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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
CAMBRIDGE INTERACTIVE, INC.
Pursuant to Section 242

of the General Corporation Law of
—the State of Delaware

Cambridge Interactive, Inc. (hereinafter called the "Corporation™), organized and

existing undexr and by virtue of the General Corporation Law of the State of Delaware,

does hereby certify as follows:

At a meeting of the Board of Directars of the Corporation 2 reselution was duly
adopted, pursuznt to Section 242 of the General Corporation Law of the State of
Delaware, setting forth amendments to the Certificate of Incorporation of the Corporation
and declaring said amendments to be advisable. The stockholders of the Corporation
duly apptoved said proposed amendments by written consent in accordance with Sections
228 and 242 of the General Corporation Law of the State of Delaware. The resolution

seiting forth the amendments is as follows:

RESOLVED: That Article FIRST of the Certificate of Incorporation of the
Corporation be and hereby is amended to read in its entirety as follows:
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FIRST: The name of the Corporation is PowerSteering Sofiware,
Ine.

RESOLVED: That Article FOURTH of the Certificate of Incorporation of the

Corporation be and hereby is deleted in its entirety and the following Article FOURTH is
inserted in licu thereof:

FOURTH:  The total number of shares of all ¢classes of steck which the
Corporation shall have authority to issue is (i) 8,000,000 shares of Common Stock, par

value $.01 per share ("Common Stock”) and (if) 3,000,000 shares of Preferred Stock, par
value $.01 per share (the "Preferred Stock™).

The following is a statement of the designations and the powers, privileges and

rights, and the qualifications, limitations or restrictions thereof in respect of each class of
capital stock of the Corporation.

A. COMMON STOCK.

1. General. The voting, dividend and liquidation rights of the holders of the
Cornmon Stock are subject to and qualified by the rights of the holders of the Preferred
Stock of any senes as may be designated herein or by the Board of Directors upon any
issuance of the Preferred Stock of any series.

2. Voting. The holders of the Common Stock are entitled to one vote for
each share held at all meetings of stockholders (and written actions in lieu of meetings).
There shall be no cumulative voting.

The number of authorized shares of Common Stock may be increased or
decremsed (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of a majoriry of the stock of the Corporation entitled 1o
vote, irrespective of the provisions of Section 242(b)(2) of the General Coxporation Law
of Delaware.

3. Dividends Dividends may be declared and paid on the Common Stock
from funds lawfully available therefor as and when determined by 'the Board of Directors
and subject to any preferential dividend rights of any then outstanding Preferred Stock.

4. Liquidation. Upon the dissolution or liquidation of ‘the Corpor_ation,
whether voluntary or involuntary, holders of Common Stock will be entitled 1o receive all
assets of the Corporation available for distribution to its stockholders, subject to any
preferential rights of any then outstanding Preferred Stock.
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accordance with the provisions hercof and cash as provided in Subsection 4(b) in respect of any
fraction of & share of Common Stock otherwise issuable upon such conversion.

(©) All certificates evidencing shares of Series B Preferred Stock which are
required to be surrendered for conversion in accordance with the provisions hereof shail, from
and after the Mandatory Conversion Date, be deemed to have been retired and cancelled and the
shares of Series B Preferred Stock represented thereby converted into Common Stock for ali
purposes, notwithstanding the failure of the holder or holders thereof to surrender such
certificates on or prior to such date. The Corporation may thereafter take such appropriate action

(without the need for stockholder action) as may be necessary 1o reduce the authorized Series B
Preferred Stock accordingly.

IN WITNESS WHEREOF, the Corporation has cansed this Certificate of Amendment to
be signed by its Chief Executive Officer this #2 day of Hvewbav , 2000,

CAMBRIDGE INTERACTIVE, INC.

sy (Dt A

Natne: Andrew Singléfon
Title: Chief Executive Officer

WBBPIWVOLNDATACLIENTS\CAMBINTREV 993 Prefereed Stock OfferingiSeries A Preferred Terms 5.doc

TnTal P 3

TRADEMARK
RECORDED: 01/07/2001 REEL: 002423 FRAME: 0245



