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To the Honorable Commissioner o1 ratents and Trademarks:

1. Name of conveying party(ies): \ '} . ry O \

VICINITY CORPORATION

1135a San Antonio Road

Palo Alto, California 94303

legal entity: California corporation

2. Name and address of receiving party(ies):
VICINITY CORPORATION
370 San Aleso Avenue
Sunnyvale, California 94085-1410
legal entity: Delaware corporation

If assignee is not domiciled in the United States, a domestic
representative

designation is attached:
[ ] Yes [ 1 No
(Designation must be a separate document from assignment)

3. Nature of conveyance: Merger

Execution or Effective Date: 3\ U, Do | «f ; ) S
) \

7

4. Registration number(s): 2,159,691, 2,1 70,136

V

5. Correspondence concerning documents should be mailed to:
Eric D. Offner, Esq.

20 Joy Drive
New Hyde Park, New York 11040

Telephone: (516) 627-6334
6. Total number of applicationslregistrations involved: (2)

7. Total fee (37 C.F.R. 3.41) $65.00 ($40.00 for 1st and $25.00 each
addtl.)

e and belief, the foregoing infor mation is true and
true copy of the original document.

Eric D. Offner e ( ‘Q\ ®\>\\«/ ‘\LLQ Y X\ {\J f ?@\,i

me of Persoh signing Slgnature Date

To the best of my knowledg
correct and any attached copy is a

Na
2/14/2001 TPIAZL 00000174 215991

1 FCad8l
FCz482

40.00 0P
25.00 0P

‘\P -
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State of Delaware
Office of the Secretary of State

PAGE 1

.

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERCER, WHICE MERGES:

"VICINITY CORPORATION®, A CALIFORNIA CORPORATION,

WITH AND INTO "VICINITY MERGER SUB CORPORATION" UNDER THE
NAME OF "VICINITY CORPORATION", A CORPORATION ORCANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FPILED IN THIS OFFICE THE TWEN‘L‘Y—SEVENTH DAY OF JANUARRY, A.D.
2000, AT 4:30 O°CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO TEE

KENT COUNTY RECORDER OF DEEDS.

Edward J. Freel, Secretary af Staie
. 0222161
i 3124939 8100M AUTHENTICATION:
001043145 DATE: 0D1-27-00
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REEL: 002408 FRAME: 0183



12/03/2001

13:54 FaX 4085433024 YICINITY CORP Aoos

FAOM LATHAM & WATKINS (FRIJTL 30701 18:01/8T. 18:00/N0 4862067384 P 3

STATE OF DELAWARE
SECRETAXY OF STATE
DIVISION oF CORPORATIONS
F‘ILE‘D_ 07:-30 by 01/27,°2000
001043145 - 3124939

e

CERTIFICATE OF MERGER
OF

VIUINATY CORPORATION,
s California corparation,

AND

VICINITY MERGER SUB CORPORATION,
a Delaware corporation

It is hereby certified thau:
I The constituent business corposations participating in the merger herein certified are:

D) Vicinity Corporation, which js incorporated under the laws of the State of
California {"*Vicinity™); and

(i) Vicinity Mcrger Sub Carporation, which is mcorperated under the laws of the
State of Delaware (' Vicinity Merger Sub™).

2. A Reincorporation Merger Agreement and Plan of Merger (ihe "Morgor Agreoment”)
l1as been approved, adopied, certificd, executed and acknowledged by ench af the aforesaid constituent
carporations in accordance with the provisions of subsection (¢) of Sectivn 252 of the General
Corporation Law of the State of Delaware. to wil, by Vicinity in accordance with the laws of the State of
its incorporation and by Viciaity Merger Sub in the same manyicr as is provided in Section 251 of the
General Corporation Law of the State of Delaware.

i The name of the surviving corporation in the merger hercin certified is Vicinity Merger
Sub Corporation. which will continue its caisterce as said surviving cotporation undes the name Vlmr_nly
Corporation upon the effective date of szid merger pursnant o the provisians of the Genetal Corporation
Law of the Statc of Delaware.

4. The Certificate of lucarporation of Vicinily Meyger Sub is to be amended in s entirety
by reasvn of the merger herein certified and shafl read as follows:

Sy_DOCS211290.1 W9
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- "ARTICLE X
NAME

‘The name of the corpuration (the “Corporatien™) is Vicinity Corporation.

ARTICLE D
CGISTE FF

The addsess of its registeved office in the Statc of Delaware in 9 East Loockerman Streer, in the

City of Dover, County of Kent [990!. The name of its registered agent ar such address is National
Rogisterad Agents. lnc.

ARTICLE 11
PURPOSE

The nature of the business or purposes to be conducted or promoted is to engage in any lawful
act or activity for which corperations may he arganized under the General Corporation Law of Delaware.

ARTICLE TV

STOCK

This corporation is authorized to issue two classes of stock to bs designatod, respuctively,
*Common Stock™ and "Preferved Stock.” The total number of sharcs which the corporation is authorized
to issue is thirty-four million five hundred nineteen thousand seven hundred sixty-cight (34.519.768)
shases, of which twenty-two million (22,000,000) shares shall bo Commen Stock and twelve niillion five
hundred nineteen ousaud seven bundred sixty-eight (12,519,768) shares shall be P.nef'erru_d Stock. sach
with a par value o€ $0.00t. Of the authorized Praferred Stock, ane miflicn eight t‘\‘undfad fifty-two ;
thousand (1.852.000) shares shall be duxipnated as Scries A Preferred Stock (the “Series & ]'Nf?m*d )
one million nine hundred eighty-one thousand twa huadred fifty (1 ,981.250) shares shall be designated
as Scrics B Prsferred Stock (the “Serics B Preferred™), three million thice h\_-odrcd four ﬂ-o‘l"smd -
(3.304 100) chares shall be designated as Series C Preferred Stock (the “Series C Profenred )11;"?:: ';‘c'":;“
three hundred thousand xix hundred thirteen (2,300,613) shares shall be designated as Ser ';‘;9 ol
Sock (the “Serics P Preferred™), ane mitliva cleven thousand nine hundred five (-l,(ll 1.90 l} (hi;u o
be designated as Series E Preforred Stock (the ““Series £ Preferred™) mn‘l‘:\v? mﬂhaﬂfseve;;l“ ;«
¢2.070.000) sharcs shall be designated as Serics F Preferred Stock (the “Series F Preferred ).

SF_DOCIN217290. 1 {(WE?]
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- ARTICLE ¥

RIGHTS, PREFERENCES,
PRIVILEGES AND RESTRICTIONS ON STOCK

A Preferred Stock. Preferred Stock may be issued from time to time in one or moye
sevies. The Board of Directors of the corporation (the "Board of Director:™) is hereby authorized to fix or
altey Me rights, preferences, privileges and restrictions granted to or imposcd upon additional sertes of
Preferred Stock, and the number of shares constituting any such sevics and the desigmation thumeof, or any
of them. The Board of Direetors is funther authorized to defermine or ajter the cights. preferences.,
privifepes and restrictions granted 10 or imipused upon aay wholly anissucd series of Preferred Stock and.
within the limitations and restrictions sinled in any resolution or resolutions of the Board of Directors
originally fixing the number of shares constituting any serics, to increasc or decreass (but not beluw the

number of shares of any such series then outstanding) the number of shaces of any such scries subsequent
10 the issuanoc of shares of that series.

The corporation shall from time (v time n accordance with the laws of the State of California
increane the authorized amount of its Cornmon Sweck if at any time the nurnber of shares of Cormmon

Stack remaining unissued and available for issuance shel! aot be sufficient to permit conversion of the
Preferred Stock.

The rights. preferences. privileges and restrictiong of the Series A Preferred. Serics B Praferred,
Series C Preferred, Series D Preferred, Series B Preferred and Series F Preferred are os follows:

Q)] Dividends. “[be holder of ourstanding Prcferred Sunck shall be entitled 10
receive. when and as declared by the Board of Directors, out of any assels ai the time Jegally avajlable
thercfor, dividends at the ratc of (a) $0.019 per sbare of Series A Preferred por znnum, (b) $0.056 per
shars of Seriss B Preferred per atmum, (c) $0.11 per share of Series C Preferred per anavm, (d) 30152
per ghare of Series D Prefarved per annum, (e) § 0.147 per share of Scriess E Preferred per anfium. and (0
$0.15 per share of Series F Preferved per annum, before any dividend {payable other than in Common
Stook or other securitiss and rights cunwvertible into or entitling tho holder thereof 1o receive, directly or
indirettly, additional shares of Common Stock of this corporation) is pard on .C:ommo’n ?l’oc.k. After
payment of such dividends on shares of outstanding Pre ferved Sl‘nck, any additional ‘duv;qdends decc:md
shail be distributcd among all holders of Series A Preferrcd, Series B Preferred, Scries C Preforred.
Series D Proferred, Series £ Profersod, Scries T Preferced and all hottlers of C‘”“"‘"“_S“"lfk in p:vpfumon
tu the pumber of shares of Common Stock which would be held by each such hold.er iFmil s;man.t o2 »
Saries A Preferred, Series B Preferrcd. Series C Preferred, Series ) Pref-_erred‘, Series B P;‘ e‘?';dcﬁncd
Series F Preferved were convetted into Common Stock at tha then eﬁ'ectll:‘«c Conversion hn::m:llnﬁw
in Subsection A.(3)). The right 10 such dividends oa shares of Preferred Anoc}ct;sh:ll-:u:‘lm ’d s on
and no right shalt accrue to holders of shares of Preferred Stock by reason of fl (:"'_vi derx] bear or acuine
said shares arc not declared in any prior year, nur shall any undeclared ar nopaid o
ntersst.

2) Liquidatioy Prclecrence.

(a) In the event of any Liquidation Event {as dcﬁned_ in ‘S)u‘:sve;::):l .: ;(2)(c_))
with respect 1o the Secries A Preferred, Serics B Preferred, Series C Prefe rnfdl; Scnc:c o ‘}.,h;ch -
Scries E Preforred, the halders of shares of the series of Pref?-n'ed S!ctck with resp .‘ e tion of
1 iguidation Event has oceurred shall be entitled to receive, prioy and in prefem\cc 0 ANY

E]
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- any of the asyets or surplus funds of the corpecation 1o the holders of the Common Stock by reason of
their ownership thereol e ainount of. (i) $0.27 per sharc for cach share of Seriex A Preferved, plus an
amount equal 1o 30.019 per shore of Series A Preferred pes annum fromn the date of the origival issuance
ol such shares rnd an amount equal to all declared but unpaid dividends on such shares of Serica A
Preferred them held by them: (ii) $0.80 per share for each share of Serics B Preferred, plus an amount
equal 10 30.056 per shura of Serics B Proterred per anium from the date of the original issuance of such
shares and an amount equal to all declared but vupaid dividends on such shares of Secies B Preferved
then held by them; ¢ili) $1.5) per share tor each sharc of Series C Preferred, plus am amount equal te
£0.11 per ghare of Series C Preferred per annum from the date of the ariginal issuance of such shares and
an amount equal to al) declared but unpaic dividends on such shares of Siries C Preforred then held by
tbem: (iv) $4.34666 per share for each share of Series D Preterred, plus an amount equal %0 $0.152 per
share of Series D Preferred per annum frowm the daie of the ariginal issunnce of such shxres and an
amownt squal 1o all declared but unpaid dividends on such shares of Serivs D Praferred then beld by them
and (v) $4.20 per shase for each shure of Serivs E Prufurred, plus an amount equal to 30.147 per share of
Series E Prefesved per annum from the date of the original issvance of such shares and an amount equal
10 all doslared but uapaid dividends on such shares of Secies E Preferred then held by them wath respect
0 which such Ligquidation Event has occnrred. Ln the event of a Liquidation Event with respet 1o the
Series F Prefarred. the holders of shares of Series F Preferred shall he entitled to recaive, prior and in
preference to any distribution ot any of the assets or surplus funds of the corporation to the holders of the
Comsmon Stock by reason of their ownership thereof, and pari passu with the ather series of Preforred
Stuck, (x) if such evenl is a Liquidation Event ather than a Lignidation Event of the type refsrred 1o in
clause (3) of Subsection A.(2Xc), the amount of $5.00 per share Jor each share of Series F Preferred and
(y) if such Liquidation Event is a Liquidation Fvent of the type roferred to in Clanse (i) of Subscction
A.(2)(c), the nmount of §7.50 per share for each share of Series F Preferred, plus, in each case, an
amount equal to all doclaved but unpaid dividends on such shares of Scries T Proferred then held by
them. If; upon the occurrence of a L.iquidation Event with respect (o onie or more series of Preferred
Stock. the assets and funds thus distributed among the holdcers of the Series A Preferred, Series B
Preferred, Series C Preferred, Series L) Prefermd, Scries E Prefcrred and Serics F Proferred. as
— applicablc, shall be insufficisnt to permit the payment o such holders of the full foregoéng preferential
emonnts due such shares, then the entire assets and funds of the corporation legally available for
disteibution shall be distributod ratably ampng the hoiders of the Serios A Prefecred, Series B Preferred,
Serjes C Preferyed, Series D Preferred. Series E Preferred and Series F frelfwed.:s ugr-":hlc.- ":'u st

oportion to the sespoctive prefercntial asnounts cach snch holder won d- have otherwise been catitizd to
:crc:'?/e. After puym::: has been mave Lo the holders ot'lhe_ Series A Preverred, Se_m:s B P:;_af:n;du Series
© Preferred, Series D Preferred. Series E Prefewcd and Series F Preferred, as applicabic. of the fu "

i i b such scries shall be entitled as aforesaid, any remaining asscts sha

preforentiat amounts 1 which ¢ach such s _ s Proferred. Series 8
be distributed ratshly 1o the holdess of the comoration’s Commen Stock. Series A -ool:vencd.b“is-
Praferred, Serivs C Preforred, Serses D Prelcrred, and Series K Preferred on an as §

(b)  Ifatmnsaction of evens referred to in cluuse (i), (i), of (i) of

, iquidati i to the
Subsection A.(2)<c] ocsurs which would otherwise quahiy as a qumda?-rn ljv;::l\:l: t:en;‘:::ed e
Scries A Praferced, Seties B Praferved, ScriesC Preftcrred, Series D Zr::krr(e S.su"ﬁ“z L Ere e o o
Scries F Preferred but for each sharc of any such series of Pm_fen-ed \d‘ < .:in g e ) being
shares of Common Stock at its then applicable Convgts%on Price (0= .clt"‘o s in ;ch o
entitled 10 receive in connection with the caonsummation of such transa ‘r D O e clausc (V)
appliicable aggropaic consideration set forth with respect 0 such Scrh_:s 0 o Stack e e
(:"; (x), (y) or (z} of Suhgection A (2Xc). ther each share of such series n: Pre ev“iom o‘_suhu.won
of the full preferential amounts to which it would be cntithed p“rs\u.\n'l.h) the r:g\‘l fons o o
A.(2)a) and siter prior payment to the haiders of shmes of suy sesies of Prefed respec

4
SF_DOCS\117290.) 1W9T]

TRADEMARK
REEL: 002408 FRAME: 0187



/ N [ 007
12/03/2001 13:56 FAX 4085433024 VICINITY CORP %)

FROM LATHAY & WATKINZ (FRI}11. 30701 18:02/8T 13:00/NC. 4862067384 P

—

which a1 .iquidation Bvent has occuired as a result of such wansoction or svent of the (ull preferential
amounts to which such shares of Preferred Stock arc entitled pursuant to the provisions of Subscction
A.(2Xa), hc entitied 1O feceive any remaining assets and funds of the corpuration logally avaituble for
distribution ratably with the holders of the corporation’s Common Stock, Series A Preferred, Serias B

Preferred. Series C Preferred, Series P Preferved and Series E Preferved and. if applicable, the Series F
Precforred, on an as~couverted basis.

(3] For purposes of this Subsection A.(2), a Liquidation Event means: (1)
any liquidation, dissolution or winding up, cithcr voluntary or involuntary, of the: corporation, (i) a
transsction or seties of transactions, including but not limited to » mergar or consolidstion of the
corporation with or itto any other corporation or corporations as a resuli of which sharcholders of thjs
corpuration iramediately prior (o the consummation of such trankaction{s) hold }ess than 50% of the
voting securities of the surviving cotity. or (i) the sale of all or substantiaily all of the assets of the
corporation, unless the shareholders of tis cutpurmtive prior (0 the consummation of the sale hotd at

l=as1 50% of the voting securities of the purchasing entity fmmediately afler such salc, in each such case
unless:

(v} with respect to the shares uf Series A Preferred and
Serics B Preferred, coch share of Serics A Preferred and Series B Prefered (assuming its conversion into
shares of Common Stock at its then applicable Conversion Price {as defined in Subsection A.(3)) would
be entitled to receive in conmection with the cousummativon uf such fransaction or ¢vent referred to in
clause (i), (i) or {iii) of this Subsecuon A .(2)(c), agpregate consideration the fair market value of which
18 at least33.78 per share for each share of Series A Preferrcd and each share of Secies B Preferred with
respect {0 & Lransaction ot event reflerred 10 in clause (3), (if) or (iii} of this Subsection A.(2Nc):

{w) with respect to the shares of Series C Preferred, each
share of Series C Preforred (assuming its conversion into shares of Common Stock at its thea applicable
Conversion Price (as defined im Subsection A (3)} would be cotitied o receive in connection with the
consummatia of such transaction or cvent ceferred 10 in clavsc (i), (it) or (i1i) of this Subsection
A(2X5), aggragate consideration the fair market value of which is at least: 37.55 mt.shm_f_or each. share
of Sericy U Preferred with respect o a transaction or event referred to in 2tause (i), (i) ar (i) of this
Subsection A.(2)(c);

(x) with respect 1o the shares of Series D _Pmt‘emd, cg.chm
shase of Saries D Preferred (assuming its conversion into shares of Common Sz_ock ot its tt‘hen apnp;l:f:: e
Coaversion Price (as defined in Subsection A.(3)) would be entitled o recetve in m'"whum wi
consummation of such transaction of event referred to i clavse (i) ¢ii) or (n!) of this Su y;cnon b share
A.(2X=), aggregate consideration the fGir market valus of which is at Igast $6.52 per fhare for 3c‘h{5
of Scries D Prefetred with respect to a tranisaction or event referred to in <lause (7). (i) or (i)
Subsection AL2)Hc);

(v) with respect w the shares of Series IE-[’MféHDd, 0)?.::;’,6
share of Series E Preferred (assuming its conversion inta sh:lres‘ of Comumiwn Stocl;::r:i:ﬁ:‘ﬂ :{!‘J& .
Conversion Price (as defined in Subsection A.(3)) would be etitled 1o recelve :;_ - o o
consummation of such wransaction or event refested 10 i clause (_l 3 (o (!2)30 y shmare o cach share
A(2)(s), nggregme consideration the fair market vajue of which is at I?ast $6.30 per iy of s
ot: Serie; E Preferred with respect to a trmsaction or event referred to in clanse (i), (i) o1

Subscaction A(2Xe).
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() with resprect to the shares of Series F Preferred, cach
- share of Scrics F Preferned (assuming its conversion info sharcs of Commion Stock at its then applicable
Conversion Price (as defined in Subsection A.(3)) world be entitled to receive in connection with the
consummation of such transacrion or event referred to in clavse (i), (ii) or (vii) of tius Subsection
A (2Xc), aggregate consideration the fair market value of wiich is at least $3.00 por shace for each sharc

of Serios F Praferred with rospect to s wransiction or event referred 1o in clause (i), (i) ar (in) of thig
Subsecrion A.(2)Xc).

(d) Whencever the disteibulaon ot consideration provided foy in tis
Subscction A (2) shall be payable (i) in securitias. such securities shall be valued aa follows:

(%) sucuritics not subject to investment letter or other
simjler restrictions on frwe marketabiliry:

(N if ruded on a securities exchange, the value
shall be deemed to bo the average of the scourity's clasing priccs on sich exchange over the 30-day
perled ending three (3) days prior to the vlusing of ihe liquidation;

(3 if actively traded over-the-counter, the value
shall be deemed tn be the average of the clocing bid prices over ihe 30-day period ending throe (3) days
prior to the closing of the liguidation; and

3) if thete is no active public market the value shal)
be the fair market valuc thereof, as determined in good faith by the Board of Directors; and

r} securitics subject to invextment letter or other
testrictions shall be valued at the fair market value as determined m good $aith by the Board of Directors;

or {i¥) in property other than securities or cash, the value of such t?istribulion or c0nsidc;r=ﬂion shell be the
fair marker value of such other property as determined in good faith by.xbe TNoard of Directors.

(=) Each holder of an ontstanding sharc of Prcf’ern»d Smch.: shall :;ed;ﬂ:;:!
to have conscnted, for purpases the General Corporation Law of Deluwvare. to dl‘s;rlbuu::;ld n‘:’y Dm:d )
corporation in connection with the repurchase of shate:-‘of C:om man Stock |ss:1:m to oror ot gt .
directors, emnployees of consultants upon tepmination of tbeir cmployment ?r " f;“::‘ o fn oonn
with the exercise by the corporation of contractual rights of first retusal er firs v;)d m‘:h oy
agrecments providing for the right of said repurchase betwecn the :;(;rg:o:;hog o:l:d il aniiy
provided that the terms of such sepucchase shall have been approved by the

3) Conyersion, The holders of shares of Preferred Stock shail have conversion
nghts as follows (the *Conversion Right<™).

(m) Right to Copvers. Fach ahare of Ser‘i;o: Arl’m:l‘,’i:’zﬁ"% ;lgfzrr:?
i 1 ies E Prefecr=d and Series F Prele
e C ng:;ﬁ:-ﬁ?:;;ﬁg;r:ﬁf;i tsx:ure after the date of issuance of spcb share,'nl l‘l:\zt:g"z;f the
o an :n transfer ‘g!:t.ﬂ sor the Serius A Preferred, Sevies £ Preterced, Sexies ) .
o wau;: :-tm; Series E Preferred and Serves F Profereed into such n\tml?er of fully pa:l a R
Scries D sal:l: sha;cs of Common Stock as is determined by div idir.xg $0.27 in the c:;sse :fc::an;-; e by
:'cferr:l by the then applicabic Scrics A Uonvession Poce, $0.80 in the case of the 5S¢

6
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s ihe then applicable Serics B Conversion Prige, 81 51 in the casc of the Serics C Preferred by the then

- applicable Series C Conversion Price. $1.63 in the case of the Series D by the then applicable Series D
Convarsion Price; $2.10 in tho case of the Series E Prefencd by the then applicabic Series E Preferred
Conversion Price. and $5.00 in the casc of the Series F Pruferred by the then applicable Series F
Preferred Conversion Price determined as hereinafier provided, in effect at the time of conversion. The
price at which shares of Comman Stock shall be deliverable upon conversion of the Series A Preferred
{"Series A Conversion Price”) shall initially be 30.27 per share of Common Stock. The price at which
shares of Common Stack shalt be deliverable upon conversion of the Series B Prefomred (VSeries B
Canversiun Prica™) shall inilially be $0.615 pet share of Common Stock. The price at which shares of
Common Stock shall be delivarable upon conversion of the Seriex € Prelerved ("Series C Coaversion
Price") shall initially bo $1.51 per share uf Conunon Stock, The price at which shares of Cummon Stock
shall be deliverable wpon conversion ol The Scries T2 Preferred (“Series 2 Conversion Price™) shall
intially be $1.63 per share of Comumun Stock, The price at which shme: of Coumnon Stock shall be
deliverable upon conversion of the Scrics I Preferred (“Series B Conversion Price™) shall initially bo

$2 .10 per share of Cowmon Stock. The price at which shares of Common Stock shall be deliverable
upon conversion of the Series F Preferred ("Secies F Conversion Prica™) shall initially be $5 (0 per share
of Common Stock. Such Series A Conversion Prico, Series B Conversion Price, Series € Conversion
Price. Series D Conversion Price. Series F Conversion Price, and Series F Conversion Price shall be
subject to adjustment as hercinafier provided. '

(b) Automatie GCogversion. Fach shase of Series A Preferred, Series B
Profarted. Series C Preferred, Series D Preferred, Series E Preferred and Servies F Preferred shall
sutomatically be convested into shares of Common Stock at the then effective Series A Conversion Price,
Series B Conversion Price, Series C Conversion Price, Series D Convcrsion Price, Series B Conversion
Price or Series F Conversion Price immediately prior to the closing of a (irm commitment undarwritten
public offering pursuant to an effective Registration Statement oo Form 5-1 under the Securities Act of
1933, as amended (the “Securities Act"), vovering the offer and sale of Cunrmon Stack for the account of
the corporation ta the pubHc ar a price prr share (detesmincd without regard o lmaelrwrilcr_ discounts and
commissions and registration expensas) of not less than Five Dollars £5.00) (a5 adjusted for stock
dividends, stock splits, combinations and the like with respect to the Common Siock effecied after htehe
filing of these Amended and Restated Articlos of ]aluwvvraliup) and uggrepl? gross proceed_s’tv 1
corporation of not less than Ten Million Dollars ($10,000,000), he follc deduction oI: |und:;'n~nimg o
discounts and commissions and registration expenses. In the evont of such an offering. m‘pe:?kn(smu
antitled to reccive the Common Stock ismable upon such copversion of shares o“F meen'uh S(d el
not be deemed to have convertad such shares unti] immadintely pz?'m' w tho clo““', c»i. mc ;:;f ::;d
public offering. In addition, cach sharc of Scries A Preforxed. Scnes.B r'lmfmed;em;smmcauy ,
Saries D Preferred Sries E Preferred and Series F mecrr_ed. as apphc_ab.e. _shal} ! ha:s & e such
converted into shares of Common Stock al the then effective Conversion !’nce wit Irr p&:h I i
series on the date an which the holders of two-thirds <2{3 ) ot" ‘.he ontstaciing es:?;;s 4;:' ;:: o ‘imo
8s a separate class, have voted to convert o consented in writing to the convers !

Cormmon Stock.
() Mechanics of Capversion,

1) N fractiona] shares of Common Stock shall be issued upon the

. i 18
conversion of shares of Preferred Stock. In liou of any fracticnal share to which a 'f"ld‘:a;:"“y cash
otherwise be entitlod (determincd on 2 certificale by coriificate basis). the: corporation $ > pa Socies C
cqual 10 such fraction muitiplied by the Series A Conversion Price. Serics B Convernton Price.
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L Conversion Price, Serjes D Conversion Price, Scries E Conversion trice. or Series £ Conversion Price,
as apphicable.

{1i) Before any holder of shares of Preferved Stock shall be entitied
1o convert the same into full sharcs of Common Stock, he or she shall surrender the certificate or
certificates therefor, duty sadorsed, at e otfice of the corporution or of any transfor ageut for such
Preferred Stock. and shall pive written notice to the corporation al such «ffice that he elects to convert
the same. The corporation shall, as soon as practicable thereafler, issue and deliver at such office to such
volder uf Preferred Stock, a cerlificate or certificates for the aunber of sharcs of Common Stock to
which such bolder shail be entitled as aforesaid and a check payable to the holder in the amount of any
cagh amoupts payable as the result of a conversion into fractional shares of Cammon Stack. Upon
conversion of ooly a portion of the number of shares of Preferred Stock represented by a cestificate
surrendercd for conversion, the comeoration shal) issue and deliver to or npon the written urder of the
holder of the ¢ertificate so surrendered for conversion, at the expense uf the corporation, a new certificate

covering the number of shares of Preferred Stock representing the unconverted portion of the centificate
so surrendered.

(g Such conversion shall not terminate the rightx of the holders of
Preferred Stock or Common Stock izsuable upon conversion of such sharcs to receive dividends which
have been declared with respect to any such shares as of a recurd date prior to the date of conversion.
Facept as sut forth in Scotion 3(b) alove, such vonversion shall be desmcd 10 have boen miade
unmediately prior to the close of business vn the date of such survender ol the shares of Preferred Stock
te be converted, and the person or persons entitled to seceive the shares of Common Stock, issuablc upon
such conversion shall be treated for all purposes as the recosd holder or bolders of such shares of
Common Stock on such date. 16 the conversion is in conncction with ap snderwrittan offcring of
securitics registered pursnant 1o the Securities Act, the conversion may. at the option tff any holder
tendering shares of Preferred Stock for conversion, be conditioned upon the closing with the underwniter
of the sale of securilies pursuant to such oftering, in which event the person(s} wntitied to receive the
Common Stock issuable upon such conversion shall not be deemed to huve canverted such shares until
immediately prior to the closing of such salc of securitics.

(v}  The corpomtion shall pay any and all issue and other taxes that
may be payable in respect of any issic and delivery of shurex uf Cammon Stock on ::onvcmm;x ofv i
Proforved Stock pursuant hereto, The corporziton shall uqt. however. tzc rcqulr::‘ to Pg f:‘g,.m A
may be payable in reapect of any ransfer involved in the issue and delivesy of shares wm.ud non St
in A naroe other than that inwiich the shates of Preferred Stock so com:cned ;‘efe n;g(:as p“;’ 0 e
such issuc or delivery sball be made uniess and until the persen requesting st f::iu B
corporation the amnount of any such ax, or has established, to the satisfaction of cCOfPO .

Such ax hﬂs heﬁl' pﬂ!d_
any; )' [ Conr S : ) ' the £
(,V) 11 y sharces o Commom o ‘Ock o be reserve for purpose [+

couversion of sharcs of Preferred Stock require registration or listing with, o:: czp;l:;)::\ s:&::?w or
governmental authority, stock exchange or other repilatory body uader any

) i iw ion, the
regulation or otherwise, before such shares may be validly issued or delis ered :;":u::ﬂr‘;;‘;‘s‘:n ion,
carporation will in good faith and as expexliliously as possible endeavor 1o 5¢C
listing or approval, a3 the case may be,
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_ . (d) Conversign Price Adivgiments. The Serics A Conversicn Price, Series B
Conversion Price, Series C Conversion Prive, Series D Conversion Price. Seties E Conversion Price and
Series F Conversion Price shall he subject to adjustment from time 10 rimie as foHows:

5] Speciat Defipitions. For purposcs of this Section 3(d), the
followring definitions shall apply:

. 1)) "Optivns" shall mesan rights, options or wartrants to
subscribe for. purchase or otherwise acquire either Common Stock or Convertible Securities.

2) "Original Issue Date” shall meaa the datc on which the
first share of Series D ¢yoferred was first issved,

3) "Convertible Securities” shall mean any evidences of

ndcbtedaess, shasos or uther scourities convertible into or exchangeebic for Common Steck

§ (4) "Additional Shares of Lpmmon Stack” shall mean all
shares of Common Stock issued (or, paisuant to Section 3(d)Xiii), deemed 1o be issued) by the

corporation afier ench applicable Original Issue Date, other thau shares of Common Stock: jssued or
issuable:

. (A) upoo conversion of shares of Series A Praferrsd,
Scries D Preforred, Serics C Preferrcd, Series D Preferred, Serics E Preferred, or Series F Preferted:;

B) to officers, dircctors, emplayees sad consultants
of the corporation pursuaat to employee incentive plaus. including the corporation’s §9935 Stock Option
Plan, 1996 Stock Option Plan or other stock arrangements that have been unanimously approved by the
Board of Directors;

- (©) 1o strategic or other business partaers of the
corporatiou pursuani to jocentive stock agrcoments or arangements that have been unanimously
approved by the Board of Dircctors;

(D) to cornmercial, conumercial banking or

equipment leases flpancing entities in connection with such commercisl ransactions as the Board of
Diirectors shall appruve, provided thad the Board of Directors shail aiso avprove the grant of shares or
other securities exercisable for sitch shares in connection therawith;

(&) pursuant 10 any event for which adjustment has
already been made putsuant to this Section 3{d); or
") a$ a dividend or distribution on s sharcs of any
series of Preferred Stock.
() i onversi No adjustinent in the

T ) . - cersion
Series A Conversion Price, Seriex B Conversion Price: Series C Convusm:;e P_nce,sSt-rl::fT:“(;oi:N :::)e -
Price, Serias £ Conversion Price, or Serics ¥ Conversion P.rlce shall be rlr_a u:\ s:: mml tha tes
Additional Shares of Common Stock v less the consideyation per :chnre o nnh o Comversion
Common Stock issued or deemed 10 be issued by the corporation is less than The Serv

9
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Price, Series B Conversion Price, Series C Conversiou Price. Scrizs D Conversion Price. Series E

Coaversion Price, or 8eries | Conversion Price, as applicable, in cffect on the date of, and immediately
L prior to such issue.

Qi) Deemed Jpsue of Additional Shares of CCopimon Stock. Except
a3 provided tn Scction 3(d)i}4) above, in the event the corporation at any time or from lime 1o time
after the Ciriginal ssue Date shall issue any Optioas or Convertible Secusities or shall fix a record date
for the determination of holders of any class of securitics entitied to reccive any such Options or
Contvertible Securities, then the maximoent number of shares (as yet forth in the insorument relating
thoreto without regard W any pravisions contained therein for a subsequent adjusiment of such aumber)
of Common Stock issuable upon the exercise of such Options or, in the case of Convertible Securilies
and Options therefor, the conversian or exchange of such Convertible Securities, shall be decmed to be
Additional Shares of Common Stock issued as of the time of such issue or, in vase such 8 revord date
shall have been fixed, as of the close of busincss on such record date. provided that in any such case in
which Additional Share of Coramon Stock are decmned to he issuad:

(1) no further adjusbueit in Ure Series A Conversion Price,
Series B Conversion Price, Series (" Conversion Price, Series D Conversion Price Series E Conversion
Price, or Series F Conversion Price shall be mude upon the subsequent isine of Convertible Securities or
sharcs of Common Stock upon the exercisc of such Optioas or conversion of exchange of suck
Convertible Scouritics.

(2> if such Options or Convertibfe Securities by their tarms
provide, with the passage of time or otherwise, for asy increase or decrease in the consideration payable
10 the cosporativn, or increase or decrense in the numbcr of shares of Common Stock issusble, upon the
exercise. conversion or exchange thereof. the Series A Conversion Price. Series B Conversion Price,
Series C Conversion Price, Scries [7 Conversion Price, Series E Conversian Price, and Series F
Conversion Price, ns applicable, cumputed upon the original issue thereof (or upon the vcourrence of a
record date with respect thereto), and any subsaquent adjustments based thereon. shall, wpon any such
increase or decrense becoming effective, be recomputed to seflect such increase or decrease insofar o5

g affects such Options or tha rights of conversion or exehange under such Convertible Socuniics; and

&} upan the expiration of any such Options or 2oy rights of
conversion or exchange under such Counvertible Securitiss which shall not have been ?xc:c‘.‘ls?d. the o
Series A Conversion Price, Series B Conversion Price Series (- Conversion Price, Sege_s .) t:;n:::smm
Price. Series E Convesyion Price. and Series F Conversion Price con?putcd upon the n::;:: ; :f— .
and any subsequent adjugtments hasad thereon. shalf, upon such sxpiration. be recompu :

Ny in the case of Convertible Securities or Options

i b on Stock,
for Common Stock, the only Additional Shares of Commeon Stock 1ssujd were Sh-;rcnls :fo(;' :1’:::‘:
if any. actually issucd upon the exercise of such Options or the conversion of cm.' 'a“gnlm;“y P eived
Ci nnve.rtible Securities, and the consideration received therefor was the C\.H\S\dl:!a K:ﬁe gt dleses
by the corporatiop for the issue of 2} such Options, whether or not exercised. plnsh (: A,
actually reccived by the corporation upon such exars

Sccurities which were actually converted or exchanged, and

ise, of Tor the issuc of all suc

) i . ible
G in the case of Options for Converti )
w d upon the exercise therecf were issued

Securitics, only the Converfible Socuriies, i any. se o he corporation for ihe Additional

at the time of issuc of such Options and the consideration rece ived by t

10
SF DOCSZITIVE tWy7)

TRADEMARK
REEL: 002408 FRAME: 0193



/ v 013
12/03/2001 13:59 FaX 4085433024 VICINITY CORP 7]

FROM LATHAM & WATXING ‘FRIVIL. 30° 01 18:03/8T. 18:00/NO. 4862067384 F |

(WS

Shares of Comunon Stock deemcd to have beon then issucd was the consideration actually received by
the corporation for the issus af all sich Oplions, whather or not cacicisod, plus the considesstion deetist

o to have been received by the corpuration upon the lgsue of the Convertible Sceurities with respect o
which such Options were actually exercised: and

(4) no readjusiment pursuant to clause (2) or (3) above shall
have the affect of incrcasing the Series A Conversion Price, Series H Conversion Price, Seriss C
Conversion Price, Series 1) Conversion Price, Series E Conversiun Price or Series F Conversion Prico to
an amount which exceeds the initial Serias A Conversion Price, Sevies B Convercion Price, Serres
Conversion Price, Scrias 1> Conversion Pricc, Saries E Convyrxion Prive. and Serics F Conversion Price.

(iv)  Adiuwstment of Convergjon Price Upon Issuance of Additicngt
Shares of Comumion Stoek, Jn the cvent the cormporation shall issue Additional Shares of Comunoen Stock
{including Additional Shares of Common Stock deemed to be issued purswant to Section 3(d)Xiii)),
without considsration or for a consideration per sharc less than the Series A Conversion Price, Series B
Conversion Price, Serics C Conversion Price, Series D Conversion Price. Series E Conversion Price, or
Series F Conversion Frice applicable on and immediately prior to such issuc, then and in such event_ the
Series A Conversion Price, Series B Coaversion Price, Series C Conversivn Price, Series D Conversion
Price, Series E Conversjon Price, or Scries F Conversion Pricc shail be reduced, concurrently with such
issue, v a price (calculated to the nearest cent) derermined by muliiplying the Series A Conversion Price,
Scries B Conversion Price, Series C Conversion Price, Series D Convesrsion Price, Series E Canversion
Price, or Series F Conversion Price in effect on the date of and Smmediately prior o such issue hy a
fraction, the numcrator of which shel) be the number of sharcs of Common Stock outstanding
tmmediately prios to such issue. including any Common Stock issuable pirsuant ta any then ontsranding
options or wasrants for Common Stock or any c¢lass or series of stock convertiblc imto Coremon Stock
{including but not Limited to the Serizs A Proforred, Seties B Prafarred. Series C Preferred. Sexies 1
Preferredt, Serics E Preferred and Series F Prefested), plus the nuniber of shares of Common Siock which
the aggregats consideration received by the corporation for the total number of Additional Sht.arcs of
Common Stock sa 1ssued would pucchase st the Seriex A Conversion Price, Scries B Con_v'cmon F’n«:eT
Serics C Conversion Price. Series D Conversion Price, Series E Conversivn Price, or Sevies F C_onversxorﬂ
Price, as applicable, in cffoct on the date of and immediately prior to such issas; and the dqnorfumator e
which sball be the number of shares of Commion Stock outstanding immcdiately prios to such issve,
including any Common Stock issuable pursuant to any then omslandir?g npu.ong or wa?:m?t:t: I:;r:;:;mm
Stock ot any class or series of stuck convertible inte Coromon .S.("Ck (ingluding but m;z ‘;:':;-md and
Serfes A Preferred, Series B Preferred. Saries C Preferrcd, Scrics D Preferred. s'"‘:f’ L Additional
Sesics F Prefemed) outstanding unmcidiately prior o sl issue, plus the mouber af such A

Shares of Comemun Stock 30 issucd

ideration. For purposes of this Scefion

) Det lnstion of hares of Common

3(d), the consideration received by the cotporation for the jssue of any Additional S
Stock shall be comptted as follows:
n Cash and Propenty. Such consideration shalk:

bo compuled st the

i ’ i i f cash.
a) insofar as it consists 0 o onied

- s ‘
aggregale wmannt of cnsh received by the corporation exchiding amounts paid or pay

intereat or accrued dividends:

11
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B insofar as it consists of property other than cash
. and such property ixin the form of (i) sceurities, such sccuritics shall be vaiued as Fotlows:

(x) securiies not subject w investruent
Jerter or other simnilar restrictions on free inaskstability: (1] 1€ traded on a secwrities exchange, the value
shall be duemed 10 be the average of the security’s closing prices on such exchagge vver the 30-day
period sading three (3) days prior to the vlusing of the liquidation; (2) if actively traded over-the-countesy,
the value shalt be deemed 1o be the avernge of the closing bid prices over the 30-day pericd ending three
(3) days prior to the closing of the liquidalion; and (3)  if there is no active public market the value shall
be the fair market vajue thereof, as determined in good faith by the Board of Directors; snd

) securitics subject to investment letter or

other restrictions shafl be valued st the fair inarket value as derermined in good faich by the Board of
Directors; or

(i) property other than sccurilics, the value of such property shall be the fais market value of suck
propenty as detenmined in good faith by the Board of Directors.

(C) in the cvent Additional Shares of Commun
Stock are igsued together with other sharcs or securitics or other assets of the corporation for
consideration which covers both. be the proportion of such consideretion so rececived, computed as
provided in clavses (A) wud (B) above. as determined in good faith by the: Board of Dicectors.

2r Optiogs apd Convertible Sccuriticy. The consideration
per share recoived by the covporation for Additionaf Shares of Common Stook deemed to have been
issned pursuant to Section 3(d)iii), relating to Options and Convertible Securitios, shall be determined
by dividing

(A) the total amount. if any. mecaived or receivable

—— by the corporation as tonsideration for the issua of such Options or Convertible Securities, plus the

minimum aggregate amount of additional considoration (as set forth in the inswusmants rcta‘fing ﬂ:um:m.
without regard to any provision contained therein for a subsequent adjustment of such cosmdtz_mm:x\)
payable to the corparetion upan the exercise of such Oplions_ or the conversion or zx--:hmgfe o :: :iom
Convertible Sccurities, or ia the case of Options for Convertible Securitics, the axercisc obsuc p

for Convertibie Securities and the couversion or exchbange of such Convertible Securities by

(B) the maxunum number utl' s.hares of ('L;oe:\r;:r:ei"
$rock (as set forth in the instruments relating, thereto, witirout regal(?_fo m;y :;c:»(':)s*:::nc:::a:hc ]
for a subsequent adjustment of such num ber) issun?:}e upon the erergIse ti s
canversion or vxchange of such Cuonvenible Secusshies.

(vi)  Adjgstments for Stock Divideads, §uE-i1§§ignns o‘!l :nﬁl;::;g:_{gf
Common Stack. If the mumaber of shases of Comaon Stock outstanding at ml‘cyd!i,\xr?:;:l de;nynb'ﬂ B0l s
thesa Amendod and Restated Articles of Incorporation is increased by a :tock' e e ot the close
of Common Stock or by 2 subdivision or split-up of shares of iCl:m;:::x'; ;:():comm, e e
. mation of ho Stoo ]
of busincss upon the record dato fixed for the determma 8 O exsion Trce, Series e rersiom

) ividend, subdivision of spiit-up, the S_ Conve, ! » T
W‘fc‘vess:?:; :;o(clt::ersion Price. Series D Conversion Price, Series B A(mversmrfl ‘!::;:;-';1 :v:‘ oy
?I::r‘ex:ion Psice shall be appropriatcly duereased za that the number of shares of &

12
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issuable on conversion of each sharc of Scries A Preferred. Series B Preferred, Series C Prafesred, Series
= D Preferred, Series E Conversion Price. ot Satics F Conversivi Prise shall be incsrased i PropUtivr Lu
such increase of outstanding shares of Common Stock,

{vii}  Adjustments for Combigatians of Commeon Stock. 1f the
atuber of sharcs of Common Slock outstanding at any lime afier the filing of these Amended and
Restated Articles of Incorporation is desrensed by a combination of the cutstanding sharss of Common
Stock, then, etfective at the close of busincss upon the record date of such combination, the Series A
Conversion Price, Series B Conversion Price. Seres C Conversion Price. Series D Conversion Price.
Sertes E Conversion Price, und Series F Conversion Prive shall be approprinicly incroascd ao that the
mimber of shares of Common Stock issnable on conversion of each shar: of Scrics A Preferred, Scrics B
Pruferved, Series C Preferred, Series [) Prefesred, Series E Conversion Price, or Series F Converyion
Price shall be decressed in proportion to such decrease in outstanding shares of Common Stock.

(viil) Adjustmegts for Reorganizations, Reclassifications, ¢ic. If the
Common Stock issvable upon coaversion of the Sevies A Preferred, Series B Preferred, Series C
Preferred, Series. D Preferred, Saries £ Prefesred, or Series I' Preferred shall be changed into the same or
= difforent number of sharcs of any uther class or classes of stock or other securities or property, whether
by reclassification, 3 mesger o7 comolidation of thig corporation with or into any other corporation or
corparations, of 2 sale of al! or substantially alf of the assets of this corporation (bt only if such change
ix nat in copnection with a Liquidation Lveut {as defined in Section 2(<) above), or otherwise (other than
a subdivision or combination of shares provided for in Saction 3(d)(vi} or 3(d)vii) above), the Series A
Conversion Price, Series B Converxion Frice, Series C (onversion Frice, Series D Cogvergion Price,
Series E Conversioo Price, and Series F Conversion Price then in effect shall, concurrently with the
cffccriveness of such reorganization or reclassification, he proportionately adjusted such that the Scries
A Praferred, Series B Proferted, Series C Prefetred, Senes D Preferred. Series E Prefersad and Series F
Prefetrred shall be convertibie into, in lieu of the number of shares of Common Stock which the holders
would otherwisc have been entitled w rwceive, 3 number of shares of such other class or ¢lasses of stock
or secvritics or other property equivulent to the number of shares of Comnmon Stock that would have

- been subject 1o recaipt by the holders upen conversion of the Series A Preferred. Series B Preferred,

Scries C Prefemed, Serics D Preferred, Secies E Preferred or Series F Prefesred immiediately before such
event; and, in any such cage, appropriase adjustment (as determined by the Board of Dircutors) shall be
made in the application of the pravitiong herein set forth with respect to she rights and interest thereafter
of the holders oF the Scries A Preferred, Series B Prefeired, Series C Preferred. Series D Fre ferred, Scries
E Preferred and Series F Prefsrred, to the end that the provisions set forth herem' (mchx?lng pravisions
with reypect to chianges in and other adjusiments af the Series A Cunversion P_"CE-'S_L'“'-* B‘;C‘.’"";"“’"
Price, Series [ Conversinn Price, Series £) Conversion Price, Series R C('mvel‘SlL\t'l lrir.a,' ar Series harcs
Conversion Price) shall thereafter be applicable, as nearly as may be reasonable, lll/‘lf;lﬂz‘r": 3;2:::3
of stock or other property thereafter deliverable upon the conversion of the Scrics referred,

Preferved, Scries C Preferred, Servies D Preferred, Sevies E Preferred or Serics IF Preferred.
(c) No impairment, The camporation will not, by nmendment of its

L hg r.
Articles of Incorporation or through any reorgamization. transfer of assetr:j con:tc)'l(u:::t:,:,; cuins’;ge
dissolution, issue or sale of securities or any other voluntary achion, avos :;r :“ K e e corporation
observance or performance of any of the terms to bc obscyved vr perlcrm' O B Saction 3 and in
put will at all times in good faith assist in the carrying out of all .lhc provisions O R rowarsion Rights
the taking of all such action as may be necessary or appropriate in order 10 pro!
- of the holders of the Preferred Stack agamst impas ancat
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) Certificate a3 o Adigstments, Upon the occurrence of each

N adjusemeny or readjustument of the Series A Conversion Thice, Serics B Couversion Price, Series ©
Conversion Price. Series D Conversion Price. Senes E (Canversinn Price, nr Sevies F Conversino Price
pursuant to this Scction 3, the corporation at its expense shafl promplly compute such adjustment or
readjustment in accordance with the terins hersof and furnish 1o each holder of Series A Preferred, Series
B Pceferred, Scries C Preferred, Series D Prefeired. Series U Preferied and Serics F Preferred, as
applicable, a certificale setring forth such adjusmment or readjustmeant and showing in detasl the facts
npon which sueh adjustieent or readjustment 1s based. The corporation shal, upon the written request at
any time of agy holder of Series A Prefcrred, Serics B Preferred, Serics L Preferyed, Sexica D Preferred,
Series E Preferved or Series F Proferved. funtish or causce 1o be fumished tu such holder a like certificate
salting forth (i) such adjustments and readjustments. (i) the Scrics A Convarsion Price, Series B
Conversion Price, Sesics C Conversivn Price, Serjes D Conversion Price. Series E Conversinn Price, or
Suries F Conversion Price at the thue in effect, and (iit) the aumber of shares of Common Stock and the
amount, if any, of other property which at the time would be received upon the conversion of the Serics
A Preferred, Series B Prefemred, Scries C Preferred. Scries D Freferred, Serics E Preferred or Series ¥
Preferved.

(=) Stalus of Converged Stock. I the event any shares of Series A
Preferrad, Scrics B Preferrod. Series C Preferred, Series D Preferred, Series € Preferred, or Series F
Preferved shall be converted pursuant to Section 3 hereof the shares so converted shall be canceied and
shall not be fssuablc by the curporation and the Asticles of incorporation of this corporatian shall be
appropriately amended to effect the corresponding reductinn in the corporstion’s authorized capital stock.

(h) Notices of Record Date. In the event that the corparation shall
proposa at any timce:
) to declare any dividend or distribution vpon its Common Stock,

whether in cash, property, stock or other secorities, whether or not a regular cash dividend and whether
or not out of earnings or carned surplus;

(i) to offer for subscription to the holders of any class or series of
its stock any additionel shares of stock ol any class or serics or other rights;

(i)} to effect any reciassificahon or racapitalization of its Common
Stock outstanding involving a change in the Common Stock; or

(iv)  to mexge or consalidate with of ito any ut\\fzr corpomti?o‘.’ ?.r ’
sol). lease or convey =il or substantialiy all its property of business. or 10 tiguidate, dissolve or wind up;

ias A
then. in conpection with eachy such event, the corporation shall sead to the holders of the Series

Preferred, Series B Preferred, Scries C Preferred, Series D Preferved, Series E Prefemed or Series F
Prefesred, as applicable:
() st least rwenty (20) days’ prios wrirten notice of the date

- ioti : ! ifying the
on which a record shall be taken for such dividend. disteibuiion or subscription rights {and specitying

: % ) erred 10
date on which the holders of Commoa Stock shall be entitied thereto) i r:spe::tfzf ;lzletl:?:z;)f:id pogs
n (1) and {ii) above or for determining rights 10 volZ in respect of the matters re

above; and
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2) in the casc of the matiers rcforred to ia (i) and (iv)
abuve, al least twenty (20) days' prior written notics of the date when the samc shajl inke place (and
specifying the date on which the holders of Common Stack shall be entitied to exchange their Common
Stock for securities or other property deliverable upon the occurrence of such event).

Cach such written notice shall be delivered personally ar given by first class mail, postage
prepaid. addressed to the holders of the Series A Preferted, Senes B Prefenied. Series C Preferred, Series
D Preferred, Serics E Prefermred and Series F Preferred, as applicahle, at the address for each such holder
as shown on the books of the corporation.

(4 Redemptiop,

(2) Holder Etectjon, If the corporation receives a writfen request
from the halders of not lesg fhan each of two-thirds (2/3) of the then outstanding shaves of each of Series
A Prefersed, Sexies B Prefored, Series C Preforred, Scries D Preferred, Series E Proferred and Series ¥
Preferved, that all of such holders’ shares be redesmed, the corparation shall (i) on the later to occur of
January 31, 2003 or pinety days afier reccipt of such request. redcem at the then applicable Redemption
Price (as dufined in Section 4(h) below) one-third! ©f the mustanding shares of Series A Preferred, Sexics
B Preferred, Series C Preferred, Seties 1) Preferred. Series ¥ Praferred and Series F Preferved held by
such holders pro rsta based on the nuinber of shares hzld by each such holder; (i3) vne year from the date
of 1he initial redemption under (i} above, redecm a1 the applicable Redemption Prise an additional
ame-third of the shares of Series A Preferved. Series B Praferred. Serics C Preferred, Series D Preferred,
Series E Preferred and Series F Preferred pro rata based on the number of shares hsid by each such
holder; and (i} two years fruin the date ol 'the initial redemption under {:) above, redocm at the
applicablc Redemption Price the remaining oulstanding sharcs of Series A Preforred, Series B Preferred,
Series C Proferred, Senes D Preferred, Series E Preferved and Series F Prefertred beld by such holders.
The redemption thall be in accordance with the provisions of this Sectiou 4.

) Redemptiop Price. The “Redemption Price” for (i) the Series A
Preferred shall be an amount per share equal to the sumn of (A) $0.27 per share of Series A Preferred (ns
appropriately adjusted to reflect stock dividends, stock splits, recspitalization and the llkl.: i»f the Series A
Proferred after the date of original issuanca). (B) $0.019 per annum for ench s!mrc aof Sorle; A Preferred
(as appropriately adjusted ta reflect stack dividends, stock sphts, rec apitali'muc{us and the like of the ;
Series A Preferred aiber the datc of criginal issuance) from the date of onginal 1ssuance ofsuch :f'har:s o
Series A Preferred, and (C) dividends, if any. declared but not then paid on such shares of Series A
. . 7 - L3 3 eferred shall be an amount

Prefersed as of the Redemptivu Date (a5 defined belaw); (37) the Scrics 13 Preferred \v adiusted 10
per =hare exqual to the sum of (A) $0.80 per share of Series B Pre ferred (a_.-, u.ppfopﬂal; y ad u;h o e
reflect stock dividends, stock splits, rgcapih]imtiuns and the‘hke‘of the Series ? Prc en':, ;:jnely
of original issuance), (B) $0.056 per annum for cach share of' Series B Pre_fen“eﬂ:: :PP_'“IB Peatorrsd
adjustod ro reflect stock dividends, siock splits, recapitalizations and the likc o )?; s B Proferred
after the date of original issuance) from the dafe of original issuaace of .su9h thlreSP t':sned 3:.-. S the
and {C) dividends, if any, declared but not then paid on such shares ol Series l:‘ e of (A) $1.51
Redemption Date, (iii) the Scries C Preferred shall be an amount par share 'u!:a d(; Stock PpHtS.

~ chare of Series C Prefermcd (as appropriately adjusted to reflect stock dividen uance), (B) $6.11 per
:capimlintians and the like of the Series ¢ Preferred gner thcdfiat‘c zf; :r:'f;ln:clt ‘:tsock div’iden ds. stock
annivm for each share of Series C Preferved (u 'mfmpmmz a(: . Q:m date of original issuance) from the
splits, recapitalizations and the like uf the Series U Pecferred 3 C;’ & dividands, I any, declaxed but not
date c')f original issuance of such shares of Secies C, Preferred, an } § :-) 1'\ (i) 0'11: Serics D Peefesred
then paid on such shares of Serjes C preferred s of the Redemption 1ate:
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shal tre un emount per share equal (o the spm of {A) $2.17333 per share of Series I Preferred (as
appruprialely adjusted 1o reflect stuck dividends, stock splits, recapimlizalions and 1t like of the Series
D Preferred afler the date of original issnance), (B) $0.152 per annum for cach shace of Series D
Preferred (as appropriately sdjusted fo reflect stock dividends. stock splits, recapitalizations and the like
of the Serias D Proferred after the date of original issuance) from the dats of original issunnce of such
shares of Scries D Preferred and (C) dividends, if any, declareid but not then paid on such shares of Series
D Preferred as of the Redemption Date; (v) e Series E Preferred shall be an amousn| per shure equal to
the sum of (A) $2.10 per share of Serics E. Preferred (a3 appropriately adjusted 1o reflect srock dividends,
sfock splits, recapitalizations and Lhe Jike of the Series E Preferred after the date of original issuance),
{B) 30.147 per anmum for each share of Series F, Preferrcd (as approgt iastly adjusted 1o reflect stock
dividends, stock splits, recapitalizations and the like of the Serics E Preferred afler the date of original
issuance) from the date of original issuance of such shares of Serics . Preforred and (C) dividends, if
any, deciared but not then paid on such shares of Serics E Prelesred st nf the Rodemption Date; and {vi)
e Series F Proferrcd shall be an aimount per share equal 10 the sumn of (,\) $5.00 por sharc of Scries F
Preferred (as appropristely adjusted to reflect stock dividends, stock splils. recapnalizations and the like
of the Series F Preferred after the date of original issuance), (B) $0.35 pcr annum for each share of Series
¥ Preferved (as apprupriately adjisted to reflect stoek dividends. stock sphits. recapitalizations and the
like of the Series F Preferred after the date of original issuance) from the date of original issnance of
such shares of Series F Preferrod and (C) dividends, if any, declared b not then paid on such shanes of
Series ¥ Preferred as of the Redemption 1iate.

() tice of Redempti At least 45 days prior to the date fixed for
the redenption of the Series A Preferred. Sevies B Preferred, Series € Praferred. Series D Profersed,
Series E Preferred and Serics F Preforred (the "Roedemption Date"'). written notice shall be roailed,
psiage prepaid, ta each holder of record (st the close of busiorss on the busiaess day oext preceding the
day on which notice is given) of the sharcs to be redesmed, at the address last shown an the records of
the corporation for such holder (or at the address given by the holder to tne corporation for the purpose
of notice or if no such address nppenrs or is given at the placc where the principal executive office of the
corporation is loeated), notifying such holder of the redemption to be effected. specifying the
Redemption Date, the number of sharcs to be redeemed. the applicable Redemption Frice and the place
at which pnyment may be obtained. The notice absl) wall upun such holder to surrender to Lhc.
corporation, in the manner and at the place designatod, the cestificate or ceniﬁputes representing the N
shares o be redeemed (the "Redemption Notice”). Except as providud iu Section 4(d) balow, on or aftsr
the close of busincss on the Redemption Date, rach holder of Prefersed Stock to be'mdeema;! ahall'ld .
surrender to the corporation the centificate or cenificates representing such shares, in t\h; r:\anu:r : m 3
the place designated in the Redemption Notice. Thereupon. the applicable “T‘m"f;;’”;,e'::c‘;:;r;_m
shares shall be payable to the ordes of the person whose nume appears on such certsie:
as the owner thereof, and each surrendcred sertificate shall be canceled.

(d) Cessation of Rights, Frean and afue the Redcrnplionsnz.nm, :n}ess
s . . - ies
tisre bas been a default in paymeut of the Redemption Price. all dwidcur}s, 1(_ apm;f :rl:sctd : > :Seria ;
fcyred. Series B Preferred, Series C Prefamed, Scrics D Prcfclrufl. Sencs E Py e aves s holders
l;mf?rrr:d'lo be yedeomecd thervon shiall cease 1o acctue. afl rights :oi the hotders : e Prafurred and
o;'eScries A Preferred, Serics B Prefered, Serics C Proferred, Series D Preferred, Seres B

; i i ithout aterast upon
Serics F Preferred (except the right 10 reccive the apphca?ﬂe Redemption -!l)nchaa x; ::d e el
e det of their certificate or certificates) sball cease w'\th respect 1o sw-' 1| s b anding fo‘wr an“y
f\l(l)r:tc:ercaﬂer be wanafarred on the books of ibe corpora b0 = '?ek‘:celr::re: ud?:mpﬁon of shares of Serics &
ver. If the funds of the corporation legatly availa :!: o e e and Serics F

D N erics B Preferred, Series C Prefemred. Series D Preferr

Preferred, Series
16
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Preferred on the Redemption Date arc insufficicnt to redeem the total munber of shares of Series A
Preferred, Series B Prelerved, Seties C Prefeamd, Series D Prefemed, Series E Prefurred and Scries F
Preferred to he redeemed on such datc. then thase funds that are legally svailable shall be nsed to radeem
the maximum possible yumber of the shares ratably among the hoiders in proportion o tte amount euch
such holder otherwise would be entitled 1o receive (including declarcd but unpaid dividends, if any) if
the funds were pot insufficient, The shares of Series A Preflermmod, Senes 13 Preferred. Series C Prefew,
Series D Praferred, Senes E Prefermid and Series ¥ Proforred not redecmed shall remain ourstanding and
entitled to all the rights, privileges and preforonces provided herein. At any time thereafter when
additional tunds of the corporation ars legally available for the redemption of shares of Scries A
Prcferred. Serics B Preferred. Series C Prefomped, Series D Proferred, Serivs E Prcferred and Sevies T
Prefested such funds shall immediately be sct aside for the redernption of the balance of the shares that
the ¢corporation has bevume obligared 10 redeern on the Redemption Date.

(6] Voting Rights, Bach holder of shares of Preferved Stock shall be entitled to
the pumber of votes equal to the number of shares of Common Stack v which such shares of Preferred
Stock could be converted on the record date for the vote or consent of sharcholders and, except as
otherwise rcquired by law, shall have voting rights and powers equal to the voting rights and powers of
the Commeon Stock. The bolder o exch shore of Preferred Stock shall be entitled to potice of any
sharcholders’ mceting in sccordance with the By-laws of the corporation and shall vote with holders of
the Comimon Stack upom the election of directors and upon any other mader submitted to a vute of
sharcholders, except ou those maners required by law or those Acticles of Incorporation to be submitted
1o a class vote. Fractional votes by the holders of Prefersed Stock shall nor, however, be permitted and
any fractional voring rights resuiting from the above funnula (after aggregating all shares info which

shares of Preferred Stock held by each holder cnuld be converted) shall be rounded to the nearest whole
nuraber.

(6)  Erolsstive Provisions,

(&) So long os any sharea uof Series A Prefer=d. Serics R Preferred, Series C
Preferred, Series D Preferred, or Series E Preferred are oulstanding. the corporation shall not, without
first ubtaining the spprovai by votc or written woosenl, in the mannes pravided by law, of the bolders of
at least a evajority of the tutal number of shares of Serics A Preferred outstanding and the wital numbder af
shares of Series B Preferred ountstanding, voting together as a single claT:, !h: t:\a‘ nm:_\;ct : g\ues of

ies C Preferred outstanding. voting as a separate class, the towl number of shares of Ser!

}S’:fcrrcd outstanding and the tota) ,mgmber of shares of Serics E Preferred ums_mndmg. voung loge!h‘c:) :s
» sy le class: () cause the merger or consolidation of the corpora!i(_m w:ih-or into uny m'hihe: Corpora
or corporations as a result of which shareholdéss of the cosposation immediately prior 10 z tias of
consummation of the mersger or consolidation beneficially own less than 50% of the v-:ungz rsecun‘ fos ¢
tha surviving cnlity, or the sale, transfer. disposition or encumbrance (ather d‘:: a pic g:a(iof\r'n:ii)
security interest to a bona fide lender) of all or substaatially all of the assets ol the t:o::: s ;hm o
declare or pay any dividend upon any shares of capital stock uf the f:OfPDral"‘hﬂ l'g::" 1 roccive
Common Stock ar other securities and rights convertible into or entitling the halder Ty s

. ‘ \ istributions
directly or indirectly, additional shases of Common Stock of the corporativn and ather than distribu

sk d to or held
i i i repuschase of sharcs of Comman Stock issued .
T e T wiogens ur conetant i £ their conplOyent Or seTViCes or

_ directors. employevs ur cunsultants upon temmination o fesd
l;};ﬁ(:]f:i;;: :':rt: the exercise by the corporation of ifs comtractual sight of ﬁt;s: ‘r:efusafl‘:l; :'7:‘ 'l‘ : e

ursuant 1o agrecments providing for the right of said repurchase between « orgo ‘IB R B e retora:
’ sons, vided that the terms of such repurchase shall have been appivve b? e o e (iv>
?::) exc'|\z§/cly license al] or substanually all of the technuingy of the corporation io a d party;
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liquidate, dissolve or wind up the corporation of {v) alier or change, in any material manner, the fong-
range Liusiness plan of the corporation.

{by Sa long as any shares of Series A Preferred and Series B Preferred are
outsiandiog, the corporation ghafl not, without first obtaining the approval by vole or written consent in
the manner provided by law, of the holders of at least a snajority of the to1al number of Series A
Praferred owtstanding and the 10tal number of shares of Series B Preferred outstanding together as n
single class: (i) adversely alter or change any of the powers, pecferences, privileges, or rights of the
Series A Preferred or Series B Preferred: or (i) create any new class or saries of cupital stock of the
corporation haviag a preferenue over or bejng on a parity with the Serics A Preferred or Series B
Preferred upon liquidation or with respect to dividend or redemption rights.

(c} So Jong w5 any shares of Series C Prefened are outstanding, the
corporation shail not, without first obtaining the approval by votc or written consent, ig thiz manger
provided by law, of the holders of at feast a majority of the total number of shares of Series C Preferced
outstanding, voting as a separate class: (i) adversely alter or change any of the powers, proferonces.
privileges, or rights of the Series C Preferred: or (it) create any new class or series of’ capital stock of ths
corporation having a preference over or being on a parity with the Scries € Preferred upog liquidation or
with tespect to dividend or redemplion rights.

() S0 long as any shares of Series I Preferted arc autstanding, the
corporation shall not, without first obtaining the approval by vote or written consent, in the manncr
provided by law, of the holders of at least » majority of the total cumber of shares of Series D Preferred
outslunding. voling as a separate clyss: (5) adversely alter oc change any of the powers, prefecences,
privileges, or rights of the Series D Prefurred; or {ii) creace any ncw olass or scrics of capital siock of the
corpuration having a praference over or beintg on a panty with the Serias ) Preferryd vpon liquidation or
with respect to dividend or sedewption rights.

(=) So long as any shares of Serics E Preferred are outstaoding, the
— corporation shafl not, without first obtaining the approval by vote or written consent, in {ie manner
provided by law, of the bolders ol at least 2 majoxity of the total number uf shares of Series E Preforecd
outstsading. voting as 3 separate class: (i) adversoly alter or change any of the powers. preferances.
privileges, or rights of the Serics E Preferred; of (i3) craate any new class or series of zapital stock of the
corporation having a preference over or being on & parity with the Series |2 Preferved 1pon liquidation or
with respect to dividend or redemption rights,

(D Board of Directors,

(a) Onc member of the Board of Directors shalt be'eiected :y (nnda m;,y'lt:
removed only by) the holders of Serics A Preferred, and Series B Preferred, voting t:ige :‘er ;s) : :e g
class; one member of the Board of Nirectors shall be elected by (and may be ra:::v 4 5)‘1::;'0);5 e e
helders of Series C Preferred, voting as a separate class; one mcinber af u:r Bn:ot 3 ‘:o - e:her e Smgin
elected by (and may he removed puly by) the holders of Series D Preferred, vo mgv ;only ‘b)-«) .
clang; one member of the Board of Dircctors shall be clecied by (amd may be rcmof o Y Disectors
holders of Series F Praferred. voting tuguether as a cingle rnlass; :mt! one m-:gtl;ecl;( ovmgﬂ o e
shall be elected by (and may he removed only b)_a) the holders of Common e iand e remored
class. At least three membere of the Board of Directors shall be elected only an ey be remon
anty hy) the holders of Proferred Stock and Comwnuon Slm?k, vmi::g f”“‘!t;fr :s r:mL gﬂms o orned of
event that holders of Serics A Preferred and Series B Prefered, Series C Fref
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Series F Praferred bave convernted all sharcs of such Series invo Common Stock pursuant to Section A(3)
of Asticle I'V of these Amended and Restated Articles, the member(s) of the Board of Direcvors whom

S such Scries A Preferred und Series B Prolcrred. Sarins C Preferred, Serics D Preferred or Series F
Preferred, as applicahle, was entitled to elect shall be elected by (and may be removed only by) the
halders of Common Stock, voling as a separate class,

(b} If the uffice of anv director becomes vacant, such director’s replacement
shall be elected by the clasg (or classes, as applicable) of shares of which such director is the
representative.

B. Comynon Stock.
¢ Dividend Rights. Subject to the prior righta of holders of al] classes of
stock it the tinc outstanding having prior rights as (o dividends, the holders of the Common Stock shal)
be entitled 1o recsive, when apd as declared by the Boand of Directors, out of any assets of the

corporation Jegally available tharefor, such dividends as may be declared from time to time by the Board
of Dircctors.

2) Liguidation Rights. Upon the liquidatiug, dissoluiion or winding up of the
corporation, the assets of tiie corporation shajl be distribied as provided in Article I'V, Section A.(2)
hereof.

3 Vojging Rights. The halder of each share of Comamon Stock shall bave
the right ta oge vote, and shall be entitled tn notico af any sharcholders’ meeting in accondance with the

By-laws of the corporation, and shall be cutitled (0 vote upon such matters and in such mannrer as may bz
provided by law.

ARTICLE V!

= AMEND: QBYLA

Io furthemnce and not in limitation of the powers conforred by statute, the Board of Directors is

cxpressly authorized 1o adopt, amend or repeal the Bylaws of the Corporation.

ARTICLE vVII
ELECTION OF DIRECTQKS

i ]
Election of dircetors need not be by wntlen bailol unless the Bylaws of the Corporation = ¢

provide.
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ARTICLE VIII

-~ TLABKHITY OF DIRECTORY

A. ‘To the fidlest extent parmitied by the Delaware Gencral {orparaiion Law as the sane
exists or as may hereafler be mmended, no director of the Curpuration shall be personally liable o the
Corpuration of its stookholders for monctary damages for breach of tiduciasy duty as a director.

B The Corporation shall, indemuify to the fullest extent permitted by law any person made
or threataned to be made a party to an action ¢r pruocceding whether criminal, civil, adminisirative or
investigative, by reason of the fact that he, his testator vr intestate is or was a director, officer or
employas of the Corporation or any predecessor of the Corporation or serves or served at any other
cnterprise as a director, officer oF empioyea at the request of the Corporation or any predosessor to the
Corporation 1o the samr sxlent as petmitied under subpart A_ above.

c. Neither any amendment nor repeal of this Article V111, nor the adoption of any provision
of the Corpuration’s Certificate of Incorporation inconsistent with this Article VIT], shall climinate or
reduce the effect of thir Article VI iq respect of any matter accurring or any action or proceeding
accruing or arising or that, but for this Arlicle VIU, would accrue or acise, prior 10 such amendment
repcal or adoption of an inconsistent provision.

D The Corporatien may maintain insusance, al its capense, W protect itself and any
director. officer, employee or agent of the Cafporation or another corporation, paraership, joint venture,
trust or other enterprise against any such expense, Hability or loss, whether or not the Corparation would
have the power to indemnify such person against such expenge, liability or loss under the Delaware
Cienera] Corporation Law,"
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; and said Certificats of Incorporation as 50 amended and changed shall continue to be the Certificate of
Incorporation of said surviviug curporation untit further amended and changed in agcordance with the
- provisions of the General Corpomtion Law of the Staie of Delaware.

5. The executed Mcrger Agreement befween the aforesaid constituent corporations is on
file at the principal place of businsss of the aforesaid surviving corporation, the address of which is as
tollows:

Vicmity Corporaton
1135A San Antonio Road
Paio Alo, CA 94303

6. A copy of the aforesaid Merger Agreement will be furnished by the aforesaid surviving
corporation, on request, aad without cost, 1o any stocklulder of each of the aforesaid constituent
corporations.

7. Vicinity is authotized ta 1seits two clasaes of shares of stock, Common Stock and

Profercd Stock. The total nunber of shares of stock which Vicinity is suthorized to issue ix thirty four
million five hundred nineteen thousand seven hundred sixry-eight (24,519.768). of which twenty two
mitlion (22,000,000) shares is designated as Comaon Stock, and hvelve million five bundred ninelcen
thousand seven bundred aixty-cight (12.519,768) shares is designated as Prefersed Stock (the "Preferred
Stock™), each with a par value of 3,001 per share. UF the authorized Preferred Stock. one million cight
hundred fifty two thogsand (1,852,000) sharcs have been designated as Series A Prefamred Stock, one
million nine hundred eighty one thousand two hundred fifty (1,98),250) shares bave been designated as
Scries B Preferred Stock, threc million three hundred fows thousand (3,304,000) shares have been
designated as Series C Prafermed Stock, hwa milllon three hundred thousand six huadred thirteen
{2.300,613) shares have been designsted as Serine 1) Preferred Stock, oue million elevan thonsand nine
hundred five (1,011,905) shares have been designated as Series F. Preferrcd Stack and two million
seventy thousand (2,070.000) shares have been designated as Serics F Freferred Stock.

- B, This Certificate of Merger shall become elfective at the lirae of filing of this Certificate
of Merger with the Secretery of State of the Statc of Delaware.
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IN WITNESS WHEREOQY, this Certificate of Merger is hereby sixned on bebalf of each of the
constituent corparations partics horota,

Duted: January 14, 2000

VICINITY CORPORATION,
a Califormia corporalion

[ >
. —_ -~
By < ,.,zz;,riz P
Scott Shuda.,
Secretary

VICINITY MERGLER SUB CORPORATION,
2 Dalaware carporation
7, ?

By: /43:_sz:fgiﬁgiféiiiif;:;4<f'

Scort Shuda.
Secretary
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