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ENDORSED - Fi
In1he offlca of the Bacrmry%I%l?ta
of the Siute of Calilornia

RESTATED ARTICLES OF INCORPORATION MAR 2 1 2000
OF XADVANTAGE CORPORATION

A California Corporation R
BILL JONES, dacretary of Slate

The undersigned Steven R. Boal and Francis L. Serafin hereby cerlify that:

ONE: They are the duly elected and ucting President and Secretéry of said
corporation.

TWO: The Articles of Incorporation of said corporation shall be amended und
restated to read in full as tollows:

ARTICLE I

The name of this corporation is COUPONS.COM, INC.

ARTICLETT

The purpose of this corporation is to engage in any lawful act or activity for
which a corporation may be organized under the General Corporation Law of California other
than the banking business, the trust company business or the practice of a profession permitted to
be incorporated by the California Corporations Code.

ARTICLE 111

A. Clagses of Stack. This corporation is authorized to issue two classes of
stock to be designated, respectively, “Common Stock’ and ‘“Preferred Stock.” The total number
of shares which the corporation is autharized to issue is 35,000,000 shares, of which 25,000,000
shares shall be Common Stock and 10,000,000 shares shall be Preferred Stock, each with a par
value of $0.001 per share. The Preferred Stock authorized by this Restated Articles of
Incorporation may be issued from time to time in one or more series. The initial series of
Preferred Stock shall be denominated “Series 1 Preferred Stock™ and shall consist of 8,000,000
shares. At the time these Restated Articles of Incorporation become effective, every share of
Common Stock of this corporation then issued and outstanding shall be combined intc one (1)
fully paid and nonassessable share of Series 1 Preferred Stock of this corporation. The total
paid-in capital shall remain unchanged..

B. Rights, Preferences and Restrictions of Preferred Siogk. The rights,
preferences, privileges, and restrictions granted to and imposed on the Series 1 Preferred Stock
are as set forth below inm-this Article ITI(B). The Board ofDirectors is hereby authorized to fix or
alter the rights, preferences, privileges and restrictions granted to or imposed upon additional
series of Preferred Stock, and the number of shares constituting any such series and the
designation thereof, or of any of them. Subject to compliance with applicable protective voting
rights that have been or may be granted to the Preferred Stock or series thereof in this
corporation’s Restated Articles of Incorporation (*‘Protective Provisions'), but notwithstanding
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any other rights of the Preferred Stock or any series thereof, the nghts, privileges, preferences
and restrictions of any such additional series may be subordinated to, pad passu with (inctuding,
without limitation, inclusion in provisions with respect to liquidation and acquisition preferences,
redemption and/or approval of matters by vote or written consent), or senior to any of those of
any present or future clags or geries of Preferred or Common Stock. Subject to compliance with
applicable Protective Provisions, the Board of Directors is also authorized to increase or decrease
the number of shares of any series (other than the Series 1 Preferred Stock), prior or subsequent
to the issue of that series, but not below the number of shares of such series then outstanding. In
case the number of shares of any series shall be sa decreased, the shares constituting such
decrease shall resume the status thuat they had prior to the adoplion of the resolution originally
fixing the number of shares of such series.

l. Dividend Provisions. The hoiders of shures of Series | Preferred Stock
shall be entitled to receive dividends, out ot any assets legally available therefor, prior and in
preference to any declaration or payment of any dividend (payable ather than in Common Stock
or other securities and rights convertible into or entitling the holder thereof to receive, directly or
indirectly, additional shares of Common Stock of this carporation) on the Common Stock of this
corporation, at the rate of $0.08 per share per annum, or, if greater (as determined on a per
annum basis and an as converted basis for the Series | Preferred Stoack), an amount equal to that
paid on any other outstanding shares of this corporation, payable quarterly when, as and if
declared by the Board of Directors. Such dividends shall not be cumulative. The holders of the
outstanding Series |1 Preferred Stock can waive any dividend preference that such holders shall
be entitled to receive under this Section 1 upon the affirmative vote or written consent of the
holders of at least a majority of the Preferred Stock then outstanding (voting together as a single
class und not as separate series, and on an as-converted basis).

2. Liguidation Preference.

(a) In the event of any hquidation, dissolution or winding up of this
corporation, either voluntary or involuntary, subject to the rights of series of Preferred Stock that
may from time to time come into existence, the holders of Series 1 Preferred Stock shall be
entitled to receive, prior and in prefersnce to any distribution of any of the assets of this
corporation to the holders of Cammon Stock by reason of their ownership thereof, an amount per
share equal to the sum of (i) $1.00 for cach outstanding share of Series 1 Preferred Stock (the
“Original Series 1 [ssue Price’), and (ii) an amount equal to any declared but unpaid dividends
on such share (such amount of declared but unpaid dividends being raferred to herein as the
“Premium™). If upon the occurrence of such event, the assets and funds thus distributed among
the holders of the Series I Preferred Stock shall be insufficient to permit the payment to such
holders of the full aforesaid preferential amounts, then the entire assots and funds of the
corporation legally available for distribution shell be distributed ratably among the holders of the
Series 1 Preferred Stock in proportion to the amount of such stock owned by each such holder.

(b) Upon the completion of the distribution required by subparagraph (a) of
this Section 2, the remaining assets and funds of the corporation available for distribution to
shareholders shell be distributed to the holders of Common Stock pro rata based on the number
of shares of Common Stock held by each.
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(c) (i) For purposes of this Section 2, a liquidation, dissolution or winding
up of this corporation shall be deemed to be occasioned by, or to include, (A) the acquisition of
the corporation by another entity by means of any transaction or series of related transactions
(including, without limitation, any reorganization, merger or consolidation but, excluding any
merger effected exclusively for the purpose of changing the domicile of the corporation); or
(B) a sale of all or substantially all of the assets of the corporation; unlegs the corporation’s
sharcholders of record as constituted immediately prior to such acquisition or sale will,
immediately after such acquisition or sale (by virtue of securities issued as consideration for the
corporation’s acquisition or sale or otherwise) hold at least S0% of the vating power of the
surviving or acquiring entity.

(1) [h any of such events, if the consideration received by the
corporation or its shareholders is other than cash, its value will be deemed its fair market value,
Any securities shall be valued as follows:

(A) Securities not subject to investment letter or other similar
restrictions on free marketability:

(1) If traded on & securities exchange or through
NASDAQ-NMS, the value shall be deemed to be the average of the closing prices of the
securities on such exchange over the thirty-day period ending three (3) days prior to the closing;

) If actively traded over-the-counter, the value shall
be deemed to be the average of the closing bid or sale prices (whichever is applicable) over the
thirty-day period ending three (3) days prior to the closing; and

3) [f there is no active public market, the value shall be
the fair market value thereof, as mutually determined by the corporation and the holders of at
least a majority of the voting power of all then outstanding shares of Preferred Stock.

(B) The method of valuation of securities subject to investment
letter or other restrictions on free marketability (other than restrictions arising solely by virtue of
a shareholder’s status ag an affiliate or former affiliate) shall be to make an apprapriate discount
from the market value determined as above in (A) (1), (2) or (3) to reflect the approximate fair
market value thereof, as mutually determined by the corporation and the holders of at least a
majority of the voting power of all then outstanding shares of such Preferred Stock.

(iii) In the event the requirements of this subsection 2(c) are not
complied with, this corporation shall forthwith either:

(A)  cause such closing to be postponed until such time as the
requirements of this Section 2 have been complied with; or :

(B)  cancel such transaction, in which event the rights,
preferences and privileges of the holders of the Preferred Stock shall revert to and be the same as
such rights, preferences and privileges existing immediately prior to the date of the first notice
referred to in subsection 2(c)(iv) hercof,
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(iv) The corporation shall give each holder of record of Preferred Stock
written notice of such impending iransaction not later than twenty (20) days prior to the
shareholders’ meeting called to approve such transaction, ar twenty (20) days prior to the closing
ot such transaction, whichever is earlier, and shall aiso notify such holders in writing of the final
approval of such transaction. The first of such notices shall describe the material terms and
conditions of the impending transaction and the provisions of this Section 2, and the corporation
shall thereafter give such holders prompt notice of any material changes. The transaction shall in
no cvent take place sooner than twenty (20) days after the corporation has given the first notice
provided for herein or sconer than ten (10) days after the corporation has given notice of any
matcrial changes provided for herein; provided, however, that such periods may be shortened
upon the written cansent of the holders of Preferred Stock that are entitled (0 such notice rights
or similar notice rights and that represent at least a majority of the voting power of afl then
outstanding shares of such Preferred Stock.

. 3. Conversion. ‘The holders of the Preferred Stock shall have conversion
rights as follows (the “Conversion Rights™):

(a) Right to Convert. Each share of Preferred Stock shall be convertible, at
the option of the holder thereof, at any time after the date of issuance of such share at the office
of this corporation or any transfer agent for such stock, into such number of a fully paid and
nonassessable shares of Common Stock as is determined by dividing the Original Series 1 [ssue
Price (as adjusted for any stock dividends, combinations or splits with respect to such shares) as
the case may be, by the Conversion Price applicable to such share, determined as hereafier
provided, in effect on the date the certificate is surrendered for conversion. The initial
Conversion Price per share for sharcs of Series | Preferred Stock shall be the Original Series 1
Issue Price; provided, however, that the Conversion Price for each Series of Preferred . Stock shall
be subject to adjustment as set forth in subsection 3(d).

(b) Automatic Conversion. Each shuare of Preferred Stock shall automatically
be converted into shares of Common Stock ut the applicable Conversion Price at the time in

effect for such Preferred Stock immediately upon the earlier of (i) except as provided below in
subsection 3(c), the corporation’s sale of its Common Stock in a firm commitment underwritten
public offering pursuant to a registration statement under the Securities Act of 1933, as amended,
the aggregate proceeds of which are in excess of $15,000,000 or (ii) the date specified by written
consent or agreement of the holders of a majority of the then outstanding ghares of Preferred
Stock (voting together as a single class and not as separate series, and on an as-converted basis).

() Mechanics of Conversion. Before any holder of Preferred Stock shall be
entitled to convert the same into shares of Commeon Stock, he or she shall surrender the
certificate or certificates therefor, duly endorsed, at the office of this corporation or of any
transfer agent for the Preferred Stock, and shall give written notice to this corporation at its
principal corporate office, of tha slsction to convert the same and shall state therein the name or
names in which the certificate or certificates for shares of Common Stock are to be igsued. This
corporation ghall, as soon as practicable thereafter, issue and deliver at such office to such holder
of Praferred Stock, or to the nominee or nominees of such holder, a certificate or certificates for
the number of shares of Common Stock to which such holder shall ba entitled as aforesaid. Such
conversion shall be deemed to have been made immediately prior to the close of business on the

4
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date of such surrender of the shares of Preferred Stock to be converted, and the person or persons
entitled to receive the shares of Common Stock issuable upon such conversion shall be treated
for all purposes as the record holder or holders of such shares of Common Stock as of such date.
[f the conversion is in connection with an underwritten offering of secunties registered pursuant
to the Securities Act of 1933, as amended, the conversion may, at the option of any holder
tendering Preferred Stock for conversion, be conditioned upon the closing with the underwriters
of the sale of securities pursuant to such offering, in which event the person(s) entitled to receive
the Common Stock upon conversion of the Preferred Stock shaill not be deemed to have
converted such Preferred Stock until immediately prior to the closing of such sale of securities.

(d) Conversion Price Adjustments of Praferyed Stock for Certain Splits and
Combinations. The Conversion Price of the Preferred Stock shall be subject to adjustment from
time to time as follows:

() In the event the corporation should at any time or from time to
time after the Purchase Date fix a record date for the effectuation of a split or subdivision of the
outstanding shares of Common Stock or the determination of holders of Common Stock entitled
to receive a dividend or other distribution payable in additional shares of Common Stock or other
securities or rights convertible into, or entitling the holder thereof to receive directly or
indirectly, additional shares of Common Stock (hersinafter referred to as “Common Stock
Equivalents’) without payment of any consideration by such holder for the additional shares of
Comman Stock or the Common Stock Equivalents (including the additional shares of Common
Stock issuable upon conversion or exercise thereof), then, as of such record date (or the date of
such dividend distribution, split or subdivision if no record date is fixed), the Conversion Price of
the Preferred Stock shall be appropriately decroased so that the number of shares of Common
Stock issuable on conversion of each share of such series shall be increased in proportion to such
increase of the aggregate of shares of Common Stock outstanding and those issuable with respect
to such Common Stock Bquivalents.

(i1) If the number of shares of Common Stock outstanding at any time
after the Purchase Date is decreased by a combination of the outstanding shares of Common
Stock, then, following the record date of such combination, the Conversion Price for the
Proferred Stock shall be appropriately incroased so that the number of shares of Common Stock
issuable on conversion of each share of such series shall be decreased in proportion to such
decrease in outstanding shares.

(e) Other Distributions. In the event this corporation shall declare a
distribution payable in securities of other persons, svidences of indebtedness issued by this
corporation or other persons, assets (excluding cash dividends) or options or righta not referred
to in subsection 3(d)(i), then, in each such case for the purpose of this subsection 3(e), the
holders, of the Preferred: Stock. shell be-entitled to a proportionate share of any such distribution
as though they Wére the holders- of the'number of shares of Common Stock of the corporation
into which their shares of Preferred Stock are convertible as of the record date fixed for the
determination of the holders of Common Stock of the corporation entitled to receive such
distribution.

W
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(N Recapitalizations. I at any time or from time to time there shall be 4

recapitahzation of the Common Stock (other than a subdivision, combination or merger or sale
of assets trunsuction provided for elsewhere in this Section 3 or Section 2) provision shall be
made so that the holders of the Preferred Stock shall thereafter be entitled to receive upon
conversion of the Preferred Stock the number of shares of stock or other securities or property of
the corporation or otherwise, to which a halder of Common Stock deliverable upon conversion
would have been entitled on such recapitalization. In any such case, appropriate adjustment shall
be made in the application of the provisions of this Section 3 with respect to the rights of the
holders of the Preferred Stock afier the recapitalization to the end that the provisions of this
Section 3 (including adjustment of the Conversion Price then in effect and the number of shares
purchasable upon conversion of the Preferred Stock) shall be applicable after that event as neurly
equivalent as may be practicable.

(=) No Impairment. This corporation will not, by amendment of its Articles
of Incorporation or through any reorganization, recapitalization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to
avoid the observance or performance of any of the terms to be obsarved or performed hereunder
by this corporation, but will at all times in good faith assist in the carrying out of all the
provisions of this Section 3 and in the taking of all such action as may be necessary or
apprapriate in order 1o protect the Conversion Rights of the holders of the Preferred Stock
against impairment.

(h) Mo Fractiopal Shares and Certificate as to Adjustments.

(1) No fractional shares shall be issued upon the conversion of any
share or shares of the Preferred Stock, and the number of shares of Common Stock to be issued
shall be rounded to the nearest whole share. Whether or not fractional shares are issuable upon
such conversion shall be determined on the basis of the total number of shares of Preferred Stack
the holder is at the time converting into Common Stock and the number of shares of Common
Stock issuable upon such aggregate conversion.

(it) Upon the occurrence of each adjustment or readjustment of the
Converston Price of Preferred Stock pursuant to this Section 3, this corporation, at its expense,
shall promptly compute such adjustment or readjustment in accordance with the terms hereof and
propare and furnish to each holder of Preferred Stock a certificate setting forth such adjustment
or readjustment and showing in detail the facts upon which such adjustment or readjustment is
based. This corporation shall, upon the written request at any time of any holder of Preferred
Stock, furnish or cause to be furnished to such holder a like certificate setting forth (C) such
adjustment and readjustment, (D) the Conversion Price for such series of Preferred Stock at the
time in effect, and (E) the number of shares of Common Stock and the amount, if any, of other
property which at the time would be received upon the conversion of a share of Preferred Stock.

) Notices of Record Date. In the event of any taking by this corporation of a
record of the holders of any class of securities for the purpose of determining the holders thercof
who are entitled to receive any dividend (other than a cash dividend) or ather distribution, any
right to subscribe for, purchase or otherwise acquire any shares of stock of any class or any other
gecurities ‘or property, or to receive any other right, this corporation shall mail to each holder of

6
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Preferred Stock, at least 20 days prior to the date specified therein, a notice specifying the date
on which any such record is to be taken for the purpose of such dividend, distribution or right,
and the amount and character of such dividend, distribution or right.

1)) Reservation of Stock Issuable Upon Conversion. This corporation shall at
all times reserve and keep available out of its authorized but unissued shares of Comunon Stock,
solely for the purpose of effecting the conversion of the shares of the Preferred Stock, such
number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of the Preferred Stock: and if at any time the number of
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares ol the Preferred Stock, in addition to such other remedies as shall
be available to the holder of such Preferred Stock, this corporation will take such corporate
action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued
shares ot Common Stock to such number of shares as shall be sufficient for such purposes,
including, without limitation, engaging in best efforts to obtain the requisite shareholder approval
of any necessary amendment to these articles.

k) Notices. Any notice required by the pravisions of this Section 3 to be
given to the holders of shares of Preferred Stock shall be deemed given if deposited in the United
States mail, postage prepaid, and addressed to each holder of record at his address appearing on
the books of this corporation.

4. VYoting Rights. The holder of cach share of Preferred Stock shall have the
right to one vote for each share of Common Stock into which such Preferred Stock could then be
converted, and with respect to such vote, such holder shall have full voting rights and powers
equal to the voting rights and powers of the holders of Common Stiock, and shall be entitled,
notwithstanding any provision hercof, to notice of any sharesholders’ meeting in accordance with
the bylaws of this corporation, and shall be entitled to vote, together with holders of Common
Stock, with respect to any question upon which holders of Common Stock have the right to vote.
Fractional votes shall not, however, be permitted and any fractional voting rights available on an
as-converted basis (after aggregating all shares into which shares of Proferred Stock held by each
holder could be converted) shall be rounded to the nearest whole number (with one-half being
rounded upward).

S. Protective Provisions. So long as any shares of Preferred Stock are
outstanding, this corporation shall not without first obtaining the approval (by vote or written
consgent, as provided by law) of the holders of at least a majority of the then ocutstanding shares of
Preferred Stock (voting together as a single class and not ag separate series, and on an as-
converted basis):

i) alter or change the rights, preferences or privileges of the shares of
Preferred Stock so as to affect adversely the shares; '

(i) authorize or issue, or obligate itself to issuo, any other equity
gecurity, including any other security convertible into or exercisabls for any equity security
having a . preference over the Preferred Stock with respect to voting, dividends or upon
liquidation;

~1
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(ii1) increase or decrease (other than by redemption or conversion) the
total number of authorized shares of Preferred Stock; or

(iv) amend the corporation’s Articles of Incorporation or bylaws in a
manner that adversely affect the rights or preferences of the Preferred Stock.

6. Status of Converted or Redeemed Stock. [n the event any shares of
Preferred Stock shall be redeemed or converted pursuant to Section 3 hereof, the shares so
converted or redeemed shall be cancelled and shall not be issuable by the corporation. The
Restated Articles of Incorporation of this corporation shall be appropriately amended to effect
the corresponding reduction in the corporation’s authorized capital stock.

7. Repurchase of Shares. In connection with repurchases by this corporation
of its Common Stock pursuant to its agreements with certain of the holders thereof, Sections 502

and 503 of the California General Corporation Law shall not apply in whole or in part with
respect to such repurchases. .

C. Common Stock.

1. Dividend Rights. Subject to the prior rights of holders of all classes of
stock at the time outstanding havmg prior rights as to dividends, the holders of the Common
Stock shall be entitled to receive, when and as declared by the Board of Directors, out of any
assets of the corporation legally available therefor, such d1v1dends us may be declared from time
ta time by the Board of Directors.

2. Liquidation Rights. Upon the liquidation, dissolution or winding up of the
corporation, the assets of the corporation shall be distributed as provided in Section 2 of Section

(B) of this Article I1I hereof.
3. Redemiption. The Commeon Stack is not redeemable.

4. Yoting Rights. The holder of cach share of Common Stock shall have the
right to one vote, and shall be entitled to notice of any sharcholders’ meeting in accordance with
the bylaws of this corporation, and shall be entitled to vote upon such matters and in such
manner as may be provided by law.

ARTICLE IV

Section 1. The liability of the directors of this corporation for monetary damages
shall be eliminated to the fullest extent permissible under California law.

Section 2. This corporation is authorized to provide indemnification of agents (as
defined in Section 317 of the California Corporations Code) through bylaw provisions,
agreements with the agents, vote of shareholders or disintereated directors, or otherwise in excess
of the indemnification otherwise permitted by Section 317 of the California Corporations Code,
gubject only to applicable limits set forth in Section 204 of the California Corporations Code
with respect to actions for breach of duty to the corporation and its shareholders.
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THREE The foregoing amendment has been approved by the Board of Directors
of said corporation.

FOUR The foregoing amendment was approved by the holders of the requisite
number of shares of said corporation in accordance with Sections 902 and 903 of the California
General Corporation Law; the total number of outstanding shares of cach class entitled to vote
with respect to the foregoing amendment was 7,276,675 shares of Common Stock. The number
of shares voting in favor of the foregoing amendment equaled or exceeded the vote required,
such required vote being a majority of the outstanding shares of Commaon Stock.
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The undersigned certifies under penalty of perjury that he has read the foregoing
Restated Articles of Incorporation and knows the contents thereof, and that the statements therein
are true.

IN WITNESS WHEREOF, the undersigned have executed this certificate at Palo
Alto, California, on March 21, 2000.

_S8feven R. Boal, PresiderN

Fraricis L. Serafin, §c€rgtary =
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