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BANKRATE, INC. Prvision of Corporations
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NORTH PAIM EEACH, FL 33408US

SUBJECT: BANKRATE, INC.
REF: P93000049914

We received your alectronically transmitted dooument. Howaever, thae
doocument hag not been filed. Please make the following eorrections and
refax the complete document, inoluding the electronic filling cover gheet.
The registered agent must sign accepting the designation.

1f you have any questions concerning the filing of your document, please
call (850) 245-6207.

Annette Ramsey FAX 3ud. §#: H10000048553
Regqulatory Spacialist II _ * Letter Number: S10A00005287
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SECOND AMENDED AND RESTATED -r,_qiia RET4 Br g Yy
ARTICLES OF INCORPORATION SEE, ;Lo%,g
OF ‘

BANKRATE, INC.

Bankrate, Ine. (f/k/a Intelligent Life Corporation) (the “Corporation™), a corporation
organized and existing under the Florida Business Corporation Act of the State of Florida
(“FBCA™, hereby certifies as follows:

1 The name of the Corporation is Bankrate, [nc.

2, The original Articles of Incorporation of the Corporation (the “Asticles of
Incorporation’™) were filed with the Secretary of State of the State of Florida on July 16, 1993.

3. The Articles of Incorporation (the “Amended and Regtated Articles of
Incorporation®) have been amended and filed with the Secretary of State of the State of Florida
on April 16, 1999,

4, The provisions of the Amended and Restated Articles of Incorporation as herein
amended are hereby restated and inteprated into a single instrument which is sct forth in Exhibit

A hereto (the “Second Amended and Restated Asticles of Incorporation™).

5. The Second Amended and Restated Articles of Incorporation hercin certificd have
been duly adopted by the Corporation’s Board of Directors, by unanimous written consent dated
as of March 1, 2010, and by the Carporation’s stockholders, by unanimous written consent dated
88 of March 1, 2010, in accordance with Sections 607.0821 and 607.0704 of the FBCA,

6. The Amended and Restated Articles of Incorporation of the Corporation as
amended and restated hercin shall, at the effective time of this Second Amended and Restated
Articles of Incorporation, be read in its entirety as sct forth in Exhibit A annexed hereto and is
hereby incorporated herein by this reference.
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EXMIBIT A

Second Amended and Restated Articles of Incorparation
of
Bankrate, Inc.

See attached,
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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPFORATION
OF

BANKRATE, INC.
The Amended and Restated Articles of Incorporation of Bankrate, Inc. (fk/a Intelligent

}..ilf[e Corporation) (the “Corporation™) are hereby amended and restated in thoir entircty as
ollows;

ARTICLE | ~ NAME
The namg of the corporation shall be Bankrate, Inc.

ARTICLE Il — ADDRESS

The address of the principal office and mailing address of the Corporation jg 11760 U.S.
Highway One, Suite 200, North Palm Beach, Florida 33408, K '

ARTICLE II] - PURPOSE

The Corporation may engage in, transact and/or conduct any or all lawful business for
which corporations may be incorporated under the laws of the State of Florida,

ARTICLE IV -- CAPITAL STOCK

The total number of shares of capital stock which the Corporation shall have the authority
to issue is two millior (2,000,000), all of which shall be shares of common stock, with a par
value of one cent ($0.01) per sharc (“Common Stock™).

ARTICLE V - REGISTERED AGENT
The street address of the Cotporation’s registered office is at 11760 U.S. Highway One,

Suite 200, North Palm Beach, Florida 33408 and the name of its registered agent at such office is
Robert J. Franco.

ARTICLE VI - EXISTENCE

The Corporation is to bave perpetual existence.

ARTICLE YII - DIRECT

The Board of Directors of the Corporation shall consist of at least onc directot, with the
exact number to be fixed from time to time in the manner provided in the Corporation’s Bylaws.

ARTICLE VIl - INDEMNIFICATION

K&E 15618823.13
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Section 1. Nature of Indemnity. Each person who was or is madc a party or is or
was threatencd to be made a party to or is or was otherwise involved (including involvement asa
witness) in any action, suit or proceeding, whether civil, criminal, administrative or investigative
(hereinafter a “proceeding™), by reason of the fact that he or she {or a person of whom he or she
is the legal ropresentative), is or was a director, officer, employee, fiduciary or agent of the
Corporation or, while a director, officer, employee, fidueiary or agent of the Corporation, or is or
was serving at the request of the Corporation as a director, officer, employee, fiduciary, or agent
of another corporation or of a partncrship, joint venture, trust or other enterprise, including
service with respect to employee benefit plans, whether the basis of such proceeding is allsged
action in an official capacity as a director, officer, employee, fiduciary or agent or in any other
capacity while sarving as a director, officer, employee, fiduciary or agent, shall be indemnified
and held harmless by the Corporation to the fullest extent which it 13 empowered to do so by the
Florida Business Corporation Act ("FBCA™), as the same exists or may hereafter be amended
(but, in the casc of any such amendment, only to the extent that such amendment permits the
Carpotation to provide broader indemnification rights than said law pcrmitted the Corporation to
provide prior to such amendment) against all expense, liability and loss (including attorneys’
fees, judgments, fines, excise taxes or penalties and amounts paid in settlement) actually and
reasonably incwrred or suffered by such person in connection with such proceeding and such
indemnification shall continue to such person who has ceased to be a director, officer, employee,
fiduciary or agent and shall inure to the benefit of his or her beirs, executors and administrators;
provided, however, that, except as provided in Section 2 of this Article VIII, the Corporatiov
shall indemnify any such persom secking indemuification in connection with a proceeding (or
part thereof) initiated by such person only if such proceeding (or patt thereof) was authorized by
the Board of Directors of the Corporation. The foregoing proviso shall not apply (i) to
counterclaims or affirmative defenses asserted by a person secking indemnification in an action
brought against such person or (ii) to any proceeding brought by a person seeking
indemnification or payment under any directors’ and officers’ liability insurancc covering such
person or seeking enforcement of such person’s rights to indemnification under this Article Vill,
The right to indemnification conferred in this Article VIII shail be a contract right and, subject to
Sections 2 and 5 of this Article VI, shall include the right to payment by the Cozporation of the
expenses incurred in defending any such proceeding in advance of its final disposition. The
Corporation may, by sction of the Board of Directors of the Cotporation, provide
indemnification to employses and agents of the Corporation with the same scope and effect as
the foregoing indemnification of directors and officers.

Section 2. Procedurs for Indemnification of Directors and Officers. Any
indemnification of a director or officer of the Corporation under Section i of this Article VIII or
advance of cxpenses under Section 5 of this Article VIII shall be made promptly, and in any
event within 30 days, upon the written request of the director or officer. If a determination by
the Corporation that the ditector or officer is entitled to indemnification pursuant to this Article
VII is required, and the Corporation fails to respond within 60 days to a written request for
indemnity, the Corporation shall be deemed to have approved the request. If the Corporation
denies a written request for indernnification or advancing of expenses, in whole ot in part, or if
payment in full pursuant to such request is not made within 30 days, the right to indemnification
or advances as granted by this Article VIII shell be enforceable by the director or officer inr any
court of competent jurisdiction. Such person’s costs and expenses incurred in connection with
successfully establishing his right to indemnification, in whole or in part, in any such action shall

2
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also be indemnified by the Corporation. It shall be a defense to any such action (other then an
action brought to enforce 2 claim for expenses incutred in defending any proceeding in advance
of its final disposition where the required undertaking, if any, has been tendered to the
Cotporation) that the clairsant has not met the standards of conduct which make it permissible
under the FBCA for the Corporation to indemnify the claimant for the amount claimed, but the
burden of such defense shall be on the Corporation. Neither the failure of the Corporation
(including the Board of Directors, independent legal counsel, or its shareholders) to have made a
determination prior to the commencement of such action that indemnification of the claimant is
proper in the circumnstances hecause he or she has met the applicable standard of conduct set
forth in the FBCA, por an actual determination by the Corporation (including its Board of
Ditectors, independent legal counsel, or itg shareholders) that the claimant has not met such
applicable standard of conduct, shall be a defense to the action or create a presumption that the
claimant has not met the applicable standerd of conduct,

Section 3. Nonexclusivity of this Article. The rights 1o indemnification and the
payment of expenses incwred in defending a proceeding in advanee of its final disposition
conferred in this Article VIII shail not be exclusive of any other right which any person may
have or hereafter acquire under any statute, provision of the certificate of incorporation, bylaw,
agreement, vote of shareholders or disintercsted directors or otherwise.

Section 4. Insurance. The Corporation may purchase and maintain insurance on
its own behalf and on behalf of any person who is or was a director, officer, employee, fiduciary,
or agent of the Corporation or is or was serving at thc request of the Corporation as a director,
officcr, employee ot agent of anothcr corporation, partnership, joint venturc, trust or other
enterprise against any expense, liability or loss asserted against him or her and incurred by him
or her in any such capacity, whether or ot the Corporation would have the power to indemnify
such person against such expense, liability or loss under this Article VIIL

Section 5. Expenses. Expenses incurred by any person described in Section 1 of
this Artcle VIT in defending a proceeding shall be paid by the Corporation in advance of such
proceeding’s final disposition unless otherwise determined by the Board of Directors of the
Corporation in the specific case upon receipt of an undertaking by or on behalf of the relevant
director or officer to repay such amount if it shall ultimate)y be determined that he is not entitled
to be indemnified by the Corporation. Such expenses incurred by other employees and agents
may be so paid upon such terms and conditions, if any, as the Board of Directors of the
Corporation deems appropriate.

Section 6. Service for Subsidiaries. Any person serving as a director, officer,
employee or agent of anothcr corporation, partnership, limited liability company, joint ventare or
other cnterprise, at least 50% of whose equity interests are owned, directly or indirectly, by the
Corporation, shall be conclusively presumed to be serving in such capacity at the request of the
Corporation.

Section 7. Employees and Agents. Persons who are not covered by the foregoing

provisions of this Article VIIT and who are or were cmployees ot agents of the Corporation, or
who are or were scrving at the request of the Corporation as employees or agents of another

K&E 1561882313
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corpoi‘all:ion; 1‘3artr1crship, joint venture, trust or other enterprise, may be indemnified to the extent
authorized at any time or from time to time by the Board of Directors of the Corporation.

Section 8. Contract Rights. The provisions of this Article VIII ghali be decmed
to be a contract right between the Corporation and each director or officer who serves in any
such capacity at any time while this Article VIII and the relevant provisions of the FBCA or
other applicable law are in effect, and any repeal or modification of this Article VI or any such
law that adversely affects any right of any dircctor or officer, or former director or officer, shall
he prospective only and shall not affect any rights or obligations then existing with respect to any
state of facts or proceeding then existing.

Section 9. Merger or Consolidation. For purposes of this Article VIII, refercnees
to “the Corporation” shall include, in addition to the resulting corporation, any constituent
corporation (including any constituent of a constituent) absorbed in a consolidation or merger
which, if its separatc existence had continued, would have had power and authérity to indemnify
its directors, officers, and employees or agents, 50 that any person who is or was a director,
officer, cmployee or agent of such constituetrt corporation, or is or was serving at the request of
such constituent corporation as & director, officer, employec or agent of another corporation,
partnership, joint venture, trust or other enterprisc, shall stand in the same position under this
Article VIII with respect 1o the resulting or surviving corporation as he or she would have with
respect to such constituent corporation if its separate existence had continued.

ARTICLE [X - ALLOCATION OF CORPORATE OPPORTUNITIES

In the event that 2 director or officer of the Corporation who is also an employec,
partner, principal, director or officer of Apax (as defined below) acquires knowledge of a
potential transaction or matter which may be a corporate oppertunity for the Corporation.or any
of its Subsidiaries, such director or officer of the Corporation shall have fully satisfied and
fulfilled the fiduciary duty of such director or officer to the Corporation and its shareholders with
respect to such corporate opportunity, if such dircetor or officer acts in & manner consistent with
the following policy: (i) a corporate opportunity that any person who is a director or officer of
the Corporation, and who is also an employee, partncr, principal, director or officer of Apax,
acquires knowledge of while acting in such person’s capacity as a director or officer of the
Corporation, shall belong to the Corporation and (ii) otherwise, any corporats opportunity may
be pursued by Apax and any pursuit by Apax shall not constitute a breach of fiduciary liability.
For the purposes of this Article IX “Apax” means Apax US VI, L.P., Apax Burope Vii-A, L.P.,
Apax Europe VII-B, L.P., Apax Europe VII-1, I..P., each of their respective direct or indirect
controiling affiliates and each of their respective, and their controlling affiliates’ respective,
nominees, advisory and investment managing cntities. '

ARTICLE X ~ AMENDMENT

The Corporation reserves the right to amend or repeal any provisions contained in this
Second Amepded and Restated Articles of Incorporation from time to time and at any time in the
manner now or hereafter prescribed by the laws of the State of Florida, and all rights conferred
upon shareholder and directors arc granted subject to such reservation.”
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