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AMENDED AND RESTATED CERTIFICATE OF NCORFUEA T o057
OF
BEECISTER COM, INC.

(Prrsnant 1o Sections 218, 242 snd 245 of the
Genera! Compormtion Law of the Brate of Delaw arz)

Register.com, Ine. (the “Cerperation™, & carpo rution orgenized znd wistoeg
under the Goneral Corporation Law of the Stats of Delaware [the “(Genera] Corporation Law™).

DORS BEERERY CERTIFY:

FTRST: Thet tha Corporation wed eripinzlly inserpatuted in Dalawe:, i the
dste of i fling of its original Certifizats of Incorparation with the Seesatary of Stz of
Telaware was May 11, 1995,

SECOND: Thet the Board of Directors duly adopted resolumions propasing o
eveomnd and restats the Certificate of [nsoyparation of the Corporstion, declsring said amendmel
s0d restaizment to be edvigable and in the hest interests offne CorperzEon and its smckholdss,
amd pulborizing the approprizie officers of the Corparution tn aolictt th= comaent of tka
etuckholders of the issued end outst-uding Commen Stock, 40,0001 par value, sand Frefered
Zreck, §0,0001 par veles, yoling as & single class gxd 25 separats classcs, all in secordrnce with
th= eppliczble provistons of Sections 228, 242 and 345 of the Genzrul Corporation Law ol the
Gtate of Dalaurnre;

THIRD: That the resolutlen sctting forth the proposes amemdment and
Testateinent 1y as mllowy:;

PESOLVED, that the Amended and Eesizted of Certificate of Incorparation of
tha Corporetion be greended and restaied in it3 culinety o follows:

ARTICIE ]
Hams
The name of the Cosporrtion 15 Remeur.com, 1oc,
ARTICTEL
Registared Dffice
The wddress of the registered olles of the Carparation in the Stare of 1Dclawars 12
o e losated ot O Fast Loockemmen Street, in the Cly of Dover, in the County of Kent, i the

Qrare of Delawars 19991, The szme nf 1l registered npent ot guch address i3 Natiaps] Registerea
Agsni, Inc.
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ARTICLE It
PowerdTemm

The purpose of the Corparstion i6 to cogage 10 any Jawful act or sctivity for
which 2 corporetion may be organized under the General Corperation Law. The Corporation is
0 have parpatial axiteance.

ARTICLE IV
Capitz] Stock

&  Clas . The torel nomber of shares of stock which the
Ciorporation shall have suthariny to fssne is two bundred million (205,000,000}, consisting of Gve
milliox (5,000,000) sheres of Preferred Stock, per value £0.0001 per share {the “Mrefared

SimeX’™), and two hpmdred miliion (200,000,000) ghares of Common Stock, par valits S0.0001 pes

ghete (the "Corfimon Stoek").

B. Proforred Stack, The Proforred Stock mey be lssued fom Bme to tme o
qne of more ssries. The Roard of Dirsctors is kereby gutherized to provids fur the issumnce of
sharas of Prefurred Stock in one &r more serisg and, by fling e cenifients pursuent to the
applicable lew of the Siete of Delawam (the *Prefemred Stack Designation”), to ¢atablish Som
time 1o time the mumiber 6f fheres 1o ba fnsluded in 2ach such series, and to Ox e designation,
powers, preferenses amd fiphis of tho chayes of cack sush gegies and the guulificatoms, limitations
end restrictions therenf. The enthorlsy of the Beard of Direglors with respect to cach serice shail
includs, but ot La limited 1o, determinatiaon of the fllowing:

(1]  The designation of the serjze, which may be by Slatinguldhing numbar,
letter oo ttle,

[} 'Lhe gumber of shares of the seriss, which nuriber the Board of Dirscions

may thereafter (exsent where atherwise provided in the Preferrsd Stock Desigaotion) imereass or
decrcase (but not below the nunber of shores thereef then outstanding).

()  The amouxts payable on, and the proferenees, if any, of shares pf dy
sarist in rempect of dividands, and whether aeeh dividends, ifany, shall be cumulative or
pancumlatye.

{dy Prates &t which dividends, if any, shall be puyakls.
{=) The redemptien rights snd pries or prices, il any, for shares of the sedce,

(0 The terms 2nd amount of eny sinking finds provided for the minchess o
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(g}  The mnounts payable on, and (e preferences, if woy, of shares of the
gering in the evenl of ooy voluntery of wvolustesy liguidadon, dissolution or winding sp of the
effaits of fhe Carperation.

th}  Whether fhe shares of the saries ghall be copvertiblo infa or exchangeabis
for ghares of @y other class or serics, or any otber securlty, of the Carpomtan or any athor
carperation, and, if ge, the specifisation of ruch othey oless or demiss or $uch other securilty, the
conversion or sxchATgs price of priced oF fete of rates, Any adjustmonts thercof, the dete or dates
gt which such ghares shall be comvertible of exchangsable and all othor 1arms 2nd eonditions
upel whizh such conversion or chagge jmay be made

(i} Resmwicdoos an tho idsusnee of s8drea of the sume segics arof gny other
clage oy geries.

(i The vetng rights, if any, of the holdera of shares ol the aCries.

: B Comman Siock: Yoting, The Cagopon Stock shall be subiect 1o the
expreds terms of the Prefirred Steck and &ny series thereof. Sxcepl oo may stherwise be
provided in this Cartdficate of Incorparstien, in < Prefrrred Stock Denpnation or by woplicabis
law, the holders of shases of Cammen Biock dhall be enttled to ane vate for cach such share
iman il quentions presented to the stockholders, the Commoa Steck shall have the sxclualye
right 1o vote for the slection of dirosters and fer all gther purpesss, and Doldsvs of Freforred
Geack gl not be entitied to voie 2t ar 7eccive notice of any meellng of stackhalders.

Ths nurmber of sharzs of authonzed Commoz Siock may be insroassd o
decreased {bat aor below the Tumber then autstandiog) by the affinnetive vots of the holdas: oiz
mejority in ¥oltng pewsr of the cutsianding thares of vapital slock of il Corporetion eulitled 1o
vote thereon, vating logether as 5 single class netwithstending the provisicns of Sedtion
24200H2) of the Ceners] Corporstion Law of the Stets of Delawarz.

Fra e

The Corporation shall be enfitled ta treat the person in whoss name 2y shars of
ita slock is registered as the owaer theveof for oT] pwpoees and shall ot be bound to recognize
any equitzhla or gther clafm 1o, or interesl in, such iacs 02 the part of any ather person Whether
o: Hol the Cerperation shall heve netice thereof, sxsobt 45 sxpreasly mravided by npplicable lzar
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ARTICLE WV
Directors

A Mumbsr. The number of Jirgctord of the Corporzton shsll bs such
numbes, 0ol legd thap five (3) aor mors than nine {3) {exclusive of directosy, i eny, 1o 2o slectad
by helders of prafomed stack of the Corporeton, Vofing acpeeately as & class), as shell be act
forth from dme fo time in the bylows, provided thet no actien shall be faken to decreuss nr
imcreaze the numbay of directors balow Bve (5] ar above nite %) ulagg a1 leas £5.6734 of the
cuteranding sheres of cepite! sock of the Corporston aprled to vots generally in the election of
directors [ponaidered for this murpore 28 one claes) ¢ast at & mesting of the stoekhalders called
for that purpoee apprave such datrease or mereass, provided further that the limit o the nusber
af direciars set ferth herein shall incresss sach Bime the Cotpomtion makes an eeguisdtion and
addy g diractor ar direclors i1 conmeetion wilh such scqwidten by the number of divectarz added
gt such time, but ghell it ho ovest poeesd fifteen (15) (mclusive of direriors, if any. to be &lect=d
by halders of preferred stock of the Corporation, voling esperately a5 5 class), Vacansiss ig the
Eoerd of Dirzctor of the Cogporation, however capsed, angd newly erpated directorghips ehall be
filled by 2 vote of & mejority of the dircetors then 1n office, whether or not 2 quarum, and amy
direcior 8o chogen shall beld office far g torm expiriog &t the snnusl me= '“'LE of stockhelders at
whieh the torm of the elasa to which the direstor bes brecn chosen sxpires end when the dirscior’s

sepeessar is eloctad and qualified.

EB. Demovgl of Irectors. Nomwithwianding any other previsions of this
Amended and Reytared Coriificate of Incorpocation or lie Bvlaws of the Corperst hon, any
diractor or tha entire Board of Direzwars ef the Corporalioz may bs remeoved, a1 any tme, but
anly for cause and voly by ke sffimmative vote of e holders of oot ledd than 68.67% of the
outstmeding aheres of gepinl stock of the Comporation evtitied fo veie geoerally in the alacrizn of
dirw:{ore (oongidered for this purpose 48 oo cleas) cast al @ meeting of the seckholdars called
for that purposs Metwithstanding the fnr-:gﬂina, whenever tha holders of oy ans of more deres
of preferred rtack of the Curpereticn shall have the bght, voung seperataly 25 5 class, 1 eloct
e or reaTe directors of the O qeporation. the preceding provisions of hie ARTICLE ¥ shail net
apply with regpect 1o the dirscror or directors slscted by such holders of prefemed stoek

ARTICIEVI

Stockhalder Meotings

Mestings of siockboldey may be bald within or without the Szt of Delaware, 22
the bylews mey provide. The books of the Cotpomation mey be kept (subjest to any provizion
oemtained in the siututes) outsids Uic Sials of DelaWare 4 such place ot plises as may be
designeted from tire b tme by the Board of Threetors or ia the bylsws ofthe Corporaten. The
steckholders of the Corparation may not take any getion by written canzent in Lew of 2 mesting
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ARTICLE VI
Limitatien of Dirsctors’ Liability

A director of the Corporation shell nat be Hable 1o the Corporation or is
stackcholders $ar memetery damages for bregch of Sdueiary duty ai o dirsctor. sxcepi o the caient
sush exemption Som liakiliyy or imitation thereaf is not peemitted undar the Genenl
Cesparetion Law of the Sume of Delzwarc 53 the fne sl or may hereatter be omended. Any
wmendment, modificetion or repeel of the {oregeing ssmtznes shall not adverascty effect any nght
or protestion of & direetsr of the Corporation hersunder in revpest of ény a2t or omission
oectring prior to the tme of prch smendmest, modificaticn or repeal, 1T the General
Corporalion Law of the St of Delaware 15 amended sfter approvel byt the steckholdere cithls
ARTICLE VII to puthorize vorporsta actian fusther climinating er livsiting the personal lisbiticy
of direatars, then the Hebiliny of 8 direcior shall by sliminated or limited to the fulledt sxtenl
permitted by Hie General Corperation Lew of the Stats of Delaware, 23 so emended.

ARTICLE WITT
Indemnificetinn

A Righi tg Indespnification. The Corparation shall mdemnify pred hald
Inarmleze, to the fuileor axtent permitted by applicabls law as it presently ceiste or ey hereallsr
he amended, any pessan (& “Covered Persen') who was or is made {7 thysarened o be mod= »
narty or it otherwize involved in any acdon, suit or prageeding, whether civil, commal,
administeative or Investigative (2 “proceeding'), by reascn ol the fael that be, or a peveor for
wham he is the legal reptesenmutive, is ur wee 3 dirsttor or officer of ths Corporation or, whilz a
direstor or officer of the Corporation, is or w25 sErving at the request ¢t the Corporiatdon 5 &
director, officer, cmpioyes or agent of anather corporetion ot of g partnerehip, jeint vauhue,
trus, entarprine or monprofit sbity, ineludiag service with respect 1 employes besehl niane
apains: all Hebility an ious suffepsd and sypemacs (includmg aftorneys’ fery) r=asonably meued
by sich Covared Person. Norwithslaading the preceding penttnice, exceDt 2s otnerarize provided
in this Artizle VI, the Corporation sheli be required to Indemnify s Coversd Persen iz
vomnestion with & procseding (or part therzal) commienced by such Ceversd Ferson only 17 the
eommencement of such proseeding (or pert thereef) by the Coversd parson wag tulhorzee by
the Boerd of Directore of the Corporalion.

. Prepevine of Expenass. The Cotpuration shell pay the sxpenacs
(including Atkameys” lews) meurred by a Coversd pesson In Bafending any pracssding m
atvanes of it Annl dispositien, provided, juwever, thal, to the sxtent vequized by law, sucz
psyties of sxpanses v sdvance of e fined dispoailivn of the proceeding shiall be mude aoly
upon raegipt of sn nndertaking by the Coversd Porson ta repay all amonnts advanced i it hould
he wllimate]y determined that ths Coversd persen is not entitled to Be indommified under this
Artiele VT or otherwise,
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C. Clyima  TFn cleim for indemnideetion or edvancememt of sxpenges wade
this Article VIII is not paid in full eithin tivey daye affer s wrines claim Ceerefior By the Coversd
Terzan has been Tecaived by the Cerporation, the Coverad Parson may file suit to resover the
unpeid smownt of such claim end, if rucceseful in Whale or in part, shall he eatitied 1o ke paid the
mxpense of prosocuting such claim, In any such action the cafporation shall have the burde: of
proving that the Coversd Fatson is not enfitled to the requastad mdemeification er advancement
of ¢gxupenses mnder spplicabls lew.

D. Ngnexglusiviry of Rights. The rights conferrad on auy Covered Person by
this Article VLI shall rot ba exeiusive of any sther dphtes which such Covered Porson may have
or hersafter acquire wnder any stafute, provision of the cerdficate of incorporation, tess bylaws,
apzeement, vais of pockholders or disintersited directors or etherwise.

E. Other Scurees. The Carporztion’s obligation, if oy, W tilemedfy or o
adyunce sxpenges bo any Coversd person who wis GF i5 S3IVIDE 2 its Tequest 88 & dissclor,
officer. employes or egant of mother sarpatation, parmerihip, [oint veatuze, trust, eabtoiprise cr
pompreft sntity shall be reduced by aay amouat goel Coversd Pergon mey collect as
tndermuiSsation or advausement of mopenees fom such ether corporativn, parusalip, jont
veqture, TNEsT, &terprise of non-proff enisTpoye.

F. Amendment or Bepesl. Any repeal or modificeien of the foregoing
provigions of this Ardsle VI ghall net advereely allect any right o profection nereandep of sny
Coversd Poreon in respect of amy act or emisgon seeumag prier tv the time of such répes] or
modificition

g Qiher Indempifigadon x=d Prepaymet of Expenses. This Article VIIL
shall not Limit the dght 1o the Competadon ta the sxtent end {n the manner permitted by law, o
indemnify md o ndvanes tapensss to porsens alher than Covercd Porsony when 402 g3
autherlzed by sppropriats sarporates zeficn.

ARTICLE I

Ameadment of Brlaws

Tn firtharance of and oot in mitation of pawers confared by smmite, the Board
of Trectors of the Corporetion is axpregsly sushorized to adapt, repeal, alier, wmend aad zuseing
the tvlaws of the Corparstion by vote of £5.67% ol the Board of Dirsctocs. :

ARTICLE X
Amendmont of Cevtifizete ¢f Incarpewation

The Corporiticn reserves the right to amend, ilier, change or tepaz! any provigion
cantained in this Amendod ead Restyted Crrtifizare of Jocorparation, Ja the mazacr now or
hersaler preserbed by sttite and this Amended aud Restwted Conificema of in sorportion, and
all rights copfored Lpoa stackiolders hersin are granted suhject to this resarvelion.
Motwithuionding toe forsgcieg, the provisions set forth [ ARTICTES ¥, VL VI, VIO, Ta and

g

e F SRR Fo g P kit Bl v




LA A

AT 212 SE# TETA PROBECK NREW EORK

OEAEd s rang L350 Fay GBS DGl 1

this ARTICLE X may not be repoalad, altered, amendeq or rescinded ia zny respect umlesa tie
aurme s approved by the affvmetive vote of the holders af nat less than 66.67% of the
outsterding sheres of capital stock of the Corporatien seritled 1o veds generally in e siscting of
directors (eensidersd for this pomposs os & sinple clads) cast at o mestng of the glockhelder
called for that pussess (provided that notice of sieh propesed repeal, altemtion, amendment or
regmisaion i included in the notice of such meeting).

= L] ok

FOURTE: That said ernsndments weors doly edopted in accerdmes wilh the
provisions of Sections 242 and 243 of the Ganerad Corporoion Law,
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N WITHES: WHEREZDF, thiz Amcolal end Hedgtaled Cernficale of
Incotporation has besp signed by tie President and tha Secrefary of the Corpargbion hiy Zud doy

of Maych, 2300,
s, e e
s i
Richird D. Formen,

President and Chief Bxecutive Dfjesr
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