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. 'I'lie .J'irst State . 

. I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE_ STATE OF. 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS. A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "CLEARLINX NETWORK 

CORPORATION", FILED IN THIS OFFICE ON THE. FIRST DAY OF OCTOBER, 

,A.D. 2002, AT 12 O'CLOCK P.M. 

A FILE.D COPY OF THIS. CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW.CASTLE COUNTY RECORDER OF DEEDS. 

3574949 8100 

020608916 

Harriet Smith Windsor, S~Cretary of State 

AUTHENTICATION: 2014373 

DATE: 10-02-02 
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CERTIFICATE OF INCORPORATION 
OF 

STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED l2: 00 PH l 0/0l/2002 

0206089l6 - 3574949 

CLEARLINX NETWORK. CORPORATION 

. . . . 

I, the undersigned natural person acting as an incorporator of a COipOration (hereinafter · 
called the · "Corporation") under the . General Corporation Law of the State of Delaware 
("DG<::L''), do hereby adopt the following Certificate of Incorporation for the Corporation: 

FIRST: · The name of the Corporation is ClearLinx Network Corporation 

SECOND: The registered office of the Corporation in the State of Delaware is located at 
Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle. 
The name of. the registered agent of the Corporation at such address is The Corporation Trust 
Company. · · 

THIRD: The pwpose for which the Corporation is organized is to engage in any and all 
lawful acts and activity for which corporations. may be organized Wider the DGCL. The 
Corporation will have perpetual existence. 

FOURTH: The Corporation shall have two classes of stock, Common Stock, $0;0! par 
value per share, and Preferred Stock, $0.01 par value per share. The total number of shares that 
the Corporation shall have authority to issue is 1,000 shares of Common Stock and 1,000 shares 
of Prelferred Stock. Subject to the limitations prescnoed by law and· the provisions of this 
Certificate of Incorporation, the board. of directors of the Corporation is authorized to issue the 
Preferred Stock from time to time in one or more series, each of such series to have such voting 
powers, full or limited, or no voting powers, and such designations, preferences and relative, 
participating,· optional or other special rights, and such qualifications, limitations or restrictions. 
thereof, as shall be determined by the board of directors in · a r~lution or resolutions providing 
for the issue of such Preferred Stock. Subject to the powers, preferences and rights of any 
Preferred Stock, including any series thereof, having any preference or priority over, or rights 
superior to, the Common Stock and except as otherwise· provided. by law, the holders of the 
Common Stock shall have and possess all powers and voting and other rights pertaining to the 
stock of this Corporation and each share of Common Stock shall be entitled to one vote. 

FIFTH: The name of the. incorporator of the Corporation is R. Barton Hanis, and the 
mailing address of such incorporator is 4000 Fountain Place, 1445 Ross Avenue, Dallas, Texas 
75202-2790. . . 

SIXTH: Directors of the Corporation need notbe elected by written ballot unless the by-
laws of the Corporation otherwise provide. · 
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SEVENTH: The directors of the Corporation shall have the power to adopt, amend, and 
repeal the by-laws of the Corporation. 

. . . 

EIGHIH: The Corporation shall indemnify any person who was, is, or is threatened to 
be made a party to a proceeding (as hereinafter defined) by reason of the fact that he or she (a) is 

. or was a director or officer of the Corporation or (b) while a director or officer of the 
Corporation, is. or was serving at the request of the Corporation as a director, officer, partner, 
venturer, proprietor, trustee, employee, agent, or similar functionary of another foreign or 
domestic corporation, partnership, joint venture, sole proprietorship, trust, employee benefit plan, 
or other entetprise, to the fullest extent permitted under the DOCL, as the same exists or may 
hereafter be amended. Such right shall be a contract right and as such shall run to the benefit of 
any director or officer· who is elected and accepts the position of director or officer of the 
Corporation or elects to continue to serve as a· director or officer of the Corporation while this 
Article Eighth is in effect. Any repeal or amendment of this Article Eighth shall be prospective 
only and shall not limit the rights of any such director or officer or the obligations of the 
Corporation with respect .to any claim arising from or related to the services of such director or 
officer in any of the foregoing capacities prior to any such repeal or amendment of .this Article 
Eighth. Such right shall include the right to be paid by the Corporation expenses incurred in 

"defending any such proceeding in advance of its final disposition to the maximum extent 
permitted under the DGCL, as the same exists or may hereafter be amended. If a claim for 
indemnification or advancement of expenses hereunder is not paid in full by the Corporation. 
within 60 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. also be entitled to be paid the expenses of 

· prosecuting such claim. It shall be a defense to any such action that such indemnification or 
. advancement of costs of defense are not permitted under the DGCL, but the burden of proving 

such defense shall be on the Corporation. Neither the failure of the Cruporation · (including its 
board of directors or any committee thereof; independent legal counsel, or stockholders) to have 
made its determination · prior to the commencement of such action that indemnification ot; or 
· advancement of costs of defense to, the claimant is permisl!ible in the circumstances nor · an · · 
actual determination by the Corporation (including its board of directors or any committee · 
thereof; independent legal counsel, or stockholders) that such indemnification or advancement is 
not permissible shall be. a defense to the action or create a presumption that such indemnification 
or advancement is not permissible. In the event of the death of any person having a right of 
indemnification under the foregoing provisions, such right shall inure to the benefit of bis or her 
heirs, executors,· administrators, and· personal representatives. The rights conferred above shall 
not be exclusive of any other right that any person may have or hereafter acquire under any 

· statute; by-law, resolution of stockholders or directors, agreement, or otherwise . 

. The Corporation may additionally indemnify any employee or agent of the Corporation to 
the fullest extent permitted by law. 

As used herein, the term ''proceeding" means any threatened, pending, or completed 
action,. suit, or proceeding, whether civil, criminal, administrative, arbitrative, or investigative, 
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any appeal in such an action, suit, or proceeding, and any inquiry or investigation that could lead 
to such an action, suit, or proceeding.. · · 

NINTH: A director of the Corporation shall not be personally liable to the Corporation 
·· or its stockholdera for monetary damages fur breach of fiduciary duty as a director, except fur 
liability ( a) for any breach of the director's duty of loyalty to the Corporation or its stockholders, 
(b) for acts or omissions not in good faith or that involve intentional misconduct or knowing 
violation of law,.(c) under Section 174 of the DGCL, or (d) for any transaction from which the· 
director derived an improper personal benefit Any repeal or amendment of this Article Ninth 
shall be prospective only and shall not adversely affect any limitation on the personal liability of 
a director of the CoIJ)Oration arising from an act or omission occurring prior to the time of such 
repeal or amendment In addition to the circumstances in which a ·director of the COIJ>Oration is 
not personally liable as set forth in the foregoing provisi()ns of this Article Ninth, a director shall 
not be liable to the CoIJ>Oration or its stockholders to such further extent as permitted by any law 
hereafter enacted, including without limitation any subsequent amendment to the DGCL. 

I, the undersigned, for the purpose of forming the Corporation under the laws of the State 
.of Delaware, do make, file, and record this Certificate oflncoiporati9n and do certify that this is. 
my act and deed and that the facts stated.herein are true and, accordingly, I do hereunto set my 

. hand on this 1st day of October, 2002. 

Isl · R. Barton Harris, II 
R. Barton Harris, II, Authorized Person 
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'Ifie :First State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "CLEARLINX NETWORK 

CORPORATION", CHANGING ITS NAME FROM "CLEARLINX NETWORK 

CORPORATION" TO "EXTENET SYSTEMS, INC. ", FILED IN THIS OFFICE ON 

THE FIRST DAY OF AUGUST, A.D. 2006, AT 2:19 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

3574949 8100 

060721259 

Harriet Smith Windsor, Secretary of State 

AUTHENTICATION: 4942998 

DATE: 08-01-06 
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CERTIFICATE OF AMENDMENT 
OF THE RESTATED CERTIFICATE OF INCORPORATION OF 

CLEARLINX NETWORK CORPORATION 

It is hereby certified that: 

1. The name of the corporation (hereinafter called the "Corporation") is ClearLinx 
Network Corporation. 

2. The Restated Certificate of Incorporation of the Corporation is hereby amended by 
striking Article FIRST in its entirety and replacing it with the following: 

''The name of the corporation is ExteNet Systems, Inc.•• 

3. The Amendment of the Restated Certificate of Incorporation herein certified has 
been duly adopted in accordance with the provisions of Sections 228 and 242 of the General 
Corporation Law of the State of Delaware. 

IN WITNESS WHEREOF, the Corporation has caused this Amendment to be executed by 
its officer hereto duly authorized this -17't day of July, 2006. 

State of Delaware 
Secretary of State 

Division of Corporations 
Delivered 02:17 PM 08/01/2006 

FILED 02: 19 PM 08/01/2006 
SRV 060721259 - 3574949 FILE 

CLEARLINX NETWORK CORPORATION 

By: Isl Ross Manire 
Name: Ross Manire 
Title: Chief Executive Officer and President 

210246/0001/872539/Vcrsion #:. I 
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tJJe[aware PAGE 1 

'Ifie :first State 

I, HARRIET SMITH WINDSOR , SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE RESTATED CERTIFICATE OF "EXTENET SYSTEMS, INC. ", 

FILED IN THIS OFFICE ON THE TWENTY-FOURTH DAY OF AUGUST, A . D. 

2007, AT 9 : 37 O'CLOCK A . M . 

A FILED COPY OF TRIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS . 

3574949 8100 

070953810 

Harriet Smith Windsor, Secretary of State 

AUTHENTICATION: 5951531 

DATE: 0 8 - 24-07 
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SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 
OF 

EXTENET SYSTEMS, INC. 

(Pursuant to Sections 242 and 245 of the 
General Corporation Law of the State of Delaware) 

ExteNet Systems, Inc. (the "Corporation"), a corporation organized and existing 
under and by virtue of the provisions of the General Corporation Law of the State of Delaware 
(the "General Corporation Law"), 

DOES HEREBY CERTIFY: 

F1RST: That the name of this Corporation is ExteNet Systems, Inc. and that this 
Corporation was originally incorporated pursuant to the General C01pon1lion Law on October 1, 
2002 under the name ClearLinx. Network Corporation. 

SECOND: That the Board of Directors of the Corporation duly adopted 
resolutions proposing to amend and restate the Restated Certificate of Incorporation of the 
Corporation, declaring said amendment and restatement to be advisable and in the best interests 
of the Corporation and its stockholders, and authori'zi~g the appropriate officers of the 
Corporation to solicit the consent of the stockholders therefor, which resolution setting forth the 
proposed amendment and restatement is as follows: 

RESOLVED, that the Restated Certificate of Incorporation of the Corporation be 
amended and restated in its entfrety as follows: ·· 

ARTICLE I 

The name of the Corporation is ExteNet Systems, Inc. 

ARTICLE II 

The address of the registered office of the Corporation in the State of Delaware is 
located at 2711 Centerville Road, Suite 400, City of Wilmington, County of New Castle, t 9808. 
The name of its regjstered agent at such address is Corporation Service Company. 

ARTICLE III 

The nature of the business or purposes to be conducted or promoted by the 
Corporation is to engage in any lawful act or activity for which corporations may be organized 
under the General Corporation Law. The Corporation will have perpetual existence. 

State of Delaware 
S6cretaJ:y of State 

Divi.sion 0£ CorporatioM 
Delivered 09:36 AM 08/24/2007 

FILED 09: 37 AM 08/24/2007 
SRV 070953810 - 3574949 FILE 
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ARTICLE IV 

A. Authorization of Stock. The Corporation is aulhorizcd to issue two classes 
of stock to be designated, respectively, common stock and preferred stock. The total number of 
shares that the Corporation is authorized to issue is Sixty Three Million Seven Hundred Eleven 
Thousand One Hundred Twenty (63,711,120). The total number of shares of common stock 
authorized to be issued is Thirty-Five Million (35,000,000), par value $0.001 per share (the 
"Common Stock"). The total number of shares of preferred stock authorized to be issued is 
Twenty Eight Million Seven Hundred Eleven Thousand One Hundred Twenty (28,711 ,120), par 
value $0.001 per share (the "Preferred Stock"), consisting of Seventeen Million Eight Hundred 
Sixty Six Thousand Six Hundred Seventy Two (17,866,672) shares of Series A Preferred Stock 
and Ten Million Eight Hundred Forty Four Thousand Four Hundred Forty Eight (10,844,448) 
shares of Series B Preferred Stock. 

B. Rights. Preferences and Restrictions of Preferred Stock. The rights. 
preferences, privileges and restrictions granted to and imposed on the Preferred Stock are as set 
forth below in this Article N(B). 

1. Djvidend Provisions. The holders of shares of Preferred Stock (on an as-
converted to Common Stock basis) shaJJ be entitled to receive dividends, out of any assets 
legally available therefor, ratably with the holders of Common Stock payable when, as and if 
declared by the Board of Directors. Such dividends shalJ not f?e cumulative. Declared but unpaid 
dividends with respect to a share of Preferred Stock shal~. ,.upon conversion of such share to 
Conunon Stock, be paid to the extent assets are legally available therefor either in cash or in 
Common Stock (valued at the fair market value on the date of payment as detcnnined by the 
Board of Directors of the Corporation). 

2. Liquidation Preference. 

(a) Upon the occurrence of any Liquidation Event (as defined below), either 
voluntary or involuntary, the holders of Preferred Stock shall be entitled to receive, prior and in 
preference to any distribution of the proceeds of such Liquidation Event (the "Proceeds") to the 
holders of Common Stock by reason of their ownership thereof, an amount per share equal to the 
sum of the applicable Original Issue Price (as defined below) for such series of Preferred Stock, 
together with all declared but unpaid dividends on such share plus a per annum amount for the 
number of complete calendar months such share has been issued and outstanding equal to five 
percent (5%) of the applicable Original Issue Price. If, upon the occurrence of such event, the 
Proceeds thus distributed among the holders of the Preferred Stock shall be insufficient to pennit 
the payment to such holders of the full aforesaid preferential amounts, then the entire Proceeds 
legally available for distribution shall be distributed ratably among the holders of the Preferred 
Stock in proportion to the full preferential amount that each such holder is otherwise entitled to 
receive under this subsection (a). For purposes of this Second Amended and Restated Certificate 
of Incorporation, "Original Issue Price" shall mean $1.20 per share for each share of the Series A 
Preferred Stock (as adjusted for any stock spJits, stock dividends, combinations. subdivisions, 
recapitalizations or the like with respect to such series of Preferred Stock) and $1.4754 per share 
for each share of the Series B Preferred Stock (as adjusted for any stock splits, stock dividends, 
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combinations, subdivisions, recapitaljzations or the like with respect to such series of Preferred 
Stock). 

(b) Upon completion of the distribution required by subsection (a) of this 
Section 2, then all of the remaining Proceeds shall be distributed among the holders of Preferred 
Stock and Common Stock pro rat.a based on the number of shares of Common Stock held by 
each (assuming full conversion of all such Preferred Stock). 

(c) Intentionally omitted. 

(d) Liquidation Event. 

(i) For purposes of this Section 2, a "Liquidation Event" shaJl include 
(A) the closing of the sale, transfer or other disposition of aJl or substantially all of the 
Corporation's assets other than to a parent or a wholly-owned subsidiary, (B) the consummation 
of the merger or consoHdation of the Corporation with or into another entity (except a merger or 
consolidation in which the holders of capital stock of the Corporation jznmediately prior to such 
merger or consolidation continue after the consummation thereof to hold at least 50% of the 
voting power of the capital stock of the Corporation or the surviving or acquiring entity), (C) the 
closing of an issuance or transfer (whether by sale, merger, consolidation or otherwise), in one 
transaction or a series of related transactions, to a Person (as defined below) or group of 
affiliated Persons (other than an underwriter or underwriters of the Corporation's securities and 
their transferees), of the Corporation's securities if, after such closing, the holders of the 
Corporation's securities prior to such transfer would hold less than 50% of the outstanding 
voting securities of the Corporation, or (D) a liquidation, dissolution or winding up of the 
Corporation; provided, however, that a transaction shall not constitute a Liquidation Event if its 
sole purpose is to change the state of the Corporation's incorporation or to create a holding 
company that will be owned in substantially the same proportions by the Persons who held the 
Corporation's securities immediately prior to such transaction. Notwithstanding the prior 
sentence, the sale of shares of the Corporation's Preferred Stock shall not be deemed a 
"Liquidation Event." The treatment of any particular transaction or series of related transactions 
as a Liquidation Event may be waived by the vote or written consent of the holders of at least 
sixty percent (60%) of all the outstanding shares of Preferred Stock (voting together as a single 
class on an as-converted basis). For the purposes of thlS Second Amended and Restated 
Certificate of Incorporation, "Person" means an individual, a corporation, a partnership, an 
association, a trust, a limited liability company or any other entity or organization, including a 
government or poJitical subdivision or any agency or instrumentality thereof. 

(ii) In any Liquidation Event, if Proceeds received by the Corporation 
or its stock.holders are other than cash, the value of such Proceeds will be equal to their fair 
market value. Any securities included within Proceeds shall be valued as follows: 

(A) Securities traded on a public market and not subject to 
restrictions on free marketability covered by (B) below: 

(1) If traded on a securities exchange or through the 
Nasdaq National Market, the value shall be deemed to be the average of the closing prices of the 
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securities on such exchange or system over the twenty (20) trading-day period ending three (3) 
trading days prior to the closing or consummation of the Liquidation Event; 

(2) If actively traded over-the-counter, the value shall 
be deemed to be the average of the closing bid or sale prices (whichever is applicable) over the 
twenty (20) trading-day period ending three (3) trading days prior to the closing or 
consummation of the Liquidation Event; and 

(3) If there is no active public market, the value shall be 
the fair market value thereof, as mutually determined in good faith by the Board of Directors of 
the Corporation and the holders of at least sixty percent (60%) of the voting power of a11 then 
outstanding shares of Preferred Stock (voting together as a single class on an as-converted basis). 

(B) The method of valuation of securities subject to restrictions 
on free marketability (other than restrictions arising solely by virtue of a stockholder's status as 
an affiliate or former affiliate under Rule 144 of the Securities Act of 1933, as amended) shall be 
to make an appropriate discount from the market value determined as above in (A) (1), (2) or (3) 
to reflect the approximate fair market value thereof, as mutually determined in good faith by the 
Board of Directors of the Corporation and the holders of at least sixty percent (60%) of the 
voting power of alJ then outstanding shares of such Preferred Stock (voting together as a single 
class on an as-converted basis). 

(C) The foregoing methods for valuing non-cash consideration 
to be distributed in connection with a Liquidation Event shall be superseded by any 
detemiination of such value set forth in the definitive agreements goventing such ·Liquidation 
Event. 

(iii) In the event the requirements of this Section 2 are not complied 
with, the Corporation shall forthwith either; 

(A) cause the closing of such Liquidation Event to be 
postponed until such time as the requirements of this Section 2 have been complied with; or 

(B) cancel such transaction, in which event the rights, 
preferences and privileges of the holders of the Preferred Stock shall revert to and be the same as 
such rights, preferences and privileges existing immediately prior to the date of the first notice 
referred to in subsection 2(d)(iv) hereof. 

(iv) The Corporation shall give each holder of record of Preforred 
Stock written notice of each impending Liquidation Event not later than ten (10) days prior to the 
closing or consummation of such transaction, and shall also notify such holders in writing of the 
final approval of such transaction. The first of such notices shall describe the matetia] tenns and 
conditions of the impending transaction and the provisions of this Section 2, and the Corporation 
shaH thereafter give such holders prompt notice of any material changes to the tenns of the 
transaction. The transaction shall in no event take place sooner than ten (10) days after the 
Corporation has given the first notice provided for herein or sooner than two (2) days after the 
Corporation has given notice of any material changes provided for herein; provided, however, 
that such periods may be shonened upon the written consent of the holders of Preferred Stock 
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that (i) are entitled to such notice rights or similar notice rights and (ii) represent at least sixty 
percent (60%) of the voting power of all then outstanding shares of the Preferred Stock (voting 
together as a singJe class on an as-converted basis). The holders of the outstanding Preferred 
Stock can waive the notice requirements described in this subsection (iv) upon the affirmative 
vote or written consent of the holders of at least sixty percent (60%) of the shares of Preferred 
Stock then outstanding (voting together as a single class on an as-converted basis). 
Notwithstanding the foregoing, the Corporation shall not be obligated to provide such notices to 
the holders of Preferred Stock so Jong as each of Sevin Rosen Fund Vlll L.P., CenterPoint 
Venture Fund ill(Q), L.P., Columbia Capital Equity Partners m (QP), L.P. and Centennial 
Ventures VII, L.P. or their respective affiliates retains the right to appoint a member of the 
Corporation's Board of Directors. 

3. Intentionally omitted. 

4. Conversion. T he Preferred Stock shall be converted into Common Stock 
as follows (the "Conversion Rights"): 

(a) Right to Convert. Each share of Preferred Stock shall be convertible, at 
the option of the holder thereof, at any time after the date of issuance of such share, .at the office 
of ·the Corporation or any transfer agent for such stock, into such number of fully paid and 
nonassessable shares of Common Stock as is determined by dividing the Original Issue Price 
applicable to such series of Preferred Stock by the Conversion Price (as defined and adjusted 
below) applicable to such series of Preferred Stock. The initial Conversion Price-per share for 
the Series A Preferred Stock shall be the Original Issue Price applicable to such Series A 
Preferred Stock, and the initial Conversion Price per share for the Series B Preferred Stock shall 
be the Original Issue Price applicable to such Series B Preferred Stock; provided, however, chat 
the Conversion Prices for the Series A Preferred Stock and Series B Preferred Stock shall be 
subject to adjustment as set forth in subsection 4(d). The conversion rates for the Series A 
Preferred Stock and Series B Preferred Stock into Common Stock are referred to herein as the 
"Conversion Rates". 

(b) Automatic Conversion. Each share of Preferred Stock shall automatically 
be converted into shares of Common Stock al the applicable Conversion Rate at the time in 
effect for such series of Preferred Stock irnmediatcJy upon the earlier of (i) the Corporation's 
sale of its Common Stock in a firm commitment underwritten public offering pursuant to a 
registration statement on Ponn S-1 or Form SB-2 under the Securities Act of 1933, as amended, 
the public offering price of which was not less than $3.00 per share (as adjusted for any stock 
splits, stock dividends, combinations, subclivisjons, recapitalizations or the like) and that results 
in aggregate proceeds to the Corporation, net of underwriting expenses, jn excess of $50,000,000 
(a "Qualified Public Offering") or (ii) the date specified by written consent or agreement of the 
holders of at least sixty percent (60%) of the then outstanding shares of Preferred Stock (voting 
together as a single class on an as-converted basis). 

(c) Mechanics of Conversion. Before any holder of Preferred Stock shall be 
entitled to voluntarily convert the same into shares of Common Stock, such holder shall 
surrender the certificate or certificates therefor, duly endorsed, at the office of the Corporation or 
of any transfer agent for the Preferred Stock, and shall give written notice to the Corporation at 
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its principal corporate office, of the election to convert the same and shall state therein the name 
or names in which the certificate or certificates for shares of Common Stock are to be issued. 
The Corporation shall, as soon as practicable thereafter, issue and deliver at such office to such 
holder of Preferred Stock, or to the nominee or nominees of such holder, a certificate or 
certificates for the number of shares of Conunon Stock to which such holder shall be entitled as 
aforesaid. Such conversion shall be deemed to have been made immediately prior to the close of 
business on the date of such surrender of the shares of Preferred Stock to be converted, and the 
person or persons entitled to receive the shares of Common Stock issuable upon such conversion 
shall be treated for all purposes as the record holder or holders of such shares of Common Stock 
as of such date. If the conversion is in connection with an underwritten offering of securities 
registered pursuant to the Securities Act of 1933, as amended, as set forth in subsection 4(b)(i), 
the conversion may, at the option of any holder tendering Preferred Stock for conversion, be 
conditioned upon the closing with the underwriters of the sale of securities pursuant to such 
offering, in which event the persons entitJed to receive the Common Stock upon conversion of 
the Preferred Stock shall not be deemed to have converted such Preferred Stock until 
immediately prior to the closing of such sale of securities. If the conversion is in connection 
with the provisions of subsection 4(b)(ii) above, such conversion shall be deemed to have been 
made on the conversion date described in the stockholder approval approving such conversion, 
and the Persons entitled to receive shares of Common Stock issuable upon such conversjon shall 
be treated for all purposes as the record holders of such shares of Common Stock as of such date. 

(d) Conversion Price Adjustments of Preferred Stock for Certain Dilutive 
Issuances; Splits· and Combjnations. The Conversion Prices shall be subject to adjustment from 
time to tiine as follows: 

(i) Conversfon Price Adjustment. 

(A) If the Corporation shall issue, on or after the date upon 
which this Second Amended and Restated Certificate of Incorporation is accepted for filing by 
the Secretary of State of the State of Delaware (the "Filing Date"), any Additional Stock (as 
defined below) without consideration or for a consideration per share less than the Conversion 
Price in effect immediately prior to the issuance of such Additional Stock with respect to the 
Series A Preferred Stock or Series B Preferred Stock, as the case may be, then the Conversion 
Price for such Series A Preferred Stock or Series B Preferred Stock (as the case may be) shall 
forthwith (except as otherwise provided in this clause (i)) be adjusted to a price determined by 
multiplying such Conversion Price by a fraction, the numerator of which shall be the number of 
shares of Common Stock Outstanding (as defined below) immediately prior to such issuance of 
AddJtional Stock plus the number of shares of Common Stock that the aggregate consideration 
received by the Corporation for such issuance of Additional Stock would purchase at such 
Conversion Price; and the denominator of which shall be the number of shares of Common Stock 
Outstanding (as defined below) immediately prior to such issuance plus the number of shares of 
such Additional Stock. For purposes of this subsection 4(d)(i)(A), the term "Common Stock 
Outstanding" shall mean and include the foJJowing: (1) outstanding Common Stock; (2) 
Common Stock issuable upon conversion of outstanding Preferred Stock; and (3) Common Stock 
issuable upon conversion or exchange of all other outstanding securities that are convertible into 
or exchangeable for Common Stock and upon exercise of all outstanding options to purchase or 
rights to subscribe for Common Stock and such convertible or exchangeable securities (inc]uding 
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Common Stock issuable upon conversion or exchange of such convertible or exchangeable 
securities), including without limitation outstanding stock options and stock purchase warrants. 
Securities described in (1) through (3) above shall be included for the purpose of computing the 
Common Stock Outstanding irrespective of whether such securities are vested or unvested, 
contingent or non-contingent, and exercisable or not yet exercisable.No adjustment of the 
Conversion Prices shall be made in an amount less than one cent per share, provided that any 
adjustments that are not required to be made by reason of thjs sentence shall be carried forward 
and either shall be taken into account in any subsequent adjustment made prior to three (3) years 
from the date of the event giving rise to the adjustment being carried forward, or shall be made at 
the end of three (3) years from the date of the event giving rise to the adjustment being carried 
forward. Except to the limited extent provided for in subsections 4(d)(i)(E)(3) and 4(d)(i)(E)(4), 
no adjustment of such Conversion Price pursuant to this subsection 4(d)(i) shall have the effect 
of increasing the Conversion Price above the Conversion Price in effect immediately prior to 
such adjustment. 

(C) In the case of the issuance of Common Stock for cash, the 
consideration shall be deemed to be the amount of cash paid therefor before deducting any 
discounts, fees, commissions or other expenses allowed, paid or incurred by the Corporation for 
any underwriting or otherwise in connection with the issuance and sale thereof. 

(D) In the case of the issuance of the Common Stock for a 
consideration in whole or in part other than cash, the value of consideration other than cash shall 
be deemed to be the fair market value thereof as determi1ned in good faith by the Board of 
Directors irrespective of any accounting treatment. 

(E) In the case of the issuance of options to purchase or rights 
to subscribe for Common Stock the issuance of securities by their tenns convertible into or 
exchangeable for Common Stock or options to purchase or rights to subscribe for such 
convertible or exchangeable securities, the following provisions shall apply for purposes of 
detenninjng the number of shares of Additional Stock issued and the consideration paid therefor: 

(1) The aggregate maximum number of shares of 
Common Stock deliverable upon exercise (assuming the satisfaction of any conditions to 
exercisability, including without limitation, the passage of time, but without taking into account 
potential antidilution adjustments) of such options to purchase or tights to subscribe for Common 
Stock shall be deemed to have been issued at the time such options or rights were issued and for 
a consideration equaJ to the consideration (determined in the manner provided in 
subsections 4(d)(i)(C) and 4(d)(i)(D)). if any, received by the Corporation upon the issuance of 
such options or rights plus the minimum exercise price provided in such options or rights 
(without taking into account potential antidilution adjustments) for the Common Stock covered 
thereby. 

(2) The aggregate maximum number of shares of 
Common Stock deliverable upon conversion of, or in exchange (assuming the satisfaction of any 
conditions to convertibility or exchangeability, including, without limitation, the passage of time, 
but without taking into account potential antidilution adjustments) for, any such convertible or 
exchangeable securities or upon c.he exercise of options to purchase or rights to subscribe for 
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such convertible or exchangeable securities and subsequent conversion or exchange thereof shall 
be deemed to have been issued at the time such securities were issued or such options or rights 
were issued and for a consideration equal to the consideration, if any, received by the 
Corporation for any such securities and related options or rights (excluding any cash received on 
account of accrued interest or accrued dividends), plus the minimum additional consideration, if 
any, to be received by the Corporation (without taking into account potential antidilution 
adjustments) upon the conversion or exchange of such securities or the exercise of any related 
options or rights (the consideration in each case to be determined in the manner provided in 
subsections 4(d)(i)(C) and 4(d)(i)(D)). 

(3) In the event of any change in the number of shares 
of Common Stock deliverable or in the amount of consideration payable to the Corporation upon 
exercise of such options or rights or upon conversion of or in exchange for such convertible or 
exchangeable securities, the Conversion Prices of the Preferred Stock, to the extent in any way 
affected by or computed using such options, rights or securities, shaJl be recomputed to reflect 
such change, but no further adjustment shall be made for the actual issuance of Common Stock 
or any payment of such consideration upon the exercise of any such options or rights or the 
conversion or exchange of any such securities. 

(4) Upon the expiration or termination of any such 
options or rights, or of any such rights to convert or exchange or of any options or rights related 
to such convertible or exchangeable securities, the Conversion Prices of the Preferred Stock, to 
the extent in any way affected by or computed using such options, rights or securities or options 
or rights related to such securities, sha11 be recomputed to reflect the issuance of only the number 
of shares of Common Stock (and convertible or exchangeable securities that remain in effect) 
actuaJly issued upon the exercise of such options or rights, upon the conversion or exchange of 
such securities or upon the exercise of the options or rights related to such securities. 

(5) The number of shares of Additional Stock deemed 
issued and the consideration deemed paid therefore pursuant to subsections 4(d)(i){E)(l) and 
4{d){i)(E)(2) shall be appropriately adjusted to reflect any change, termination or expiration of 
the type described in either subsection 4(d)(j)(E)(3) or4(d)(i)(E)(4). 

(ii) "Additional Stock" shalJ mean any shares of Common Stock 
issued (or deemed to have been issued pursuant to subsection 4{d)(i)(E)) by the Corporation on 
or after the Filing Date other than: 

(A) Common Stock or Common Stock Equi vaJents issued 
pursuant to a transaction described in subsection 4(d)(iii) hereof (or Common Stock issued upon 
conversion of such Common Stock Equivalents); 

(B) Common Stock issued to employees, directors, consultants 
and other service provjders for the primary purpose of soliciting or retaining their services 
pursuant to plans or agreements approved by the Corporation's Board of Directors; 

(C) Common Stock issued pw-suant to a firm commitment 
underwritten public offering; 
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(D) Common Stock issued pursuant to the conversion or 
exercise of convertible or exercisable securities outstanding on the Filing Date; 

(E) Conunon Stock issued or deemed to be issued upon the 
exercise of options to purchase or rights to subscribe for Common Stock outstanding on the 
Filing Date; 

(F) Common Stock issued or deemed to be issued upon the 
exercise of options to purchase or rights to subscribe for convertible or exchangeable securities 
or upon the subsequent conversion or exchange thereof outstanding on the Filing Date; 

(G) Common Stock issued upon conversion of Preferred Stock 
or as dividends or distributions on the Preferred Stock; 

(H) Common Stock issued in connection with a bona fide 
business acquisition of or by the Corporation, whether by merger, consolidation, sale of assets, 
sale or exchange of stock or otheiwise, which transaction is approved by the Corporation's 
Board of Directors; 

(I) Common Stock issued or deemed issued pursuant to 
subsection 4(d)(i)(E) as a result of a decrease in the Conversion Price of the Preferred Stock 
resulting from the operation of subsection 4(d)(i); 

(J) ·common Stock issued pursuant to corporate partnering 
agreements, joint ventures or other strategic transactions, provided such issuances are primarily 
for purposes other than equity financing and provided that such arrangements are approved by 
the Corporation's Board of Directors; or 

(K) Common Stock issued or issuable pursuant to any 
equipment lease financing or bank credit arrangement, provided such transaction is entered into 
primarily for purposes other than equity financing and is approved by the Corporation's Board of 
Directors. 

(jii) In the event the Corporation should at any time or from time to 
time after the Filing Date fix a record date for the effectuation of a split or subdivision of the 
outstanding shares of Common Stock or the determination of holders of Common Stock entitled 
to receive a dividend or other distribution payable in additional shares of Common Stock or other 
securities or rights convertible into, or entitling the holder thereof to receive directly or 
indirectly, additional shares of Common Stock (hereinafter referred to as "Common Stock 
Equivalents") without payment of any consideration by such holder for the additional shares of 
Common Stock or the Common Stock Eqwvalents (including the additional shares of Common 
Stock issuable upon converSion or exercise thereoO, then, as of such record date (or the date of 
effectuation or payment of such split, subdivision, dividend or other distribution if no record 
date is fixed), the Conversion Prices of the Preferred Stock shall be appropriately decreased so 
that the number of shares of Common Stock issuable on conversion of each share of such series 
shalJ be increased in proportion to such increase of the aggregate of the shares of Common Stock 
outstanding and those issuable with respect to such Common Stock Equivalents with the number 
of shares issuable with respect to Common Stock Equivalents determined from time to time in 
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the manner provided for deemed issuances in subsection 4(d)(i)(E). Notwithstanding the 
foregoing. if after the fixing of such a record date the proposed split, subdivision, dividend or 
other distribution shall be rescinded or there shall be any change in the resulting increase of the 
aggregate of the s hares of Common Stock outstanding and those issuable with respect to such 
Common Stock, then the Conversion Prices of the Preferred Stock, to the extent in any way 
affected by or computed as a result of the fixing of such record date, shall be recomputed to 
reflect the issuance of only the shares of Common Stock and Common Stock Equivalents, if any, 
actual I y issued or issuable pursuant to such split. subdivision, dividend or other distribution. 

(iv) If the number of shares of Common Stock outstanding at any time 
after the Filing Date is decreased by a reverse stock split or a combination of the outstanding 
shares of Common Stock. then, upon the record date of such reverse stock split or combination, 
the Conversion Prices for the Preferred Stock shall be appropriately increased so that the number 
of shares of Corrunon Stock issuable on conversion of each share of such series shall be 
decreased in proportion to such decrease in the outstanding shares of Common Stock. 

(e) Other Distributions. In the event the Corporation shall declare a 
distribution payable in securities of other Persons. evidences of indebtedness issued by the 
Corporation or other persons, assets (excluding cash dividends) or options or rights not referred 
to in subsection 4(d)(iii). then, in each such case for the purpose of this subsection 4(e), the 
holders of the Preferred Stock shall be entitled to a proportionate share of any such distribution 
as though they were the holders of the number of shares of Common Stock of the Corporation 
into which their shares of Preferred Stock arc convertible as of the record date fixed for the 
determination of the holders of Common Stock of the Corporation entitled to receive such 
distribution. 

(f) Recapitalizations. If at any time or from time to time there shall be a 
recapitalization of the Common Stock (other than a subdivision, combination or merger or sale 
of assets transaction provided for elsewhere in this Section 4 or in Section 2), provision shall be 
made so that the holders of the Preferred Stock shall thereafter be entitled to receive upon 
conversion of the Preferred Stock the number of shares of stock or other securities or property of 
the Corporation or otherwise, to which a holder of Common Stock deliverable upon conversion 
would have been entitled on such recapitalization. In any such case, appropriate adjustment shall 
be made in the application of the provisions of this Section 4 with respect to the rights of the 
holders of the Preferred Stock after the recapitalization to the end that the provisions of this 
Section 4 (including adjustment of the Conversion Prices then in effect and the number of shares 
purchasable upon conversion of the Preferred Stock) shall be applicable after that event as nearly 
equivalently as may be practicable. 

(g) No Fractional Shares and Certificate as to Adjustments. 

(i) No fractionaJ shares of Common Stock shall be issued upon the 
conversion of any shares of the Preferred Stock and the aggregate number of shares of stock to 
be issued to particular stock.holders shall be rounded down to the nearest whole share, and the 
Corporation shall pay in cash the fair market value of any fractional shares as of the time when 
entitlement to receive such fractions is dctennined. Whether or not fractional shares would be 
issuable upon such conversion shall be determined on the basis of the total number of shares of 
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Preferred Stock the holder is at the lime converting into Common Stock and the number of 
shares of Common Stock issuable upon such conversion. 

(ii) Upon the occurrence of each adjustment or readjustment of the 
Conversion Prices of Preferred Stock pursuant to this Section 4, the Corporation, at its expense, 
shall promplly compute such adjustment or readjustment in accordance with the terms hereof and 
prepare and furnish to each holder of Preferred Stock a certificate setting forth such adjustment 
or readjustment and showing in detail the facts upon which such adjustment or readjustment is 
based. The Corporation shall, upon the written request at any time of any holder of Preferred 
Stock, furnish or cause to be furnished to such holder a like certificate setting forth (A) such 
adjustment and readjustment, (B) the Conversion Price for such Preferred Stock then in effect, 
and (C) the number of shares of Common Stock and the amount, if any. of other propen.y that at 
the time would be received upon the conversion of a share of Preferred Stock. 

(h) Notices of Record Date. In the event of any taking by the Corporation of a 
record of the holders of any class of securities for the purpose of determining the holders thereof 
who are entitled to receive any dividend (other than a cash dividend and other than a stock 
dividend of the type described in subsection 4(iii)) or other distribution, the Corporation shall 
mail to each holder of Prefened Stock, at least ten (10) days prior to the date specified therein, a 
notice specifying the date on which any such record is to be taken for the purpose of such 
dividend or distribution, and the amount and character of such dividend or distribution. 

(j) Reservation of Stock Issuable Upon Conversion. The Corporation shall at 
all times reserve and keep available out of its authorized but unissued shares of Common Stock., 
solely for the purpose of effecting the conversion of the shares of the Preferred Srock, such 
number of its shares of Common Stock as shall from time to time be sufficient to effect the 
conversion of all outstanding shares of the Preferred Stock; and if at any time the number of 
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion 
of all then outstanding shares of the Preferred Stock, in addition to such other remedies as shall 
be available to the holder of such Preferred Stock, the Corporation will take such corporate 
action as may. in the opinion of its counsel, be necessary to increase its authorized but unissued 
shares of Common Stock to such number of shares as shall be sufficient for such purposes, 
including. without limitation, engaging in reasonable best efforts to obtain the requisite 
stockholder approval of any necessary amendment to th:is Second A.mended and Restated 
Certificate of Incorporation. 

G) Notices. Any notice required by the provisions of this Section 4 to be 
given to the holders of shares of Preferred Stock shall be deemed given if deposited in the United 
States mail, postage prepaid, and addressed to each holder of record at ms address appearing on 
the books of the Corporation or if given by any other method permitted under the General 
Corporation Law. 

(k) Waiver of Adjustment to Conversion Price. Notwithstanding anything 
herein to the contrary. any reduction of the Conversion Price of the Series A Preferred Stock or 
Series B Preferred Stock may be waived, either prospectively or retroactively and either 
generally or in a particular instance, by the consent or vote of the holders of sixty percent (60%) 
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of the then outstanding shares of the Preferred Stock (voting together as a single class on an as­
converted basis). Any such waiver shall bind all future holders of shares of the Preferred Stock. 

(1) SpeciaJ Mandatory Conversion. 

(i) In the event: 

(A) the Corporation wishes to consummate a financing that 
results in the sale of any shares of its Common Stock, or securities convertible into or 
exchangeable or exercisable for any shares of its Common Stock, or options to purchase or rights 
to subscribe for such convertible or exchangeable securities, at a price per share for the Common 
Stock (as detennined below) less than the price per share of the most recent issuance of Preferred 
Stock of the Corporation (on a Common Stock equivalent basis); 

(B) the Board of Di.rectors of the Corporation (including at 
least a majority of the directo~ elected exclusively by the holders of Preferred Stock) determines 
(with interested directors able to vote for purposes of thjs provision) in good faith that it is in the 
best interests of the Corporation to request that the holders of Preferred Stock of the Corporation 
participate in such financing (in which case such financing wm be deemed a ''Mandatory 
Offering") and detennines the aggregate doJJar amount to be invested by all holders of Preferred 
Stock (the ''Aggregate Investment Amount"), which amount may be more than or less than any 
particular holder's right to participate in the financing pursuant to any contractual right of first 
offer or similar right; 

(C) the Corporation delivers a notice (''Notice") to the holders 
of Preferred Stock (1) stating the Corporation's bona fide intention to consummate such 
Mandatory Offering, (2) indicating the number and type of securities to be offered, (3) indicating 
the price and terms upon which it proposes to offer such securities, (4) identifying the Pro Rata 
Share (as defined below) of each holder of Preferred Stock of the Aggregate Investment Amount, 
and (5) offering each holder of Preferred Stock the right to purchase such holder' s Pro Rata 
Share of the Aggregate Investment Amount for no Jess than twenty (20) calendar days after the 
giving of the Notice (or such longer time period as may be provided wJth respect to the 
contractual right of first offer held by holders of Preferred Stock pursuant to Section 2.4 of the 
Corporation's First Amended and Restated Investors' Rights Agreement, dated on or around the 
Filing Date, among the Corporation and the holders of Preferred Stock, as it may be amended 
from time to time); and 

(D) any holder of Preferred Stock and affiliates of such holder 
(collectively, a "Non-Participating Holder") does not acquire at least its Pro Rata Share of the 
Aggregate Investment Amount (whether or not such Aggregate Investment Amount is more than 
or Jess than the aggregate dollar amount actually received by the Corporation from the holders in 
connection with the Mandatory Offering, as may be the case, for example, if certain holders do 
not participate in the Mandatory Offering) with.in the time periods set forth in the Notice; 

(ii) then that percentage of such Non-Participating Holder's shares of 
Series A Preferred Stock and that percentage of such Non-Participating Holder's shares of Series 
B Preferred Stock equal to the percentage of such Non-Partjcjpating Holder's Pro Rata Share of 
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the Aggregate Investment Amount not acquired by such Non-Participating Holder shall 
automaticaJly and without further action on the part of such holder be converted, effechve upon, 
subject to and concurrently with the consummation of the Mandatory Offering (the "Mandatory 
Offering Date"), into shares of Common Stock of the Corporation at a Conversion Price equal to 
the Original Issue Price for such Preferred Stock (as adjusted for any stock splits, stock 
dividends, combinations, subdivisions, recapitalizations or the like, but without any adjustment 
by reason of consummation of the Mandatory Offering or for any adjustment pursuant to 
subsection 4(d)(i)(A) subsequent to the Filing Date). For purposes of this subsection 4(1), each 
holder's Pro Rata Share of the Aggregate Investment Amount shall be an amount determined by 
multiplying the Aggregate Investment Amount by a fraction, the numerator of which shall be the 
number of shares of Common Stock issuable upon conversion of all shares of Preferred Stock 
then held by such holder and the denominator of which shall be the tota1 number of shares of 
Common Stock issuable upon conversion of the Preferred Stock then outstanding. For purposes 
of calculating a holder's Pro Rata Share, the applicable number of shares of Common Stock 
issuable upon conversion of the shares of Preferred Stock shall be calculated based on the 
number of shares of Preferred Stock outstanding immediately following the closing of the 
Mandatory Offering, assoming all such holders of Preferred Stock acquire such number of shares 
in such Mandatory Offering as may be necessary so that the provisions of this Section 4(1) would 
not cause a conversion of any shares of Preferred Stock into Common Stock. 

(iii) The holder of any shares of Preferred Stock converted into 
Common Stock pursuant to tttis subsection 4(1) shall deliver to the Corporation during regular 
business hours at the office of any transfer agent of the Corporation for the Preferred Stock, or at 
such other place as may be designated by the Corporation, the certificate or certificates for the 
shares so converted, duly endorsed or assigned in blank or to the Corporation. As promptly as 
practicable thereafter, the Corporation shall issue and deliver to such holder, at the place 
designated by such holder, a certificate or certificates for the number of full shares of the 
Common Stock to be jssued and such holder shall be deemed to have become a stockholder of 
record of Common Stock on the Mandatory Offering Date, unless the transfer books of the 
Corporation arc closed on that date, in which event such holder shall be deemed to have become 
a stockholder of record of Common Stock on the next succeeding date on which the transfer 
books are open. From and after the Mandatory Offering Date, the certificate or certificates 
representing shares of Preferred Stock converted pursuant to this subsection 4(1) shall represent 
the shares of Common Stock into which such shares of Preferred Stock were converted. 

(iii) ln the event that a holder of Preferred Stock converts any Preferred 
Stock into Common Stock pursuant to subsections 4(a) or 4(b) hereof within ninety (90) days 
prior to the date of closing of a Mandatory Offering, such holder shaJJ be deemed to have 
converted such shares pursuant to this subsection 4(1), and such holder shall be required to 
transfer to the Corporation aJJ shares of Common Stock issued upon such conversion resulting 
from any adjustment pursuant to subsection 4(d)(i)(A) subsequent to the Filing Date. 

5. Voting Rights. 

(a) Genera] Voting Rights. The holder of each share of Preferred Stock shall 
have the right to one vote for each share of Common Stock into which such Preferred Stock 
could then be converted, and with respect to such vote, such holder shall have full voting rights 
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and powers equal to the voting rights and powers of the holders of Common Stock, and shall be 
entitled, notwithstanding any provision hereof, to notice of any stockholders' meeting in 
accordance with the Bylaws of the Corporatjon, and shall be entitled to vote, together with 
holders of CoTJUnon Stock, with respect to any question upon which holders of Common Stock 
have the right to vote. Fractional votes shall not, however, be pennincd and any fractional 
voting rights available on an as-converted basis (after aggregating all shares into which shares of 
Preferred Stock held by each holder could be converted) shall be rounded to the nearest whole 
number (with one-half being rounded upward). 

(b) Voting for the Election of Directors. As long as any shares of Preferred 
Stock remain outstanding, the holders of such shares of Preferred Stock shall be entitled to elect 
four (4) directors of the Corporation at any election of directors. The holders of outstanrung 
Common Stock shall be entitled to one (1) director of the Corporation at any election of 
directors, pro vided that such director shall be the then-serving chief executive officer of the 
Corporation. The holders of Preferred Stock and Common Stock (voting together as a single 
class and not as separate series, and on an as-converted basis) shall be entitled to elect any 
remaining directors of the Corporation. 

Notwithstanding the provisions of Section 223(a)(l) and 223(a)(2) of the General Corporation 
Law, any vacancy, including newly created directorships resulting from any increase in the 
authorized number of directors or amendment of this Second Amended and Restated Certificate 
of Incorporation, and vacancies created by removal or resignation of a director, may be filled by 
a majority of the directors then in office, though less than a quorum, or by a sole remaining 
director, and the directors so chosen shall hold office until the next annual election and until their 
successors are duly elected and shall quaHfy, unless sooner displaced; provided, however, that 
where such vacancy occurs among the directors elected by the holders of a class or series of 
stock pursuant to a contractual agreement by and among the Corporation and certain 
stockholders of the Corporation, the holders of shares of such class or series entitled to elect such 
director may override the Board's action to fill such vacancy by (i) voting for their own designee 
to fill such vacancy at a meeting of the Corporation's stockholders or (ii) written consent in 
accordance with the requirements of the General Corporation Law. Any clirector elected as 
provided in the immediately preceding sentence hereof may be removed during the aforesaid 
term of office. either with or without cause, by, and only by, the affinnative vote of the holders 
of the shares of the class or series of stock entitled to elect such director or directors, given either 
at a special meeting of such stockholders duly called for that purpose or pursuant to a written 
consent of stockholders, and any vacancy thereby created may be fi !Jcd by the holders of that 
class or series of stock represented at the meeting or pursuant to written consent. 

6. Protective Provisions. (a) So long as any shares of Preferred Stock 
remain outstanding. the Corporation shall not (by amendment, merger, consolidation or 
otherwise) without fi rst obtaining the approvaJ (by vote or written consent) of the holders of at 
least sixty percent (60%) of the then outstanding shares of Preferred Stock (voting together as a 
single class on an as-converted basis): 

(i) consummate a Liquidation Event; 
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(ii) alter or change the rights, preferences or privileges of the shares of 
Preferred Stock so as to affect adversely such shares; 

(iii) increase or decrease (other than by conversion) the total number of 
authorized shares of Preferred Stock or Common Stock or create (by reclassification or 
otherwise) any new class of stock; 

(iv) authorize or issue, or obligate itself to issue, nny equity security 
(including any other security convertible into or exercisable for any such equity security) having 
a preference over, or being on a parity with, any of the Preferred Stock with respect to dividends 
or payment upon liquidation, dissolution, winding up, redemption, voting (in all respects) and 
conversion; 

(v) redeem, purchase or otherwise acquire (or pay into or set aside for 
a sinking fund for such purpose) any share or shares of Preferred Stock or Common Stock; 
provided, however, that this restriction shall not apply to the repw-chase of shares of Common 
Stock from employees, officers, directors, consultants or other persons perfonning services for 
the Corporation or any subsidiary pursuant to agreements under which the Corporation has the 
option to repurchase such shares upon the occurrence of certain events, such as the tennination 
of employment or service, or pursuant to a right of first refusal; 

(vi) amend the Corporation' s Second Amended and Restated 
Certjficate of Incorporation or Bylaws in a manner adverse to any of the Preferred Stock; 

(vii) pay dividends on any class or series of equity securities, other than 
dividends payable· on the Preferred Stock; 

(viii) make any Joans or advances to its employees or any members of 
their i rnmed.iate families, other than loans or advances in the ordinary course of business or loans 
to employees made pursuant to promissory notes issued for the purchase of shares under a stock 
option plan, restricted stock plan or similar equity incentive plan approved by the Board of 
Directors of the Corporation; 

(ix) guarantee, other than in the ordinary course of business, any 
indebtedness or obligation of any other party other in excess of $1,000,000, or create or suffer to 
be imposed any lien, mortgage, security interest or other charge on or against all or substantially 
all of the properties or assets of the Corporation or any subsidiary or incur indebtedness in excess 
of $5,000,000, other than in the ordinary course of business; 

(x) acquire, or permit any subsidiary to acquire, any stock or other 
securities of any Person unless immediately following such acquisition such Person would be 
wholly owned by the Corporation or a subsidiary of the Corporation; 

(xi) enter into any transactions with any officer, director or employee of 
the Corporation or parents, spouses, sibllngs or lineal descendants of any of the foregoing, except 
for employment, engagement, option or benefit agreements or other similar agreements entered into 
by the Corporation in the ordinary course of business, or except for the provision of goods or 
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services on terms and conditions substantially similar to those that would be available from an 
independent third party for the provision of comparable goods or services; 

(xii) make any capital expenditures of more than $2,000,000 or make 
material changes in the nature of the business conducted by the Corporation; or 

(xiii) increase the number of shares available for issuance under the 
Corporation's Second Amended and Restated 2004 Equity Incentive Plan; or 

(xiv) increase or decrease the authorized size of the Corporation's Board 
of Directors. 

7. Status of Converted Stock. In the event any shares of Preferred Stock 
shall be converted pursuant to Section 4 hereof, the shares so converted shall be cancelled and 
shall not be issuable by the Corporation. 

C. Common Stock. The rights, preferences, privileges and restrictions 
granted to and imposed on the Common Stock are as set forth below in this Article IV(C). 

1. Dividend Rights. Subject to the prior rights of holders of an classes of 
stock at the time outstanding having prior rights as to dividends, the holders of the Corwnon 
Stock shall be entitled to receive, when, as and if declared by the Board of Directors, out of any 
assets of the Corporation legally available therefor, any dividends as may be declared from time 
to time by the Board of Directors. 

2. Llguidation Rights. Upon the liquidation, dissolution or winding up of the 
Corporation (including upon the occurrence of a Llquidation Event), the assets of the 
Corporation shall be distributed as provided in Section 2 of Article IV(B) hereof. 

3. Voting Rjghts. The holder of each share of Common Stock shall have the 
right to one vote for each such share, and shall be entitled to notice of any stockholders' meeting 
in accordance with the Bylaws of the Corporation, and shall be entitled to vote upon such matters 
and in such manner as may be provided by Jaw. The number of authorized shares of Common 
Stock may be increased or decreased (but not below the number of shares thereof then 
outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation 
entitled to vote, irrespective of the provisions of Section 242(b)(2) of the General Corporation 
Law. 

ARTICLEV 

Except as otherwise provided in this Second Amended and Restated Certificate of 
Incorporation, in furtherance and not in limitation of the powers conferred by statute, the Board 
of Directors is expressly authorized to make, repeal, alter. amend and rescind any or all of the 
Bylaws of the Corporation. 
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ARTICLE VJ 

The number of directors of the Corporation shall be determined in the manner set 
forth in the Bylaws of the Corporation. 

ARTICLE VD 

Elections of directors need not be by written ballot unless the Bylaws of the 
Corporation shall so provide. 

ARTICLE VIIl 

Meetings of stockholders may be held within or without the State of Delaware, as 
the Bylaws of the Corporation may provide. The books of the Corporation may be kept (subject 
to any provision contained in the statutes) outside the State of Delaware at such place or places 
as may be designated from time to time by the Board of Directors or in the Bylaws of the 
Corporation. 

ARTICLE IX 

. 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 
liability {i) for any breach of the director•s duty of loyalty to the Corporation or its stockholders, 
(ii) for acts or omissions not in good faith or that involve intentional misconduct or a knowing 
violation of law, (iii) under Section 174 of the General Corporation Law, or (iv) for any 
transaction from wtlich the dfrcctor derived any improper personal benefit. If the General 
Corporation Law is amended after approval by the stockholders of this ArticJe IX to authorize 
corporate action further eliminating or limiting the personal JiabiJity of directors, then the 
liability of a director of the Corporation shall be eliminated or limited to the fullest extent 
permitted by the General Corporation Law as so amended. 

Any repeal or modification of the foregoing provisions of this Article IX by the 
Board of Directors and stockholders of the Corporation shall not adversely affect any right or 
protection of a director of the Corporation ex.isling at the time of, or increase the liability of any 
director of the Corporation with respect to any acts or omissions of such director occurring prior 
to, such repeal or modification. 

ARTICLEX 

The Corporation reserves the right to amend, alter, change or repeal any provision 
contained in this Second Amended and Restated Certificate of Incorporation, in the manner now 
or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted 
subject to this reservation. 

ARTICLE XI 

To the fullest extent pennitted by applicable law, the Corporatjon is authorized to 
provide indemnification of (and advancement of expenses to) agents of the Corporation (and any 

17 
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other persons Lo which General Corporation Law permits the Corporation to provide 
indemnification) through Bylaw provisions, agreements with such agents or other persons, vote 
of stockholders or disinterested directors or otherwise, in excess of the indemnification and 
advancement otherwise permitted by Section 145 of the General Corporation Law, subject only 
to limits created by applicable General Corporation Law (statutory or non-starutory), with 
respect to actions for breach of duty to the Corporation, its stockholders, and others. 

Any amendment, repeal or modification of the foregoing provisions of this 
Anicle XI shall not adversely affect any right or protection of a director, officer, agent, or other 
person existing at the time of, or increase the liability of any director of the Corporation with 
respect to any acts or omissions of such director, officer or agent occurring prior to, such 
amendment, repeal or modification. 

• * * 

THIRD: The foregoing amendment and restatement was approved by the holders 
of the requisite number of shares of the Corporation in accordance with Section 228 of the 
General Corporation Law. 

FOURTH: That this Second Amended and Restated Certificate of Incorporation, 
which restates and integrates and further amends the provisions of the Corporation's Restated 
Certificate of Incorporation. has been duly adopted in accordance with Sections 242 and 245 of 
the General Corporation Law. 

18 
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IN WITNESS WHEREOF, this Second Amended and Restated Certi fie ate of 
lncorporation has been executed by a duly authorized officer of the Corporation on this 24th day 
of August, 2007. 

/s/ Ross Manire 
Ross Manire, President 
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THIRD AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 
OF 

EXTENET SYSTEMS, INC. 

(Pursuant to Sections 242 and 245 of the 
General Corporation Law of the State of Delaware) 

ExteNet Systems, Inc. (the "Corporation"), a corporation organized and existing 
under and by virtue of the provisions of the General Corporation Law of the State of Delaware 
(the "General Corporation Law"), 

DOES HEREBY CERTIFY: 

FffiST: That the name of this Corporation is ExteNet Systems, Inc. and that this 
Corporation was originally incorporated pursuant to the General Corporation Law on October 1, 
2002 under the name ClearLinx Network Corporation. 

SECOND: That the Board of Directors of the Corporation duly adopted 
resolutions proposing to amend and restate the Restated Certificate of Incorporation of the 
Corporation, declaring said amendment and restatement to be advisable and in the best interests 
of the Corporation and its stockholders, and authorizing the appropriate officers of the 
Corporation to solicit the consent of the stockholders therefor, which resolution setting forth the 
proposed amendment and restatement is as follows: 

RESOLVED, that the Restated Certificate oflncorporation of the Corporation be 
amended and restated in its entirety as follows: 

ARTICLE I 

The name of the Corporation is ExteNet Systems, Inc. 

ARTICLE II 

The address of the registered office of the Corporation in the State of Delaware is 
located at 2711 Centerville Road, Suite 400, City of Wilmington, County of New Castle, 19808. 
The name of its registered agent at such address is Corporation Service Company. 

ARTICLE III 

The nature of the business or purposes to be conducted or promoted by the 
Corporation is to engage in any lawful act or activity for which corporations may be organized 
under the General Corporation Law. The Corporation will have perpetual existence. 
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ARTICLE IV 

A Authorization of Stock. The Corporation is authorized to issue two classes 
of stock to be designated, respectively, common stock and preferred stock. The total number of 
shares that the Corporation is authorized to issue is Eighty Six Million Six Hundred Sixty Seven 
Thousand Ten (86,667,010). The total number of shares of common stock authorized to be 
issued is Forty Six Million (46,000,000), par value $0.001 per share (the "Common Stock"). The 
total number of shares of preferred stock authorized to be issued is Forty Million Six Hundred 
Sixty Seven Thousand Ten (40,667,010), par value $0.001 per share (the "Preferred Stock"), 
consisting of Seventeen Million Eight Hundred Sixty Six Thousand Six Hundred Seventy Two 
(17,866,672) shares of Series A Preferred Stock, Ten Million Eight Hundred Forty Four 
Thousand Four Hundred Forty Eight (10,844,448) shares of Series B Preferred Stock and Eleven 
Million Nine Hundred Fifty Five Thousand Eight Hundred Ninety (11,955,890) shares of Series 
C Preferred Stock. 

B. Rights, Preferences and Restrictions of Preferred Stock. The rights, 
preferences, privileges and restrictions granted to and imposed on the Preferred Stock are as set 
forth below in this Article IV(B). 

1. Dividend Provisions. The holders of shares of Preferred Stock ( on an as-
converted to Common Stock basis) shall be entitled to receive dividends, out of any assets 
legally available therefor, ratably with the holders of Common Stock payable when, as and if 
declared by the Board of Directors. Such dividends shall not be cumulative. Declared but unpaid 
dividends with respect to a share of Preferred Stock shall, upon conversion of such share to 
Common Stock, be paid to the extent assets are legally available therefor either in cash or in 
Common Stock (valued at the fair market value on the date of payment as determined by the 
Board of Directors of the Corporation). 

2. Liquidation Preference. 

(a) Upon the occurrence of any Liquidation Event (as defined below), either 
voluntary or involuntary, the holders of Preferred Stock shall be entitled to receive, prior and in 
preference to any distribution of the proceeds of such Liquidation Event (the "Proceeds") to the 
holders of Common Stock by reason of their ownership thereof, an amount per share equal to the 
sum of the applicable Original Issue Price (as defined below) for such series of Preferred Stock, 
together with all declared but unpaid dividends on such share plus a per annum amount for the 
number of complete calendar months such share has been issued and outstanding equal to five 
percent ( 5%) of the applicable Original Issue Price. If, upon the occurrence of such event, the 
Proceeds thus distributed among the holders of the Preferred Stock shall be insufficient to permit 
the payment to such holders of the full aforesaid preferential amounts, then the entire Proceeds 
legally available for distribution shall be distributed ratably among the holders of the Preferred 
Stock in proportion to the full preferential amount that each such holder is otherwise entitled to 
receive under this subsection (a). For purposes of this Third Amended and Restated Certificate 
oflncorporation, "Original Issue Price" shall mean $1.20 per share for each share of the Series A 
Preferred Stock (as adjusted for any stock splits, stock dividends, combinations, subdivisions, 
recapitalizations or the like with respect to such series of Preferred Stock), $1.4754 per share for 
each share of the Series B Preferred Stock (as adjusted for any stock splits, stock dividends, 
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combinations, subdivisions, recapitalizations or the like with respect to such series of Preferred 
Stock), and $1.70 per share for each share of Series C Preferred Stock (as adjusted for any stock 
splits, stock dividends, combinations, subdivisions, recapitalizations or the like with respect to 
such series of Preferred Stock). 

(b) Upon completion of the distribution required by subsection (a) of this 
Section 2, then all of the remaining Proceeds shall be distributed among the holders of Preferred 
Stock and Cornman Stock pro rata based on the number of shares of Cornman Stock held by 
each (assuming full conversion of all such Preferred Stock). 

(c) Notwithstanding the above, for purposes of determining the amount each 
holder of shares of Preferred Stock is entitled to receive with respect to a Liquidation Event, each 
such holder of shares of a series of Preferred Stock shall be deemed to have converted 
(regardless of whether such holder actually converted) such holder's shares of such series into 
shares of Cornman Stock irnrnediately prior to the Liquidation Event if, as a result of an actual 
conversion, such holder would receive, in the aggregate, an amount greater than the amount that 
would be distributed to such holder if such holder did not convert such series of Preferred Stock 
into shares of Cornman Stock. If any such holder shall be deemed to have converted shares of 
Preferred Stock into Cornman Stock pursuant to this paragraph, then such holder shall not be 
entitled to receive any distribution that would otherwise be rnade to holders of Preferred Stock 
that have not converted ( or have not been deemed to have converted) into shares of Cornman 
Stock. 

( d) Liquidation Event. 

(i) For purposes of this Section 2, a "Liquidation Event" shall include 
(A) the closing of the sale, transfer or other disposition of all or substantially all of the 
Corporation's assets other than to a parent or a wholly-owned subsidiary, (B) the consurnrnation 
of the merger or consolidation of the Corporation with or into another entity ( except a merger or 
consolidation in which the holders of capital stock of the Corporation irnrnediately prior to such 
merger or consolidation continue after the consurnrnation thereof to hold at least 50% of the 
voting power of the capital stock of the Corporation or the surviving or acquiring entity), (C) the 
closing of an issuance or transfer (whether by sale, merger, consolidation or otherwise), in one 
transaction or a series of related transactions, to a Person (as defined below) or group of 
affiliated Persons ( other than an underwriter or underwriters of the Corporation's securities and 
their transferees), of the Corporation's securities if, after such closing, the holders of the 
Corporation's securities prior to such transfer would hold less than 50% of the outstanding 
voting securities of the Corporation, or (D) a liquidation, dissolution or winding up of the 
Corporation; provided, however, that a transaction shall not constitute a Liquidation Event if its 
sole purpose is to change the state of the Corporation's incorporation or to create a holding 
company that will be owned in substantially the sarne proportions by the Persons who held the 
Corporation's securities immediately prior to such transaction. Notwithstanding the prior 
sentence, the sale of shares of the Corporation's Preferred Stock shall not be deemed a 
"Liquidation Event." The treatment of any particular transaction or series of related transactions 
as a Liquidation Event rnay be waived by the vote or written consent of the holders of at least 
sixty percent (60%) of all the outstanding shares of Preferred Stock (voting together as a single 
class on an as-converted basis). For the purposes of this Third Amended and Restated Certificate 
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of Incorporation, "Person" means an individual, a corporation, a partnership, an association, a 
trust, a limited liability company or any other entity or organization, including a government or 
political subdivision or any agency or instrumentality thereof. 

(ii) In any Liquidation Event, if Proceeds received by the Corporation 
or its stockholders are other than cash, the value of such Proceeds will be equal to their fair 
market value. Any securities included within Proceeds shall be valued as follows: 

(A) Securities traded on a public market and not subject to 
restrictions on free marketability covered by (B) below: 

( 1) If traded on a securities exchange or through the 
Nasdaq National Market, the value shall be deemed to be the average of the closing prices of the 
securities on such exchange or system over the twenty (20) trading-day period ending three (3) 
trading days prior to the closing or consummation of the Liquidation Event; 

(2) If actively traded over-the-counter, the value shall 
be deemed to be the average of the closing bid or sale prices (whichever is applicable) over the 
twenty (20) trading-day period ending three (3) trading days prior to the closing or 
consummation of the Liquidation Event; and 

(3) If there is no active public market, the value shall be 
the fair market value thereof, as mutually determined in good faith by the Board of Directors of 
the Corporation and the holders of at least sixty percent ( 60%) of the voting power of all then 
outstanding shares of Preferred Stock (voting together as a single class on an as-converted basis). 

(B) The method of valuation of securities subject to restrictions 
on free marketability (other than restrictions arising solely by virtue of a stockholder's status as 
an affiliate or former affiliate under Rule 144 of the Securities Act of 1933, as amended) shall be 
to make an appropriate discount from the market value determined as above in (A) (1), (2) or (3) 
to reflect the approximate fair market value thereof, as mutually determined in good faith by the 
Board of Directors of the Corporation and the holders of at least sixty percent (60%) of the 
voting power of all then outstanding shares of such Preferred Stock (voting together as a single 
class on an as-converted basis). 

(C) The foregoing methods for valuing non-cash consideration 
to be distributed in connection with a Liquidation Event shall be superseded by any 
determination of such value set forth in the definitive agreements governing such Liquidation 
Event. 

(iii) In the event the requirements of this Section 2 are not complied 
with, the Corporation shall forthwith either: 

(A) cause the closing of such Liquidation Event to be 
postponed until such time as the requirements of this Section 2 have been complied with; or 

(B) cancel such transaction, in which event the rights, 
preferences and privileges of the holders of the Preferred Stock shall revert to and be the same as 
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such rights, preferences and privileges existing immediately prior to the date of the first notice 
referred to in subsection 2( d)(iv) hereof 

(iv) The Corporation shall give each holder of record of Preferred 
Stock written notice of each impending Liquidation Event not later than ten (10) days prior to the 
closing or consummation of such transaction, and shall also notify such holders in writing of the 
final approval of such transaction. The first of such notices shall describe the material terms and 
conditions of the impending transaction and the provisions of this Section 2, and the Corporation 
shall thereafter give such holders prompt notice of any material changes to the terms of the 
transaction. The transaction shall in no event take place sooner than ten (10) days after the 
Corporation has given the first notice provided for herein or sooner than two (2) days after the 
Corporation has given notice of any material changes provided for herein; provided, however, 
that such periods may be shortened upon the written consent of the holders of Preferred Stock 
that (i) are entitled to such notice rights or similar notice rights and (ii) represent at least sixty 
percent ( 60%) of the voting power of all then outstanding shares of the Preferred Stock (voting 
together as a single class on an as-converted basis). The holders of the outstanding Preferred 
Stock can waive the notice requirements described in this subsection (iv) upon the affirmative 
vote or written consent of the holders of at least sixty percent ( 60%) of the shares of Preferred 
Stock then outstanding (voting together as a single class on an as-converted basis). 
Notwithstanding the foregoing, the Corporation shall not be obligated to provide such notices to 
the holders of Preferred Stock so long as each of Palomar Ventures III, L.P ., Sevin Rosen Fund 
VIII L.P., CenterPoint Venture Fund III(Q), L.P., Columbia Capital Equity Partners III (QP), 
L.P. and Centennial Ventures VII, L.P. or their respective affiliates retains the right to appoint a 
member of the Corporation's Board of Directors. 

3. Intentionally omitted. 

4. Conversion. The Preferred Stock shall be converted into Common Stock 
as follows (the "Conversion Rights"): 

(a) Right to Convert. Each share of Preferred Stock shall be convertible, at 
the option of the holder thereof, at any time after the date of issuance of such share, at the office 
of the Corporation or any transfer agent for such stock, into such number of fully paid and 
nonassessable shares of Common Stock as is determined by dividing the Original Issue Price 
applicable to such series of Preferred Stock by the Conversion Price (as defined and adjusted 
below) applicable to such series of Preferred Stock. The initial Conversion Price per share for 
the Series A Preferred Stock shall be the Original Issue Price applicable to such Series A 
Preferred Stock, the initial Conversion Price per share for the Series B Preferred Stock shall be 
the Original Issue Price applicable to such Series B Preferred Stock, and the initial Conversion 
Price per share for the Series C Preferred Stock shall be the Original Issue Price applicable to 
such Series C Preferred Stock; provided, however, that the Conversion Prices for the Series A 
Preferred Stock, Series B Preferred Stock and Series C Preferred Stock shall be subject to 
adjustment as set forth in subsection 4(d). The conversion rates for the Series A Preferred Stock, 
Series B Preferred Stock and Series C Preferred Stock into Common Stock are referred to herein 
as the "Conversion Rates". 
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(b) Automatic Conversion. Each share of Preferred Stock shall automatically 
be converted into shares of Common Stock at the applicable Conversion Rate at the time in 
effect for such series of Preferred Stock immediately upon the earlier of (i) the Corporation's 
sale of its Common Stock in a firm commitment underwritten public offering pursuant to a 
registration statement on Form S-1 or Form SB-2 under the Securities Act of 1933, as amended, 
the public offering price of which was not less than $4.00 per share (as adjusted for any stock 
splits, stock dividends, combinations, subdivisions, recapitalizations or the like) and that results 
in aggregate proceeds to the Corporation, net of underwriting expenses, in excess of $50,000,000 
(a "Qualified Public Offering") or (ii) the date specified by written consent or agreement of the 
holders of at least sixty percent (60%) of the then outstanding shares of Preferred Stock (voting 
together as a single class on an as-converted basis). 

( c) Mechanics of Conversion. Before any holder of Preferred Stock shall be 
entitled to voluntarily convert the same into shares of Common Stock, such holder shall 
surrender the certificate or certificates therefor, duly endorsed, at the office of the Corporation or 
of any transfer agent for the Preferred Stock, and shall give written notice to the Corporation at 
its principal corporate office, of the election to convert the same and shall state therein the name 
or names in which the certificate or certificates for shares of Common Stock are to be issued. 
The Corporation shall, as soon as practicable thereafter, issue and deliver at such office to such 
holder of Preferred Stock, or to the nominee or nominees of such holder, a certificate or 
certificates for the number of shares of Common Stock to which such holder shall be entitled as 
aforesaid. Such conversion shall be deemed to have been made immediately prior to the close of 
business on the date of such surrender of the shares of Preferred Stock to be converted, and the 
person or persons entitled to receive the shares of Common Stock issuable upon such conversion 
shall be treated for all purposes as the record holder or holders of such shares of Common Stock 
as of such date. If the conversion is in connection with an underwritten offering of securities 
registered pursuant to the Securities Act of 193 3, as amended, as set forth in subsection 4(b )(i), 
the conversion may, at the option of any holder tendering Preferred Stock for conversion, be 
conditioned upon the closing with the underwriters of the sale of securities pursuant to such 
offering, in which event the persons entitled to receive the Common Stock upon conversion of 
the Preferred Stock shall not be deemed to have converted such Preferred Stock until 
immediately prior to the closing of such sale of securities. If the conversion is in connection 
with the provisions of subsection 4(b )(ii) above, such conversion shall be deemed to have been 
made on the conversion date described in the stockholder approval approving such conversion, 
and the Persons entitled to receive shares of Common Stock issuable upon such conversion shall 
be treated for all purposes as the record holders of such shares of Common Stock as of such date. 

( d) Conversion Price Adjustments of Preferred Stock for Certain Dilutive 
Issuances, Splits and Combinations. The Conversion Prices shall be subject to adjustment from 
time to time as follows: 

(i) Conversion Price Adjustment. 

(A) If the Corporation shall issue, on or after the date upon 
which this Third Amended and Restated Certificate of Incorporation is accepted for filing by the 
Secretary of State of the State of Delaware (the "Filing Date"), any Additional Stock (as defined 
below) without consideration or for a consideration per share less than the Conversion Price in 
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effect immediately prior to the issuance of such Additional Stock with respect to the Series A 
Preferred Stock, Series B Preferred Stock or Series C Preferred Stock, as the case may be, then 
the Conversion Price for such Series A Preferred Stock, Series B Preferred Stock or Series C 
Preferred Stock (as the case may be) shall forthwith (except as otherwise provided in this clause 
(i)) be adjusted to a price determined by multiplying such Conversion Price by a fraction, the 
numerator of which shall be the number of shares of Common Stock Outstanding (as defined 
below) immediately prior to such issuance of Additional Stock plus the number of shares of 
Common Stock that the aggregate consideration received by the Corporation for such issuance of 
Additional Stock would purchase at such Conversion Price; and the denominator of which shall 
be the number of shares of Common Stock Outstanding (as defined below) immediately prior to 
such issuance plus the number of shares of such Additional Stock. For purposes of this 
subsection 4( d)(i)(A), the term "Common Stock Outstanding" shall mean and include the 
following: (1) outstanding Common Stock; (2) Common Stock issuable upon conversion of 
outstanding Preferred Stock; and (3) Common Stock issuable upon conversion or exchange of all 
other outstanding securities that are convertible into or exchangeable for Common Stock and 
upon exercise of all outstanding options to purchase or rights to subscribe for Common Stock 
and such convertible or exchangeable securities (including Common Stock issuable upon 
conversion or exchange of such convertible or exchangeable securities), including without 
limitation outstanding stock options and stock purchase warrants. Securities described in (1) 
through (3) above shall be included for the purpose of computing the Common Stock 
Outstanding irrespective of whether such securities are vested or unvested, contingent or 
non-contingent, and exercisable or not yet exercisable. (B) No 
adjustment of the Conversion Prices shall be made in an amount less than one cent per share, 
provided that any adjustments that are not required to be made by reason of this sentence shall be 
carried forward and either shall be taken into account in any subsequent adjustment made prior 
to three (3) years from the date of the event giving rise to the adjustment being carried forward, 
or shall be made at the end of three (3) years from the date of the event giving rise to the 
adjustment being carried forward. Except to the limited extent provided for in subsections 
4( d)(i)(E)(3) and 4( d)(i)(E)( 4), no adjustment of such Conversion Price pursuant to this 
subsection 4( d)(i) shall have the effect of increasing the Conversion Price above the Conversion 
Price in effect immediately prior to such adjustment. 

(C) In the case of the issuance of Common Stock for cash, the 
consideration shall be deemed to be the amount of cash paid therefor before deducting any 
discounts, fees, commissions or other expenses allowed, paid or incurred by the Corporation for 
any underwriting or otherwise in connection with the issuance and sale thereof. 

(D) In the case of the issuance of the Common Stock for a 
consideration in whole or in part other than cash, the value of consideration other than cash shall 
be deemed to be the fair market value thereof as determined in good faith by the Board of 
Directors irrespective of any accounting treatment. 

(E) In the case of the issuance of options to purchase or rights 
to subscribe for Common Stock the issuance of securities by their terms convertible into or 
exchangeable for Common Stock or options to purchase or rights to subscribe for such 
convertible or exchangeable securities, the following provisions shall apply for purposes of 
determining the number of shares of Additional Stock issued and the consideration paid therefor: 
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(1) The aggregate maximum number of shares of 
Common Stock deliverable upon exercise ( assuming the satisfaction of any conditions to 
exercisability, including without limitation, the passage of time, but without taking into account 
potential antidilution adjustments) of such options to purchase or rights to subscribe for Common 
Stock shall be deemed to have been issued at the time such options or rights were issued and for 
a consideration equal to the consideration ( determined in the manner provided in 
subsections 4(d)(i)(C) and 4(d)(i)(D)), if any, received by the Corporation upon the issuance of 
such options or rights plus the minimum exercise price provided in such options or rights 
(without taking into account potential antidilution adjustments) for the Common Stock covered 
thereby. 

(2) The aggregate maximum number of shares of 
Common Stock deliverable upon conversion of, or in exchange ( assuming the satisfaction of any 
conditions to convertibility or exchangeability, including, without limitation, the passage oftime, 
but without taking into account potential antidilution adjustments) for, any such convertible or 
exchangeable securities or upon the exercise of options to purchase or rights to subscribe for 
such convertible or exchangeable securities and subsequent conversion or exchange thereof shall 
be deemed to have been issued at the time such securities were issued or such options or rights 
were issued and for a consideration equal to the consideration, if any, received by the 
Corporation for any such securities and related options or rights ( excluding any cash received on 
account of accrued interest or accrued dividends), plus the minimum additional consideration, if 
any, to be received by the Corporation (without taking into account potential antidilution 
adjustments) upon the conversion or exchange of such securities or the exercise of any related 
options or rights (the consideration in each case to be determined in the manner provided in 
subsections 4( d)(i)(C) and 4( d)(i)(D)). 

(3) In the event of any change in the number of shares 
of Common Stock deliverable or in the amount of consideration payable to the Corporation upon 
exercise of such options or rights or upon conversion of or in exchange for such convertible or 
exchangeable securities, the Conversion Prices of the Preferred Stock, to the extent in any way 
affected by or computed using such options, rights or securities, shall be recomputed to reflect 
such change, but no further adjustment shall be made for the actual issuance of Common Stock 
or any payment of such consideration upon the exercise of any such options or rights or the 
conversion or exchange of any such securities. 

( 4) Upon the expiration or termination of any such 
options or rights, or of any such rights to convert or exchange or of any options or rights related 
to such convertible or exchangeable securities, the Conversion Prices of the Preferred Stock, to 
the extent in any way affected by or computed using such options, rights or securities or options 
or rights related to such securities, shall be recomputed to reflect the issuance of only the number 
of shares of Common Stock (and convertible or exchangeable securities that remain in effect) 
actually issued upon the exercise of such options or rights, upon the conversion or exchange of 
such securities or upon the exercise of the options or rights related to such securities. 

(5) The number of shares of Additional Stock deemed 
issued and the consideration deemed paid therefore pursuant to subsections 4(d)(i)(E)(l) and 
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4(d)(i)(E)(2) shall be appropriately adjusted to reflect any change, termination or expiration of 
the type described in either subsection 4( d)(i)(E)(3) or 4( d)(i)(E)( 4). 

(ii) "Additional Stock" shall mean any shares of Common Stock 
issued (or deemed to have been issued pursuant to subsection 4(d)(i)(E)) by the Corporation on 
or after the Filing Date other than: 

(A) Common Stock or Common Stock Equivalents issued 
pursuant to a transaction described in subsection 4( d)(iii) hereof ( or Common Stock issued upon 
conversion of such Common Stock Equivalents); 

(B) Common Stock issued to employees, directors, consultants 
and other service providers for the primary purpose of soliciting or retaining their services 
pursuant to plans or agreements approved by the Corporation's Board of Directors; 

(C) 
underwritten public offering; 

Common Stock issued pursuant to a firm commitment 

(D) Common Stock issued pursuant to the conversion or 
exercise of convertible or exercisable securities outstanding on the Filing Date; 

(E) Common Stock issued or deemed to be issued upon the 
exercise of options to purchase or rights to subscribe for Common Stock outstanding on the 
Filing Date; 

(F) Common Stock issued or deemed to be issued upon the 
exercise of options to purchase or rights to subscribe for convertible or exchangeable securities 
or upon the subsequent conversion or exchange thereof outstanding on the Filing Date; 

(G) Common Stock issued upon conversion of Preferred Stock 
or as dividends or distributions on the Preferred Stock; 

(H) Common Stock issued in connection with a bona fide 
business acquisition of or by the Corporation, whether by merger, consolidation, sale of assets, 
sale or exchange of stock or otherwise, which transaction is approved by the Corporation's 
Board of Directors; 

(I) Common Stock issued or deemed issued pursuant to 
subsection 4( d)(i)(E) as a result of a decrease in the Conversion Price of the Preferred Stock 
resulting from the operation of subsection 4( d)(i); 

(J) Common Stock issued pursuant to corporate partnering 
agreements, joint ventures or other strategic transactions, provided such issuances are primarily 
for purposes other than equity financing and provided that such arrangements are approved by 
the Corporation's Board of Directors; or 

(K) Common Stock issued or issuable pursuant to any 
equipment lease financing or bank credit arrangement, provided such transaction is entered into 
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primarily for purposes other than equity financing and is approved by the Corporation's Board of 
Directors. 

(iii) In the event the Corporation should at any time or from time to 
time after the Filing Date fix a record date for the effectuation of a split or subdivision of the 
outstanding shares of Common Stock or the determination of holders of Common Stock entitled 
to receive a dividend or other distribution payable in additional shares of Common Stock or other 
securities or rights convertible into, or entitling the holder thereof to receive directly or 
indirectly, additional shares of Common Stock (hereinafter referred to as "Common Stock 
Equivalents") without payment of any consideration by such holder for the additional shares of 
Common Stock or the Common Stock Equivalents (including the additional shares of Common 
Stock issuable upon conversion or exercise thereof), then, as of such record date ( or the date of 
effectuation or payment of such split, subdivision, dividend or other distribution if no record 
date is fixed), the Conversion Prices of the Preferred Stock shall be appropriately decreased so 
that the number of shares of Common Stock issuable on conversion of each share of such series 
shall be increased in proportion to such increase of the aggregate of the shares of Common Stock 
outstanding and those issuable with respect to such Common Stock Equivalents with the number 
of shares issuable with respect to Common Stock Equivalents determined from time to time in 
the manner provided for deemed issuances in subsection 4(d)(i)(E). Notwithstanding the 
foregoing, if after the fixing of such a record date the proposed split, subdivision, dividend or 
other distribution shall be rescinded or there shall be any change in the resulting increase of the 
aggregate of the shares of Common Stock outstanding and those issuable with respect to such 
Common Stock, then the Conversion Prices of the Preferred Stock, to the extent in any way 
affected by or computed as a result of the fixing of such record date, shall be recomputed to 
reflect the issuance of only the shares of Common Stock and Common Stock Equivalents, if any, 
actually issued or issuable pursuant to such split, subdivision, dividend or other distribution. 

(iv) If the number of shares of Common Stock outstanding at any time 
after the Filing Date is decreased by a reverse stock split or a combination of the outstanding 
shares of Common Stock, then, upon the record date of such reverse stock split or combination, 
the Conversion Prices for the Preferred Stock shall be appropriately increased so that the number 
of shares of Common Stock issuable on conversion of each share of such series shall be 
decreased in proportion to such decrease in the outstanding shares of Common Stock. 

( e) Other Distributions. In the event the Corporation shall declare a 
distribution payable in securities of other Persons, evidences of indebtedness issued by the 
Corporation or other persons, assets ( excluding cash dividends) or options or rights not referred 
to in subsection 4(d)(iii), then, in each such case for the purpose of this subsection 4(e), the 
holders of the Preferred Stock shall be entitled to a proportionate share of any such distribution 
as though they were the holders of the number of shares of Common Stock of the Corporation 
into which their shares of Preferred Stock are convertible as of the record date fixed for the 
determination of the holders of Common Stock of the Corporation entitled to receive such 
distribution. 

(f) Recapitalizations. If at any time or from time to time there shall be a 
recapitalization of the Common Stock ( other than a subdivision, combination or merger or sale 
of assets transaction provided for elsewhere in this Section 4 or in Section 2), provision shall be 
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made so that the holders of the Preferred Stock shall thereafter be entitled to receive upon 
conversion of the Preferred Stock the number of shares of stock or other securities or property of 
the Corporation or otherwise, to which a holder of Common Stock deliverable upon conversion 
would have been entitled on such recapitalization. In any such case, appropriate adjustment shall 
be made in the application of the provisions of this Section 4 with respect to the rights of the 
holders of the Preferred Stock after the recapitalization to the end that the provisions of this 
Section 4 (including adjustment of the Conversion Prices then in effect and the number of shares 
purchasable upon conversion of the Preferred Stock) shall be applicable after that event as nearly 
equivalently as may be practicable. 

(g) No Fractional Shares and Certificate as to Adjustments. 

(i) No fractional shares of Common Stock shall be issued upon the 
conversion of any shares of the Preferred Stock and the aggregate number of shares of stock to 
be issued to particular stockholders shall be rounded down to the nearest whole share, and the 
Corporation shall pay in cash the fair market value of any fractional shares as of the time when 
entitlement to receive such fractions is determined. Whether or not fractional shares would be 
issuable upon such conversion shall be determined on the basis of the total number of shares of 
Preferred Stock the holder is at the time converting into Common Stock and the number of 
shares of Common Stock issuable upon such conversion. 

(ii) Upon the occurrence of each adjustment or readjustment of the 
Conversion Prices of Preferred Stock pursuant to this Section 4, the Corporation, at its expense, 
shall promptly compute such adjustment or readjustment in accordance with the terms hereof and 
prepare and furnish to each holder of Preferred Stock a certificate setting forth such adjustment 
or readjustment and showing in detail the facts upon which such adjustment or readjustment is 
based. The Corporation shall, upon the written request at any time of any holder of Preferred 
Stock, furnish or cause to be furnished to such holder a like certificate setting forth (A) such 
adjustment and readjustment, (B) the Conversion Price for such Preferred Stock then in effect, 
and (C) the number of shares of Common Stock and the amount, if any, of other property that at 
the time would be received upon the conversion of a share of Preferred Stock. 

(h) Notices of Record Date. In the event of any taking by the Corporation of a 
record of the holders of any class of securities for the purpose of determining the holders thereof 
who are entitled to receive any dividend ( other than a cash dividend and other than a stock 
dividend of the type described in subsection 4(iii)) or other distribution, the Corporation shall 
mail to each holder of Preferred Stock, at least ten (10) days prior to the date specified therein, a 
notice specifying the date on which any such record is to be taken for the purpose of such 
dividend or distribution, and the amount and character of such dividend or distribution. 

(i) Reservation of Stock Issuable Upon Conversion. The Corporation shall at 
all times reserve and keep available out of its authorized but unissued shares of Common Stock, 
solely for the purpose of effecting the conversion of the shares of the Preferred Stock, such 
number of its shares of Common Stock as shall from time to time be sufficient to effect the 
conversion of all outstanding shares of the Preferred Stock; and if at any time the number of 
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion 
of all then outstanding shares of the Preferred Stock, in addition to such other remedies as shall 
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be available to the holder of such Preferred Stock, the Corporation will take such corporate 
action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued 
shares of Common Stock to such number of shares as shall be sufficient for such purposes, 
including, without limitation, engaging in reasonable best efforts to obtain the requisite 
stockholder approval of any necessary amendment to this Third Amended and Restated 
Certificate of Incorporation. 

G) Notices. Any notice required by the provisions of this Section 4 to be 
given to the holders of shares of Preferred Stock shall be deemed given if deposited in the United 
States mail, postage prepaid, and addressed to each holder of record at his address appearing on 
the books of the Corporation or if given by any other method permitted under the General 
Corporation Law. 

(k) Waiver of Adjustment to Conversion Price. Notwithstanding anything 
herein to the contrary, any reduction of the Conversion Price of the Series A Preferred Stock, 
Series B Preferred Stock or Series C Preferred Stock may be waived, either prospectively or 
retroactively and either generally or in a particular instance, by the consent or vote of the holders 
of sixty percent ( 60%) of the then outstanding shares of such series of Preferred Stock (voting 
together as a single class on an as-converted basis). Any such waiver shall bind all future 
holders of shares of the Preferred Stock. 

(1) Special Mandatory Conversion. 

(i) In the event: 

(A) the Corporation wishes to consummate a financing that 
results in the sale of any shares of its Common Stock, or securities convertible into or 
exchangeable or exercisable for any shares of its Common Stock, or options to purchase or rights 
to subscribe for such convertible or exchangeable securities, at a price per share for the Common 
Stock (as determined below) less than the price per share of the most recent issuance of Preferred 
Stock of the Corporation (on a Common Stock equivalent basis); 

(B) the Board of Directors of the Corporation (including at 
least a majority of the directors elected exclusively by the holders of Preferred Stock) determines 
(with interested directors able to vote for purposes of this provision) in good faith that it is in the 
best interests of the Corporation to request that the holders of Preferred Stock of the Corporation 
participate in such financing (in which case such financing will be deemed a "Mandatory 
Offering") and determines the aggregate dollar amount to be invested by all holders of Preferred 
Stock (the "Aggregate Investment Amount"), which amount may be more than or less than any 
particular holder's right to participate in the financing pursuant to any contractual right of first 
offer or similar right; 

( C) the Corporation delivers a notice ("Notice") to the holders 
of Preferred Stock (1) stating the Corporation's bona fide intention to consummate such 
Mandatory Offering, (2) indicating the number and type of securities to be offered, (3) indicating 
the price and terms upon which it proposes to offer such securities, ( 4) identifying the Pro Rata 
Share (as defined below) of each holder of Preferred Stock of the Aggregate Investment Amount, 



ExteNet Systems, Inc. Application for CPCN

and (5) offering each holder of Preferred Stock the right to purchase such holder's Pro Rata 
Share of the Aggregate Investment Amount for no less than twenty (20) calendar days after the 
giving of the Notice (or such longer time period as may be provided with respect to the 
contractual right of first offer held by holders of Preferred Stock pursuant to Section 2.4 of the 
Corporation's Second Amended and Restated Investors' Rights Agreement, dated as of April 29, 
2008, among the Corporation and the holders of Preferred Stock, as it may be amended from 
time to time); and 

(D) any holder of Preferred Stock and affiliates of such holder 
other than the Manire Limited Partnership, Eric Lekacz or their affiliates ( collectively, a 
"Non-Participating Holder") does not acquire at least its Pro Rata Share of the Aggregate 
Investment Amount (whether or not such Aggregate Investment Amount is more than or less 
than the aggregate dollar amount actually received by the Corporation from the holders in 
connection with the Mandatory Offering, as may be the case, for example, if certain holders do 
not participate in the Mandatory Offering) within the time periods set forth in the Notice; 

(ii) then that percentage of such Non-Participating Holder's shares of 
Series A Preferred Stock, that percentage of such Non-Participating Holder's shares of Series B 
Preferred Stock and that percentage of such Non-Participating Holder's shares of Series C 
Preferred Stock equal to the percentage of such Non-Participating Holder's Pro Rata Share of the 
Aggregate Investment Amount not acquired by such Non-Participating Holder shall 
automatically and without further action on the part of such holder be converted, effective upon, 
subject to and concurrently with the consummation of the Mandatory Offering (the "Mandatory 
Offering Date"), into shares of Common Stock of the Corporation at a Conversion Price equal to 
the Original Issue Price for such Preferred Stock (as adjusted for any stock splits, stock 
dividends, combinations, subdivisions, recapitalizations or the like, but without any adjustment 
by reason of consummation of the Mandatory Offering or for any adjustment pursuant to 
subsection 4(d)(i)(A) subsequent to the Filing Date). For purposes of this subsection 4(1), each 
holder's Pro Rata Share of the Aggregate Investment Amount shall be an amount determined by 
multiplying the Aggregate Investment Amount by a fraction, the numerator of which shall be the 
number of shares of Common Stock issuable upon conversion of all shares of Preferred Stock 
then held by such holder and the denominator of which shall be the total number of shares of 
Common Stock issuable upon conversion of the Preferred Stock then outstanding. For purposes 
of calculating a holder's Pro Rata Share, the applicable number of shares of Common Stock 
issuable upon conversion of the shares of Preferred Stock shall be calculated based on the 
number of shares of Preferred Stock outstanding immediately following the closing of the 
Mandatory Offering, assuming all such holders of Preferred Stock acquire such number of shares 
in such Mandatory Offering as may be necessary so that the provisions of this Section 4(1) would 
not cause a conversion of any shares of Preferred Stock into Common Stock. 

(iii) The holder of any shares of Preferred Stock converted into 
Common Stock pursuant to this subsection 4(1) shall deliver to the Corporation during regular 
business hours at the office of any transfer agent of the Corporation for the Preferred Stock, or at 
such other place as may be designated by the Corporation, the certificate or certificates for the 
shares so converted, duly endorsed or assigned in blank or to the Corporation. As promptly as 
practicable thereafter, the Corporation shall issue and deliver to such holder, at the place 
designated by such holder, a certificate or certificates for the number of full shares of the 
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Common Stock to be issued and such holder shall be deemed to have become a stockholder of 
record of Common Stock on the Mandatory Offering Date, unless the transfer books of the 
Corporation are closed on that date, in which event such holder shall be deemed to have become 
a stockholder of record of Common Stock on the next succeeding date on which the transfer 
books are open. From and after the Mandatory Offering Date, the certificate or certificates 
representing shares of Preferred Stock converted pursuant to this subsection 4(1) shall represent 
the shares of Common Stock into which such shares of Preferred Stock were converted. 

(iv) In the event that a holder of Preferred Stock converts any Preferred 
Stock into Common Stock pursuant to subsections 4(a) or 4(b) hereof within ninety (90) days 
prior to the date of closing of a Mandatory Offering, such holder shall be deemed to have 
converted such shares pursuant to this subsection 4(1), and such holder shall be required to 
transfer to the Corporation all shares of Common Stock issued upon such conversion resulting 
from any adjustment pursuant to subsection 4( d)(i)(A) subsequent to the Filing Date. 

(v) Notwithstanding anything to the contrary in this subsection 4(1), 
the obligation of any holder of Preferred Stock to convert or to have automatically converted any 
of its Preferred Stock into Common Stock pursuant to this subsection 4(1) shall cease to be 
effective and binding on (x) any Investor Group (as hereinafter defined) after such Investor 
Group's cumulative investment in equity securities of the Corporation is equal to at least 
Fourteen Million Dollars ($14,000,000), or (y) only for Palomar Ventures III, L.P. and its 
Investor Group, after (I) with respect to each and every one of the other Investor Groups, either 
(A) such other Investor Group's cumulative investment in equity securities of the Corporation is 
equal to at least Fourteen Million Dollars ($14,000,000) or (B) any shares of Preferred Stock 
held by such other Investor Group have been converted to Common Stock pursuant to this 
subsection 4(1), and (II) Palomar Ventures III, L.P. and its Investor Group have collectively 
participated at least to the extent of their full Pro Rata Share in any and all additional equity 
financings of the Corporation to which the right of first offer set forth in Section 2.4 of that 
certain Second Amended and Restated Investor Rights Agreement by and among the Corporation 
and the other parties thereto dated as of April 29, 2008 applies that occur following the Filing 
Date and immediately prior to the date on which, with respect to each and every one of the other 
Investor Groups, either (A) the cumulative investment in equity securities of the Corporation for 
such other Investor Group is equal to at least Fourteen Million Dollars ($14,000,000) or (B) any 
shares of Preferred Stock held by such other Investor Group have been converted to Common 
Stock pursuant to this subsection 4(1). For purposes of this subsection 4(1), "Investor Group" 
shall mean, for each holder of Preferred Stock that is an entity, such holder of Preferred Stock 
and all affiliated funds and limited partnerships under common ownership or control with such 
holder. 

5. Voting Rights. 

( a) General Voting Rights. The holder of each share of Preferred Stock shall 
have the right to one vote for each share of Common Stock into which such Preferred Stock 
could then be converted, and with respect to such vote, such holder shall have full voting rights 
and powers equal to the voting rights and powers of the holders of Common Stock, and shall be 
entitled, notwithstanding any provision hereof, to notice of any stockholders' meeting in 
accordance with the Bylaws of the Corporation, and shall be entitled to vote, together with 
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holders of Common Stock, with respect to any question upon which holders of Common Stock 
have the right to vote. Fractional votes shall not, however, be permitted and any fractional 
voting rights available on an as-converted basis ( after aggregating all shares into which shares of 
Preferred Stock held by each holder could be converted) shall be rounded to the nearest whole 
number (with one-half being rounded upward). 

(b) Voting for the Election of Directors. As long as any shares of Preferred 
Stock remain outstanding, the holders of such shares of Preferred Stock shall be entitled to elect 
five (5) directors of the Corporation at any election of directors. The holders of outstanding 
Common Stock shall be entitled to one (1) director of the Corporation at any election of 
directors, provided that such director shall be the then-serving chief executive officer of the 
Corporation. The holders of Preferred Stock and Common Stock (voting together as a single 
class and not as separate series, and on an as-converted basis) shall be entitled to elect any 
remaining directors of the Corporation. 

Notwithstanding the provisions of Section 223(a)(l) and 223(a)(2) of the General Corporation 
Law, any vacancy, including newly created directorships resulting from any increase in the 
authorized number of directors or amendment of this Third Amended and Restated Certificate of 
Incorporation, and vacancies created by removal or resignation of a director, may be filled by a 
majority of the directors then in office, though less than a quorum, or by a sole remaining 
director, and the directors so chosen shall hold office until the next annual election and until their 
successors are duly elected and shall qualify, unless sooner displaced; provided, however, that 
where such vacancy occurs among the directors elected by the holders of a class or series of 
stock pursuant to a contractual agreement by and among the Corporation and certain 
stockholders of the Corporation, the holders of shares of such class or series entitled to elect such 
director may override the Board's action to fill such vacancy by (i) voting for their own designee 
to fill such vacancy at a meeting of the Corporation's stockholders or (ii) written consent in 
accordance with the requirements of the General Corporation Law. Any director elected as 
provided in the immediately preceding sentence hereof may be removed during the aforesaid 
term of office, either with or without cause, by, and only by, the affirmative vote of the holders 
of the shares of the class or series of stock entitled to elect such director or directors, given either 
at a special meeting of such stockholders duly called for that purpose or pursuant to a written 
consent of stockholders, and any vacancy thereby created may be filled by the holders of that 
class or series of stock represented at the meeting or pursuant to written consent. 

6. Protective Provisions. (a) So long as any shares of Preferred Stock 
remain outstanding, the Corporation shall not (by amendment, merger, consolidation or 
otherwise) without first obtaining the approval (by vote or written consent) of the holders of at 
least sixty percent (60%) of the then outstanding shares of Preferred Stock (voting together as a 
single class on an as-converted basis): 

(i) consummate a Liquidation Event; 

(ii) alter or change the rights, preferences or privileges of the shares of 
Preferred Stock so as to affect adversely such shares; 
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(iii) increase or decrease ( other than by conversion) the total number of 
authorized shares of Preferred Stock or Common Stock or create (by reclassification or 
otherwise) any new class of stock; 

(iv) authorize or issue, or obligate itself to issue, any equity security 
(including any other security convertible into or exercisable for any such equity security) having 
a preference over, or being on a parity with, any of the Preferred Stock with respect to dividends 
or payment upon liquidation, dissolution, winding up, redemption, voting (in all respects) and 
conversion; 

(v) redeem, purchase or otherwise acquire ( or pay into or set aside for 
a sinking fund for such purpose) any share or shares of Preferred Stock or Common Stock; 
provided, however, that this restriction shall not apply to (i) the repurchase of shares of Common 
Stock from employees, officers, directors, consultants or other persons performing services for 
the Corporation or any subsidiary pursuant to agreements under which the Corporation has the 
option to repurchase such shares upon the occurrence of certain events, such as the termination 
of employment or service, or pursuant to a right of first refusal, or (ii) the repurchase of equity 
securities issued by the Company to lenders in connection with debt financing approved by the 
Board of Directors; 

(vi) amend the Corporation's Third Amended and Restated Certificate 
oflncorporation or Bylaws in a manner adverse to any of the Preferred Stock; 

(vii) pay dividends on any class or series of equity securities, other than 
dividends payable on the Preferred Stock; 

(viii) make any loans or advances to its employees or any members of 
their immediate families, other than loans or advances in the ordinary course of business or loans 
to employees made pursuant to promissory notes issued for the purchase of shares under a stock 
option plan, restricted stock plan or similar equity incentive plan approved by the Board of 
Directors of the Corporation; 

(ix) guarantee, other than in the ordinary course of business, any 
indebtedness or obligation of any other party other in excess of $1,000,000, or create or suffer to 
be imposed any lien, mortgage, security interest or other charge on or against all or substantially 
all of the properties or assets of the Corporation or any subsidiary or incur indebtedness in excess 
of $5,000,000, other than in the ordinary course of business; 

(x) acquire, or permit any subsidiary to acquire, any stock or other 
securities of any Person unless immediately following such acquisition such Person would be 
wholly owned by the Corporation or a subsidiary of the Corporation; 

(xi) enter into any transactions with any officer, director or employee of 
the Corporation or parents, spouses, siblings or lineal descendants of any of the foregoing, except 
for employment, engagement, option or benefit agreements or other similar agreements entered into 
by the Corporation in the ordinary course of business, or except for the provision of goods or 
services on terms and conditions substantially similar to those that would be available from an 
independent third party for the provision of comparable goods or services; 
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(xii) make any single capital expenditure or series of related capital 
expenditures which individually or in the aggregate exceed(s) $2,000,000, unless such capital 
expenditures are approved by the Board of Directors, or make material changes in the nature of 
the business conducted by the Corporation; 

(xiii) increase the number of shares available for issuance under the 
Corporation's Second Amended and Restated 2004 Equity Incentive Plan; or 

(xiv) increase or decrease the authorized size of the Corporation's Board 
of Directors. 

7. Status of Converted Stock. In the event any shares of Preferred Stock 
shall be converted pursuant to Section 4 hereof, the shares so converted shall be cancelled and 
shall not be issuable by the Corporation. 

C. Common Stock. The rights, preferences, privileges and restnct10ns 
granted to and imposed on the Common Stock are as set forth below in this Article IV(C). 

1. Dividend Rights. Subject to the prior rights of holders of all classes of 
stock at the time outstanding having prior rights as to dividends, the holders of the Common 
Stock shall be entitled to receive, when, as and if declared by the Board of Directors, out of any 
assets of the Corporation legally available therefor, any dividends as may be declared from time 
to time by the Board of Directors. 

2. Liquidation Rights. Upon the liquidation, dissolution or winding up of the 
Corporation (including upon the occurrence of a Liquidation Event), the assets of the 
Corporation shall be distributed as provided in Section 2 of Article IV(B) hereof. 

3. Voting Rights. The holder of each share of Common Stock shall have the 
right to one vote for each such share, and shall be entitled to notice of any stockholders' meeting 
in accordance with the Bylaws of the Corporation, and shall be entitled to vote upon such matters 
and in such manner as may be provided by law. The number of authorized shares of Common 
Stock may be increased or decreased (but not below the number of shares thereof then 
outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation 
entitled to vote, irrespective of the provisions of Section 242(b)(2) of the General Corporation 
Law. 

ARTICLEV 

Except as otherwise provided in this Third Amended and Restated Certificate of 
Incorporation, in furtherance and not in limitation of the powers conferred by statute, the Board 
of Directors is expressly authorized to make, repeal, alter, amend and rescind any or all of the 
Bylaws of the Corporation. 

ARTICLE VI 

The number of directors of the Corporation shall be determined in the manner set 
forth in the Bylaws of the Corporation. 
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ARTICLE VII 

Elections of directors need not be by written ballot unless the Bylaws of the 
Corporation shall so provide. 

ARTICLE VIII 

Meetings of stockholders may be held within or without the State of Delaware, as 
the Bylaws of the Corporation may provide. The books of the Corporation may be kept (subject 
to any provision contained in the statutes) outside the State of Delaware at such place or places 
as may be designated from time to time by the Board of Directors or in the Bylaws of the 
Corporation. 

ARTICLE IX 

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 
liability (i) for any breach of the director's duty of loyalty to the Corporation or its stockholders, 
(ii) for acts or omissions not in good faith or that involve intentional misconduct or a knowing 
violation of law, (iii) under Section 174 of the General Corporation Law, or (iv) for any 
transaction from which the director derived any improper personal benefit. If the General 
Corporation Law is amended after approval by the stockholders of this Article IX to authorize 
corporate action further eliminating or limiting the personal liability of directors, then the 
liability of a director of the Corporation shall be eliminated or limited to the fullest extent 
permitted by the General Corporation Law as so amended. 

Any repeal or modification of the foregoing provisions of this Article IX by the 
Board of Directors and stockholders of the Corporation shall not adversely affect any right or 
protection of a director of the Corporation existing at the time of, or increase the liability of any 
director of the Corporation with respect to any acts or omissions of such director occurring prior 
to, such repeal or modification. 

ARTICLEX 

The Corporation reserves the right to amend, alter, change or repeal any provision 
contained in this Third Amended and Restated Certificate of Incorporation, in the manner now or 
hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted 
subject to this reservation. 

ARTICLE XI 

To the fullest extent permitted by applicable law, the Corporation is authorized to 
provide indemnification of ( and advancement of expenses to) agents of the Corporation ( and any 
other persons to which General Corporation Law permits the Corporation to provide 
indemnification) through Bylaw provisions, agreements with such agents or other persons, vote 
of stockholders or disinterested directors or otherwise, in excess of the indemnification and 
advancement otherwise permitted by Section 145 of the General Corporation Law, subject only 
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to limits created by applicable General Corporation Law (statutory or non-statutory), with 
respect to actions for breach of duty to the Corporation, its stockholders, and others. 

Any amendment, repeal or modification of the foregoing provisions of this 
Article XI shall not adversely affect any right or protection of a director, officer, agent, or other 
person existing at the time of, or increase the liability of any director of the Corporation with 
respect to any acts or omissions of such director, officer or agent occurring prior to, such 
amendment, repeal or modification. 

* * * 

THIRD: The foregoing amendment and restatement was approved by the holders 
of the requisite number of shares of the Corporation in accordance with Section 228 of the 
General Corporation Law. 

FOURTH: That this Third Amended and Restated Certificate of Incorporation, 
which restates and integrates and further amends the provisions of the Corporation's Second 
Amended and Restated Certificate of Incorporation, has been duly adopted in accordance with 
Sections 242 and 245 of the General Corporation Law. 
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IN WITNESS WHEREOF, this Third Amended and Restated Certificate of 
Incorporation has been executed by a duly authorized officer of the Corporation on this 29th day 
of April, 2008. 

Isl Ross Manire 
Ross Manire, President 
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FOURTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 
OF 

EXTENET SYSTEMS, INC. 

(Pursuant to Sections 242 and 245 of the 
General Corporation Law of the State of Delaware) 

ExteNet Systems, Inc. (the "Corporation"), a corporation organized and existing 
under and by virtue of the provisions of the General Corporation Law of the State of Delaware 
(the "General Corporation Law"), 

DOES HEREBY CERTIFY: 

FIRST: That the name of this Corporation is ExteNet Systems, Inc. and that this 
Corporation was originally incorporated pursuant to the General Corporation Law on October I, 
2002, under the name ClearLinx Network Corporation; 

SECOND: That the Board of Directors of the Corporation (the "Board of 
Directors") duly adopted resolutions proposing to amend and restate the Third Amended and 
Restated Certificate of Incorporation of the Corporation, declaring said amendment and 
restatement to be advisable and in the best interests of the Corporation and its stockholders, and 
authorizing the appropriate officers of the Corporation to solicit the consent of the stockholders 
therefor, which resolution setting forth the proposed amendment and restatement is as follows: 

RESOLVED, that the Third Amended and Restated Certificate of Incorporation 
of the Corporation be amended and restated in its entirety as follows: 

ARTICLE I 

The name of the Corporation is ExteNet Systems, Inc. 

ARTICLE II 

The address of the registered office of the Corporation in the State of Delaware is 
located at 2711 Centerville Road, Suite 400, City of Wilmington, County of New Castle, 19808. 
The name of its registered agent at such address is Corporation Service Company. 

ARTICLE III 

The nature of the businesses and purposes to be conducted or promoted by the 
Corporation is to engage in any lawful act or activity for which corporations may be organized 
under the General Corporation Law. The Corporation will have perpetual existence. 

ARTICLE IV 

A. Authorization of Stock. The Corporation is authorized to issue two classes 
of stock to be designated, respectively, common stock and preferred stock. The total number of 
shares that the Corporation is authorized to issue is Two Hundred Eight Million, Five Hundred 
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Ten Thousand, Seven Hundred Seventy-Four (208,510,774). The total number of shares of 
common stock authorized to be issued is One Hundred Eleven Million, Three Hundred Forty­
Two Thousand, Eight Hundred Eighty-Seven (111,342,887), par value $0.001 per share (the 
"Common Stock"). The total number of shares of preferred stock authorized to be issued is 
Ninety-Seven Million, One Hundred Sixty-Seven Thousand, Eight Hundred Eighty-Seven 
(97,167,887), par value $0.001 per share (the "Preferred Stock"), consisting of (i) Seventeen 
Million, Eight Hundred Sixty-Six Thousand, Six Hundred Seventy-Two (17,866,672) shares of 
Series A Preferred Stock, (ii) Ten Million, Eight Hundred Forty-Four Thousand, Four Hundred 
Forty-Eight (10,844,448) shares of Series B Preferred Stock, (iii) Nineteen Million, Four 
Hundred Forty-Nine Thousand, One Hundred Thirty-Three (19,449,133) shares of Series C 
Preferred Stock, (iv) Forty-Four Million, Eight Hundred Nine Thousand, One Hundred Sixty­
One (44,809,161) shares of Series D Preferred Stock, and (v) Four Million, One Hundred 
Ninety-Eight Thousand, Four Hundred Seventy-Three ( 4,198,473) shares of Series D-1 Preferred 
Stock. 

B. Rights, Preferences and Restrictions of Preferred Stock. The rights, 
preferences, privileges and restrictions granted to and imposed on the Preferred Stock are as set 
forth below in this Article IV(B). 

I. Dividend Provisions. 

(a) The holders of shares of Preferred Stock (on an as-converted to Common 
Stock basis) shall be entitled to receive dividends, out of any assets legally available therefor, 
ratably with the holders of Common Stock, payable when, as and if declared by the Board of 
Directors. Such dividends shall not be cumulative. Declared but unpaid dividends with respect 
to a share of Preferred Stock shall, upon conversion of such share to Common Stock, be paid to 
the extent assets are legally available therefor either in cash or in Common Stock (valued at the 
fair market value on the date of payment as determined in good faith by the Board of Directors of 
the Corporation). 

(b) So long as any share of Series D Preferred Stock or Series D-1 Preferred 
Stock remains outstanding, unless all dividends declared by the Board of Directors on all 
outstanding shares of Series D Preferred Stock and Series D-1 Preferred Stock have been paid in 
cash, the Corporation shall not declare or pay any dividends or any make any distributions 
relating to, or redeem, purchase, acquire or make any liquidation payment relating to, any shares 
of Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock, Common Stock 
or any other shares of capital stock of the Corporation now existing or hereafter authorized over 
which the Series D Preferred Stock and Series D-1 Preferred Stock has preference or priority in 
the payment of dividends or in the distribution of assets on any voluntary or involuntary 
liquidation, dissolution or winding up of the Corporation (all such capital stock, "Junior Stock"). 

2. Liquidation Preference. Upon the occurrence of any Liquidation Event (as 
defined below), the proceeds of such Liquidation Event legally available for distribution to the 
Corporation's stockholders (the "Proceeds") shall be distributed in accordance with the terms of 
this subsection 2. 
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(a) The holders of Series D Preferred Stock shall be entitled to receive, prior 
and in preference to any distribution of Proceeds to the holders of Junior Stock by reason of their 
ownership thereof, an amount per share equal to the greater of: (i) the sum of: (x) the applicable 
Original Issue Price (as defined below) for such share of Series D Preferred Stock; (y) an amount 
computed at the rate of nine percent (9%) per annum of the Original Issue Price for such share of 
Series D Preferred Stock, compounded on an annual basis from the date of issuance of such 
share of Series D Preferred Stock; and (z) all declared but unpaid dividends on such share of 
Series D Preferred Stock; and (ii) the amount that would be received in respect of such share of 
Series D Preferred Stock if such share was converted into shares of Common Stock in 
accordance with the terms of this Fourth Amended and Restated Certificate of Incorporation 
immediately prior to the occurrence of such Liquidation Event. The holders of Series D-1 
Preferred Stock shall be entitled to receive, prior and in preference to any distribution of 
Proceeds to the holders of Junior Stock by reason of their ownership thereof, but pari passu with 
distribution to the holders of the Series D Preferred Stock, an amount per share equal to the 
greater of: (i) the sum of: (x) the applicable Original Issue Price for such share of Series D-1 
Preferred Stock, and (y) all declared but unpaid dividends on such share of Series D-1 Preferred 
Stock; and (ii) the amount that would be received in respect of such share of Series D-1 Preferred 
Stock if such share was converted into shares of Common Stock in accordance with the terms of 
this Fourth Amended and Restated Certificate of Incorporation immediately prior to the 
occurrence of such Liquidation Event. If, upon the occurrence of such Liquidation Event, the 
Proceeds shall be insufficient to permit the payment to such holders of shares of Series D 
Preferred Stock and Series D-1 Preferred Stock of the full preference amounts described above, 
then the entire Proceeds shall be distributed ratably among the holders of the shares of Series D 
Preferred Stock and Series D-1 Preferred Stock on a pari passu basis in proportion to the full 
preference amounts described above that each such holder is otherwise entitled to receive under 
this subsection 2(a). For purposes of this Fourth Amended and Restated Certificate of 
Incorporation, "Original Issue Price" shall mean $2.62 per share for each share of Series D 
Preferred Stock and Series D-1 Preferred Stock (as adjusted for any stock splits, stock dividends, 
combinations, subdivisions, recapitalizations or the like with respect to such series of Preferred 
Stock). 

(b) Following the payment in full to the holders of Series D Preferred Stock 
and Series D-1 Preferred Stock of the amounts set forth in subsection 2( a), the holders of Series 
A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock shall be entitled to 
receive, prior and in preference to any distribution of Proceeds to the holders of Common Stock 
by reason of their ownership thereof, an amount per share equal to the greater of: (i) the sum of 
(x) the applicable Original Issue Price for such share of Series A Preferred Stock, Series B 
Preferred Stock or Series C Preferred Stock, (y) an amount computed at the rate of five percent 
(5%) per annum of the applicable Original Issue Price for such share of Series A Preferred Stock, 
Series B Preferred Stock or Series C Preferred Stock, on a noncompounding basis from the 
respective dates of issuance of such share of Series A Preferred Stock, Series B Preferred Stock 
or Series C Preferred Stock, and (z) all declared but unpaid dividends on such share of Series A 
Preferred Stock, Series B Preferred Stock or Series C Preferred Stock; and (ii) the amount that 
would be received in respect of such share of Series A Preferred Stock, Series B Preferred Stock 
or Series C Preferred Stock if such share was converted into shares of Common Stock in 
accordance with the terms of this Fourth Amended and Restated Certificate of Incorporation 
immediately prior to the occurrence of such Liquidation Event. If, upon the occurrence of such 
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Liquidation Event and following the payment in full to the holders of Series D Preferred Stock 
and Series D-1 Preferred Stock of the amounts set forth in subsection 2(a), the Proceeds shall be 
insufficient to permit the payment to such holders of shares of Series A Preferred Stock, Series B 
Preferred Stock and Series C Preferred Stock of the full preference amounts described above, 
then the remaining Proceeds shall be distributed ratably among the holders of the shares of 
Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock on a pari passu 
basis in proportion to the respective full preference amounts described above that each such 
holder is otherwise entitled to receive under this subsection 2(b). For purposes of this Fourth 
Amended and Restated Certificate of Incorporation, "Original Issue Price" shall mean 
(i) $1.20 per share for each share of Series A Preferred Stock (as adjusted for any stock splits, 
stock dividends, combinations, subdivisions, recapitalizations or the like with respect to such 
series of Preferred Stock), (ii) $1.4754 per share for each share of the Series B Preferred Stock 
(as adjusted for any stock splits, stock dividends, combinations, subdivisions, recapitalizations or 
the like with respect to such series of Preferred Stock), and (iii) $1.70 per share for each share of 
Series C Preferred Stock (as adjusted for any stock splits, stock dividends, combinations, 
subdivisions, recapitalizations or the like with respect to such series of Preferred Stock). 

( c) Upon completion of the distributions required by subsections ( a) and (b) 
of this subsection 2, all of the remaining Proceeds shall be distributed among the holders of 
Common Stock by reason of their ownership thereof pro rata based on the number of shares of 
Common Stock held by each such holder ( excluding for the purposes of such distribution all of 
the Preferred Stock). 

( d) Liquidation Event. 

(i) For purposes of this subsection 2, a "Liquidation Event" shall 
mean: (A) the sale, transfer or other disposition of all or substantially all of the Corporation's 
assets in one transaction or a series of related transactions ( other than to a wholly-owned 
subsidiary of the Corporation); (B) the merger, reorganization, consolidation or other business 
combination of the Corporation with or into another entity in one transaction or a series of 
related transactions (a "Business Combination") (except a Business Combination in which (i) the 
holders of the issued and outstanding shares of capital stock of the Corporation immediately 
prior to such Business Combination continue after the consummation thereof to hold at least fifty 
percent (50%) of the voting power of the issued and outstanding shares of capital stock of the 
Corporation or the surviving or acquiring entity and (ii) the rights, preferences, privileges and 
restrictions granted or imposed on all of the Series of Preferred Stock as specified in this Fourth 
Amended and Restated Certificate of Incorporation (the "Existing Preferred Rights") are not 
adversely affected ( or the holders of shares of such Preferred Stock receive shares of capital 
stock in the surviving or acquiring entity with rights, preferences, privileges and restrictions 
substantially the same or more favorable than the Existing Preferred Rights)); (C) the issuance or 
transfer (whether by sale, merger, consolidation or otherwise), in one transaction or a series of 
related transactions, to a Person (as defined below) or group of affiliated Persons (other than an 
underwriter or underwriters of the Corporation's securities) of the Corporation's issued and 
outstanding shares of capital stock if, after such closing, the holders of the Corporation's issued 
and outstanding shares of capital stock immediately prior to such transfer would hold less than 
fifty percent (50%) of the voting power of the issued and outstanding shares of capital stock of 
the Corporation; or (D) a liquidation, dissolution or winding up of the Corporation. For the 
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purposes of this Fourth Amended and Restated Certificate of Incorporation, "Person" means an 
individual, a corporation, a partnership, an association, a trust, a limited liability company or any 
other entity or organization, including a government or political subdivision or any agency or 
instrumentality thereof. 

(ii) If any portion of the Proceeds received by the Corporation or its 
stockholders in any Liquidation Event is other than cash, the value of such non-cash Proceeds 
will be equal to their fair market value. Any securities comprising a portion or all of such non­
cash Proceeds shall be valued as follows: 

(A) Securities traded on a public market and not subject to 
restrictions on free marketability covered by (B) below: 

(I) If traded on a secunl!es exchange or through the 
NASDAQ National Market, the value shall be deemed to be the average of the closing prices of 
the securities on such exchange or system over the twenty (20) consecutive trading-day period 
ending three (3) trading days prior to the closing or consummation of the Liquidation Event; 

(2) If actively traded over-the-counter, the value shall 
be deemed to be the average of the closing bid or sale prices (whichever is applicable) over the 
twenty (20) consecutive trading-day period ending three (3) trading days prior to the closing or 
consummation of the Liquidation Event; and 

(3) If there is no active public market, the value shall be 
the fair market value thereof, as mutually determined in good faith by (i) the Board of Directors 
of the Corporation, (ii) the holders of at least a majority of the voting power of all then 
outstanding shares of Preferred Stock (voting together as a single class on an as-converted basis) 
and (iii) the holders of at least a majority of all the outstanding shares of Series D Preferred 
Stock and Series D-1 Preferred Stock (voting together as a single class on an as-converted basis) 
(a "Preferred D Majority"); provided, that if a Preferred D Majority or the holders of at least a 
majority of the voting power of all then outstanding shares of Preferred Stock (voting together as 
a single class on an as-converted basis) (in either case, the "Disputing Stockholders") do not 
agree with the determination of fair market value proposed by the Board of Directors within 
fifteen (15) days of the delivery of such proposal by the Board of Directors to the stockholders of 
the Corporation, then such Disputing Stockholders or the Board of Directors shall have the right 
to initiate the following fair market value determination process: the valuation shall be made by a 
nationally recognized appraiser selected by the Disputing Stockholders and the Board of 
Directors or, if they cannot agree on an appraiser within twenty (20) days after initiation of the 
fair market value determination process, each shall select a nationally recognized appraiser 
within five (5) days following the expiration of such twenty (20) day period, and the two 
appraisers shall designate a third nationally recognized appraiser within ten (I 0) days following 
the expiration of such twenty (20) day period. Such third appraiser shall complete an appraisal 
of such fair market value within thirty (30) days following its designation, and its appraisal shall 
be determinative of such value. The cost of such appraisal shall be shared equally by the 
Disputing Stockholders, on the one hand, and the Company, on the other hand, with the portion 
of the cost borne by the Disputing Stockholders being borne among them on a pro rata basis. 
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(B) The method of valuation of securities subject to restrictions 
on free marketability (other than restrictions arising solely by virtue of a stockholder's status as 
an affiliate or former affiliate under Rule 144 of the Securities Act of 1933, as amended) shall be 
to make an appropriate discount from the market value determined as above in subsections (A) 
(J ), (2) or (3) to reflect the approximate fair market value thereof, as mutually determined in 
good faith by (i) the Board of Directors of the Corporation; (ii) the holders of at least a majority 
of the voting power of all then outstanding shares of such Preferred Stock (voting together as a 
single class on an as-converted basis) and (iii) a Preferred D Majority. If any Disputing 
Stockholders do not agree with the determination of fair market value proposed by the Board of 
Directors, then such determination may be rendered in accordance with the fair market valuation 
determination process set forth in subsection (A)(3) above. 

(C) The foregoing methods for valuing non-cash consideration 
comprising a portion or all of the Proceeds of a Liquidation Event shall be superseded by any 
determination of such value set forth in any definitive agreements governing such Liquidation 
Event. 

(iii) In the event the requirements of this subsection 2 are not complied 
with, the Corporation shall forthwith either: 

(A) cause the closing of such Liquidation Event to be 
postponed until such time as the requirements of this subsection 2 have been complied with; or 

(B) cancel all transactions relating to such Liquidation Event, 
in which event the rights, preferences and privileges of the holders of the Preferred Stock shall 
revert to and be the same as such rights, preferences and privileges existing immediately prior to 
the date of the first notice referred to in subsection 2(e)(iv) hereof. 

(iv) The Corporation shall give each holder of record of Preferred 
Stock written notice of each impending Liquidation Event not later than ten (I 0) days prior to the 
closing or consummation of such transaction, and shall also notify such holders in writing of the 
final approval of such transaction. The first of such notices shall describe the material terms and 
conditions of the impending transaction and the provisions of this subsection 2, and the 
Corporation shall thereafter give such holders prompt notice of any material changes to the terms 
of the transaction. The transaction shall in no event take place sooner than ten (I 0) days after the 
Corporation has given the first notice provided for herein or sooner than two (2) days after the 
Corporation has given notice of any material changes provided for herein; provided, however, 
that such periods may be shortened upon the written consent of (i) the holders of Preferred Stock 
that are entitled to such notice rights or similar notice rights and represent at least a majority of 
the voting power of all then outstanding shares of the Preferred Stock (voting together as a single 
class on an as-converted basis) and (ii) a Preferred D Majority. The holders of the outstanding 
Preferred Stock can waive the notice requirements described in this subsection (iv) upon the 
affirmative vote or written consent of (x) the holders of at least a majority of the shares of 
Preferred Stock then outstanding (voting together as a single class on an as-converted basis) and 
(y) a Preferred D Majority. 
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(e) Allocation of Escrow and Contingent Consideration. If any portion of the 
Proceeds otherwise payable to the stockholders of the Corporation upon the occurrence of a 
Liquidation Event is to be subject to escrow and/or is payable to the stockholders of the 
Corporation upon the occurrence of certain contingencies (the "Contingent Payment Provisions" 
and the proceeds subject thereto, "Contingent Proceeds"), the application of such Contingent 
Payment Provisions shall not be permitted and shall be deemed unenforceable against the 
Corporation and its stockholders to the extent such provisions restrict, limit, interfere or are 
otherwise contrary to the liquidation preferences and priorities set forth in subsection 2( a) 
through ( c) above. Without limiting the foregoing, any Contingent Proceeds actually paid to the 
stockholders of the Corporation shall be allocated among the stockholders of the Corporation as 
if such amounts had been included in the Proceeds payable to the stockholders of the 
Corporation upon consummation of the Liquidation Event and paid to the stockholders of the 
Corporation in accordance with this subsection 2. 

as follows: 

3. 

4. 

Intentionally omitted. 

Conversion. The Preferred Stock shall be convertible into Common Stock 

(a) Right to Convert. Each share of Preferred Stock shall be convertible, at 
the option of the holder thereof, at any time after the date of issuance of such share, at the office 
of the Corporation or any transfer agent for such stock, into such number of fully paid and 
nonassessable shares of Common Stock as is determined by dividing the Original Issue Price 
applicable to such series of Preferred Stock by the Conversion Price (as defined and adjusted 
below) applicable to such series of Preferred Stock (referred to herein as the "Conversion Rate" 
for such series). The initial Conversion Price for the Series A Preferred Stock shall be the 
Original Issue Price applicable to such Series A Preferred Stock; the initial Conversion Price for 
the Series B Preferred Stock shall be the Original Issue Price applicable to such Series B 
Preferred Stock; the initial Conversion Price for the Series C Preferred Stock shall be the 
Original Issue Price applicable to such Series C Preferred Stock; the initial Conversion Price for 
the Series D Preferred Stock shall be the Original Issue Price applicable to such Series D 
Preferred Stock; and the initial Conversion Price for the Series D-1 Preferred Stock shall be the 
Original Issue Price applicable to such Series D-1 Preferred Stock; provided, however, that the 
Conversion Prices for the Series A Preferred Stock, Series B Preferred Stock, Series C Preferred 
Stock, Series D Preferred Stock and Series D-1 Preferred Stock shall be subject to adjustment as 
set forth in subsection 4( d). The respective conversion rates for the Series A Preferred Stock, 
Series B Preferred Stock, Series C Preferred Stock, Series D Preferred Stock and Series 0-1 
Preferred Stock into Common Stock are collectively referred to herein as the "Conversion 
Rates". 

(b) Automatic Conversion. 

(i) Each share of Preferred Stock shall automatically be converted into 
shares of Common Stock at the then-applicable Conversion Rate for such series of Preferred 
Stock immediately upon the Corporation's sale of its Common Stock in a firm commitment 
underwritten public offering pursuant to a registration statement on Form S-1 under the 
Securities Act of 1933, as amended, (x) the public offering price of which is not less than $5.25 
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per share (as adjusted for any stock splits, stock dividends, combinations, subdivisions, 
recapitalizations or the like) and (y) that results in aggregate proceeds to the Corporation of at 
least $50,000,000 (prior to expenses and underwriting commissions) (a "Qualified !PO"). 

(ii) Each share of Series D Preferred Stock and Series D-1 Preferred 
Stock shall automatically be converted into shares of Common Stock at the then-applicable 
Conversion Rate for such series of Preferred Stock upon the date specified by written consent or 
agreement of the holders of at least seventy percent (70%) of the then-outstanding shares of 
Series D Preferred Stock and Series D-1 Preferred Stock (voting together as a single class on an 
as-converted basis). Each share of Series A Preferred Stock, Series B Preferred Stock and Series 
C Preferred Stock shall automatically be converted into shares of Common Stock at the then­
applicable Conversion Rate for such series of Preferred Stock upon the date specified by written 
consent or agreement of the holders of at least a majority of the then-outstanding shares of Series 
A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock (voting together as a 
single class on an as-converted basis). 

( c) Mechanics of Conversion. Before any holder of Preferred Stock shall be 
entitled to exercise an optional right to convert the same into shares of Common Stock 
hereunder, such holder shall surrender the certificate or certificates therefor, duly endorsed, at the 
office of the Corporation or of any transfer agent for the Preferred Stock, and shall give written 
notice to the Corporation at its principal corporate office, of the election to convert the same and 
shall state therein the name or names in which the certificate or certificates for shares of 
Common Stock are to be issued. The Corporation shall, as soon as practicable thereafter, issue 
and deliver at such office to such holder of Preferred Stock, or to the nominee or nominees of 
such holder, a certificate or certificates for the number of shares of Common Stock to which such 
holder shall be entitled as aforesaid. Such conversion shall be deemed to have been made 
immediately prior to the close of business on the date of such surrender of the shares of Preferred 
Stock to be converted, and the person or persons entitled to receive the shares of Common Stock 
issuable upon such conversion shall be treated for all purposes as the record holder or holders of 
such shares of Common Stock as of such date. If the conversion is in connection with an 
underwritten offering of securities registered pursuant to the Securities Act of 1933, as amended, 
as set forth in subsection 4(b)(i), the conversion may, at the option of any holder tendering 
Preferred Stock for conversion, be conditioned upon the closing with the underwriters of the sale 
of securities pursuant to such offering, in which event the persons entitled to receive the shares 
of Common Stock upon conversion of the shares of Preferred Stock shall not be deemed to have 
converted such shares of Preferred Stock until immediately prior to the closing of such sale of 
securities. If the conversion is in connection with the provisions of subsection 4(b)(ii) above, 
such conversion shall be deemed to have been made on the conversion date described in the 
written consent or agreement providing for such conversion, and the Persons entitled to receive 
shares of Common Stock issuable upon such conversion shall be treated for all purposes as the 
record holders of such shares of Common Stock as of such date. 

(d) Conversion Price Adjustments of Preferred Stock for Certain Dilutive 
Issuances, Splits and Combinations. The Conversion Prices shall be subject to adjustment from 
time to time as follows: 
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(i) Conversion Price Adjustment. 

(A) If the Corporation shall issue, on or after the Filing Date, 
any Additional Stock (as defined below) without consideration or for a consideration per share 
less than the Conversion Price in effect immediately prior to the issuance of such Additional 
Stock with respect to any of the Series A Preferred Stock, Series B Preferred Stock, Series C 
Preferred Stock, Series D Preferred Stock or Series D-1 Preferred Stock, as the case may be, then 
the Conversion Price for such Series A Preferred Stock, Series B Preferred Stock, Series C 
Preferred Stock, Series D Preferred Stock or Series D-1 Preferred Stock (as the case may be) 
shall forthwith (except as otherwise provided in this clause (i)) be adjusted to a price determined 
by multiplying such Conversion Price by a fraction, the numerator of which shall be the number 
of shares of Common Stock Outstanding (as defined below) immediately prior to such issuance 
of Additional Stock plus the number of shares of Common Stock that the aggregate consideration 
received by the Corporation for such issuance of Additional Stock would purchase at such 
Conversion Price; and the denominator of which shall be the number of shares of Common Stock 
Outstanding immediately prior to such issuance plus the number of shares of such Additional 
Stock. For purposes of this subsection 4(d)(i)(A), the term "Common Stock Outstanding" shall 
mean the sum of the following: (I) outstanding Common Stock; plus (2) Common Stock issuable 
upon the conversion or exchange of Convertible Securities (as defined below); plus (3) Common 
Stock issuable upon exercise of all outstanding Options (as defined below) (including Common 
Stock issuable upon conversion or exchange of Convertible Securities that are issuable upon 
exercise of such Options). Securities described in (I) through (3) above shall be included for the 
purpose of computing the Common Stock Outstanding irrespective of whether such securities are 
vested or unvested, contingent or non-contingent, and exercisable or not yet exercisable. For the 
purposes of this subsection 4(d), (i) "Convertible Securities" shall mean all debt instruments, 
securities and shares of capital stock, in each case, issued by the Corporation and that arc 
convertible into or exchangeable for shares of Common Stock, and (ii) "Options" shall mean 
rights, options or warrants to subscribe for, purchase or otherwise acquire either shares of 
Common Stock or Convertible Securities. No adjustment of the Conversion Prices shall be made 
in an amount less than one cent per share, provided that any adjustments that are not required to 
be made by reason of this sentence shall be carried forward and either shall be taken into account 
either in any subsequent adjustment made prior to the expiration of the three (3) year period 
following the date of the event giving rise to the adjustment being carried forward, or shall be 
made upon the expiration of the three (3) year period following the date of the event giving rise 
to the adjustment being carried forward. Except to the limited extent provided for in subsections 
4(d)(i)(E)(3) and 4(d)(i)(E)(4), no adjustment of any Conversion Price pursuant to this 
subsection 4( d)(i) shall have the effect of increasing such Conversion Price above the 
Conversion Price in effect immediately prior to such adjustment. 

(C) In the case of the issuance of Common Stock for cash, the 
consideration shall be deemed to be the amount of cash paid therefor before deducting any 
discounts, fees, commissions or other expenses allowed, paid or incurred by the Corporation for 
any underwriting or otherwise in connection with the issuance and sale thereof. 

(D) In the case of the issuance of Common Stock for a 
consideration in whole or in part other than cash, the value of consideration other than cash shall 
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be deemed to be the fair market value thereof as determined in a manner consistent with 
subsection 2(d)(ii)(A)(3) above irrespective of any accounting treatment. 

(E) In the case of the issuance of Options or Convertible 
Securities, the following provisions shall apply for purposes of determining the number of shares 
of Additional Stock issued and the consideration paid therefor: 

(I) The aggregate maximum number of shares of 
Common Stock deliverable upon exercise ( assuming the satisfaction of any conditions to 
exercisability, including without limitation, the passage of time, but without taking into account 
potential antidilution adjustments) of such Options shall be deemed to have been issued at the 
time such Options were issued and for a consideration equal to the consideration ( determined in 
the manner provided in subsections 4(d)(i)(C) and 4(d)(i)(D)), if any, received by the 
Corporation upon the issuance of such Options plus the minimum exercise price provided in such 
Options (without taking into account potential antidilution adjustments) for the shares of 
Common Stock covered thereby. 

(2) The aggregate maximum number of shares of 
Common Stock deliverable upon conversion of, or in exchange (assuming the satisfaction of any 
conditions to convertibility or ex changeability, including, without limitation, the passage of time, 
but without taking into account potential antidilution adjustments) for, any such Convertible 
Securities or upon the exercise of Options to purchase such Convertible Securities and 
subsequent conversion or exchange thereof shall be deemed to have been issued at the time such 
Convertible Securities were issued or such Options were issued and for a consideration equal to 
the consideration, if any, received by the Corporation for any such Convertible Securities and 
related Options ( excluding any cash received on account of accrued interest or accrued 
dividends), plus the minimum additional consideration, if any, to be received by the Corporation 
(without taking into account potential antidilution adjustments) upon the conversion or exchange 
of such Convertible Securities or the exercise of any related Options (the consideration in each 
case to be determined in the manner provided in subsections 4(d)(i)(C) and 4(d)(i)(D)). 

(3) In the event of any change in the number of shares 
of Common Stock deliverable or in the amount of consideration payable to the Corporation upon 
exercise of such Options or upon conversion of or in exchange for such Convertible Securities, 
the Conversion Prices of the Preferred Stock, to the extent in any way affected by or computed 
using such Options or Convertible Securities, shall be recomputed to reflect such change, but no 
further adjustment shall be made for the actual issuance of shares of Common Stock or any 
payment of such consideration upon the exercise of any such Options or the conversion or 
exchange of any such Convertible Securities. 

( 4) Upon the expiration or termination of any such 
Options, or of any such rights to convert or exchange any Convertible Securities, the Conversion 
Prices of the Preferred Stock, to the extent in any way affected by or computed using such 
Options or Convertible Securities, shall be recomputed to reflect the issuance of only the number 
of shares of Common Stock (and Convertible Securities that remain in effect) actually issued 
upon the exercise of such Options or upon the conversion or exchange of such Convertible 
Securities. 
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(5) The number of shares of Additional Stock deemed 
issued and the consideration deemed paid therefore pursuant to subsections 4( d)(i)(E)(l) and 
4(d)(i)(E)(2) shall be appropriately adjusted to reflect any change, termination or expiration of 
the type described in either subsection 4(d)(i)(E)(3) or 4(d)(i)(E)(4). 

(ii) "Additional Stock" shall mean any shares of Common Stock or 
Common Stock Equivalents (as defined below) issued (or deemed to have been issued pursuant 
to subsection 4(d)(i)(E)) by the Corporation on or after the Filing Date other than shares of 
Common Stock or Common Stock Equivalents issued, issuable or deemed to be issued at any 
time as follows ( collectively, the "Excluded Securities"): 

(A) Common Stock or Common Stock Equivalents issued 
pursuant to a transaction described in subsection 4( d)(iii) hereof ( or Common Stock issued upon 
conversion of such Common Stock Equivalents) assuming the adjustments contemplated therein 
are applied; 

(B) Common Stock or Common Stock Equivalents issued or 
deemed to be issued upon conversion of shares of Series C Preferred Stock, shares of Series D 
Preferred Stock and shares of Series D-1 Preferred Stock that were authorized as of the Filing 
Date and issued on a subsequent date pursuant to an agreement in effect on the Filing Date (the 
closing date of the transactions contemplated by any such agreement being hereinafter referred to 
as the "Series D Issue Date"); 

(C) Common Stock, Options or Convertible Securities issued to 
employees, directors, consultants and other service providers for the primary purpose of 
soliciting or retaining their services pursuant to the Corporation's Second Amended and Restated 
2004 Equity Incentive Plan, as amended, modified or restated from time to time (subject to 
subsection 6(c)(iv) below); 

(D) Common Stock issued pursuant to a firm commitment 
underwritten public offering; 

(E) Common Stock or Convertible Securities issued upon the 
exercise of any Options that are outstanding on the Filing Date; 

(F) Common Stock issued pursuant to the conversion of any 
Convertible Securities that are either (x) outstanding on the Filing Date or (y) issued pursuant to 
the exercise of any Options that are outstanding on the Filing Date; 

(G) Common Stock issued upon conversion of Preferred Stock 
or as dividends or distributions on the Preferred Stock; 

(H) Common Stock, Options or Convertible Securities issued as 
consideration (and not as equity financing) in connection with a bona fide business acquisition of 
or by the Corporation, whether by merger, consolidation, sale of assets, sale or exchange of stock 
or otherwise, which transaction is approved by the Corporation's Board of Directors; 
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(I) Common Stock issued or deemed issued pursuant to 
subsection 4( d)(i)(E) as a result of any decrease in the Conversion Price of any series of 
Preferred Stock resulting from the operation of subsection 4(d)(i); 

(.T) Common Stock, Options or Convertible Securities issued 
pursuant to corporate partnering agreements or joint ventures, provided such transaction is 
entered into for purposes other than equity financing and is approved by the Corporation's Board 
of Directors; or 

(K) Options or Convertible Securities issued or issuable to any 
equipment lessors or institutional lenders in connection with commercial debt financing 
transactions, provided such transaction is approved by the Corporation's Board of Directors. 

(iii) In the event the Corporation should at any time or from time to 
time after the Filing Date fix a record date for the effectuation of a split or subdivision of the 
outstanding shares of Common Stock or the determination of holders of Common Stock entitled 
to receive a dividend or other distribution payable in additional shares of Common Stock or other 
securities or rights convertible into, or entitling the holder thereof to receive directly or 
indirectly, additional shares of Common Stock, including Options and Convertible Securities 
(hereinafter referred to as "Common Stock Equivalents") without payment of any consideration 
by such holder for the additional shares of Common Stock or the Common Stock Equivalents 
(including the additional shares of Common Stock issuable upon conversion or exercise thereof), 
then, as of such record date ( or the date of effectuation or payment of such split, subdivision, 
dividend or other distribution if no record date is fixed), the Conversion Prices of the Preferred 
Stock shall be appropriately decreased so that the number of shares of Common Stock issuable 
on conversion of each share of such series of Preferred Stock shall be increased in proportion to 
such increa~e of the aggregate of the shares of Common Stock outstanding and those issuable 
with respect to such Common Stock Equivalents with the number of shares issuable with respect 
to Common Stock Equivalents determined from time to time in the manner provided for deemed 
issuances in subsection 4(d)(i)(E). Notwithstanding the foregoing, if after the fixing of such a 
record date the proposed split, subdivision, dividend or other distribution shall be rescinded or 
there shall be any change in the resulting increase of the aggregate of the shares of Common 
Stock outstanding and those issuable with respect to Common Stock Equivalents, then the 
Conversion Prices of the Preferred Stock, to the extent in any way affected by or computed as a 
result of the fixing of such record date, shall be recomputed to reflect the issuance of only the 
shares of Common Stock and Common Stock Equivalents, if any, actually issued or issuable 
pursuant to such split, subdivision, dividend or other distribution. 

(iv) In the event the Corporation should at any time or from time to 
time after the Filing Date fix a record date for the effectuation of a reverse stock split or 
combination of the outstanding shares of Common Stock or the determination of holders of 
Common Stock subject to such reverse stock split or combination, then, as of the record date ( or 
the date of effectuation of such reverse stock split or combination if no record date is fixed), the 
Conversion Prices for the Preferred Stock shall be appropriately increased so that the number of 
shares of Common Stock issuable on conversion of each share of such series of Preferred Stock 
shall be decreased in proportion to such decrease in the outstanding shares of Common Stock. 
Notwithstanding the foregoing, if after the fixing of such a record date the proposed reverse 
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stock split or combination shall be rescinded or there shall be any change in the resulting 
decrease of the aggregate of the shares of Common Stock outstanding, then the Conversion 
Prices of the Preferred Stock, to the extent in any way affected by or computed as a result of the 
fixing of such record date, shall be recomputed to reflect the reverse stock split or combination 
of only the shares of Common Stock, if any, actual split or combined pursuant to such reverse 
stock split or combination. 

( e) Other Distributions. In the event the Corporation shall declare a 
distribution payable in securities of other Persons, evidences of indebtedness issued by the 
Corporation or other persons, assets (excluding cash dividends) or options or rights not referred 
to in subsection 4(d)(iii), then, in each such case for the purpose of this subsection 4(e), the 
holders of the shares of Preferred Stock shall be entitled to a proportionate share of any such 
distribution as though they were the holders of the munber of shares of Common Stock of the 
Corporation into which their shares of Preferred Stock are convertible as of the record date fixed 
for the determination of the holders of shares of Common Stock of the Corporation entitled to 
receive such distribution. 

(f) Recapitalizations. If at any time or from time to time there shall be a 
recapitalization of the Common Stock (other than a subdivision, combination or merger or sale 
of assets transaction provided for elsewhere in this subsection 4 or in subsection 2 above), 
provision shall be made so that the holders of the shares of Preferred Stock shall thereafter be 
entitled to receive upon conversion of such shares of Preferred Stock the number of shares of 
stock or other securities or property of the Corporation or otherwise, to which a holder of shares 
of Common Stock deliverable upon conversion would have been entitled on such 
recapitalization. In any such case, appropriate adjustment shall be made in the application of the 
provisions of this subsection 4 with respect to the rights of the holders of the shares of Preferred 
Stock after the recapitalization to the end that the provisions of this subsection 4 (including 
adjustment of the Conversion Prices then in effect and the number of shares purchasable upon 
conversion of shares of Preferred Stock) shall be applicable after that event as nearly 
equivalently as may be practicable. 

(g) No Fractional Shares and Certificate as to Adjustments. 

(i) No fractional shares of Common Stock shall be issued upon the 
conversion of any shares of the Preferred Stock and the aggregate number of shares of stock to 
be issued to particular stockholders shall be rounded down to the nearest whole share, and the 
Corporation shall pay in cash the fair market value, determined in good faith by the Board of 
Directors, of any fractional shares as of the time when entitlement to receive such fractions is 
determined. Whether or not fractional shares would be issuable upon such conversion shall be 
determined on the basis of the total number of shares of Preferred Stock the holder is at the time 
converting into shares of Common Stock and the number of shares Common Stock issuable upon 
such conversion. 

(ii) Upon the occurrence of each adjustment or readjustment of the 
Conversion Prices of Preferred Stock pursuant to this subsection 4, the Corporation, at its 
expense, shall promptly compute such adjustment or readjustment in accordance with the terms 
hereof and prepare and furnish to each holder of shares of Preferred Stock a certificate setting 
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forth such adjustment or readjustment and showing in detail the facts upon which such 
adjustment or readjustment is based. The Corporation shall, upon the written request at any time 
of any holder of shares of Preferred Stock, furnish or cause to be furnished to such holder a like 
certificate setting forth (A) such adjustment and readjustment, (B) the Conversion Price for such 
Preferred Stock then in effect, and (C) the number of shares of Common Stock and the amount, 
if any, of other property that at the time would be received upon the conversion of a share of 
Preferred Stock. 

(h) Notices of Record Date. In the event of any taking by the Corporation of a 
record of the holders of any class of securities for the purpose of determining the holders thereof 
who are entitled to receive any dividend or other distribution, the Corporation shall mail to each 
holder of shares of Preferred Stock, at least ten (I 0) days prior to the date specified therein, a 
notice specifying the date on which any such record is to be taken for the purpose of such 
dividend or distribution, and the amount and character of such dividend or distribution. 

(i) Reservation of Stock Issuable Upon Conversion. The Corporation shall at 
all times reserve and keep available out of its authorized but unissued shares of Common Stock, 
solely for the purpose of effecting the conversion of the shares of the Preferred Stock, such 
number of its shares of Common Stock as shall from time to time be sufficient to effect the 
conversion of all outstanding shares of the Preferred Stock; and if at any time the number of 
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion 
of all then outstanding shares of the Preferred Stock, in addition to such other remedies as shall 
be available to the holder of such Preferred Stock, the Corporation will take such corporate 
action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued 
shares of Common Stock to such number of shares as shall be sufficient for such purposes, 
including, without limitation, engaging in reasonable best efforts to obtain the reqms,te 
stockholder approval of any necessary amendment to this Fourth Amended and Restated 
Certificate of Incorporation. 

(j) Notices. Any notice required by the provisions of this subsection 4 to be 
given to the holders of shares of Preferred Stock shall be deemed given if deposited in the United 
States mail, postage prepaid, and addressed to each holder of record at his address appearing on 
the books of the Corporation or if given by any other method permitted under the General 
Corporation Law. 

(k) Waiver of Adjustment to Conversion Price. Notwithstanding anything 
herein to the contrary, (i) any reduction of the Conversion Price of the Series D Preferred Stock 
or Series D-1 Preferred Stock may be waived, either prospectively or retroactively and either 
generally or in a particular instance, by the consent or vote of the holders of seventy percent 
(70%) of the then outstanding shares of Series D Preferred Stock and Series D-1 Preferred Stock 
(voting together as a single class on an as-converted basis), and (ii) any reduction of the 
Conversion Price of the Series A Preferred Stock, Series B Preferred Stock or Series C Preferred 
Stock may be waived, either prospectively or retroactively and either generally or in a particular 
instance, by the consent or vote of the holders of a majority of the then outstanding shares of the 
Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock (voting together 
as a single class on an as-converted basis). Any such waiver shall bind all future holders of 
shares of such series of the Preferred Stock. 
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5. Voting Rights. 

(a) General Voting Rights. The holder of each share of Preferred Stock shall 
have the right to one vote for each share of Common Stock into which such Preferred Stock 
could then be converted, and with respect to such vote, such holder shall have full voting rights 
and powers equal to the voting rights and powers of the holders of shares of Common Stock, and 
shall be entitled, notwithstanding any provision hereof, to notice of any stockholders' meeting in 
accordance with the Bylaws of the Corporation, and shall be entitled to vote, together with 
holders of shares of Common Stock, with respect to any question upon which holders of shares 
of Common Stock have the right to vote. Fractional votes shall not, however, be permitted and 
any fractional voting rights available on an as-converted basis (after aggregating all shares into 
which shares of Preferred Stock held by each holder could be converted) shall be rounded to the 
nearest whole number (with one-half being rounded upward). 

(b) Voting for the Election of Directors. As long as any shares of Preferred 
Stock remain outstanding, the holders of such shares of Preferred Stock shall be entitled to elect 
five (5) directors of the Corporation at any election of directors. The holders of outstanding 
Common Stock shall be entitled to one (l) director of the Corporation at any election of 
directors; provided, that such director shall be the then-current chief executive officer of the 
Corporation. The holders of Preferred Stock and Common Stock (voting together as a single 
class and not as separate series, and on an as-converted basis) shall be entitled to elect any 
remaining directors of the Corporation. 

Notwithstanding the provisions of Section 223(a)(l) and 223(a)(2) of the General Corporation 
Law, any vacancy, including newly created directorships resulting from any increase in the 
authorized number of directors or amendment of this Fourth Amended and Restated Certificate 
of Incorporation, and vacancies created by removal or resignation of a director, may be filled by 
a majority of the directors then in office, though less than a quorum, or by a sole remaining 
director, and the directors so chosen shall hold office until the next annual election and until their 
successors are duly elected and shall qualify, unless sooner displaced; provided, however, that 
where such vacancy occurs among the directors elected by the holders of shares of a class or 
series of stock pursuant to a contractual agreement by and among the Corporation and certain 
stockholders of the Corporation, the holders of such shares entitled to elect such director may 
override any action taken by the directors of the Corporation to fill such vacancy by (i) voting for 
their own designee to fill such vacancy at an annual or special meeting of the Corporation's 
stockholders or (ii) written consent of such stockholders in accordance with the requirements of 
the General Corporation Law. Any director elected as provided in the immediately preceding 
sentence hereof may be removed during the aforesaid term of office, either with or without 
cause, by, and only by, the affirmative vote of the holders of the shares of the class or series of 
stock entitled to elect such director or directors, given either at a special meeting of such 
stockholders duly called for that purpose or pursuant to a written consent of such stockholders, 
and any vacancy thereby created may be filled by the holders of that class or series of stock 
represented at such meeting or pursuant to such written consent. 
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6. Protective Provisions. 

(a) So long as at least fifty percent (50%) of the shares of Series D Preferred 
Stock and Series D-1 Preferred Stock outstanding as of the Series D Issue Date ( determined as a 
single class on an as-converted basis) remain outstanding, the Corporation shall not, directly or 
indirectly (by amendment, merger, consolidation or otherwise) without first obtaining the 
approval (by vote or written consent) of the holders of at least fifty percent (50%) of the then 
outstanding shares of Series D Preferred Stock and Series D-1 Preferred Stock (voting together 
as a single class on an as-converted basis): 

(i) issue any additional equity securities that rank senior or pari passu 
to the Series D Preferred Stock or the Series D-1 Preferred Stock (including, for the avoidance of 
doubt, authorized but unissued equity securities or equity securities held in treasury, that rank 
senior or pari passu to the Series D Preferred Stock or the Series D-1 Preferred Stock); 

(ii) on or prior to December 31, 20 I 0, consummate a Liquidation 
Event, if the consummation of such Liquidation Event results in a distribution of cash Proceeds 
to the holders of shares of Series D Preferred Stock and Series D-1 Preferred Stock in an amount 
less than two and one half (2-1/2) times the Original Issue Price of such shares of Series D 
Preferred Stock and Series D-1 Preferred Stock; 

(iii) during any calendar quarter following December 31, 20 IO and on 
or prior to December 31, 2014, consummate a Liquidation Event, if the consummation of such 
Liquidation Event results in a distribution of cash Proceeds to the holders of shares of Series D 
Preferred Stock and Series D-1 Preferred Stock in an amount less than the multiple of the 
Original Issue Price of such shares of Series D Preferred Stock and Series D-1 Preferred Stock 
attributable to such calendar quarter as set forth in the table below: 

Calendar Quarter 

January I, 2011 to March 31, 2011 

April I, 2011 to June 30, 2011 

July I, 2011 to September 30, 2011 

October I, 2011 to December 3 I, 2011 

January I, 2012 to March 31, 2012 

April I, 2012 to June 30, 2012 

July I, 2012 to September 30, 2012 

October I, 2012 to December 31, 2012 

January I, 2013 to March 31, 2013 

April I, 2013 to June 30, 2013 

July I, 2013 to September 30, 2013 

October I, 2013 to December 3 I, 2013 

January I, 2014 to March 31, 2014 

April I, 2014 to June 30, 2014 

16 

Multiple 

2.46875x 

2.43750x 

2.40625x 

2.37500x 

2.34375x 

2.31250x 

2.28125x 

2.25000x 

2.21875x 

2. l 8750x 

2.15625x 

2.12500x 

2.09375x 

2.06250x 



ExteNet Systems, Inc. Application for CPCN

Calendar Quarter 

July I, 2014 to September 30, 2014 

October I, 2014 to December 31, 2014 

Multiple 

2.03125x 

2.00000x; and/or 

(iv) amend the Corporation's Fourth Amended and Restated Certificate 
of lncorporation or Bylaws in a manner that would alter or change the powers, preferences, 
privileges or rights of the shares of Series D Preferred Stock or Series D- 1 Preferred Stock so as 
to adversely affect such shares of Series D Preferred Stock or Series D- 1 Preferred Stock, 
including but not limited to increasing or decreasing the authorized size of the Board of Directors 
in a manner that would have the effect of decreasing the proportion of the members of the Board 
of Directors elected or appointed at the direction of the holders of shares of Series D Preferred 
Stock and Series D- 1 Preferred Stock. For the avoidance of doubt, any modification or 
amendment to the definition of "Liquidation Event" or "Qualified !PO" as set forth herein shall 
be deemed an amendment of the Corporation's Fourth Amended and Restated Certificate of 
lncorporation requiring the approval described in this subsection 6(a). 

(b) So Jong as at least fifty percent (50%) of the shares of Series C Preferred 
Stock, Series B Preferred Stock and Series A Preferred Stock outstanding as of the Series D 
Jssue Date (determined as a single class on an as-converted basis) remain outstanding, the 
Corporation shall not, directly or indirectly (by amendment, merger, consolidation or otherwise) 
without first obtaining the approval (by vote or written consent) of the holders of at least a 
majority of the then outstanding shares of Series C Preferred Stock, Series B Preferred Stock and 
Series A Preferred Stock (voting together as a single class on an as-converted basis): 

(i) issue any additional equity securities that rank senior or pari passu 
to the Series C Preferred Stock, Series B Preferred Stock and Series A Preferred Stock 
(including, for the avoidance of doubt, authorized but unissued equity securities or equity 
securities held in treasury, that rank senior or pari passu to the Series C Preferred Stock, Series B 
Preferred Stock and Series A Preferred Stock); or 

(ii) amend the Corporation's Fourth Amended and Restated Certificate 
of Incorporation or Bylaws in a manner that would alter or change the powers, preferences, 
privileges or rights of the shares of Series C Preferred Stock, Series B Preferred Stock or Series 
A Preferred Stock so as to adversely affect such shares of Series C Preferred Stock, Series B 
Preferred Stock or Series A Preferred Stock, including but not limited to increasing or decreasing 
the authorized size of the Board of Directors in a manner that would have the effect of 
decreasing the proportion of the members of the Board of Directors elected or appointed at the 
direction of the holders of shares of Series C Preferred Stock, Series B Preferred Stock and 
Series A Preferred Stock. For the avoidance of doubt, any modification or amendment to the 
definition of "Liquidation Event" or "Qualified !PO" as set forth herein shall be deemed an 
amendment of the Corporation's Fourth Amended and Restated Certificate of Incorporation 
requiring the approval described in this subsection 6(b ). 

(c) So Jong as at least thirty five percent (35%) of the shares of Preferred 
Stock outstanding as of the Series D Issue Date ( determined as a single class on an as-converted 
basis) remain outstanding, the Corporation shall not (by amendment, merger, consolidation or 
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othenvise) without first obtaining the approval (by vote or written consent) of the holders of at 
least a majority of the then outstanding shares of Preferred Stock (voting together as a single 
class on an as-converted basis): 

(i) increase or decrease the number of authorized shares of Common 
Stock; 

(ii) consummate a Liquidation Event, or any sale, transfer or other 
disposition of operating assets of the Corporation in one transaction or a series of related 
transactions ( other than to a wholly-owned subsidiary of the Corporation) that represent at least 
(x) twenty percent (20%) of the then-current book value of the Corporation's assets or (y) that 
account for annualized revenue that represents at least twenty percent (20%) of the Corporation's 
operating revenue for the most recently completed fiscal year, in each case determined in 
accordance with U.S. generally accepted accounting principles; 

(iii) increase or decrease the authorized size of the Board of Directors; 

(iv) increase the number of shares available for issuance under the 
Corporation's Second Amended and Restated 2004 Equity Incentive Plan, as amended, modified 
or restated from time to time; or 

(v) create or suffer to be imposed any lien, mortgage, security interest 
or other charge on or against all or substantially all of the properties or assets of the Corporation 
or any subsidiary or incur indebtedness for borrowed money in excess of $10,000,000 in the 
aggregate. 

(d) So long as at least thirty five percent (35%) of the shares of Preferred 
Stock outstanding as of the Series D Issue Date (determined as a single class on an as-converted 
basis) remain outstanding, the Corporation shall not (by amendment, merger, consolidation or 
otherwise) without first obtaining the approval (by vote or written consent) of the holders of at 
least sixty percent (60%) of the then outstanding shares of Preferred Stock (voting together as a 
single class on an as-converted basis): 

(i) create (by reclassification or otherwise) any new class of the 
Corporation's equity securities, increase or decrease the number of authorized shares of 
Preferred Stock, or amend the Corporation's Fourth Amended and Restated Certificate of 
Incorporation or Bylaws in a manner that would increase or decrease the aggregate number of 
authorized shares of Preferred Stock, increase or decrease the par value thereof or alter or change 
the powers, preferences, privileges or rights of the shares of the Preferred Stock so as to affect 
them adversely; 

(ii) redeem, purchase or othenvise acquire ( or pay into or set aside for 
a sinking fund for such purpose) any share or shares of Preferred Stock or Common Stock; 
provided, however, that this restriction shall not apply to (A) the repurchase of shares of 
Common Stock from employees, officers, directors, consultants or other persons performing 
services for the Corporation or any subsidiary pursuant to agreements under which the 
Corporation has the option to repurchase such shares upon the occurrence of certain events, such 
as the termination of employment or service, or pursuant to a right of first refusal, or (B) the 
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repurchase of equity securities issued by the Corporation to lenders in connection with debt 
financing approved by the Board of Directors; 

(iii) declare or pay dividends on any class or series of equity securities; 
or 

(iv) guarantee, other than in the ordinary course of business, any 
indebtedness or obligation of any other party other in excess of $1,000,000 (other than the 
guarantee by the Corporation of its wholly-owned operating subsidiaries' obligations in 
connection with (A) such subsidiaries' performance of their obligations under contracts entered 
into in the ordinary course of business, or (B) such subsidiaries' performance of their obligations 
with respect to indebtedness for borrowed money, where such indebtedness for borrowed money 
by the Corporation and its subsidiaries is equal to or less than $50,000,000 in the aggregate, in 
each case, so long as such guarantees are approved by the Corporation's Board of Directors), or 
create or suffer to be imposed any lien, mortgage, security interest or other charge on or against 
all or substantially all of the properties or assets of the Corporation or any subsidiary or incur 
indebtedness for borrowed money in excess of $50,000,000 in the aggregate. 

(e) For the avoidance of doubt, the approval rights set forth in paragraph (a), 
paragraph (b), paragraph (c) or paragraph (d) of subsection 6 of this Article IV(B) shall be 
interpreted and enforced without limitation to the approval rights set forth in any such other 
paragraph or under any other provision of this Certificate of Incorporation. 

7. Status of Converted Stock. In the event any shares of Preferred Stock 
shall be converted pursuant to subsection 4 hereof, the shares so converted shall be cancelled and 
shall not be issuable by the Corporation. 

C. Common Stock. The rights, preferences, privileges and restrictions 
granted to and imposed on the Common Stock are as set forth below in this Article IV(C). 

1. Dividend Rights. Subject to the prior rights of holders of all classes of 
stock at the time outstanding having prior rights as to dividends, the holders of the Common 
Stock shall be entitled to receive, when, as and if declared by the Board of Directors, out of any 
assets of the Corporation legally available therefor, any dividends as may be declared from time 
to time by the Board of Directors. 

2. Liquidation Rights. Upon the liquidation, dissolution or winding up of the 
Corporation (including upon the occurrence of a Liquidation Event), the assets of the 
Corporation shall be distributed as provided in subsection 2 of Article IV(B) hereof. 

3. Voting Rights. The holder of each share of Common Stock shall have the 
right to one vote for each such share, and shall be entitled to notice of any stockholders' meeting 
in accordance with the Bylaws of the Corporation, and shall be entitled to vote upon such matters 
and in such manner as may be provided by law. The number of authorized shares of Common 
Stock may be increased or decreased (but not below the number of shares thereof then 
outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation 
entitled to vote, irrespective of the provisions of Section 242(b)(2) of the General Corporation 
Law. 
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ARTICLE V 

Except as otherwise provided in this Fourth Amended and Restated Certificate of 
Incorporation, in furtherance and not in limitation of the powers conferred by statute, the Board 
of Directors is expressly authorized to make, repeal, alter, amend and rescind any or all of the 
Bylaws of the Corporation. 

ARTICLE VI 

The number of directors of the Corporation shall be determined in the manner set 
forth in the Bylaws of the Corporation. 

ARTICLE VII 

Elections of directors need not be by written ballot unless the Bylaws of the 
Corporation shall so provide. 

ARTICLE VIII 

Meetings of stockholders may be held within or without the State of Delaware, as 
the Bylaws of the Corporation may provide. The books of the Corporation may be kept (subject 
to any provision contained in the statutes) outside the State of Delaware at such place or places 
as may be designated from time to time by the Board of Directors or in the Bylaws of the 
Corporation. 

ARTICLE IX 

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 
liability (i) for any breach of the director's duty of loyalty to the Corporation or its stockholders, 
(ii) for acts or omissions not in good faith or that involve intentional misconduct or a knowing 
violation of law, (iii) under Section 174 of the General Corporation Law, or (iv) for any 
transaction from which the director derived any improper personal benefit. If the General 
Corporation Law is amended after approval by the stockholders of this Article IX to authorize 
corporate action further eliminating or limiting the personal liability of directors, then the 
liability of a director of the Corporation shall be eliminated or limited to the fullest extent 
permitted by the General Corporation Law as so amended. 

Any repeal or modification of the foregoing provisions of this Article IX by the 
Board of Directors and stockholders of the Corporation shall not adversely affect any right or 
protection of a director of the Corporation existing at the time of, or increase the liability of any 
director of the Corporation with respect to any acts or omissions of such director occurring prior 
to, such repeal or modification. 

ARTICLE X 

The Corporation reserves the right to amend, alter, change or repeal any provision 
contained in this Fourth Amended and Restated Certificate of Incorporation, in the manner now 
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or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted 
subject to this reservation. 

ARTICLE XI 

To the fullest extent permitted by applicable law, the Corporation is authorized to 
provide indemnification of (and advancement of expenses to) agents of the Corporation (and any 
other persons to which General Corporation Law permits the Corporation to provide 
indemnification) through Bylaw provisions, agreements with such agents or other persons, vote 
of stockholders or disinterested directors or otherwise, in excess of the indemnification and 
advancement otherwise permitted by Section 145 of the General Corporation Law, subject only 
to limits created by applicable General Corporation Law (statutory or non-statutory), with 
respect to actions for breach of duty to the Corporation, its stockholders, and others. 

Any amendment, repeal or modification of the foregoing provisions of this 
Article XI shall not adversely affect any right or protection of a director, officer, agent, or other 
person existing at the time of, or increase the liability of any director of the Corporation with 
respect to any acts or omissions of such director, officer or agent occurring prior to, such 
amendment, repeal or modification. 

* * * 

THIRD: The foregoing amendment and restatement was approved by the holders 
of the requisite number of shares of the Corporation in accordance with Section 228 of the 
General Corporation Law. 

FOURTH: That this Fourth Amended and Restated Certificate of Incorporation, 
which restates and integrates and further amends the provisions of the Corporation's Third 
Amended and Restated Certificate of Incorporation, has been duly adopted in accordance with 
Sections 242 and 245 of the General Corporation Law. 
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IN WITNESS WHEREOF, this Fourth Amended and Restated Certificate of 
Incorporation has been executed by a duly authorized officer of the Corporation on this 20th day 
of January, 2010. 

/s/ Ross Manire 
Ross Manire, President 
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Division o£Corporations 
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FILED 06:07 PM 09/06/2012 
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FIFTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 
OF 

EXTENET SYSTEMS, INC. 

(Pursuant to Sections 242 and 245 of the 
General Corporation Law of the State of Delaware) 

ExteNet Systems, Inc. (the "Corporation"), a corporation organized and existing 
under and by virtue of the provisions of the General Corporation Law of the State of Delaware 
(the "General Corporation Law"), 

DOES HEREBY CERTIFY: 

FIRST: That the name of this Corporation is ExteNet Systems, Inc. and that this 
Corporation was originally incorporated pursuant to the General Corporation Law on October 1, 
2002, under the name ClearLinx Network Corporation; 

SECOND: That the Board of Directors of the Corporation (the "'Board of 
Directors") duly adopted resolutions proposing to amend and restate the Fourth Amended and 
Restated Certificate of Incorporation of the Corporation, declaring said amendment and 
restatement to be advisable and in the best interests of the Corporation and its stockholders, and 
authorizing the appropriate officers of the Corporation to solicit the consent of the stockholders 
therefor, which resolution setting forth the proposed amendment and restatement is as follows: 

RESOLVED, that the Fourth Amended and Restated Certificate of Incorporation 
of the Corporation be amended and restated in its entirety as follows: 

The name of the Corporation is ExteNet Systems, Inc. 

II 

The address of the registered office of the Corporation in the State of Delaware is 
located at 2711 Centerville Road, Suite 400, City of Wilmington, County of New Castle, 19808. 
The name of its registered agent at such address is Corporation Service Company. 

Ill 

The nature of the businesses and purposes to be conducted or promoted by the 
Corporation is to engage in any lawful act or activity for which corporations may be organized 
under the General Corporation Law. The Corporation will have perpetual existence. 

IV 

The total number of shares of all classes of stock that the Corporation is authorized to 
issue is one thousand (1,000) shares of Common Stock, par value of$.001 per share. 

US_ACTIVE-110078363 1-324356--00030-1 



V 

Except as otherwise provided in this Fifth Amended and Restated Certificate of 
Incorporation, in furtherance and not in limitation of the powers conferred by statute, the Board 
of Directors is expressly authorized to make, repeal, alter, amend and rescind any or all of the 
Bylaws of the Corporation. 

VI 

The number of directors of the Corporation shall be determined in the manner set 
forth in the Bylaws of the Corporation. 

Vil 

Elections of directors need not be by written ballot unless the Bylaws of the 
Corporation shall so provide. 

Vlll 

Meetings of stockholders may be held within or without the State of Delaware, as 
the Bylaws of the Corporation may provide. The books of the Corporation may be kept (subject 
to any provision contained in the statutes) outside the State of Delaware at such place or places 
as may be designated from time to time by the Board of Directors or in the Bylaws of the 

Corporation. 

IX 

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 
liability (i) for any breach of the director's duty of loyalty to the Corporation or its stockholders, 
(ii) for acts or omissions not in good faith or that involve intentional misconduct or a knowing 
violation of law, (iii) under Section 174 of the General Corporation Law, or (iv) for any 
transaction from which the director derived any improper personal benefit. If the General 
Corporation Law is amended after approval by the stockholders of this Article IX to authorize 
corporate action further eliminating or limiting the personal liability of directors, then the 
liability of a director of the Corporation shall be eliminated or limited to the fullest extent 
permitted by the General Corporation Law as so amended. 

Any repeal or modification of the foregoing provisions of this Article IX by the 
Board of Directors and stockholders of the Corporation shall not adversely affect any right or 
protection of a director of the Corporation existing at the time of, or increase the liability of any 
director of the Corporation with respect to any acts or omissions of such director occurring prior 

to, such repeal or modification. 

X 

The Corporation reserves the right to amend, alter, change or repeal any provision 
contained in this Fifth Amended and Restated Certificate of Incorporation, in the manner now or 

2 
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hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted 
subject to this reservation. 

XI 

To the fullest extent permitted by applicable law, the Corporation is authorized to 
provide indemnification of (and advancement of expenses to) agents of the Corporation (and any 
other persons to which General Corporation Law permits the Corporation to provide 
indemnification) through Bylaw provisions, agreements with such agents or other persons, vote 
of stockholders or disinterested directors or otherwise, in excess of the indemnification and 
advancement otherwise permitted by Section 145 of the General Corporation Law, subject only 
to limits created by applicable General Corporation Law (statutory or non-statutory), with 
respect to actions for breach of duty to the Corporation, its stockholders, and others. 

Any amendment, repeal or modification of the foregoing provisions of this 
Article XI shall not adversely affect any right or protection of a director, officer, agent, or other 
person existing at the time of, or increase the liability of any director of the Corporation with 
respect to any acts or omissions of such director, officer or agent occurring prior to, such 
amendment, repeal or modification. 

• • • 

THIRD: The foregoing amendment and restatement was approved by the holders 
of the requisite number of shares of the Corporation in accordance with Section 228 of the 
General Corporation Law. 

FOURTH: That this Fifth Amended and Restated Certificate of Incorporation, 
which restates and integrates and further amends the provisions of the Corporation's Fourth 
Amended and Restated Certificate of Incorporation, has been duly adopted in accordance with 
Sections 242 and 245 of the General Corporation Law. 
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IN WITNESS WHEREOF, this Fifth Amended and Restated Certificate of 
Incorporation has been executed by a duly authorized officer of the Corporation on this 6th day 
of September, 20 I 2. 

/s/ Daniel L. Timm 
Daniel L. Timm, Executive VP/CFO 
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