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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETAZRY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF “TEKMETRICS, INC.",
CHANGING ITS NAME FROM “TEKMETRICS, INC." TO "BRAINBENCH, INC. ",
FILED IN THIS OFFICE ON THE TWENTY-EIGHTH DAY OF FEBRUARY, A.D.
2000, AT 9 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward |. Freel, Secretary of State

3129052 8100

... 0283055
AUTHENTICATICN:
001097731 DaTE,  02-28-00
TRADEMARK
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 02/28/2000
001097731 -~ 3129052

AMENDMENT TO THE
RESTATED CERTIFICATE OF INCORPORATION OF

TEKMETRICS, INC.

This is to certify that the following Amendment to the Restated Certificate of
Incorporation of TekMetrics, Inc. (the “Company”), was adopted by the Board of
Directors of the Company and approved by the written consent of stockholders eligible
to vote and holding the requisite number of shares pursuant to the provisions of Section
228 and Section 242 of the General Corporation Law of the State of Delaware, as
amended, and to that end, does by this Amendment o the Restated Certificate of

Incorporation set forth the following:

1. Axticle FIRST of the Restated Certificate of Incorporation is hereby amended

by deleting the existing Article FIRST and substituting the following in its place:

“FIRST: The name of the corporation is Brainbench, Inc. (the

”CD!'pOTa ﬁonll) ]

2. Article FOURTH of the Restated Certificate of Incorporation is hereby
amended by deleting the existing first paragraph of Article FOURTH and substituting
the following in its place

“FOURTH: The total number of shares of all classes of stock which the Corporation
shall have authority to issue is 12,806,202 shares, consisting of (a) 12,000,000 shares of common

stock, par value $,01 per share (the "Common Stock”), and (b) 806,202 shares of preferred stock,
par value $.01 per share (the "Preferred Stock"), of which (i) 333,333 shares aro designated

TRADEMARK
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Series A Convertible Preferred Stock and 472,869 shares are designated Series B Convertible
Preferred Stock.”

3. Effective upon the filing by the Secretary of State of the State of Delawan:
of this Amendment to the Restated Certificate of Incorporation (the “Effective Time"),
each share of common stock of the Company, par value $0.01 per share (the “Old
Common Stock”), issued and outstanding or reserved for issuance or held in treasury
shall automatically, and without any action by the holder thereof, be reclassified into 4
shares of comumon stock of the Company, par value $0.01 per share (the “New Commor-.
Stock™), and each certificate which prior to the Effective Time represented ane share of

| the Old Commaon Stock shall, from and after the Effective Time, be deemed to represent:
4 shares of the New Common Stock. No fractional shares shall be issued pursuant to
this reclassification. If any fractional share would be delivered upon this
reclassification, the Company, in hieu of delivering such fractional share, shall round

down to the nearest whole number,

4. This Amendment to the Restated Certificate of Incorporation has been
duly executed in accordance with Section 103 of the General Corporation Law of the

Siate of Delaware.
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1, THE UNDERSIGNED, being the President and Chief Executive Officer of the
Company hereinabove named, for the purpose of amending the Restated Cerfificate of
Incorporation of the Company, pursuant to the General Corporation Law of the State of
Delaware, do make this certificate, hereby declaring and certifying that this is my act
and deed and the facts herein stated are true, and accordingly have hereunto set my

hand and seal this 28" day of February, 2000

AN QLA

Michae{ J. Russiello
Pre;idpnt and Chief Executive Officer
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