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Introductory Note
This Current Report on Form 8-K is being filed in connection with the closing on November 8, 2017 (the “Closing Date”) of the transactions
contemplated by that certain Agreement and Plan of Merger (the “Merger Agreement”), dated as of July 2, 2017, by and among Bankrate, Inc. (the
“Company”), Red Ventures Holdco, LP, a North Carolina limited partnership (“Parent”), and Baton Merger Corp., a Delaware corporation and wholly owned
indirect subsidiary of Parent (“Merger Sub”). Pursuant to the terms and conditions set forth in the Merger Agreement, on November 8, 2017, Merger Sub
merged with and into the Company (the “Merger”), with the Company continuing as the surviving corporation and as a wholly owned indirect subsidiary of
Parent.
Item 1.02

Termination of a Material Definitive Agreement.

On November 8, 2017, in connection with the Merger, the Company repaid in full all indebtedness, liabilities and other obligations under, and
terminated, the $70,000,000 Revolving Credit Agreement, dated as of August 7, 2013 (the “Credit Agreement”), by and among the Company, certain
subsidiaries of the Company as guarantors, the lenders party thereto from time to time and Royal Bank of Canada, as administrative agent. The Company did
not incur any material early termination penalties as a result of such termination of the Credit Agreement.
On October 12, 2017, in connection with the Merger, the Company provided a notice of redemption in respect of all of its outstanding 6.125% Senior
Notes due 2018 (the “Senior Notes”). The Senior Notes will be redeemed on November 11, 2017 in accordance with the Indenture, dated as of August 7, 2013
(the “Indenture”), by and among the Company, as issuer, the guarantors party thereto, and Wilmington Trust, National Association, as trustee (the “Trustee”).
In connection with the redemption of the Senior Notes, the Company has caused to be irrevocably deposited with the Trustee cash in an amount sufficient to
pay the redemption price payable in respect of all outstanding Senior Notes (including accrued and unpaid interest on the Senior Notes to, but excluding, the
redemption date), and all other sums payable by the Company under the Indenture. On November 8, 2017, at the request of the Company and pursuant to the
provisions of the Indenture, the Trustee discharged the Indenture (other than with respect to those obligations under the Indenture that expressly survive
satisfaction and discharge).
Item 2.01

Completion of Acquisition or Disposition of Assets.

On November 8, 2017, Parent completed its acquisition of the Company pursuant to the terms of the Merger Agreement.
At the effective time of the Merger (the “Effective Time”), each share of common stock, par value $0.01 per share, of the Company (the “Common
Stock”) outstanding immediately prior to the Effective Time (other than shares of Common Stock owned by the Company, Parent, Merger Sub or any wholly
owned subsidiary of the Company and shares of Common Stock owned by stockholders of the Company who properly demanded and did not withdraw a
demand for, or lose their right to, appraisal rights pursuant to Section 262 of the General Corporation Law of the State of Delaware, collectively, the
“excluded shares”) was automatically cancelled and converted into the right to receive $14.00 in cash, without interest (the “Merger Consideration”). The
aggregate cash paid by Parent in the Merger (including certain debt repaid by the Company in connection with the Merger) was approximately $1.4 billion,
and was funded by Parent with the proceeds of term loans under Parent’s credit facility.

As of the Effective Time (unless otherwise agreed between Parent and a holder of a Company equity award), (i) each option to acquire shares of
Common Stock, whether vested or unvested, that was outstanding immediately prior to the Effective Time became fully vested and converted into the right
to receive an amount in cash equal to the product of (A) the excess, if any, of the Merger Consideration over the applicable exercise price of such option,
multiplied by (B) the number of shares subject to such option, and (ii) each restricted stock award and restricted stock unit award that was outstanding
immediately prior to the Effective Time (A) became fully vested, in the case of any such award that vests solely based on continued service, or (B) became
vested to the extent provided for in the underlying award agreement, in the case of any such award that vests based on performance, and, in each case,
converted into the right to receive an amount in cash equal to the Merger Consideration in respect of each vested share of Common Stock subject to such
award.
The description of the Merger and the Merger Agreement contained in this Item 2.01 does not purport to be complete and is subject to and qualified in
its entirety by reference to the Merger Agreement, which was filed as Exhibit 2.01 to the Current Report on Form 8-K filed by the Company with the
Securities and Exchange Commission (the “SEC”) on July 7, 2017, and is incorporated herein by reference.
Item 3.01

Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

The information set forth under Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.01.
On the Closing Date, the Company notified the New York Stock Exchange (“NYSE”) that the Merger had been completed and requested that the NYSE
(i) suspend trading of the Common Stock on the NYSE, (ii) withdraw the Common Stock from listing on the NYSE prior to the open of trading on
November 9, 2017, and (iii) file with the Securities and Exchange Commission (the “SEC”) a notification of removal from listing on Form 25 to delist the
Common Stock from the NYSE and deregister the Common Stock under Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). As a result, the Common Stock will no longer be listed on the NYSE.
The Company intends to file a Form 15 with the SEC terminating registration of the shares of Common Stock under Section 12(g) of the Exchange Act
and suspending the Company’s reporting obligations under Sections 13 and 15(d) of the Exchange Act.
Item 3.03

Material Modification to Rights of Security Holders.

The information set forth under Items 2.01, 3.01, 5.02 and 5.03 of this Current Report on Form 8-K is incorporated by reference into this Item 3.03.
As set forth under Item 2.01 of this Current Report on Form 8-K, as of the Effective Time, all outstanding shares of Common Stock (other than excluded
shares), options to acquire shares of Common Stock, and restricted stock awards and restricted stock units with respect to shares of Common Stock were
cancelled and converted into the right to receive the respective consideration specified in the Merger Agreement.
Item 5.01

Change in Control of Registrant.

The information set forth under Items 2.01, 3.03 and 5.02 of this Current Report on Form 8-K is incorporated by reference into this Item 5.01.

As a result of the completion of the Merger, a change in control of the Company occurred, and the Company became a wholly owned indirect
subsidiary of Parent.
Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

The information set forth above under Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 5.02.
In connection with the Merger, at the Effective Time, the Company’s directors and executive officers ceased serving as directors and executive officers
of the Company. The resignations of the Company’s directors were not as a result of any disagreements between the Company and the resigning directors on
any matters relating to the Company’s operations, policies or practices.
Item 5.03

Amendment to Articles of Incorporation or Bylaws; Change in Fiscal Year.

The information set forth under Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 5.03.
In accordance with the Merger Agreement, at the Effective Time, the certificate of incorporation of the Company, as in effect immediately prior to the
Effective Time, was amended and restated in its entirety. A copy of the amended and restated certificate of incorporation of the Company is attached as
Exhibit 3.1 hereto and is incorporated herein by reference.
In accordance with the Merger Agreement, at the Effective Time, the bylaws of Merger Sub became the bylaws of the Company. A copy of the bylaws is
attached as Exhibit 3.2 hereto and is incorporated herein by reference.
Item 7.01

Regulation FD Disclosure.

On the Closing Date, Parent issued a press release announcing the completion of the Merger. A copy of the press release is furnished as Exhibit 99.1
hereto. Such press release shall not be deemed “filed” for purposes of Section 18 of the Exchange Act or otherwise subject to the liabilities of that section, nor
shall it be deemed incorporated by reference in any filing made by the Company under the Securities Act of 1933, as amended, or the Exchange Act.
Item 9.01

Financial Statements and Exhibits.

(d) Exhibits
Exhibit No.

Description of Exhibit

2.1

Agreement and Plan of Merger, dated as of July 2, 2017, by and among Bankrate, Inc., Red Ventures Holdco, LP and Baton Merger Corp.
(incorporated herein by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by the Company on July 7, 2017).

3.1

Third Amended and Restated Certificate of Incorporation of Bankrate, Inc.

3.2

Third Amended and Restated Bylaws of Bankrate, Inc.

99.1

Press Release, dated November 8, 2017.

EXHIBIT INDEX
Exhibit No.

Description of Exhibit

2.1

Agreement and Plan of Merger, dated as of July 2, 2017, by and among Bankrate, Inc., Red Ventures Holdco, LP and Baton Merger Corp.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
BATON HOLDING, LLC
(as successor to Bankrate, Inc.)
Date: November 8, 2017

/s/ Mark A. Brodsky
By:
Name: Mark A. Brodsky
Title: Vice President

Exhibit 3.1
THIRD AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
BANKRATE, INC.
FIRST: The name of the corporation (which is hereinafter referred to as the “Corporation”) is Bankrate, Inc.
SECOND: The name and address of the registered agent in the State of Delaware is Corporation Service Company, 251 Little Falls Drive, Wilmington,
New Castle County, 19808.
THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware, as from time to time amended (the “DGCL”).
FOURTH: The total number of shares of capital stock which the Corporation shall have authority to issue is 1,000, all of which shares shall be common
stock having a par value per share of $0.01.
FIFTH: In furtherance and not in limitation of the powers conferred by law, subject to any limitations contained elsewhere in this certificate of
incorporation, bylaws of the Corporation may be adopted, amended or repealed by a majority of the board of directors of the Corporation, but any bylaws
adopted by the board of directors may be amended or repealed by the stockholders entitled to vote thereon. Election of directors need not be by written
ballot.
SIXTH: A director of the Corporation shall not be personally liable either to the Corporation or to any of its stockholders for monetary damages for
breach of fiduciary duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted under the DGCL. Any
amendment or modification or repeal of the foregoing sentence or of the DGCL shall not adversely affect any right or protection of a director of the
Corporation hereunder in respect of any act or omission occurring prior to the time of such amendment, modification or repeal. If the DGCL hereafter is
amended to further eliminate or limit the liability of a director, then a director of the Corporation, in addition to the circumstances in which a director is not
personally liable as set forth in the preceding sentence, shall not be liable to the fullest extent permitted by the amended DCGL
SEVENTH:
Section 1. Nature of Indemnity. Each person who was or is made a party or is or was threatened to be made a party to or is or was otherwise
involved (including involvement as a witness) in any action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter a
“proceeding”), by reason of the fact that he or she (or a person of whom he or she is the legal representative), is or was a director, officer, fiduciary, or
agent of the Corporation or, while a director, officer, or fiduciary of

the Corporation, is or was serving at the request of the Corporation as a director, officer, fiduciary, employee or agent of another corporation or of a
partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, whether the basis of such proceeding is
alleged action in an official capacity as a director, officer, or fiduciary or in any other capacity while serving as a director, officer, fiduciary, employee,
or agent, shall be indemnified and held harmless by the Corporation to the fullest extent which it is empowered to do so by the DGCL (but, in the case
of an amendment of the DGCL, only to the extent that such amendment permits the Corporation to provide broader indemnification rights than said
law permitted the Corporation to provide prior to such amendment) against all expense, liability and loss (including attorneys’ fees, judgments, fines,
excise taxes or penalties arising under the Employee Retirement Income Security Act of 1974) actually and reasonably incurred or suffered by such
person in connection with such proceeding and such indemnification shall continue to such person who has ceased to be a director, officer, or fiduciary
and shall inure to the benefit of his or her heirs, executors and administrators, provided, however, that except as provided in Section 2 of this Article
SEVENTH, the Corporation shall indemnify any such person seeking indemnification in connection with a proceeding (or part thereof) initiated by
such person only if such proceeding (or part thereof) was authorized at any time or from time to time by the Board of Directors of the Corporation. The
foregoing proviso shall not apply (i) to counterclaims or affirmative defenses asserted by a person seeking indemnification in an action brought against
such person or (ii) to any proceeding brought by a person seeking indemnification or payment under any directors’ and officers’ liability insurance
covering such person or seeking enforcement of such person’s rights to indemnification under this Article SEVENTH. The right to indemnification
conferred in this Article SEVENTH shall be a contract right and, subject to Sections 2 and 5 of this Article SEVENTH, shall include the right to
payment by the Corporation of the expenses incurred in defending any such proceeding in advance of its final disposition. The Corporation may, by
action of the Board of Directors of the Corporation, provide indemnification to employees and agents of the Corporation with the same scope and
effect as the foregoing indemnification of directors and officers.
Section 2. Limitation of Director Liability. To the fullest extent permitted by the DGCL, as the same exists or may hereafter be amended, a
director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director, except for any liability imposed by law (as in effect from time to time) (i) for any breach of the director’s duty of loyalty to the Corporation or
its stockholders, (ii) for any act or omission not in good faith or which involved intentional misconduct of a knowing violation of law or (iii) under
Section 174 of the DGCL or (iv) for any transaction from which the director derived an improper personal benefit.
Section 3. Right of Claimant to Bring Suit. If a claim under Section 1 of this Article SEVENTH is not paid in full by the Corporation within
thirty days after a written claim has been received by the Corporation, the claimant may at any time thereafter bring suit against the Corporation to
recover the unpaid amount of the claim and, if successful in whole or in part, the claimant shall be entitled to be paid also the expense of prosecuting
such claim. It shall be a defense to any such action (other than an action

brought to enforce a claim for expenses incurred in defending any proceeding in advance of its final disposition where the required undertaking, if any
is required, has been tendered to the Corporation) that the claimant has not met the standards of conduct which make it permissible under the DGCL for
the Corporation to indemnify the claimant for the amount claimed, but the burden of proving such defense shall be on the Corporation. Neither the
failure of the Corporation (including its Board of Directors, independent legal counsel, or its stockholders) to have made a determination prior to the
commencement of such action that indemnification of the claimant is proper in the circumstances because he or she has met the applicable standard of
conduct set forth in the DGCL, nor an actual determination by the Corporation (including its Board, independent legal counsel, or its stockholders)
that the claimant has not met such applicable standard of conduct, shall be a defense to the action or create a presumption that the claimant has not met
the applicable standard of conduct.
Section 4. Nonexclusivity of this Article. The rights to indemnification and the payment of expenses incurred in defending a proceeding in
advance of its final disposition conferred in this Article SEVENTH shall not be exclusive of any other right which any person may have or hereafter
acquire under any statute, provision of the certificate of incorporation, bylaw, agreement, vote of stockholders or disinterested directors or otherwise.
Section 5. Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the
Corporation or another corporation, partnership, joint venture, trust or other enterprise against any such expense, liability or loss, whether or not the
Corporation would have the power to indemnify such person against such expense, liability or loss under the DGCL.
Section 6. Expenses. Expenses incurred by any person described in Section 1 of this Article SEVENTH in defending a proceeding shall be paid
by the Corporation in advance of such proceeding’s final disposition unless otherwise determined by the Board of Directors of the Corporation in the
specific case upon receipt of an undertaking by or on behalf of the relevant director or officer to repay such amount if it shall ultimately be determined
that he is not entitled to be indemnified by the Corporation. Such expenses incurred by other employees and agents may be so paid upon such terms
and conditions, if any, as the Board of Directors of the Corporation deems appropriate.
Section 7. Service for Subsidiaries. Any person serving as a director, officer, employee or agent of another corporation, partnership, limited
liability company, joint venture or other enterprise, at least fifty percent (50%) of whose equity interests are owned, directly or indirectly, by the
Corporation, shall be conclusively presumed to be serving in such capacity at the request of the Corporation.
Section 8. Employees and Agents. Persons who are not covered by the foregoing provisions of this Article SEVENTH and who are or were
employees or agents of the Corporation, or who are or were serving at the request of the Corporation as employees or agents of another corporation,
partnership, joint venture, trust or other enterprise, may be indemnified to the extent authorized at any time or from time to time by the Board of
Directors of the Corporation.

Section 9. Contract Rights. The provisions of this Article SEVENTH shall be deemed to be a contract right between the Corporation and each
director, officer, or fiduciary who serves in any such capacity at any time while this Article SEVENTH and the relevant provisions of the DGCL or other
applicable law are in effect, and such rights shall continue as to a director, officer, or fiduciary who has ceased to be a director, officer, or fiduciary and
shall inure to the benefit of such director’s, officer’s, or fiduciary’s heirs, executors and administrators. Any repeal or modification of this Article
SEVENTH or any such law that adversely affects any right of any director, officer, or fiduciary, or former director, officer, or fiduciary, shall be
prospective only and shall not affect any rights or obligations then existing with respect to any state of facts or proceeding then existing.
Section 10. Merger or Consolidation. For purposes of this Article SEVENTH, references to “the Corporation” shall include, in addition to the
resulting corporation, any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its
separate existence had continued, would have had power and authority to indemnify its directors, officers, and employees or agents, so that any person
who is or was a director, officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as
a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under
this Article SEVENTH with respect to the resulting or surviving corporation as he or she would have with respect to such constituent corporation if its
separate existence had continued.
EIGHTH: To the fullest extent permitted by the DGCL, the Corporation acknowledges that: (i) each Exempted Stockholder (as defined below), director
employed by an Exempted Stockholder or one of its affiliates, officer affiliated with an Exempted Stockholder or one of its affiliates and any other officer or
director of the Corporation specifically designated by an Exempted Stockholder or one of its affiliates (collectively, the “Exempted Persons”) shall have no
duty (contractual or otherwise) not to, directly or indirectly, engage in the same or similar business activities or lines of business as the Corporation or any of
its subsidiaries, including those deemed to be competing with the Corporation or any of its subsidiaries; and (ii) in the event that any Exempted Person
acquires knowledge of a potential transaction or matter that may be a corporate opportunity for the Corporation, then such Exempted Person shall have no
duty (contractual or otherwise) to communicate or present such corporate opportunity to the Corporation or any of its subsidiaries, as the case may be, and
shall not be liable to the Corporation or its affiliates or stockholders for breach of any duty (contractual or otherwise) by reason of the fact that such
Exempted Person, directly or indirectly, pursues or acquires such opportunity for itself, directs such opportunity to another person, or does not present such
opportunity to the Corporation. For purposes of this Article EIGHTH, the term “Exempted Stockholder” shall mean all stockholders of the Corporation other
than stockholders who are also officers or employees of the Corporation or any subsidiary of the Corporation or who are permitted transferees of any such
person.

Exhibit 3.2
THIRD AMENDED AND RESTATED BY-LAWS
of
BANKRATE, INC.
(hereinafter, the “Corporation”)
ARTICLE I
OFFICES
Section 1. Registered Office. The registered office of the Corporation shall be in the City of Wilmington, County of New Castle, State of Delaware.
Section 2. Other Offices. The Corporation may also have offices at such other places both within and without the State of Delaware as the Board of
Directors may from time to time determine.

ARTICLE II
MEETING OF STOCKHOLDERS
Section 1. Place of Meeting and Notice. Meetings of the stockholders of the Corporation shall be held at such place either within or without the State
of Delaware as the Board of Directors may determine.
Section 2. Annual and Special Meetings. Annual meetings of stockholders shall be held, at a date, time and place fixed by the Board of Directors and
stated in the notice of meeting, to elect a Board of Directors and to transact such other business as may properly come before the meeting. Special meetings of
the stockholders may be called by the President for any purpose and shall be called by the President or Secretary if directed by the Board of Directors or
requested in writing by the holders of not less than 25% of the capital stock of the Corporation. Each such stockholder request shall state the purpose of the
proposed meeting.
Section 3. Notice. Except as otherwise provided by law, notice of an annual meeting or special meeting stating the place, date, and hour of the meeting
and, in the case of a special meeting, the purpose or purposes for which the meeting is called, shall be given by the Corporation either personally or by mail
or by other lawful means not less than ten nor more than sixty days before the date of the meeting to each stockholder entitled to vote at such meeting.
Section 4. Quorum. At any meeting of stockholders, the holders of record, present in person or by proxy, of a majority of the Corporation’s issued and
outstanding capital stock shall constitute a quorum for the transaction of business, except as otherwise provided by law. In the absence of a quorum, any
officer entitled to preside at or to act as secretary of the meeting shall have power to adjourn the meeting from time to time until a quorum is present.

Section 5. Voting. Except as otherwise provided by law, all matters submitted to a meeting of stockholders shall be decided by vote of the holders of
record, present in person or by proxy, of a majority of the Corporation’s issued and outstanding capital stock.
Section 6. Action by Consent. Any action required to be taken at any annual or special meeting of stockholders, or any action which may be taken at
any annual or special meeting of such stockholders, may be taken without a meeting, without prior notice and without a vote, if a consent shall be given by
the holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate action without a meeting by less than
unanimous consent shall be given to those stockholders who have not consented and who, if the action had been taken at a meeting, would have been
entitled to notice of the meeting if the record date for such meeting had been the date that consents given by a sufficient number of holders to take the action
were delivered to the Corporation.

ARTICLE III
DIRECTORS
Section 1. Number, Election and Removal of Directors. The number of directors that shall constitute the Board of Directors shall be not less than one
nor more than fifteen. The first Board of Directors shall consist of two directors. Thereafter, within the limits specified above, the number of directors shall be
determined by the Board of Directors or by the stockholders. The directors shall be elected by the stockholders at their annual meeting. Vacancies and newly
created directorships resulting from any increase in the number of directors may be filled by a majority of the directors then in office, although less than a
quorum, or by the sole remaining director or by the stockholders. A director may be removed with or without cause by the stockholders.
Section 2. Meetings. Regular meetings of the Board of Directors shall be held at such times and places as may from time to time be fixed by the Board
of Directors or as may be specified in a notice of meeting. Special meetings of the Board of Directors may be held at any time upon the call of the President
and shall be called by the President or Secretary if directed by the Board of Directors. Telegraphic, written, facsimile or other electronic means of notice of
each special meeting of the Board of Directors shall be sent to each director not less than two hours before such meeting. A meeting of the Board of Directors
may be held without notice immediately after the annual meeting of the stockholders. Notice need not be given of regular meetings of the Board of Directors.
Section 3. Quorum. One-third of the total number of Directors shall constitute a quorum for the transaction of business. If a quorum is not present at any
meeting of the Board of Directors, the Directors present may adjourn the meeting from time to time, without notice other than announcement at the meeting,
until such a quorum is present. Except as otherwise provided by law, the Certificate of Incorporation of the Corporation, these by-laws or any contract or
agreement to which the Corporation is a party, the act of a majority of the Directors present at any meeting at which there is a quorum shall be the act of the
Board of Directors.
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Section 4. Committees of Directors. The Board of Directors may, by resolution adopted by a majority of the whole Board, designate one or more
committees, including without limitation an Executive Committee, to have and exercise such power and authority as the Board of Directors shall specify. In
the absence or disqualification of a member of a committee, the member or members thereof present at any meeting and not disqualified from voting, whether
or not he/she or they constitute a quorum, may unanimously appoint another Director to act at the meeting in place of any such absent or disqualified
member.

ARTICLE IV
OFFICERS
The officers of the Corporation shall consist of one or more Presidents, a Secretary, a Treasurer, and such other additional officers with such titles as the
Board of Directors shall determine, all of whom shall be chosen by and shall serve at the pleasure of the Board of Directors. Such officers shall have the usual
powers and shall perform all the usual duties incident to their respective offices. All officers shall be subject to the supervision and direction of the Board of
Directors. The authority, duties or responsibilities of any officer of the Corporation may be suspended by the President with or without cause. Any officer
elected or appointed by the Board of Directors may be removed by the Board of Directors with or without cause.

ARTICLE V
INDEMNIFICATION
Section 1. Indemnification of Officers and Directors. Each person who was or is made a party to, or is threatened to be made a party to, or is involved in
any action, suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”), by reason of the fact that such person (or a person of
whom such person is the legal representative), is or was a director or officer of the Corporation or is or was serving at the request of the Corporation as a
director or officer of another corporation, or of a partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans,
shall be indemnified and held harmless by the Corporation to the fullest extent permitted by the Delaware General Corporation Law, against all expenses,
liability and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes and penalties and amounts paid or to be paid in settlement) reasonably
incurred or suffered by such person in connection therewith, provided such person acted in good faith and in a manner which the person reasonably believed
to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the
person’s conduct was unlawful. Such indemnification shall continue as to a person who has ceased to be a director or officer and shall inure to the benefit of
such person’s heirs, executors and administrators. Notwithstanding the foregoing, the Corporation shall indemnify any such person seeking indemnity in
connection with a Proceeding (or part thereof) initiated by such person only if such Proceeding (or part thereof) was authorized by the Board of Directors, or if
such indemnification is authorized by an agreement approved by the Board of Directors.
3

Section 2. Advance of Expenses. The Corporation shall pay all expenses (including attorneys’ fees) incurred by such a director or officer in defending
any such Proceeding as they are incurred in advance of its final disposition; provided, however, that if the Delaware General Corporation Law then so
requires, the payment of such expenses incurred by such a director or officer in advance of the final disposition of such Proceeding shall be made only upon
delivery to the Corporation of an undertaking, by or on behalf of such director or officer, to repay all amounts so advanced if it should be determined
ultimately that such director or officer is not entitled to be indemnified under this Article V or otherwise; and provided, further, that the Corporation shall not
be required to advance any expenses to a person against whom the Corporation directly brings a claim, in a Proceeding, alleging that such person has
breached such person’s duty of loyalty to the Corporation, committed an act or omission not in good faith or that involves intentional misconduct or a
knowing violation of law, or derived an improper personal benefit from a transaction.
Section 3. Non-Exclusivity of Rights. The rights conferred on any person in this Article V shall not be exclusive of any other right that such person
may have or hereafter acquire under any statute, provision of the Certificate of Incorporation of the Corporation, Bylaw, agreement, vote or consent of
stockholders or disinterested directors, or otherwise. Additionally, nothing in this Article V shall limit the ability of the Corporation, in its discretion, to
indemnify or advance expenses to persons whom the Corporation is not obligated to indemnify or advance expenses pursuant to this Article V.
Section 4. Indemnification of Contracts. The Board of Directors is authorized to cause the Corporation to enter into indemnification contracts with any
director, officer, employee or agent of the Corporation, or any person serving at the request of the Corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, including employee benefit plans, providing indemnification rights to such person.
Such rights may be greater than those provided in this Article V.
Section 5. Effect of Amendment. Any amendment, repeal or modification of any provision of this Article V shall be prospective only, and shall not
adversely affect any right or protection conferred on a person pursuant to this Article V and existing at the time of such amendment, repeal or modification.

ARTICLE VI
GENERAL PROVISIONS
Section 1. Notices. Except as otherwise provided herein, whenever any statute, the Certificate of Incorporation or these by-laws require notice to be
given to any Director or stockholder, such notice may be given in writing by mail, addressed to such Director or stockholder at his address as it appears on the
records of the Corporation, with postage thereon prepaid. Such notice shall be deemed to have been given when it is deposited in the United States mail.
Notice to directors may also be given personally or by telegram, telecopier, telephone or other means of electronic transmission. Whenever any notice is
required by law,
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the Certificate of Incorporation or these by-laws, to be given to any director or stockholder, a waiver thereof, given by the person entitled to notice, whether
before or after the time stated therein, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened.
Section 2. Dividends. Dividends upon the capital stock of the Corporation, subject to the provisions of the Certificate of Incorporation, may be
declared by the Board of Directors at any regular or special meeting, and may be paid in cash, in property, or in shares of the capital stock. Before payment of
any dividend, there may be set aside out of any funds of the Corporation available for dividends such sum or sums as the Board of Directors from time to time,
in its absolute discretion, deems proper as a reserve or reserves to meet contingencies, or for equalizing dividends, or for repairing or maintaining any
property of the Corporation, or for any proper purpose, and the Board of Directors may modify or abolish any such reserve.
Section 3. Fiscal Year. The fiscal year of the Corporation shall be the calendar year.

ARTICLE VII
AMENDMENTS
Section 1. Amendments. These by-laws may be altered, amended or repealed, in whole or in part, or new by-laws may be adopted, by the majority vote
of the entire Board of Directors.
Section 2. Entire Board of Directors. As used in this Article VII and in these by-laws generally, the term “entire Board of Directors” means the total
number of the directors which the Corporation would have if there were no vacancies or newly created directorships.
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Exhibit 99.1

R ED V ENTURES A NNOUNCES C LOSING OF A CQUISITION OF BANKRATE, INC.
Charlotte, N.C., Nov 8, 2017 – Red Ventures today announced that it has completed the previously announced agreement to buy the business of Bankrate,
Inc. (NYSE: RATE) a leading online publisher, aggregator, and distributor of personal finance content. For additional details on the transaction, please refer
to the joint press release distributed by Red Ventures and Bankrate on July 3, 2017.
About Red Ventures
Red Ventures is a digital consumer choice platform based in Charlotte, North Carolina. Through deeply integrated brand partnerships and consumer-facing
assets, Red Ventures connects online customers with products and services across high-growth industries including home services, financial services, and
healthcare. Founded in 2000, Red Ventures has more than 2,700 employees in offices across the Carolinas, Seattle, Washington, and Sao Paulo, Brazil. For
more information, visit www.redventures.com.
For more information:
Maghan Cook
Vice President, Communications
mcook@redventures.com
704 971 4392

