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ARTICLES OF INCORPORATION
OF
BANKRATE, INC.

Bankrate, Inc. (f/k/a Intelligent Life Corporation) (the “Corporation™), a corporation
organized and cxisting under the Florida Business Corporation Act of the Statc of Florida
("FBCA”), hereby certifies as follows:

1. The name of the Corporation is Bankrate, Inc.

2, The original Articles of Incorporation of the Corporation (the “Atticles of
incorporation™) werce filed with the Sccretary of State of the State of Florida on Jujy 16, 1993,

3. The Articles of Incorporation were amended and filcd with the Secrctary of State
of the Statc of Florida on April 16, 1999 (the “Amended and Recstated Articles of

Incorporation™).

4, The Articles of Incorporation were further amended and filed with the Scerctary
of State of the State of Florida on March 2, 2010 (the “Sccond Amended and Restated Articles of

In¢orporation™.

5. The provisions of the Second Amended and Restated Articles of Incorporation as
herein amended are hereby restated and integrated into a single instrument which is set forth in

Exhibit A annexed hereto (the “Third Amended and Restated Asticles of Incorporation™).

6. The Third Amended and Restated Articles of In¢orporation herein certified have
been duly adopted by the Corporation’s Beard of Directors, by unanimous written consent dated
as of July 8, 2010, and by the Corporation’s stockholders, by unanimous written consent dated as
of July 8, 2010, in accordance with Scetions 607.0821 and 607.0704 of the FBCA.

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

K&E 171535606
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EXECUTION COPY
EXHIBIT A
Third Amended and Restated Articles of Incorporation
of
Banlkrate, Inc.
See attached,
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THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
BANKRATE, INC.

The Second Amended and Restated Articles of Incorporation of Bankrate, Inc. (fk/a
Intellipent Lifc Corporation) (the “Corporation™) arc hereby amended and restated in their
entircty as follows:

ARTICLE | —- NAME

The name of the corporation shall be Bankrate, Inc.
ARTICLE I — ADDRESS

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

ARTICLE ITi - PURPOSE

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

ARTICLE IV - CAPITAL STOCK

Section 1. Authorized Shares, The total number of shares of capital stock which the
Corporation shat! have the authority to issue js five million five hundred thousand (5,500,000),

consisting of:

() 500,000 shares designated as Preferred Stock, par value of one cent ($0.01) per
share (“Preferred Stock”; issucd and outstanding shares of Preferred Stock shall be referred to

herein as “Preferred Shares™); and

(b} 5,000,000 shares designated as Common Stock, per value of one cent (50.01) per
share (“Common Stock”; issued and outstanding sbares of Common Stock shall be referred to
herein as “Common Shares™.

The Preferred Stock and the Common Stock are referred 1o coliectively as the “Capital Stock”
and shall have the rights, preferences and limitations set forth in this Thud Amended and

Restated Articles of Incorporation.

Section 2. Capita] Stock.

(8)  Voting Rights. Except as otherwise provided by the FBCA, (i) all of the voting power of
the stockholders nf the Corporation shall be vested in the holders of the Common Stock, with
each holder of Common Stock baving one vote for cach share held by such holder on all matters
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voted upon by the stockholders of the Corporation and (if) the holders of the Preferred Shares
shall, in respect of such shares, have no voting rights.

(v)  Distributions. The Board of Directors shall bave sole diseretion regarding lhe amount
and timing of Distributions to the stockholders of the Corporation. In making such
determinations, the Board of Directors shall take into consideration the payment of indebtedness
of the Corporation and its Subsidiaries and cstablishing reasonable reserves [or contingent
liabilities and obligations of the Corporation and its Subsidiaries. In the cvent that the
Corporation makes a Distribution of both cash and non-cash asscts, cach stockhoider of the
Corporation entitled Lo reccive a portion of such Distribution under this Section 2(b), shall
receive the same proportionate mix of such cash and non-cash assets. For the avoidance of
doubt, if the Corporation makes a Distribution of cquity sccuritics and cash, each stockholder of
the Corporation entitled to receive a portion of such Distribution shall receive its proportionate
mix of the cash and cquity securities. All Distibutions shall be made in the following order of
priotity (and, for the aveidance of doubt, the parties intend that for purposes of applying the
following priorities, the Distributions made from time to time under this Section 2(b) shall be
given cumulative effect):

{i) First, 100 percent to the Preferred Holders, ratably among such holders in
proportion to the then aggregate Unpaid Preferred Yield with respect to the
Preferred Shares then held by cach such holder, until the Unpaid Preferred Yield
in respect of all outstanding Preferred Sharcs is equal to zero. No Distribation or
any portion thereof shall be made under clause (ii) or (iii) of this Section 2(h)
until the Unpaid Preferred Yicld with respect to all of the outstanding Preferred
Shares has becn paid in full.

(ii)  Sccond, after the required amount of Distributions have been made in fafl
pursuant to-clause (i), above, 100 percent to the Preferred Holders, ratably among
such holders in proportion to the then aggrepate Unretumned Preferred Capital
Amount with respect to the Preferred Shares then held by each such holder, until
the Unreturned Preferred Capital Amount in respect of all outstanding Preferred
Shargs is equal to zero. No Distribution or any portion thereof shall be made
under clause (iii) of this Section 2(b) until the Unteturned Preferred Capital
Amount with respect to all of the outstanding Preferred Shares has been paid in
full. Additionally, upon any Distribution to the Preferred Holders pursuant to the
first sentence of this clause (ii) before August 25, 2013 (an “Early Distribution™),
the Corporation shall make an additional Distribution to the Preferred Holders,
ratably among them in proportion to the aggregate number of Preferred Shares
then held by each such holder, in the following amount (such additional

Distribution, an “Early Distribution Premium™):

(A) if the Early Distribution is made before August 25, 2011, the
excess, if any, of (1) the sum of the present values of (x) 107% of
the amount of the Early Distribution plus (y) the Preferred Yield
that would have accrued on such Early Distribution amount from
the date of the Early Distribution to August 25, 2011 had such
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Early Distribution not been made, in cach case discounted from
August 25; 2011 1o the date of the Early Distribution at the
Trcasury Rate plus 50 basis points, over (2) the amount of the
Early Distribution:

(B) if the Early Distribution is made after August 24, 2011 and
before August 25, 2012, 7.0% of the Early Distribution amount;

and

(C) if the Early Distribution is made aftcr August 24, 2012 and
before August 25, 2013, 3.5% of the Early Distribution amount,

(i}  Third, afler the required amount of Distributions have been made in full
pursuant to clauses (i) and (ii), above, 100 percent 1 the holders of Common
Shares, ratably among such holders in proportion to the number of Commeon
Shares then held by them.

{c}  Transfer Restrictions. No bolder of Preferred Sharcs may sell, assign, transfer, pledge,
mortgage or otherwise dispose of (“transfer”) any of such holder’s Preferred Shares (and the
Corporation shall not redeem any of such holder’s Preferred Shares) unless such holder trapsfers
at the same time and to the same transferee (or the Corperation redeems at the same time) a
number of Common Shares held by such holder equal to the product of (1) the total pumber of
Common Shartes held by such holder multiplicd by (ii) a fraction, the numerator of which is the
number of Preferred Shares to be transferred by such holder (or redeemed by the Corporation)
and the denominator of which is the total number of Preferred Shares held by such holder.
Similarly, no holder of Common Shares may transfer any of such holder’s Common Shares (and
the Corporation shall not redeem any of such holder’s Common Shares) unless such holder also
transfers at the same time and to the same transferee (or the Corporation redeems at the same
time) a number of the Preferred Shares held by such holder equal to the product of (i) the total
number of Preferred Shares held by such holder multiplied by (ii) a faction, the numerator of
which is the number of Common Shares to be transferred by such Holder (or redeemed by (he
Corporation) and the denominator of which is the total number of Common Shares held by such
holder. Any transfer in violation of this Section 2(c) shall be void ab initio.

{d)  Registration of Transfer. The Corporation shall keep at its principal office (or such other
place as the Corporation rcasonably designates) a register for the registration of the Capital
Stock. Upon the surrender of any certificate representing shares of any class of Capital Stock at
such place, the Corporation shatl, at the request of the registered holder of such certificate,
execute and deliver a new certificate or certificates in exchange therefor representing in the
aggregate the number of shares of such class represented by the surrendered certificate and the
Corporation forthwith shall cancel such surrendered cettificate. Each such new certificate will
be registered in such name and will represent such number of shares of such class as is requested
by the holder of the surrendered certificate and shall be substantially identical in form to the
surrendered ceriificate. The issuance of new certificates shall be made without charge to the
holders of the surrendered certificates for any issuance tax in respect thereof or other cost
incurred by the Corporation in connection with such issuance.
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(e}  Replacement Upon receipt of evidence reasonably satisfactory to the Corporation (an
affidavit of the registered holder will be satisfactory) of ihe ownership and the loss, theft,
destruction or mutilation of any cenificale evidencing one or more shares of any class of Capital
Stock, and in the case of any such loss, theRt or destruction, upon receipt of indemnity rcasonably
satisfactory to the Corporation, or, in the case of any such mutilation upon surrender of such
certificate, the Corporation shall (at its expense) exccute and deliver in lieu of such certificate 2
new certificate of like kind representing the number of shares of such class represented by such
lost, stolen, destroyed or mutilaied certificate and dated the date of such lost, stolen, destroyed or
mutijated certificate.

@ Natices. All notices referred to bercin shall be in writing, shall be delivered personally
by courier, facsimile, by a form of clectronic transmission, or by first class mail, postage prepaid,
and shall be deerred to have been given when so delivered, sent, or mailed to the Corporation at
its principal cxecutive offices and to any stocikholder at such holder’s address as it appears in the
stock records of the Corporation (unless otherwise specified in a written nolice to the
Corporation by such holder).

(2)  Fractional Shares. In no event will holders of fractional shares be required to accept any
consideration in exchange for such shares other than consideration which all holders of Capital
Stack are required to accept.

(h)  Right of Set Off As security for any financial obligations of a stockholder of the
Corporation, the Corporation shall have (and each stockholder of the Corporation hereby grants
to the Corporation) a right to set off any such amounts against any and all asscts distributablc 10
such stockholder. In addition, whenever the Corporation is to pay any sum to any of its
stockholders or any affiliate or related person thercof pursuant to the terms of this Third
Amended and Restatcd Certificate of Incorporation, any amounts that such stockholder or such
affiliate or related person owes to the Corpomtion under any promissory note igsued to the
Corporation or its Subsidiaries as partial payment for any securities of the Corporation or any of
its Subsidiaries may be deducted from that sum before payment.

Section 3. Definitions.

“Distribution” means each distribution made by the Corporation to holders of
Capital Stock, whether in cash, property or sccurities of the Corporation and whether by
dividend, Hauidating distribution or otherwise; provided, that any subdivision (by stock split,
stock dividend or otherwise) or any combination (by reverse stock split or otherwise) of any
outstanding sharcs of Capital Stock shall not be considered to be a Distribution,

“Preferred Capital Amoupt” of any Preferred Share shall equal 31,000, as
proportionally adjusted for all stock splits, stock dividends and other recapitalizations affecting

such Prefcrred Share.

“Preferred Holder” means any holder of Preferred Shares, in ity capacity as a
holder of such Preferred Sharcs,
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“Preferred Yield” meang from and after the date of issuance of a Preferred Share
and with respect to any calendar year, the amount accruing on such share each day during such
year at the rate of 15.15% per annum, compounded semi-annnally on June 30 and December 31
of each year, of the sum of such Preferred Share’s (i) Unreturned Preferred Capital Amount plus
(i1) Unpaid Preferred Yield thereon at the closc of the most recently ended semi-annual period.
In calculating the amount of any Distribution 10 be made during a semi-annual period, the
portion of the Preferrcd Yield for such portion of such semi-annual period elapsing before such
Distribution is made shall be taken into account.

“Treasury Ralc™ means, as of the applicable Distribution date, the vield to
maturity as of such Distribution date of United States Treasury securities with n constant
msturity (as compiled and published in the most recent Federal Reserve Statistical Relesse
H.)5(519) which has become publicly available at least two busincss days prior to the date fixed
for Distribution (or, if such Statistical Release is no longer published, any publicly available
source of similar market data}) most nearly equal 1o the then remsining average life to August
25, 2011; provided, that if the period from such Distribution date to August 25, 2011 is less than
onc year, the weekly average yield on actually traded United States Treasury securities adjusted
to a constant maturity of onc year will be used,

“Unpaid Preferred Yield" of any Preterred Share means an amount equal to the
excess, if any, of (i) the aggregate Preferred Yield accrued on such share, ovet (ii) the aggregate
amount of Distribntions made by the Corporation under Section 2(b)(i) with respect to such
share.

“Umetumed Preferred Capital Amount” of any Preferred Share means an amount

equal to the excess, if any, of (i) the Preferred Capital Amount of such share, pver (ii) the
aggregate amount of Distributions made by the Corperation under the first sentence of Section
2(b)(ii) with respect ta such share,

ARTICLE V - REGISTERED AGENT

The street address of the Corporation’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
Hyunjin Lemer.

ARTICLE VI - EXISTENCE

The Corporalion is to have perpetual existence.

ARTICLE VIl - DIRECTORS

The Board of Directors of the Corporation shall consist of at fcast one director, with the
exact number to be fixed from time to ime in the manner provided in the Corporation’s Bylaws.

ARTICLE VI — INDEMNIFICATION
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Scction 1. Nature of Indemnity. Each person who was or is made a party or is or
was threatened to be made a party to or is or was otherwise involved (including involvement as a
wiilness) in any action, suit or proceeding, whether civil, criminal, administrative or investigative
{hereinalier a “proceeding™), by rcason of the fact that he or she {or a person of whoin he or she
is the legal reprcsentative), is or was a director, officer, employee, fiduciary or agent of the
Corporation or, while a director, officer, employce, fiduciary or agent of the Corporation, or i or
was serving at the request of the Corporation as a director, officer, employee, fiduciary, or agent
of another corporation or of a partnership, joint venture, trust or other enterprise, including
servicc with respect to employee benefit plans, whether the basts of such proceeding is alleged
action in an official capacity as a director, officer, employcee, fiduciary or agent or in any other
capacity while serving as a director, officer, employee, fiduciary or agent, shall be indemmified
and held harmless by the Corporation to the fullest extent which it is empowered to do so by the
Florida Business Corporation Act (“FBCA™), as the same exists or may hereafier be amended
(but, in the case of any such amendment. only to the extent that such amendment permits the
" Corporation to provide broader indemnification rights than said Jaw permiticd the Corporation to
provide prior to such amendment) againgt all expense, liability and loss (including attomeys’
fees, judgments, fines, cxcise taxes or penalties and amounts paid in settlement) actually and
reasonably incurred or suffered by such person in connection with such proceeding and such
indemnitication shall contitue to such person who has ceased to be a director, officer, etnployec,
fiduciary or agent and shall inure to the benefit of his or ber heirs, executors and administrators;
provided, howcver, that, except as provided in Section 2 of this Asticle VIlI, the Corporation
shall indemnify any such person sceking indemnification in comiection with a procceding (or
part thereof) initiated by such person only if such proceeding (or part thereof) was authorized by
the Board of Directors of the Corporation. The foregoing proviso shall not apply (i) to
counterclaims or affirmative defenscs asserted by a person secking indemnification in an action
brought ageinst such person or (i) to any proceeding brought by a person secking
inderonification or payment under any directors’ and officers’ liability insurance covering such
person or secking enforcement of such person’s rights to indemnification under this Article VIIL.
The right to indemnification conferred in this Article V]Il shall be a contract right and, subject to
Scctions 2 and 5 of this Article VIII, shall include the right to payment by the Corporation of the
expenses ineurred in defending any such proceeding in advance of its final disposition. The
Corporation may, by action of thc Board of Dircctors of the Corporation, provide
indecmnification to cmployees and agents of the Corporation with the same scope and effect as
the foregoing indemnification of directors and officers.

Section 2. Procedure for Indemnification of Directors and Officers. Any
indemnification of a director or officer of the Corporation under Scction 1 of this Article VUL or
advance of expenses under Scetion 5 of this Asticle VI 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 director 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 tequest. If the Caorporation
denies a written request for indemmification or advancing of expenscs, in whole or in part, or if
payment in full pursuant to such request is not mede within 30 days, the right to indemnification
or advances as granted by this Article VIII shall be enforceable by the director or officer in any
court of competent jurisdiction. Such person’s costs and expenses incurred in conncction with
successfully establishing his right to indemnification, in whole or n part, in any such action shall

7
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also be indemnified by the Corporation. Tt shall be a defense o any such action (other than an
action brought to eoforce a claim for expenses incurred in defending any proceeding in advance
of its final disposition wherc the required undertaking, if any, has beecn tendered to the
Corporation) that the claimant 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 Jegal counsel, or ils shareholders) to have made a
dctermination prior to the commencement of such action that indemnification of the claimant is
proper in the circumstances because he or she hag mct the applicable standard of conduct set
forth in the FBCA, nor an actual determinaton by the Corporation (including its Board of
Directors, independent legal counsel, or its sharcholders) that the claimant has not et such
applicable standard of conduct, shal! be a defense to the action or create a presumption that the
clajmant has not met the applicable standard of conduct.

Section 3. Nonexclusivity of this Article. The rights to indemnification and the
payment of cxpenscs incurred in defending a proceeding in advance of its final disposition
conferred in this Article VIIJ shall 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,
agrecment, vote of shareholders or disintercsted directors or otherwise.

Section 4. Mmsurance. The Corporation may purchase and maintain insutance on
itz 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 the request of the Corporation as a director,
officer, employee or agent of another corporation, partoership, joint venture, trust or other
enterprise against any cxpense, liability or loss assericd agamst him or her and incurred by him
or her in any such capacity, whether or not the Corporation would have the power to inderonify
such person against such expense, liability or loss under this Asticle VIII.

. Section S. Expenses. Expcenses incurred by any person described in Section 1 of
this Article VIII 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 ultimately be determined that he is not entitled
10 be indemnified by the Corpotation. Such expenses incurrcd by other employees and agents
may bc so paid wpon such terros and conditions, if any, as the Board of Directors of the

Corporation deems appropriate.

Section 6. Service for Subsidiaries. Any person serving ag a director, officer,
cmployee or agent of another corporation, parmership, limited liability company, joint venture or
ather enterptise, 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 VIIJ and who are or were employces or agents of the Corpotation, or
who are or were serving at the request of the Corporation as employees or agents of another
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corporation, partnership, 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 Direciors of the Corporation.

Section 8. Contract Rights. The provisions of this Article VITT shall be deemed
to be & contract right between the Corporation and cach director or officer who serves in any
such capacity at any time while this Article' VIl and the relevant provisions of the FBCA or
other applicahle taw are in effect, and any repeal or modification of this Article VIII or any such
law that adversely affects any right of any director or officer, or former director or officer, shall
he prospective only and shall ot affect any rights or oblipations then existing with respect to any
state of facts of proceeding then existing,

Section 9. Merger or Consolidation. For purposes of this Article VI, references
1o “the Corporation” shall include, in additiow to the resulting corporation, any coustituent
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 authority to indemnify
its directors, officers, and employees or agents, so that any person who iz or was a director,
officer, employee or agent of such constituent corporation, or is or was scrving at the request of
such constituent corporation as a director, officer, employee or agent of another corporation,
partncrship, joint venture, trust or other enterprise, shall stand in the same position under this
Atticle VIIT with respect to the tesulting or surviving corporalion as he or she would have with
respect to Such constituent corporation if its scparate existence had continted.

ARTICLE IX - ALLOCATION OF CORPORATE OPPORTUNITIES

in the event that a dircetor or officer of the Corporation who is also an employee,
partnex, principal, director or officer of Apax (as defined below) acquires knowledge of a
potential transaction ar matter which may be a corporate opportunity for the Corpotation or any
of its Subsidiaries, such director or officer of the Corporation shal) have fully satisfied and
fulfilled the fiduciary duty of such director or officer to the Corporation and its sharcholders with
respect to such corporate opportunity, if such director or officer acts in a manner consistent with
the following policy: (i) a corporate opportunity that any person who 1s a director or officer of
the Corporation, and who is also an employee, partner, principal, dircctor or officer of Apex,
acquires knowledge of while acting in suoh person’s capacity as a director or officer of the
Corporation, shall belong to the Corporation and (ii} atherwise, any corporate opportunity may
be pursued by Apax and any pursuit by Apax shall not constitate a breach of fiduciary liability.
For the purposes of this Asticle IX “Apax” means Apax US VI, L.P., Apax Europe VII-A, L.P.,
Apax Emope VII-B, L.P., Apsx Europe VII-1, L.P., cach of their respective dircet or indirect
controlling affilines and each of their respective, aud their controlling affiliates’ cespective,
nominces, advisory and investment managing entities.

ARTICLE X - AMENDMENT

The Corporation reserves the right to amend or repeal any provisions contained in this
Third Amended and Restated Articles of Incorporation from time to time and at any time in the
manuer how or hereafter prescribed by the laws of the State of Florida, and all rights conferred
wpon sharsholder and dircctors are granted subject to such reservation.

9
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ACCEPTANCE OF REGISTERED AGENT DESIGNATION FOR:

BANKRATE, INC.

Having been named as registered agent and to accept service of process For the
aforementioned entity at the place designated in the Third Amended and Restated Articles of
Incorporation, I hereby accept the appointment as registered agent and agrec to act in this
capacity. I further agree to comply with the provision of all statutes rejating to the proper and
complete performance of my duties, and | am familiar with and accept the obligations of my
position as registered agent.

BANKRATE., INC.
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