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TAT)

ON OF CORDPORATIONS

FILED 04:00 PN 12/14/2000
Q01628065 — 2434378

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 under and by virtue of the General Corporation Law of the State of Delaware,

dogs mereby certify as follows:

At a meehng of the Board of Directars of the Corporation a resolution was duty
adopted, pursnant to Section 242 of the General Corporation Law of the Staw 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
dnly approved s2id proposed amendments by writter; consent in accordance with Sactions

228 apnd 242 of the General Corporation Law of the Smate of Delaware. The resojution
setting forth the amendments is a3 follows:

RESOLVED: That Asticle 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 Software,
Ine.

RESOLVED: That Article FOURTH of the Certificate of Incorporation of the
Corporation be and hercby is deleted in its entirety and the following Article FOURTH is
inserted in licu thexeof:

FOURTH:  The total number of shares of all clesses of stock 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 "Preferted 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
canttal stock of the Corporation.

A, N STOCK.

1. General. The voting, dividend and liquidation rights of the holders of the
Coramon Stock are subject to and qualified by the rights of the holders of the Preferred
Stock of any series as may be dcsignated herein or by the Board of Directars upon any
1ssuance of the Preferred Stock of any seres.

2. Voting. The holders of the Cormmnon Stock are entitled 7o one vote for
cach share held ar ali meetings of stockliolders (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
decressed (bur not below the number of sharcs thereof them outstanding) by the
affirmative vote of the holders of a majority of the stock of the Corporation entitled 10

vole, irrespective of the provisions of Section 242(b)(2) of the Generai Corporation Law
of Delaware.

3. Dividends Dividends may be declared and paid on the Comumon Stock
from funds lawfully available therefor as and when detetmined by the Board of Directors
and subject w0 any preferential dividend rights of any then outstanding Preferred Stock.

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

(c) All certificates evidencing shares of Series B Preferred Stock which are
tequired to be surrendered for conversion in accordance with the provisions hercof shall, from
and after the Mandatory Conversion Date, be deemed to have been retired and cancelled and the
shases of Series B Prefetred Stock represented thereby converted into Common Stock for all
purposes, notwithstanding the failure of the holder or holders thereof to surrender such
certificates on or prios 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 sccordingly.

IN WITNESS WHEREOF, the Corporation has caused this Cartificate of Amendment 1o
be signed by its Chief xecitive Officer this {2 day of Sbve~bax , 2000,

CAMBRIDGE INTERACTIVE, INC.

By: CZ/Z’/ %ﬁ

Namwe: Andrew Singléfon
Title: Chief Executive Offlcer
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