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State of Delaware
Office of the Secretary of State

FAGE 1

I. EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COFY OF THE RESTATED CER&IEIcamﬁmggﬂﬁ£UNDSCAPE COM, INC.,
CHANGING ITS Nauﬁggaﬁu "Fuum;

.’:'f@w INC‘. *.TO "STATEMENTONE,
e
INC.", FILED IN’ ‘.’{,‘HIS DFFICE ONTHE. mHIRﬁEENmH Dmr OF DR(C'EMRER,

A.D. 2a00, AT 9 E’CLOCK A M.

A FILED COPY OF THIS CERIIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward |. Freel, Secretary of State

2069665 8100 AUTHENTICATION: 0B&0D475

101624424 DATE: 12-18-00
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STATE GOF UDELAWARE
SECRETARY OF SPATE
DIVISION OF CORPORATIONS
FILED 08:00 AM 12-18-°2000
ORIE24424 — F0E9665

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
or

FUNDSCAPE.COM, INC.

FoNDECAp INC, ion" i .
the State o3 E-Cfl&l:,m (ﬁﬂmvm ": & corporation orgenized under the lyws of

FIRST; 'I'hnmmmm:neoftMCorpumﬁnuinFmdamp& i

\ . b com, Ine, The date of fil
tslfmﬂw original Certificate of Incorporation, of the Corporation with the Secretary of State dt‘g:g
. © ot Delaware was July 19, 1999, The date of filing of the Amended and Restated Certificate
of Tncorporation of the Corporation with the Secretary of Stato of the State of Delaware was

Juno 2, 2000,
SECOND: This Second Amanded and Restated Certificate of Incorporation amends and

LhustockholdmoftheCorpomﬁonbywﬁﬂmmthHmnfameeﬂng in accor
: ; thereof d
with the provisions of Section 228(a), 242 snd 245 of the Gencral Corporation Luwigf Ddawg:a

_ THIRD: Thig Second Amended and Restated Cartificaty of Incorporation shall beco
affective immedistoly upon ity filing with the Sccretary of State of the State of Dalawarc, -

FOURTH: Upon filing with the Secretary of State of the State of Delaware i
of this
Em;d Amended und [Restated Certificate of Incorporation, the Amended and Regtated
Lrtificate of Ineomoration of the Corporation ghall be amended and restatod in its entirety to
read as followa: '

ARTICLR X

Tho name of the Corporation is: StatementOne, Inc.
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ARTICLE It
Purpose

The purpose for which the Carporation is organized is to engage in any lawfil act or

activity for which co H i
Delawae, Tporations may be organized under the General Corporation Law of

ARTICLE IIJ
Capital Stack

{b) Except as provided in Part p Secti i i J
R ' on 7 of this Article I and in the Investors’®
pﬁt;s n;\igmm;c:m; ;]ated as of June 2, 2000 by and among the Corporation snd each of tll-:su
b eopy of whiczll : ﬁu;e I, Schedule IT and Schedule I thereto, as amended from time to time
oy 2F ik s on filc and aveilable for inspection at the offices of the Clorporation (the
t ghts Agreement™), no stockholder shall be entitled as of right to purchase or

A. COMMON STOCK
Section 1
Voting Rights

The holders of shares of Common Stock shalt i
. be entitled to one vute for each sh
held with respect to cach matter voted on by the stockholders of the Corpor;i:n. e

TRADEMARK
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Sestion 2

Liquidation Rights

shares of Common Stock into whichmchshmofsc:riosAPrcf ed i
t
Preferred Stock held by cach of them is then, convertible, e Slock and Sers B

Dividends may be peid oo the Common $tock as and when declared b
] 1 i Y the Board of
Directors, subject, however, to the fghts of the holders of Preferred Stock set forth in Part B,

B. PREFERRED STOCK

The rights, preferences, privileges and restrictions granted t i
Preferred Stock are as follows: ‘ ¢ @ o imposed o the

fectiop |
Designation
. The frst series of Preferred Stogk shall be designated and known as “Series A Preferrcd
10ck” The tiumber of authorized constituting such series shall be Ten Million Eight

Sectjon 2
Liguidation Rights
() Liguidstion. Ip the event of any liquidation, dissolution or winding up of the

Clqrpura.ﬁfjn, (i) e.ach holder of sh_a:as of Sarieg A Preferred Stock shajl be cntitled to receive,
brior and in preference to any distribution of any of the assets or surphus funds of the Corporation

TRADEMARK
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to the holders of the Commen Stock and any other series of preferred stock which 18 junior to the
Series A Preferred Stock, by resson of his, her or its ownership thereof, an amount per share of
the Series A Preferred Stock cqual to $2.02788 plus any dividends which, pursuant to Section &
hercof, have accrued to the date of distribution but remajn unpaid at such time (the “Series A
Liquidation Value™); and (ii) each holder of shares of Series B Preferred Stock shal] be entitled

by P istribution. If the assets or surplus funds to be distributed to the
holders of (i) the Serjes A Preferred Stock under Section a); (ii) the Serics B Preferred Stock
under Section 2(z); and (i1f) the holders of any other series of Preferred Stock ranking on a parity
with the Series A Preferred Stock and Scries B Preferred Stock are insufficient to permit the

{) Ssties A Pr : socx_and Serics B Preferred Stock Prigrity.  All of the
Dreferential amounts to be paid to the holders of (i) the Series A Proferred Stock under this
Section 2; (it) the Seties B Prefetred Stock under this Section 2; and (jii) the holders of any other
scries of Preferred Stock ranking on & parity with the Series A Preferred Stock and Series B
Preferred shall be paid or set apart for payment before the payment or seiting apart for payment
of any amount for, or the distribution of any assets of the Corporation to, the holders of the
L-ommon Stock and any other serics of Preferred Stock which is Junior to the Sevies A Prefered
Stock and Series B Preferred Stock in connection with suck liquidation, dissolution or winding

{d) onsplidation, Merger ale of Asgets ansfer. of Capital Stock A
consolidation o merger of the Corporation with or itito another corpotation, or a conveyance of
all or substantially all of the assets of the Corporation, or a sale, dispoaition or other transter of
mare than fifty percent (50%} of the then outstanding capital stock of the Corporation (except
where the rights sct forth ig Section 3.2(¢) of the Investors’ Rights Agreemnent are exerciged)
shall, in each case, be regasded as a liquidation, dissolution or winding up of the affairs of the
Corporation  within the meaning of Section 2(s) unless, upon consummation of such
wansalidation or merger or sale of assets, the holders of voting securities of the Corporation own

vousvlidated or surviving ar acquiring corporation, provided, however, that each holder of
Series A Prefemred Stock and each holder of Series B Preferred Stock zhall have the tight to elect
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Section 3

Conversion

The holders of the Series A Preferred Stock and the holders of the Series B Profermed

Stock shall have copversion rights as follows (the “Conversion Right="):

(w)

ight to Con

() Each share of Series A Prefered Stock shall be convertible at any time,

without the payment of any additional consideration b i
y the holder thereof, at the option of the
i‘fﬂ]dﬂ' thereof, at the office of the Corpotation or any transfer agent for the Series A Preferyed
stnck. mto such number of fully paid gnd honassegsable shares of Common Siock as ia
etcrlnnne:_i by dividing $2‘.02788 by the Sevies A Conversion Price, detennined as hereinafter

shall be so eo

Series B Preferred Stock so surrendered, Bach share of Scrics B Preferred Stock

nvertible at any time after the date of issurnece of such share. The price at which

sh'ares of Comunon Stock shall be deliverable upon conversion of Series B Preferod Stock
without the payment of any additional consideration by the holder thervof (the “Series B
t-onversion Price”) shall initially be 5202788 per share of Common Stock. Such initial Series 1t
—onversion Priee shall be subject to adjustment, in order to adjust the number of shares of
“ommon Stock into which the Series B Freferred Stock is convertible, as hercinafter provided.

TRADEMARK
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ot jess thaw $20,000,000, before deducting underwriting commissions, provided that the
offcring price per share of Common Stock is not less than $8.12152 per share (the “Auatomatic
Conversion Prics"). The Corporation may exescise its option pursuant to this Section 3(b) only
with respect to all, and net less than aff oulstanding shares of Series A Preferred Stock and
Series B Preferred Stock. In the event the Corporation elocts 10 cause the conversion of Serjcg A
Preferred Stock and Series B Preferred Stock pursuant to this Section 3(b), (i) it shalt give to
each holder of Series A Preferred Stock and Series B Preferred Stock notice of such conversiop

such offering

& M ) Each party who holds of record Series 4 Preferred
b’;::ack or Series B Preforred Stock at the time of any conversion shall be entitled to any dividends
which

¢effective Series A Conversion Price or Serjes B Conversion Price, as applicablp, Except in the
¢as¢ of a conversion at the Cption of the Corparation puarsugat to Section 3(b), before any holdcr
of Scrics A Preferved Stock or Serics B Preferred Stock shall be entitled to convert the san into

 holder's shares of Series A ‘Preferred Stock or Series B Preferred Stock. A holder surrendering

s certificate or certificates shal] notify the Corporation of his, her or jts name or the

name or names of his, her or jig nominees in which he, she or it wishes the certificale or
certificates for shares of Common Stock to be issued. If the PETEON o1 persons in whose name
any certifieate for stues of Common Stock issuable upon such conversion shall be other than the
registered holder op holders of the Series A Preferred Stock or Series B Preferred Stock being
convetted, the Comporation’s obligation under thig Section 3(c) shall be subject to the payment
and satisfaction by such registersd holder or holders of any and all transfer tuxes in connection
with the conversion and issuance of such Common Stock. The Corporation shall, as soon ag
practicable thereafter (and, in agy event, within ten (10) days of soch swrender), issuc and
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{i) S.IELEII_D_Q_QMM For purposes of thig Section Hd), the fallowing
definitions shall apply;

(1

2)

(3)

4

G}

“Option” shall mean options, warrants or other rights issued by the

Cotporation to

subscribe for, purchase or otherwise acquire sither

Common Stock or Conventible Securities.

& Original Iesge Diag

eries A Prefared Stock shall have been issued.

8" shall mean the first date on which a

itics” shall mean any evidences of indebtedness,

shares (other than Cotumion Stock, Series A Preferred Stock and

Scries B l’tﬂferred Stack) of capital stock or other securitics

(B)

MMMMMM" shall mean any or all shares
of Common Stack issued (or, purzuant to Section 3(d)iii). deemad
by the Corporation after the Onginal Issue Date, other
shares of Common Stock issued or issuablc:

Upon conversion of shares of Serjes A Preferred Stock or
Series B Prefarmed Stock or exercize of the Warrants (as
defined in the Purchage Agreement); or

yoes, officess or directors of, or consultants io, the
ion pursuant to the Company’s cuyrent employeo

lan ot to one or more replacement employee stock
e plans or stock option plans or options grants or

TRADEMARK
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“Reserved Employee Shares); all of such plans, opticus
and prants collectively referred 1o as the “Plans”; or

{©) 1o Anancial institutions in connection with borrowing or
lease financing arfangaments of the Corporation, provided
that at east eighty percent (80%) of the entire Board of
Directors approves thereof

i)  Neo Adj o ot <MVersion Frice ot Series B Convergion
1 of Section 3(d)(iii}2) and Section 3(d)vi} below, (i) no
adjustment in the number of shares of Common Stock into which any series of the Series A
Preferred Stock is convertible shall be made, by adjustment in the Series A Conversion Price in
respact of the issuance of Additional Shares of Common Stock or athcrwiso, unless the
consideration per sharg for an Additional Share of Commmon Stock issued or deemed to be issued
by the Carporafion is less than the Series A Conversion Price in cffect on the dste of, and
immediately prior ta, the issye of such Additional Share of Common Stock; and (i) no

(MON) 12. 22 03 13:36/8T. 13:32/N0. 4261338309 P 10

09

consideration per shave for an Additional Share of Common Stock issued ur deemed ta he issued
y mea_Cmpnraﬁon is less than the Serjes B Conversion Price in effect on the date of, and
immediately prior to, the issue of such Additional Share of Common Stock,

(i)

(1)  Opi i ities. In the cvent the Corporation
at any time or from time to Hime after the Series A Origina Issue
Date ot Series B Origmal Issue Date, ag epplicable, shall issye any
Options or Convertible Becurities or shall fix a record date for the
determination of holders of any class of secinities entitled to

subsequent adjustment of spal, number) of Common Stock issuable
upon the exercise of such Options or, in the cass of Convertible
Securities and Optiong tharefor, the conversion or exchange of

TRADEMARK
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(A)  no further adjustment in the Serias A Conversion Price or
Series B Conversion Price shall be made upon the
subsequent issue of Conventible Securities or shares of
Common Stock upon the exercise of such Options or
tonversion or exchange of such Convertib]a Securities;

(B)  if such Options or Convertible Securities by their tenns
provide, with the passage of time, pursuant to any
provisions designed 1o protect  against dilution, or
otherwise, for ally increase or decrease in the consideration
payable (o the Corporation, or increase or decrecase in the
number of sharcs of Common Stock issuable, upon the
exercige, conversion or exchange thereof, the Series A

increase or docrense insofar as it affects such Options or the

rights of conversion or exchange under such Convertible
Securities;

(C)  upon the expiration of any such Options or any rights of
conversion or exchange under such Convertible Securities
which shall not have been exercised, the Series A
Conversion Price and Series B Conversion Price computed
upon the original issue thereof {or upon the occurrence of a
vecord dats with respect thereto), and any subscquent
adjustments based thereon, shall, upon such expication, be
‘ecomputed as if such expired Options or Convertible
Securities, as the case may be, were never tsgued;

(D) o readjustment pursuant to clansc (B) or (C) abave shal
have the effact of (i) increasing the Series A Conversion
Price to an amount which exceeds the lower of (X) the
Series A Conversion Price on the original date on which the
adjustment relating to such subsequent adjustment was
made pursuant to thig Section 3(d)(iii)(1), or {Y) the
Series A Comversion Price that would have resulted from
any issuance of Additional Shares of Common Stock

Wwhich a readjustment is made pursuant to clause (R) or (C)
above; or (ii) increaging the Series B Conversion Price to
a amovunt which exceeds the Jower of (X) the Series R

TRADEMARK
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Series B Converyion Price that would have resulted from
any issuance of Additiona| Shares of Common Stock
between such original adjustment date ang the date on
which a readjustment is made Pursuant to clause (B) or (C)

(E)  in the casc of any Optiona which expire by their terms not
maore than thirty (30) days after the date of issuc thereof, no
adjustment of the Serics A Cooversion Price or Scries B
Conversion Price shall be made until the expiration or
cxercise of all anch Options, wherevpon such adjustrnent

(F)  if such record date shall have beeq fixed and such Options
or Convcrtible Securities are not iszued on the date fixed
thercfor, the adjustment previously made in the Series A
Conversion Price or Serics B Conversion Price which
became affective on such record date shall be eancelled ag

of the close of busi

{by reclassifi

cation or otherwise than by payment of & dividend in
Comimon Stock), then and in any such cvent, Additional Shares of
Cammon Stack shatf be deemed to have baen tasued:

{A)  in the cage of any such dividend or distribution,
immediately after the cloge of business on the record date
for the 4 ination of holders of any class of securitics
entitled to receive such dividend or distribution, or

(B)  in the case of any such subdivision, at the close of husiness
on the date immediately Prior to the date upon which such
corporate action bacomes effective,

It such record date sha) have been fixed and such dividend shall not
have been fully paid on the date fixed for the payment thereof, the
{ previowsly made in the Series A Conversion Price ar
Seties B Conversion Price which became effective g such record date

14
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shall be cancelied a3 of the closé of business on such recowd date, and
thercafter the Series A Conversion Price and Series B Conversion
Price shal] be adjusted pursnant to this Section 3(d)(jii) as of the time
of actual paytent of such dividend.

() In the event the Corporation shall issue Additions] Sharcs of
Common Stack (including Additiona) Shares of Common Stock
deemed to be issned Pursuant to Section 3(d)(iii)(1), but excluding
Additional Shages of Common Stock deemed 10 be issued pursuant
ro Sedtion 3(d)(iiX2), which event is dealt with in Sostien 3(d)(vi)

(b) the consideration, it any, received by the Corporation upen
such issuc or agle, by (ii) the total number of shares of Common
Stock outstanding immediately after such issue or sale and the
aumber of shares of Common Stock issgable upon conversion or
exchange of any Convertible Securitics (other than the Serjes A
Preferred Stock), ‘

) In the event the Corporation shall issue Additional Shares of
Common Stack (locluding Additional Sheres of Common Stock
deemed to be issued pursuant lo Section 3(d)iii)(1), but excluding
Additional Shares of Commen Stock deemed 1o be issued pursuant
to Section 3(d)(iii}(2), which event is dealt with in Section (d)(vi)
hereof and excluding Additional Shares of Common Stock issued
pursuant tc Section 3(d)(viii) hereof) without cansideration or for a
consideration per share |egs than the Series B Conversion Price in
cffect on the date of and immediately prior to auch issuc, then such

il
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Series B Conversion Price shall be teduced, concurrently with such
issue, to the price determined by dividing (i) an amount equal to
the sum of (2) the number of shares of Common Stock outstanding
Immedistely prior to such issue or sale and the number of sharee of
Common Stock issuable upon conversion or exchange of any
Convertible Securities (other than the Series B Preferred Stock)
multiplied by the thep eXisting Secies B Conversion Price and
(b) the consideration, if any, received hy the Corporation upon
such issue or sala, by (ii) the total number of shares of Comizion
Stock outstanding immediately after such issue or sa2le and the
number of shares of Common Stock issuable upon conversion or
exchange of any Convertible Securities (other than the Scries B
Preferred Stock).

iont i ion. For purposes of this Section 3(d), the

congideration received by the Corporation for the issue of any Additional Shares of Comrnon
Stock shall ba computed as follows:

(1}

2)

Qﬁmﬂﬁ_ﬂmz Such consideration shali:

(A)  insofar as it consists of cash, be the aggremate amouni of
cash received by the Corporation excluding amounts paid
or payable for accrued interest or accrved dividends;

(B)  insofar as it consists of property other than cash, be
computed at the fair valuo thereof at the time of such igsue,
as determined in good fajth by the Board of Directors; and

(C}  inthe event Additional Shares of Common Stock are issued
together with other shares of securities or other assets of the
Corporation for a single undivided consideration, be the
Propartion of such consideration g0 received allocable {o
such Additional Shaves of Common Stock, computed as
provided in clanses (A) and (B) abhove, 83 determined in
eood faith by the Board of Directors,

] ] . The consideration per share
received by the Corporation for Additional Shars of Common
Stock deemed fo have been jssusd pursuant to Scction 3{d)(iii)(1)
shall be determined by dividing

(x}  the total amount, if any, received or receivable by the
Corporation as consideration for the issue of such Options
or Convertible Sccuritics, plus the minimum eggregatc
amount of additional consideration {as set forth in the
instruments relating thercto, without regar¢d te any
provision contained therein for a subscquent adjustment of

12.
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such consideration) payable to the Corporation upon the
exercise of such Cptions or the conversion or exchagge of
such Convertible Securities, or in the cage of Options for
Convertible Securitics, the exercise of such Options for
Convertible Securities and the conversion or exchange of
such Convertible Seourities, by

(y)  the maximum number of ghares of Commion Stock (as set
forth in the instruments selating thereto, without regard 10
any provision contained thersin for a4 subsequent

such Options or the conversion or exchange of such
Convertible Securities. :

K Dividends, Stack Distriby : isigns. In the event
the Corporation shall igsue Additional Sharez of Common Stock
pursuant to Section 3(d)(Hi}N2) in a stock dividend, other stock

dia_itn"bution or subdivision, the Seies A onversion Price and

@) mbinati iationz. In the event the outstanding

(vi()  Adjustpent fq . Merge Reorgamization, cfc.
consolidation or merger of the Corporation with or jnto another corporation or any proposed

thereafier be convertible into the number of sharcs of stock or other securities or propetty to
which & holder of the numper of shares of Comman Stock of the Corporation deliverable upon
conversion of such Series A Preferced Stock wonld have been entitled upon such consolidation,
TETECT, conveyance, reorganizatian or reclassification; and (ii) each share of Senies B Preferred
Stock shall thereafter be convertible into the number of shares of stock or other securities or
property to which a holder of the number of shares of Common Stock of the Corporation
deliverable upon conversion of such Scrics B Preferred Stock would have heen entitled upon

i3,
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such consolidation, merger, conveyance, Teorganization or reclassification; and, in any such case,
appropriate adjustment (as determined by the Board of Directors) shall be made in the
application of the provisions herein set forth with respect to the rights and intcrest thereafier of

]
case may he, shall ssswme by written instrument the cbligntion fo deliver to the holders of the
Series A Preferred Stock and the holdets of the Series B Preferred Stock such shares of stack,
securities or assets as, in aceordance with the foregoing provisions, such holder is entitled to
receive,

effective date of such event,
(viii) Adjustrent for Additi 3 = i Brost & Young
-5-LLC (“Cap Gemini™) Notwithstanding aaything herein fo fhe contrary, in the event the

Corporation shall issue Additional Shares of Common Stock to Cap Gemini or any affiliatc
thereof in accordance with that certain Letter of Understanding dated as of Tune 2, 2000 by and
hetwern the Corporation and Cap Gemini, (i) such Additional Shares shall, with respect to the
Series A Conversion Price, be deemed to have been issuexd without coosideration and the
Series A Canversion Price shal! be reduced, concurrently with such issus, to the price determined
hy dividing (X) an smowst cqual 10 the sum of (he mumber of shares of Common Stock
oulstanding immediately prior to such issue or sale and the number of shatez of Common Stock

Securities (other than the Series A Preferred Stock); and (ji) such Additionai Shares shall, with
respect o the Series B Conversion Frice, be deemed to have becn issued at a price per sharc
equal to $1,680,000 divided by the number of Additional Shares of Common Siock so issued and
the Serics B Conversion Price shall be adjusted to the extent provided in Section 3(d){(iv) hereof,

() No Impairment The Corporation will not, by amendment of its Cerlificate of
incorporation  or through any reorganization, tranafor of asscis, copsolidation, merger,
dissolution, issuc or sale of securities ar any other voluntary action, avoid or seek to avoid the
obscrvanee or performance of any of the tenms to be observed or performed hereunder by the

14,
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v LLIEELDMIT A

ut will at all times in good faith assist in the cartying out of all the provisions of
and in the taking of all such action as may be necessary or appropriate in onder 1o
of the holders of the Scrcs A Preferred Stoek and Series B

Preferred Stock against impairment.

jus t Upon the occurrence of each adjusiment or

regdiustment of the Series A Conversion Prico or Berics B Conversion Price pursuant to this
Section 3, the Corporation at its expense shall promptly compute such adjustment o
readjustment in accordapce with the termus. hereof and fumish to each holder of Seties A
Preferred Stock and Serjes B Prefarred Stock, as applicable, a certificate setting forth such

adnstment oy readjustment and showing in detail the T2ty upon which such adjustment or
readjustment is baged. The Corporation shall, upon the written request at any time of any holder
of Series A Preferred Stock or Series B Preferred Stock, furnish or cause to be firnished to such
holder a like certificate setting forth (i) all such adjustments and readjustments theretofore made,
(ii) the applicable Scriag A Conversion Price or Series 1 Conversion Price at the time in effect,
and (iii) the numbex of shares of Common Stock and the amount, if any, of ather property which
al such Wime would be réceived upon the conversion of Serics A Preferred Stock or Series B

Notices of Record Date, In the event of any taking by the Corporation of a record

()
of the holders of any olass of zecurities for the Pumpose of determining the holders thereof who
are entiled to receive any dividend (other than a cash dividend which is in the same amount per
shate as cash dividegds paid in previons quarters) or ather distribution, the Corporation ghall
mail to each holder of Series A Preferred Stock and each holder of Series B Preforred Stock at
least ten (10) days prior to the date thereof, a notice specifying the date on which any such record

Com 8 - The Corporation shall reserve and at all timeg keep

available out of jrg authorized but unissued Commeon Stock, free from preemptive or other
preferential rights, restrictions, reservations, dedications, allocations, options, other warrants ang
other rights under any stock option, conversion option or similar agreement, such number of
shares of Commegn Stock as shall from time to time be sufficient to effect conversion of the
Series A Preforred Stock and Series B Preferred Stock.

15
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& Closing of Books. The Corporation will-at no time close itg transfer books against
the transfer of any Sm‘ieq A Preferred Stock or Setics B Preferred Stock or of any shares of

() Definiti ek As used in this Section 3, the term “Common
Stock™ ghall mean and include the Corporation’s authorized Common Stock, par value $.0] per
share, as constituted on the date of filing of this Second Amended and Restated Certificale of
Incorppratjon,‘and ghall a!m include any capital stock of any clase of the Corporation thereafier

designated as Comman Stock of he Corporation on the date of filing of this Second Amended
and Restated Certificate of Incorporation.

‘ (a) Londitigns. The shares of Series B Preferred Stock shall not have rcdemption
rights. The shares of Series A Preferred Stock may be redeemed ag follows;

. gach holder of Serics A Preferred Stock ghall have the right, on or after »
Redemption Event (as hereinafter defined), to compe! the Corporation to redeem any or all of the
shares of Series A Preferred Stock held by such holder, and

(1)  any holder of Series A Preferred Stock shall bave the right, on or afer
Junc 2, 2005, 1o compel the Corparation to redeem any or all of the shares of Series A Proferred
Stock held by such holder.

The redeeming holder shall &ive wrillen notice to the Corporation at icast forty five (45)

days prior to the Tequested date of redemption (the “Redemption Date™), The Corporation shali,

14,
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within fifteen (15) days after receipt thereof, send a copy of such written notice to vach other
holder of Series A Preferred Stock,

If in any given year in which redemption is tequested sufficient funds are nat legally
available for such redemption on the Redemption Date to redeem all of the shares of Series A
Preferred Stock requested to be rexleemed, any and all such unredeerned ghares shall be carmied

a fraction, the numerator of which i the aggregate number of shares to be redeemed on such
Redemption Date by all holders and the denominator of which is the aggregate mumber of shares
requested to be redeemed on such Redemption Date by alt holders, as the case may be.

(&)  Redemption Price, The price at which such shares shall be redesmed (the
“Redemption Price) shall be the Pprice equal to the greater of (i) the fair market value of the
Seties A Preferred Stock on the Redemption Date, which valuation shali be evidenced by an
independent appraisal, or (i1) the Series A Liquidation Valye {including any dividends which,
pursiant to Part B, Section 6 of this Article HI, have accrued to the date of redemption but
Temain unpaid at such time). The Redemption Price shall be paid by the Corporation on the
Redemption Date,  For purposes hereof, an independen appraisal shall be conducted by un
“ppraiser appointed by the Corporation with the consent of the redecming holders, which consent
shall not be unreazonably withheld,

() Nolice. Notice of any vequested redemption shall be given by’ cortified or
registered mail (return receipt requested), Postage prepaid. Any notice given by the Corporation
shall be addresszed tq each holder at tha addregs a3 it appcars on the stock transfer books of the
Corporation and shall specify the Redemption Date and the number of shares requested to be
redeemed. On or afer the Redemption Date as specified in any notice, the holder shall surrender
snch holder’s certificate for the number of shares to be redeemed as stated in the notice to the
otporation.  IF less than all of the shares represented by such certificates are redeemed, a new
sertificate shall forthwith be jssued for the unredeemed shares.

{d) Dividends ang Conversion Afie:
ate, 10 shares of the Serjes A Preferred Stock tg

Redemption. From and after the Redemption
be redeemed on the Redemption Daie shall be

17
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entitled to any further accrual of any dividends pursuant to Part B, Section & of this Article III
hereof or to the conversion provisions set forth in Section 3 hereof

(c) &mﬂm The term “Redemption Event” gs used herein shall mean

Incf)rporatifsn or of the Purchase Agreement, unless such faiture, if curable, is cured within a
period of sixty (60) days afler the initial date on which the Corporation has failed tn pecform or
comply with such provision,

Voting Rights

Share as is equal to the mumber of shares of Common Stock into which each such share of
Series A Preferred Stock heid by such holdet ig convertible at the time of such vote or the record

_ (iii)  Holders of Series B Preferred Stock shall have that number of votes per
share ag is equal to the number of shares of Contmon Stock into which each such share of
Series B Preferred Stock heid by such holder is convertible at the time of such vote.

() Elegtion of Directors. The Board of Directors shall consist of fve (5) members,
which number may be increased to seven €7) as provided herein and in the Investors” Rights
Agwemcx_nt. Each of Axiom Venture Partners I Limited Partnership, Boston Ventures Limited

Hoard of Directors, as provided in the Investors® Rights Apresment. In the event that apy
stockholder(s) entitled to designate ditector(s) to the Board of Dircctors hereunder shal ceasa to
1eve the shares required by the Investors Rights Agreement to designate such director(s), such
“irector(s) shall instead he elected by a plurality vole of the stockholders of the Company, voting
-ogether a5 a clagg, ‘

() Quonuns. Except as otherwisc required by {aw, the following shall Constitite
querurns at eetings of stockholders:

i3.
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(i The presence in person or by proxy of the holders of shares constituting 2
majority of the votes entitled to votc thereat, calculated in accordance with Section 5(a) hereof,
shall constimte a quorum for the purpose of transaction of business at all meetings of
stockholders, sxcept with Tespect to election of directors under Secction 5(b) hereof.

(ii)  For the purpose of electing directors under Section 5(b) bereof, (A) the
Presence in person or by Proxy of the holders of a majority of the shares of Sarjes A Freferred
Stock entitled to vote thoreat shall constitute a quorum for the purpose of electing that number of
directors of the Bosard of Dircctors which such stockholdarg are entitled to clect pursuant o
Section 5(b) hereof, and (B) the Presence it person or by praxy of the holders of g majority of

clecting that number of directors of the Board of Directors which such stockholders aro entitied
to elect pursnant to Section 5(b) hereof,

If any cash dividends or other distributions are declared by the Board of Directors to be
paid on the Common Stock as g class, then a dividend or distribution shall be paid at the same
fime 1o the halders of the outstanding sharcg of Serias A Preferred Stock and Series B Preferred
Stock at a rate per share equal to the product of (x) such dividend or distribution on each sharc of
Common Stock mukiplied by (y) the number of shares of Common Stock into which cach share
of Series A Preferred Stock of Series B Preferred Stock is theq convertible. Dividends payable
on the Series A Preferred Stock and Serjes B Preferred Stock may, with the consent of (he
holders of not less than two-thirds (2/3) of the then outgtanding shares of Scrjes A Preferred
Stock and not legs than tworthirds {2/3) of the then cuistanding shares of Serjez B Preferred

The Cotporation warrantg that all Comrnon Btock issned in such menner will be duly authorized
and jssued and fully paid and Ron-assessable upon issue by the Corporation and free from

smnployment or pursuant to the Corporation’s rights of first refusal, in each case upon appraval of
the Board of Directors), for cash or property, including such transfer, purchase or redemption by
2 subsidiary of the Corporation. The time of any distribution by way of dividends shall be the
date of declaration thereof, and the time of any distribution by purchase or redemption of shares
shall be the date on which cash or property iz transfetred by the Corporation, whether or not
Fursuant to a comtract of ap carlier date; provided that where a debt SECunity i issued in exchange
01 shares, the time of the distribution is the date when the Corporation acquires the shares for
such cachange,
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Section 7
FPreemptive Rights

Each helder of Series A Preferred Stock shall have the right to participate in any offering

of the Carporation’s securities to the
. B extant necessary to maintain such holder® ionate
ownership percentage of the Gomnmr'l Stock of the Corporation assumingufn:r t]fispmse the

covering the offer and sale of Comman Stock for the account of the Corporation to

the public at an aggre i i i
gate offering price resulting in gross proceed i
z;f:r?:: less_ than $20,000,000, before deducting undit;mtl:;g conzl:u?s;?:n(:o ﬂﬁ;zﬁ ati:;c]é]m:
g price per share of Common Stock it not less than $8.11152, as :mch price may b:

a:djuslcd from ti

tme to time for any stock dividerids, combinations, splits, tocapitalizations and the

like, i
1kc. Fach holder of Series A Prefarred Stock who has the right to petticipate in any offering of

y the Corporation in accordance with this Section 7 ghall, in accordance with

Section 4 ' Ri
o m?:;, s;t; ];hgail;v?hlt_ors Rights Agreement, be provided twenty (20) days notice of such
1ty (30) days to respond to such offering, and shall be afforded the

4

o . . .
Pportunity to participate in the offering pursuant to the same terms and conditions as are

approval,

Covenants

20.
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Section 9

Stock Dividends, Stock Distributions,
Subdivisions, Combinations and Consolidations

ARTICLE v
Board of Directors

No Baliot

The directors need fot be clacted by written ballot unless the bylaws of the Corporation
shall 5o provide.

Section 3

indempification and Liability

Of may hereafler he amended, a director of this Corporation shall be indemnified by the
Corporation and shall pot be personally liable to the Carporation or its stockholders for tnongtary
damages for breach of fiduciary duty as a director.

21.
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ARTICLE v
Meetings of Stackholders

Mectings of the stockholders may be held within or without the State of Delaware, as the
bylaws may provide. The books of the Corporation may be kept (subject to any provision
confained in the Pelaware statutes) outzide the Stato of Delaware at such place or places ag inay
be designated from time to time by the board of direetors or in the Bylaws of the Corporation.

In fimtheranc
Delaware, the board

the Corporation.

ARTICLE VI
Bylavws

¢ and not in limitation of the powers conferred by the laws of the State of
of directors is expressly authorized to adopt, amend or repcal the bylaws of

ARTICLE VII
Perpetual Existence

The Corporation is to have perpetual sxistence,

ARTICLE VI

of them, any cowurt of equitable jurisdiction within the State of Delaware inay, on the application
in & suminary way of this Corporation or of any creditor or stockholder thereof or on the
application of any receiver or Teceivers appointed for this Corporation under the provisions of
section 291 of Title 8 of the Delaware Code or on the application of trustces in dissolution or of

Teorganization of this Corporation as a consequence of such compromise or arrangement, the
said compromise or arrangement and the waid reorganization shall, if sanctioned by the court to
Which the said application has been made, be binding on all the creditors or class of creditars,
and/or on all the stockholders or clags of stockholders, of this Corporation, as the casc inay be,
and alse on this Corparation; provided however, if such creditors and/or stockholders hold shares

22.
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of the Corporation’s Series A Prefaed S . :
outstanding Serien A Preficrod Stodk mst cansenn o och comprai hﬁrmmnmmmﬁm of e

ARTICLE IX
Aniendiments and Repenl

Subject to tha provisions of Past B Section 8§ of Article I, and i orovi
s the 181
:;' uﬂ:n;:u::lp &Tﬂn Lﬂo: of Dd:wan the Corporation r{g'um the mb:md, E}B
_ ] Provisj mmﬁaﬂmmmﬂmmmﬁmHn;

in the
e all rights herein conferred we gramed subject o this reswvation
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IN WITNESS WHEREOF, F undscape.com,

its Chairmau of the Board as of this Inc., has cansed this certificate to be sigaed by

facts stated herein are true, 120 day of December, 2000 and hereby affirms that the
FuNpscare.com, Inc.,
Y (‘;.%s
. w‘ " o
ATTEST: Chairengn of the Board
By:_}z/] ﬂ ‘
Byron Z Kra‘:E'/
Se
24,
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