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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
PLATINUM ENTERTAINMENT, INC.

Original Certificate of Incorporation filed on November 21, 1991,

Platinum Emntertainment, Inc. (thc “Corporation™), a corpomtion organized and existing
under, and by virtue of, the General Corporation Law of the State of Delaware (the “DGCL”™),
docs hercby certify that this Amended and Restated Certificate of Incorporation of the
Corporation (the “Certificate of Incorporation”) set forth below has been duly adopted in
accordance with Sections 242 and 245 of the DGCL:

ARTICLEI
The name of the Corporation shall be Compendia Mcdia Group.

ART

The address of the Corporation’s registored office in the State of Delaware is 1209
Orange Street, Wilmington, Delaware 19801 in the county of New Castle. The name of the
Corporation’s registered agent at such address is The Corporation Trust Company.

ARTICLE Il

The nature of the business 10 bc conducted or promoted by the Corporation is to cngage
in any lawful act or activity for which corporations may be organized under the DGCL.

ARTICLEIV

The amount of the total authorized capital stock of the corporation is four thousand
(4,000) shares of Common Stock having a par valuc of one cent (8.01) per share.

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 1071572002
010511704 — 2279698
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ARTICLEV

Any and all right, title, interest and clam in or to any dividends declared

Cox.porauon, whether in cash, stock or otherwise, which are l:;clainmd by dthe sm&);ﬁ:
cntitled mto for a period of six (6) years after the close of business on the payment datc, shall
be and.xs deemed 10 be extinguishcd and abandoned; and such unclaimed dividends in the
possession of the Corporation, its transler agents of other ageats or depositories shall at such

time become the absolut .
e whatsooves ¢ property of the Corporation, free and clear of any snd all claims of any

ART V1

In furthcrance and not in limitation of the powcrs conferred by statute, the Board of

Iirectors is expressly authorized to make, alter, amend or the By-1 . .
(the “By-laws”™). repeal y-laws of the Corporation

ARTICLE VIJ

The Corporation shall not, in absence of written approval of the stockholder, enter into
or become a party to any one contract or series of related contracts whose aggregate value
exceeds fifty thousand dollars ¢850,000.00).

ARTICLE VIII

A director of the Corporation shall not, in the absence of fraud, be disqualified by his
office from dcaling or contracting with the Corporation cither as a vendor, purchaser or
otherwise, nor, in the absence of fraud, shall a director of the Corporation be lisble to account to
the Corporation for any profit realized by him or her from or through any transaction or contract
of the Corporation by reason of the fact that such director, or any finm of which such director is a
member, or any corporation of which such director is an officer, director or stockholder, was
interested in such transaction or contract if such transaction or contract has been authorized,
approved ot retified in a manner provided in the DGCI. for authorization, approval or ratification
of transactions or contracts between the Corporation and onc or more of its directors or officers

or belween the Corporstion and any other corporation, pmmctslu , associstion or other
organization in which onc or more of its directors or officers are directors of odivers or have a

financial intercst.

ARTICLE IX

ders may be held within or without the State of Delaware as the By-

Meetings of stockhol
5 } books of the Corporation may be kept outside the State of Delaware at
laws may provide. T h Board of Directors or in the

such place ot placcs as may be designaled from }imc to time by the .
By-la?w& Election of directors need not be by written ballot unless the By-laws so provide.
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ARTICLE X

Whenever & compromise or arrangement is proposed between the Corporution and its
creditors or any class of them and/or between the Corporation and its stockholders or any class of
them, any court of equitable jurisdiction within the State of Delaware may, on the application in
a summary way of the Corparation or ol any creditor or stockholder therenf or on the application
of any receiver or receivers appointcd for the Corporation under the provisions of Section 291 of
the DGCL or on the application of trustecs in dissolution or of any rcceiver or receivers
appointcd for the Corporation under the provisions of Section 279 of the DGCL, order a meoting
of the creditors or class of creditors and/or the stockholders or class of stock of the Corporation,
as the cas¢ may be, 10 be summoned in such manner as said court directs. If a majority in
numbcr represcnting three-fourths (%) of the value of the creditors or class of creditors and/or the
stockholders or class of stockholders of the Corporation, as the case may be, agrec (o any
compromisc or arrangement of 0 any reorganization of the Corporation as 8 consequence of
such compromise or arrungement, said compromisc or arrangement of said reorganization shall,
il sanctioned by the court to which said application has been made, be binding on all the
creditors or class of creditors and/or on all the stockholders or class of stockholders, of the
Corporation, as the case may be, and also on the Corporation.

ARTICLE XI

‘The Board of Directors may adopt & resolution proposing to amend, alter, change or
repcal any provision contained in this Certificate of Incorporation, in the manner now o7
hereafler prescribed by statute.

ARTICLE XIl

. ) e - . itted by
The Corporation shall indempify its officers and directors %o the full extent permi
the DGCL. The personal liability of the directors of the corporation is hereby climinated to the
fullcst extent permitted by Section lOZ{b)('T) of the DGCL, as it may be amended and
supplemented, or any corresponding provision of the DGCL.
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IN WITNESS WHEREOF, the Corporation has caused this Amcnded and Restated
Certificate of Incorporation 10 be signed by its President or one of its Vice Presidents on

October 15 | 2001.
’-’2‘#/—\
By: v//%(é

. =
Name: Mﬂff'/\j Do

Tile: _ /A dnoé/ [/ LED

1205433
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CERTIFICATE OF ASSETS

The undemsigned, being an authorized officer of Platinum Entertsimment, Inc., a’
Delawarge corporation (the ‘‘Corporation™), hereby scknowicdges and files in accordance with
Sactions 102 and 103 of the Delawsre Generul Corporate Law (“DGCL™) thet the Corporation’s
tota] assets, as defined in Section 503 of the DGCL, are not less than $10,000,000.00.

T
Martin Tudor, President and CEO
PID Corp.
11415 0id Roswell Rd, Alpharetia, GA 230004 « phc 770.664.9282 - for 770.664.7316
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