘
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