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CERTIFICATE OF AMENDMENT
OF THE RESTATED CERTIFICATE OF INCORPORATION OF

CLEARLINX NETWORK CORPORATION

It is hereby certfied that:

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

Network Corporation.

2. The Restated Certficate of Incorporation of the Corporation is hereby amended by

strking Arcle FIST in its entirety and replacing it with the following:

The name of the corpration is ExteNet Systems, Inc'"

3. The Amendment of the Restated Certficate of Incorpration herein certfied has
been duly adopted in accordance with the provisions of Sections 228 and 242 of the Genera
Corpration Law of the State of Delaware.

IN WINES WHOF, the Corporation has caused ths Amendment to be executed by
its officer hereto duly authorized this day of July, 2006.

CLEARLINX NETWORK CORPORATION

By: /s/ Ross Manie
Name: Ross Man
Title: Chief Executive Officer and President

te of Delawar
Secrtary of State

Division of CorprationsDeived 02:17 PM 08/01/2006
FILED 02: 19 PM 08/01/2006

SRV 060721259 - 3574949 210246/0001/872539/Vcrion #:. J
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THIR AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

EXTENET SYSTEMS, INe.

(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 virue of the provisions of the General Corporation Law of the State of Delaware
(the "General Corporation Law

DOES HEREBY CERTIFY:

FffST: 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.

ExteNet Systems, Inc. Application for CPCN



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 Milion 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 Millon Six Hundred
Sixty Seven Thousand Ten (40 667 010), par value $0.001 per share (the "Preferred Stock"
consisting of Seventeen Millon 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 Aricle IV(B).

I. 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).

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 insuffcient 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 lie 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 lie with respect 
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 rata based on the number of shares of Common Stock held by
each (assuming full conversion of all such Preferred Stock).

(c) Notwithstanding the above, for purposes of determinig 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 Common Stock immediately 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 Common Stock. If any such holder shall be deemed to have converted shares of
Preferred Stock into Common Stock pursuant to this paragraph, then such holder shall not be
entitled to receive any distribution that would otherwise be made to holders of Preferred Stock
that have not converted (or have not been deemed to have converted) into shares of Common
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 consummation
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 immediately 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
affliated 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 wil 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 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 affliate or former affliate under Rule 144 ofthe 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 
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
fmal 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 simlar 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 affrmative
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 affiiates retains the right to appoint a
member of the Corporation s Board of Directors.

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
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 lie) 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 offce 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 offce 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 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 defmed
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 ofthis 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 litation, 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

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 
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 takig 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 miimum additional consideration, if
any, to be received by the Corporation (without takng 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)(1) 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
exercise of convertible or exercisable securities outstanding on the Filing Date;

conversIOn or

(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
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 fmancing 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 determnation 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 entitlig 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 fixig 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 paricular 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 suffcient 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 suffcient 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 suffcient for such purposes
including, without liitation, 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 ofthe 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.

(I) 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 fmancing 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 fmancing 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
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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 affliates (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-Paricipating Holder s shares of
Series A Preferred Stock, that percentage of such Non-Paricipating 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-Paricipating 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

ExteNet Systems, Inc. Application for CPCN



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 contrar 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 paries 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 Millon 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 affliated funds and limited partnerships under common ownership or control with such
holder.

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 offcer 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)(1) 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 offce, though less than a quorum, or by a sole remaing
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 offce, either with or without cause, by, and only by, the affrmative 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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(ii) 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 fmancing 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 simiar 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 offcer, 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 pary 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 restrictions
granted to and imposed on the Common Stock are as set forth below in this Aricle 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 Aricle 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 affrmative 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.

ARTICLE V

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 

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

ARTICLE VlI

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 Aricle IX to authorize
corporate action further elimiating or liting the personal liability of directors, then the
liability of a director of the Corporation shall be elimiated 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 Aricle 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

, such repeal or modification.

ARTICLE X

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
subj ect 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
Aricle XI shall not adversely affect any right or protection of a director, offcer, 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, offcer or agent occurring prior to, such
amendment, repeal or modification.

THIR: 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 offcer of the Corporation on this 29th day
of April, 2008.

Isl Ross Manire
Ross Manire, President
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State of Delaware
Secretary of State

Division of Corporations
Delivered 02:42 PM 01/20/2010

FILED 02 :39 PM 01/20/201 0
SRV 100054319 - 3574949 FILE

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 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 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) .

1 . 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-I 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 fo rth 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 Ce rt ificate of Incorporation
immediately prior to the occurrence of such Liquidation Event . If, upon the occurrence of suc h
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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 subsec tion 2, a "Liquidation Event" shall
mean : (A) the sale, transfer or other disposition of all or subst antially 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, reorgan ization, 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
restri ctions granted or imposed on all of the Series of Preferred Stock as specified in this Fou rth
Amended and Restated Ce rt ificate 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 surv iving or acqui ring entity with rights, preferences, privileges and restrictions
substantially the same or more favorable th an 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 th an
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 :

(1) If traded on a securities exch ange 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 (10) 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)
(l), (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 (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 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 (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 (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 . Conversion. The Preferred Stock shall be convertible into Common Stoc k

Intentionally omitted .

(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 D-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 IPO") .

(ii) Each share of Series D Preferred Stock and Series D-1 Preferred
Stock shall automatically be conve rted into shares of Common Stock at the then-applicable
Conversion Rate for such series of Preferred Stock upon the date speci fied by wri tten 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 : (1) 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 (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 . 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 are
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 shal l

9

ExteNet Systems, Inc. Application for CPCN



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 :

(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 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 exchangeability, 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)(1) 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 commitmen t
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) ;

(J) 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 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 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 revers e
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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 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 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 settin g
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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 (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
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 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 permi tted 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 pa rt icular instance, by the consent or vote of the holders of seventy percent
(70%) of the then outst anding 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 outst anding 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 (1) 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)(1) 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 .

15

ExteNet Systems, Inc. Application for CPCN



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-conve rted basis) remain outstanding, the Corporation shall not, directly or
indirectly (by amendment, merger, consolidation or otherwise) without first obtaining the
approval (by vote or wri tten consent) of the holders of at le ast 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 bas is) :

(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 orpari passu to the Series D Preferred Stock or the Series D-1 Preferred Stock) ;

(ii) on or prior to December 31, 2010, 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-t 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, 2010 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 Multipl e

January 1, 2011 to March 31, 2011 2 .46875x

April 1, 2011 to June 30, 2011 2 .43750x

July 1, 2011 to September 30, 2011 2 .40625x

October 1, 2011 to December 31, 2011 2 .37500x

January 1, 2012 to March 31, 2012 2 .34375x

April 1, 2012 to June 30, 2012 2 .31250x

July 1, 2012 to September 30, 2012 2 .28125x

October 1, 2012 to December 31, 2012 2 .25000x

January 1, 2013 to March 31, 2013 2 .21875x

April 1 , 2013 to June 30, 2013 2 .18750x

July 1, 2013 to September 30, 2013 2 .15625x

October 1, 2013 to December 31, 2013 2 .12500x

January 1, 2014 to March 31, 2014 2 .09375x

April 1, 2014 to June 30, 2014 2 .06250x
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Calendar Quarter Multiple

July 1, 2014 to September 30, 2014 2 .03125x

October 1, 2014 to December 31, 2014 2 .00000x ; and/or

(iv) 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 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 IPO" 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(a) .

(b) So long 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
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 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 part 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 IPO" 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 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 o r
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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 Preferred Stock (voting together as a single
class on an as-converted basis) :

Stock ;

(i) increase or decrease the number of authorized shares of Commo n

(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 le ast 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-conve rted
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 Fou rth Amended and Restated Cert ificate 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 chan ge
the powers, preferences, privileges or rights of the shares of the Preferred Stock so as to affect
them adversely ;

(ii) 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 (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) th e
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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 no w
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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 indenmification 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, Presiden t
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Utah Department of Commerce
Division of Corporations & Commercial Code

160 East 300 South, 2nd Floor, PO Box 146705
Salt Lake City, UT 84114-6705
Service Center: (801) 530-4849

Toll Free: (877) 526-3994 Utah Residents
Fax: (801) 530-6438

Web Site: http://www.commerce.utah.gov

11/23/2015
6351513-014311232015-1829410

CERTIFICATE OF EXISTENCE
Registration Number: 6351513-0143
Business Name: EXTENET SYSTEMS, INC.
Registered Date: October 06, 2006
Entity Type: Corporation - Foreign - Profit
Current Status: Good Standing

The Division of Corporations and Commercial Code of the State of Utah, custodian of the records of
business registrations, certifies that the business entity on this certificate is authorized to transact business and was
duly registered under the laws of the State of Utah. The Division also certifies that this entity has paid all fees and
penalties owed to this state; its most recent annual report has been filed by the Division (unless Delinquent); and,
that Articles of Dissolution have not been filed.

Kathy Berg
Director
Division of Corporations and Commercial Code
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EXHIBIT C 
 

Biographies of Management and Directors 
 
Ross W. Manire, President and Chief Executive Officer 
 
Ross W. Manire brings more than 30 years of business management, finance and leadership 
experience to the company.  
 
Prior to founding ExteNet Systems, Manire was President, Enclosure Systems Division of 
Flextronics International, Ltd., a multi-billion dollar electronics manufacturing services 
company. The Enclosure Systems Division was responsible for the manufacture and integration 
of electronic packaging systems for the telecommunications and high-technology industries. 
Manire came to Flextronics through the company’s acquisition of Chatham Technologies, Inc., 
where he was Chief Executive Officer.  
 
Before joining Chatham, Manire was Senior Vice President of 3Com Corporation’s $1 billion 
Carrier Systems Division. Prior to his position with 3Com, he led the dramatic expansion of U.S. 
Robotics’ Network Systems Division, which he founded to capitalize on the growing demand for 
Internet access in the enterprise. Under Manire’s leadership, the division grew from its founding 
to $600 million in fewer than four years. Manire began his tenure at U.S. Robotics as Senior 
Vice President of Operations and Chief Financial Officer.  
 
Manire was previously a partner at Ridge Capital, a leveraged buyout firm focusing on middle-
market acquisition opportunities. He began his career at Ernst & Young, where he was a Partner 
in its Entrepreneurial Services Group. Manire holds a BA from Davidson College and an MBA 
from the University of Chicago. 
 
 
Oliver M. Valente, Executive Vice President and Chief Operating Officer 
 
Oliver M. Valente is a senior telecommunications industry executive with nearly two decades of 
leadership experience in wireless and wireline product development and innovation.  
 
Prior to joining ExteNet Systems, Valente served as Senior Vice President of Product 
Management and Development for Sprint Nextel Corporation, where he was responsible for key 
facets of the company’s $13 billion wireless and wireline product and services portfolio. In this 
capacity, he led all of Sprint’s product development, including Sprint Application Developers 
Program, enterprise program management and product strategy, as well as the company’s 
innovation efforts.   
 
Valente’s employment with Sprint Nextel spanned 16 years, where he began his career as a 
network engineer. Since that time, he served in several executive leadership positions, including 
Vice President of Engineering & Operations where he managed the deployment of over 2,000 
cell sites and multiple switch centers as well as all aspects of site development, construction,  
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maintenance, switch & network engineering, and RF engineering & optimization. In addition, 
Valente also served as Chief Technology Officer and Vice President of Engineering and 
Technology Development., where he was responsible for leading a team of 1,500 employees who 
delivered all new and emerging technologies for Sprint’s integrated wireless and wireline 
network.   
 
Valente served as President, Treasurer and Board Member of the CDMA Development Group, 
and as Board Member for the Alliance for Telecommunications Industry Solutions. He is also the 
recipient of the CDMA Development Group’s Industry Leadership Award.  
 
Valente received his MBA from the Keller Graduate School of Management and earned his BS 
in Electrical Engineering from the University of Illinois at Urbana-Champaign. 
 
 
Tormod Larsen, Vice President and Chief Technology Officer  
 
Tormod Larsen is an engineering and technology executive with a deep understanding of 
telecommunications infrastructure. He has developed, built and managed numerous network 
systems throughout the United States.  
 
Prior to joining ExteNet Systems, Larsen was Vice President of Sales and Engineering for LGP 
Allgon, Ltd., where he was responsible for building the Coverage Systems Division that 
deployed large multi-operator systems. During his career at Allgon, Larsen held several other 
executive and managerial positions, including Director of Technology and Engineering for 
Allgon Telecom, Ltd., and Regional Manager of Coverage Engineering for North America.   
A senior RF engineering specialist with extensive expertise in distributed antenna systems, he 
has managed network implementations for the Chicago Transit Authority, Microsoft Campus, 
Seattle Tacoma International Airport, Wynn Las Vegas and Mandalay Resorts Group.  
Before Allgon, Larsen served as Global Product Manager for Repeater and Confined Area 
Communication Systems with Siemens AG. While at Siemens, Larsen held other senior technical 
and engineering positions with specific focus on distributed antenna systems as well as wireless 
communication in confined environments.   
 
Larsen holds an MSEE from the Norwegian University of Science and Technology in 
Trondheim. 
 
 
Eric Lekacz, Executive Vice President, Business Development and Strategy 
 
Eric Lekacz is a senior executive with more than 20 years of sales, marketing and management 
experience. 
 
Prior to his position with the company, Lekacz was Vice President of Business Development, 
Europe, for the Enclosure Systems Division of Flextronics International, Ltd., a multi-billion 
dollar electronics manufacturing services company. The Enclosure Systems Division was 
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responsible for the manufacture and integration of electronic packaging systems for the 
telecommunications and high-technology industries. Lekacz came to Flextronics through the  
company’s acquisition of Chatham Technologies, Inc., where he was Senior Vice President of 
Business Development, Europe. In that position, he was responsible for growing Chatham’s 
European operations from $100 million to $350 million in four years. 
 
Lekacz’s early career included executive marketing and management positions with Hitachi Data 
Systems and IBM. He holds BSME and BSEE degrees from the University of Arizona. 
 
 
Dan Timm, Executive Vice President and Chief Financial Officer 
 
Dan Timm is an experienced senior executive and financial advisor, bringing to ExteNet a 
combination of investor perspective and managerial capabilities across all functional areas. He 
has a record of demonstrated success in company turnaround scenarios as well as in growth 
environments. He was the founder of Churchill Advisory Services, LLC, where he helped small 
and medium sized businesses develop and refine strategy, enhance operational execution, and 
align strategy and execution with capital structure.   
 
Throughout his 25+ year career, Timm has built and led management teams to reenergize sales 
and marketing functions, optimize manufacturing and procurement operations, revamp IT 
environments, and streamline finance, accounting, and administrative organizations. He has 
effectively managed relationships with all stakeholders, applying this skill to his transactional 
successes with corporate acquisitions, divestitures, recapitalizations, and IPOs. Timm has 
significant experience across a broad spectrum of industries, including contract electronics 
manufacturing, food processing, transaction processing, BPO, healthcare services, IT services, 
specialty pharmaceuticals, and telecommunications.   
 
Prior to establishing Churchill in 2009, Timm was an operating partner with GTCR Golder 
Rauner where he was a director for numerous companies (public and private, large and small), 
acting as GTCR’s primary interface with senior company executives and other constituents.  
 
Timm has also served as SVP and CFO of Chatham Technologies, president and a director of 
The Bruss Company, a senior associate at Ridge Capital, a middle market focused private equity 
firm, and he began his career at Coopers & Lybrand (now PwC), starting as an auditor and 
advancing to manager of M&A consulting.  
 
Timm earned an MBA in Finance from the University of Chicago, a BS in Accountancy from the 
University of Illinois-Urbana, and is a CPA.   
 
 
Terry Ray, Vice President of Strategic Business Initiatives 
 
Terry Ray is a senior financial and operating executive, with experience in the technology, 
graphics and food manufacturing industries.  
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Throughout his finance career, Ray has been involved in strategic development as well as 
mergers and acquisitions. He joined ExteNet Systems from On-Cor Frozen Foods, Inc., where he 
was Vice President of Finance and Operations. Prior to that, Ray was President and Chief 
Financial Officer of Rittal Corporation, the US subsidiary of the Rittal Group, a privately held 
electronics enclosure manufacturer based in Germany.  
 
Prior to Rittal, Ray was Chief Financial Officer of the Enclosure Systems Division of Flextronics 
International, Ltd. He came to Flextronics through the company’s acquisition of Lightning 
Manufacturing Solutions, where he was Chief Administrative Officer and Chief Financial 
Officer.   
 
Ray has also held senior executive, operational and financial positions in the printing and 
graphics industries. He holds BA and MS degrees from DePaul University. 
 
 
George A. Vinyard, Vice President and General Counsel 
 
George A. Vinyard brings extensive legal skills and experience to the company, with more than 
30 years as a business lawyer in private practice and corporate law departments. His background 
includes public and private corporate finance, a wide range of business combinations and 
commercial transactions, as well as substantial experience in the areas of technology and 
intellectual property strategies, transactions, and disputes. 
 
Vinyard served as ExteNet Systems’ primary outside legal counsel from 2004 until joining the 
company full-time in January 2008. He began his legal career in 1977 with the Chicago firm of 
Sachnoff & Weaver, Ltd., which combined with Reed Smith LLP in 2007. From 1994 through 
1999, he served as Vice President and General Counsel of U.S. Robotics, Inc. and as Associate 
General Counsel and Vice President for Intellectual Property of 3Com Corporation after the two 
companies merged in 1997. He returned to Sachnoff & Weaver in 1999, and the following year 
became head of the firm’s Intellectual Property, Technology and Internet Practice, a position he 
held until 2005. 
 
Vinyard serves as President of the Board of Trustees of Illinois Wesleyan University and is Vice 
Chairman of the Board of the Center for Neighborhood Technology in Chicago. He received his 
JD from the University of Michigan Law School and his BA from Illinois Wesleyan University. 
 
 
Andrew Chavez, Senior Vice President of Sales & Marketing 
 
Andrew Chavez currently is the Senior Vice President of Sales & Marketing for ExteNet 
Systems. In this role, he is responsible for setting strategy, new business development and 
managing the overall client relationships for the Sales & Marketing team. 
 
Chavez joined ExteNet Systems in April 2013 and prior to that, led the North American 
Customer Business Team for Nokia Siemens Networks. Chavez brings with him more than 20 
years of experience in the telecommunications industry.  
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Prior to assuming the North American role, Chavez was the Head of the T-Mobile Customer 
Business team and led the team in signing a $2B contract with T-Mobile to modernize their 
network to LTE. This contract was the largest contract in the history of NSN. Chavez was also 
the Managing Director & Head of the AT&T Customer Team from 2007-08 and spent over 16 
years working at Lucent Technologies and Bell Labs (and its predecessor AT&T). At Lucent 
Technologies, he served in ever increasing roles of responsibility, ending his career at Lucent as 
the Vice President of Sales for the T-Mobile account team in 2007. In addition, Chavez led the 
account team for the AT&T wireless services account, where his leadership was instrumental in 
building out AT&T’s end-to-end wireless and broadband network until it was acquired by 
Cingular Wireless, now AT&T.  
 
Chavez holds a Bachelor of Science degree in business administration from Colorado State 
University and attended the Graduate School of Business at the University of Denver, as well as 
the Kenan-Flager Business School at the University of North Carolina at Chapel Hill. 
 
 
Tim Ayers, Vice President of Global Services 
 
Tim Ayers brings ExteNet Systems more than 20 years of experience in global leadership, 
business strategy and technology based professional services. Ayers has worked extensively in 
Asia, Europe, the Middle East, Africa and the Americas bringing value based business and 
technology solutions to mobile telecommunications providers, enterprises and government 
agencies.  
 
Ayers demonstrated customer successes include the development of emerging mobile 
communications technology strategies and solution development, technology migration and 
integration, network security and resiliency, cloud computing, deep packet inspection and 
network analytics, customer experience management, business process engineering, mobile 
commerce and network operations.  
 
Recent areas of services and technology focus include 4G/LTE network architecture, mobile 
‘smart’ apps integrated into private wireless networks, small cell solutions including Pico cells, 
Femto cells, Wi-Fi offload and accelerating the business advantages of leveraging Ethernet 
transport in mobile telecom applications.  
 
Prior to joining ExteNet Systems Ayers held similar global management roles at Tellabs, IBM 
Global Services and 3Com.  
 
Ayers holds a Bachelor of Arts in Business from North Central College and is a contributing 
member of the Technology Services Industry Association (TSIA), the Human Capital Institute 
(HCI) and the Project Management Institute (PMI). 
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EXHIBIT F 

Certifications in Other States 

 

ExteNet has received authorization to provide telecommunications services in thirty-three 

(33) jurisdictions, and has provided services in the states listed below for at least two years.  

CA (through ExteNet Systems (California) LLC, a wholly-owned subsidiary) 

FL, IL, IN, MA, MI, NV, NY, PA and TX 
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