BEFORE THE PUBLIC SERVICE COMMISSION
OF THE STATE OF MISSOURI

In the Matter of the Application of

IntelePeer, Inc.
Case No.
for Certificates of Service Authority to Provide
Resold and Facilities-Based Local Exchange

and Interexchange Telecommunications Services
in the State of Missouri and to Classify Those
Services and the Company as Competitive
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APPLICATION OF
INTELEPEER, INC.

INTRODUCTION

Comes now Intelepeer, Inc. (“IntelePeer” or “ Applicant”), by its undersigned counsel,
and hereby files this verified application pursuant to 4 CSR 24-2.060 and 4 CSR 240-3.510, and
respectfully requests that the Missouri Public Service Commission (* Commission”) issue an
order that (a) grants Applicant a Certificate of Authority to provide resold and facilities-based
basic local telecommunications service in portions of the State of Missouri and facilities-based
and resold interexchange telecommunications service throughout the State of Missouri, (b) grants
competitive status to Applicant and (c) waives certain Commission rules and statutory provisions
pursuant to Section 392.420, RSMo 2000.*

The State of Missouri has adopted a policy of allowing competition in the local and long
distance telecommunications markets, recognizing that it is in the public interest to develop
effective competition to ensure that all consumers will have access to high quality, low cost, and

innovative telecommunications services. The Federal Telecommunications Act of 1996 also

! All statutory citations herein are to RSMo. 2000 unless otherwise indicated.



seeks to promote competition and reduce regulation in order to secure lower prices and higher
quality telecommunications services for American consumers. Both goals will be promoted by
granting this Application.
The Applicant submits the following information in support of its request.
. APPLICATION FOR AUTHORITY TO PROVIDE TELECOMMUNICATIONS
SERVICE

A. Description of the Applicant

1 Applicant’s legal name is IntelePeer, Inc. IntelePeer will not use an assumed or
fictitious name in Missouri. IntelePeer may be reached at its principal place of business:

IntelePeer, Inc.

2855 Campus Drive, Suite 200
San Mateo, CA 94403

(650) 525-9200 (TH)

(650) 287-2628 (Fax)
www.intelepeer.com

2. Correspondence or communications pertaining to this Application should be
directed to:

Mark W. Comley

Newman, Comley & Ruth P.C.
601 Monroe, Suite 301

P.O. Box 537

Jefferson City, Missouri 65102
(573) 634-2266 (Tel)

and
Ron Del Sesto, Jr.
Nguyen T. Vu
Bingham McCutchen LLP
2020 K Street, N.W.
Washington, D.C. 20006
(202) 373-6000 (Tel)
(202) 373-6001 (Fax)
r.delsesto@bingham.com
nguyen.vu@bingham.com



3. Questions concerning the ongoing operations of IntelePeer following certification
should be directed to:

Andre Simone

IntelePeer, Inc.

2855 Campus Drive, Suite 200
San Mateo, CA 94403

(650) 525-9200 (TH)

(650) 287-2628 (Fax)
asmone@intelepeer.com

4, IntelePeer’ s registered agent in the State of Missouri is:
CSC-Lawyers Incorporating Service Company
221 Bolivar Street
Jefferson City, MO 65101
5. For purposes of consumer inquiries, the contact information will be:
Andre Simone
IntelePeer, Inc.
2855 Campus Drive, Suite 200
San Mateo, CA 94403
(650) 525-9200 (TH)
(650) 287-2628 (Fax)
asmone@intelepeer.com
B. Qualifications
6. IntelePeer is a Delaware corporation formed on October 31, 2008. A copy of its
incorporation documents are attached hereto as Exhibit A. IntelePeer’s authority to transact
business as aforeign corporation in Missouri is attached hereto as Exhibit B.
7. IntelePeer is extremely well qualified to provide telecommunications services in
Missouri. IntelePeer is in the process of obtaining authority to provide facilities-based and/or

resold local exchange and interexchange services in most if not all states. IntelePeer has not

been denied authorization to provide telecommunications services.



8. As outlined in more detail below, IntelePeer possesses the requisite financial
resources to provide all forms of resold and facilities-based local exchange telecommunications
service. In support of IntelePeer’s financial qualification, financial information for IntelePeer is
provided under seal as Exhibit C. Therefore, as shown in the attached information, IntelePeer is
financially qualified to operate within the State of Missouri.

9. IntelePeer technically and managerialy qualified to provide competitive local
exchange and interexchange services it proposes as required by Section 392.455(1), RSMo.
IntelePeer’ s Missouri operations will be directed by its existing corporate management, technical
and operations staffs who are responsible for the interexchange and local exchange operations in
other states. A description of the background of Applicant’s key personnel, which demonstrates
the extensive managerial experience of IntelePeer’s management team, is attached hereto as
Exhibit D.

10. IntelePeer is in the process of obtaining authority to provide facilities-based
and/or resold local exchange and interexchange services in most if not al states. Thus,
Applicant in the past three (3) years has not been party to regulatory proceedings.

Description of Services

11. IntelePeer will provide fully managed, hosted, on-demand peering infrastructure
to directly exchange voice traffic over IP or legacy TDM networks between any application and
any telephony device. Specifically, IntelePeer seeks authority to provide facilities-based and
resold local exchange and interexchange telecommunications services in Missouri. IntelePeer
will offer basic local exchange services, custom calling features, and interexchange toll services,

including toll free services, to business and enterprise customers.



12.  While IntelePeer will not initially offer prepaid local exchange and interexchange
services, IntelePeer may offer such services in the future. IntelePeer may also provide access
services to payphone service providers. IntelePeer will offer basic local exchange services,
custom calling features, and interexchange toll services, including toll free services, to business
and enterprise customers. Facilities-based local exchange service will be provided via (1)
commercial wholesale agreement with incumbents, (2) IntelePeer’s own facilities, or (3) a
combination thereof. Initially, toll services will be provided via IntelePeer’s underlying long
distance carrier. IntelePeer, however, seeks the full range of resold and facilities-based local
exchange and interexchange authority so that it can have the flexibility in provisioning services
in the future.

13. IntelePeer will offer interexchange telecommunications statewide. Initially,
IntelePeer intends to provide local exchange service in the areas served by Southwestern Bell
Telephone Company, Sprint, CenturyTel of Missouri and Spectra Communications and
interexchange telecommunications services to and from all points in the State of Missouri, and
does not plan to provide service in areas of any small or rural local exchange carriers.? However,
IntelePeer does seek statewide authority so that it may expand into other services as market
conditions warrant and as additional service areas become open to competition.

14. Grant of this application will promote the public interest by increasing
telecommunications service competition in Missouri. IntelePeer will provide customers with
high quality, cost effective telecommunications services, with an emphasis on customer service.
In addition to driving prices closer to costs, thereby ensuring just and reasonable rates,

competition also promotes efficiency in the delivery of services and in development of new

2 At this time, Applicant does not seek to terminate any exemption held by a rura telephone

company pursuant to 47 U.S.C. 8§ 251(f).



services. These benefits work to maximize the public interest by providing continuing incentives
for carriers to reduce costs while, simultaneously, promoting the availability of potentially
desirable services.

15. IntelePeer will, through interconnection with other carriers or resale of other
carriers services, provide access to 911 and enhanced 911 emergency services and provide
directory assistance and operator assisted calling currently provided by incumbent local
exchange carriers,

16. IntelePeer will provide comprehensive customer service to its customers.
Customers may report complaints to the customer service department. Customer service will be
available to answer customer service inquiries in connection with new service, repair or billing.
Furthermore, customer service is prepared to respond to a broad range of service matters,
including inquiries regarding: (1) the types of services offered by IntelePeer and the rates
associated with such services;, (2) monthly hilling statements; (3) problems or concerns
pertaining to a customer’s current service; and (4) general matters.

17. IntelePeer representatives are available twenty-four (24) hours a day, seven (7)
days aweek. Customers may contact IntelePeer in writing at IntelePeer’ s headquarters located at
2855 Campus Drive, Suite 200 San Mateo, CA 94403, or by calling a toll-free customer service
number to be provided on each invoice for service. IntelePeer’s toll-free customer service
number is (866) 780-8639.

18. While IntelePeer will offer traditional voice services to customers utilizing the
public switched network, IntelePeer will also offer services using Internet Protocol to provide
voice and data applications that interact seamlessly with the traditional public switched network.

IntelePeer seeks classification of these services and itself as competitive.



19. IntelePeer will continuously monitor and maintain a high level of control over its
network on a 24-hours-a-day, 7-days-aweek basis. IntelePeer will give consideration to
equitable access to al Missourians, regardless of where they might reside or their income, to
affordable telecommunications services in IntelePeer’s proposed service areas in accordance
with Section 392.455(5), RSMo.

20. IntelePeer will offer basic local telephone service as a separate and distinct
service.

D. Compliance with Rules and Request for Waiver

21. IntelePeer is willing to comply with all applicable Commission rules and is
willing to meet all relevant service standards, including, but not limited to, billing, quality of
service, and tariff filing and maintenance in a manner consistent with the Commission’s
requirements for incumbent local exchange carriers with whom IntelePeer seeks to compete.
Additionally, IntelePeer agrees that, pursuant to Section 392.455(3) & (4) RSMo., its service
areas shall be no smaler than an exchange and IntelePeer will offer basic local
telecommunication service.  Pursuant to Section 392.420, RSMo consistent with the
Commission’s treatment of other certificated competitive local exchange and interexchange
telecommunications companies, IntelePeer requests that the following statutes and regulations be
waived for IntelePeer and its basic local exchange service and interexchange service offerings:

Statutes Missouri Public Service Commission Rules

392.210.2 4 CSR 240-10.020
392.240.1 4 CSR 240-30.040
392.270 4 CSR 240-3.550(5)(C)
392.280

392.290

392.300.2

392.310

392.320



392.330
392.340

22. The above statutes and regulations have been waived previously for other
applicants seeking certification. These rules and statutory provisions are principally designed to
apply to non-competitive telecommunications carriers. As aresult, it would be inconsistent with
the goa and purpose of federal and state statutes to apply these rules and statutes to a
competitive company such as IntelePeer.

23. IntelePeer further requests a temporary waiver of 4 CSR 240-3.510(1)(C), which
requires that a application for a certificate of service authority to provide basic local exchange
service shall include a proposed tariff with a forty-five day effective date. IntelePeer isunable to
develop tariffs to fully comply with this rule since IntelePeer has not yet executed or received
Commission approval of any interconnection and/or resale agreements with ILECs. At such time
as IntelePeer has determined all of the information necessary to develop its tariffs, IntelePeer
will promptly file the tariffs bearing no less than a 45 day effective date with the Commission in
a manner consistent with the Commission's practice in similar cases. In any circumstance,
Applicant will file its proposed basic local exchange telecommunications service tariff no later
than 30 days after Commission approval of Applicant's interconnection and/or resale agreement.

24. IntelePeer submits, notwithstanding the provisions of Section 392.500 RSMo., as
a condition of certification and competitive classification, IntelePeer agrees that, unless
otherwise ordered by the Commission, IntelePeer’s originating and terminating switched
exchange access rates will be no greater than the lowest Commission-approved corresponding
access rates in effect for each ILEC within whose service area(s) IntelePeer seeks to provide
service. Additionally, pursuant to the Commission’s Report and Order in Case No. T0-99-596,

IntelePeer agrees that if the ILEC in whose service area IntelePeer is operating decreases its



originating and/or terminating access service rates, IntelePeer shall file an appropriate tariff
amendment to reduce its originating and/or terminating access rates within thirty (30) days of the
ILEC's reduction of its originating and/or terminating access rates in order to maintain the cap on
switched exchange access rates.

25. IntelePeer, pursuant to Section 386.570 RSMo, will comply with all applicable
Commission rules except those specifically waived by the Commission pursuant to IntelePeer’s
request.

26. IntelePeer has no pending action or final unsatisfied judgments or decisions
against it from any state or federa agency or court which involve customer service or rates,
which action, judgment or decision has occurred within three (3) years of the date of the
application.

27. No annual report or assessment fees are overdue.

E. Public Interest Considerations

Granting this Application will promote the public interest by increasing competition in
the provision of telecommunications services in Missouri. IntelePeer will provide customers
high quality, cost effective telecommunications services, with an emphasis on customer service.
In addition to driving prices closer to costs, thereby ensuring just and reasonable rates,
competition also promotes efficiency in the delivery of services and in the development of new
services. These benefits work to maximize the public interest by providing continuing incentives
for carriers to reduce costs while, simultaneously, promoting the availability of potentially
desirable services.

1.  CONCLUSION



For the reasons stated above, Applicant respectfully submits that the public interest,
convenience, and necessity would be furthered by a grant of this Application for the authority to
provide all types of facilities-based and resold local and interexchange telecommunications services.

Respectfully submitted,

By: /g Mark W. Comley
Mark W. Comley
Newman, Comley & Ruth P.C.
601 Monroe, Suite 301
P.O. Box 537
Jefferson City, Missouri 65102
(573) 634-2266 (Tel)

Ron Del Sesto, Jr.

Nguyen T. Vu

BINGHAM MCCUTCHEN LLP
2020 K Street, NW
Washington, DC 20006
(202) 373-6000 (Tel)

(202) 373-6001 (Fax)

COUNSEL FOR APPLICANT

Dated: December 4, 2009
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Certificate of Service

| hereby certify that a true and correct copy of the above and foregoing document was
sent via email on this 4th day of December, 2009, to General Counse’s Office at
gencounsel @psc.mo.gov; and Office of Public Counsel at opcservice@ded.mo.gov.

/sl Mark W. Comley
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Articles of | ncorporation




Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "INTELEPEER, INC.", FILED IN
THIS OFFICE ON THE THIRTY-FIRST DAY OF OCTOBER, A.D. 2008, AT 2
O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDELD TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

2 . Z . %’ .
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6944242

4231218 8100
081083618

You may verify this certificate online
at corp.delaware.gov/authver.shiml

DATE: 10-31-08




State of Delaware
Secreta of State
Division of Corporations
Delivesegzog 0 oi’l,MPl 0} 0{31/2008
FILE : 31/2008
AMENDED & RESTATED SRV 081083618 — 4231218 FILE

CERTIFICATE OF INCORPORATION
OF
INTELEPEER, INC.

IntelePeer, Inc., 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 IntelePeer, Inc. and that this Corporation
was originally incorporated pursuant to the General Corporation Law on October 5, 2006 under the name
Voex, Inc.

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

RESOLVED, that the Certificate of Incorporation of this Corporation be amended and
restated in its entirety as follows (the “Restated Certificate”).

ARTICLE I
The name of this Corporation is IntelePeer, Inc. (the “Corporation™).
ARTICLEID

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

ARTICLE I

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

ARTICLE IV

A. Authorization of Stock. This Corporation is authorized to issue two classes of
stock to be designated, respectively, common stock and preferred stock. The total number of shares that
this Corporation is authorized to issue is 80,000,000 shares of Common Stock, par value $0.0001 per
share (the “Common Stock”) and 43,760,592 shares of Preferred Stock, par value $0.0001 per share (the
“Preferred Stock”). The Preferred Stock shall be divided into three series. The first series of Preferred
Stock shall consist of 1,280,210 shares and shall be designated “Series A Preferred Stock.” The second
series of Preferred Stock shall consist of 24,730,382 shares and shall be designated “Series B Preferred
Stock” The third series of Preferred Stock shall consist of 17,750,000 shares and shall be designated
“Series C Preferred Stock”.

WEST\21559665.8 -1-



Irrespective of any contrary provisions contained in Section 242(b}2) of the General
Corporation Law, the number of authorized shares of Common Stock may be increased or decreased (but
not below the number of shares then outstanding) by the holders of shares of Common Stock voting
together with the holders of shares of Preferred Stock as a single class (on an as-converted to Common
Stock basis), and the holders of shares of Common Stock shall not be entitled to a separate class vote with
respect thereto.

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 shall be entitled to receive dividends,
out of any assets legally available therefor, prior and in preference to any declaration or payment of any
dividend (payable other than in Common Stock or other securities and rights convertible into or entitling
the holder thereof to receive, directly or indirectly, additional shares of Common Stock of this
Corporation) on the Common Stock of this Cotporation, at the applicable Dividend Rate (as defined
below), 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 this Corporation). The holders of the outstanding Preferred Stock can waive
any dividend preference that such holders shall be entitled to receive under this Section 1 upon the
affirmative vote or written consent of the holders of at least 66% of the shares of Preferred Stock then
outstanding (voting together as a single class and not as separate series, and on an as-converted basis).
For purposes of this subsection 1(a), “Dividend Rate” shall mean (i) $0.0368 per annum 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 the Series A Preferred Stock) (ii) $0.0590 per annum for each
share of Series B Preferred Stock (as adjusted for any stock splits, stock dividends, combinations,
subdivisions, recapitalizations or the like with respect to the Series B Preferred Stock) and (iii) $0.0848
per annum 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 the Series C Preferred Stock).

®) Upon the Conversion of any shares of Series A Preferred Stock, Series B
Preferred Stock or Series C Preferred Stock into Common Stock as provided in Section 4, all then accrued
dividends on such shares that are undeclared as of the date of Conversion shall be waived and all Series A
Preferred Stock, Series B Preferred Stock and Series C Preferred Stock dividends shall cease to accrue on
such converted shares.

(c) So long as any shares of Series B Preferred Stock or Series C Preferred
Stock shall be outstanding, no dividend, whether in cash or property, shall be paid or declared, nor shall
any other distribution be made, on any Series A Preferred Stock or Common Stock, nor shall any shares of
any Series A Preferred Stock or Common Stock of the Corporation be purchased, redeemed, or
otherwise acquired for value by the Corporation (except for acquisitions of Common Stock by the
Corporation pursuant to agreements which permit the Corporation to repurchase such shares upon
termination of services to the Corporation or in exercise of the Corporation’s right of first refusal upon a
proposed transfer) until all dividends (set forth in Section 1(a) above) on the Series B Preferred Stock and
Series C Preferred Stock shall have been paid or declared and set apart. The provisions of this Section I(c)
shall not, however, apply to (i) a dividend payable in Common Stock, or (ii) any repurchase of any
outstanding securities of the Corporation that is approved by the Corporation’s Board of Directors, with such
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approval to include the approval of each of the Series B Director (as defined below) and the Series C Director
(as defined below),

(d) So long as any shares of Series A Preferred Stock shall be outstanding, no
dividend, whether in cash or property, shall be paid or declared, nor shall any other distribution be made, on
any Common Stock, nor shall any shares of any Common Stock of the Corporation be purchased, redeemed,
or otherwise acquired for value by the Corporation (except for acquisitions of Common Stock by the
Corporation pursuant to agreements which permit the Corporation to repurchase such shares upon termination
of services to the Corporation or in exercise of the Corporation’s right of first refusal upon a proposed
transfer) until all dividends (set forth in Section 1(a) above) on the Series A Preferred Stock shall have been
paid or declared and set apart. The provisions of this Section I(d) shall not, however, apply to (i) a dividend
payable in Common Stock, or (ii) any repurchase of any outstanding securities of the Corporation that is
approved by the Corporation’s Board of Directors.

(e) Subject to the foregoing clauses (a), (b), (c), and (d), after payment of
dividends described in Section 1(a), any additional dividends or distributions shall be distributed out of
any assets legally available therefor, payable when, as and if declared by the Board of Directors, among
all holders of Common Stock and Preferred Stock in proportion to the number of shares of Common

. Stock that one held and/or would be held by each such holder if all shares of Preferred Stock were
converted to Common Stock at the then effective conversion rate.

2. Liquidation Preference. In the event of any Liquidation Event (as defined
below), either voluntary or involuntary, distribution of the proceeds of such Liquidation Event (the
“Proceeds™) of this Corporation to the stockholders of this Corporation shall be made in the following
manner:

(a) the holders of the Series C Preferred Stock shall be entitled to receive, prior and
in preference to any distribution of the Proceeds to the holders of the Series B Preferred Stock, Series A
Preferred Stock and/or the Common Stock, by reason of their ownership of such stock, an amount equal
to the Original Issue Price per share (as defined below) of the Series C Preferred Stock, plus all accrued or
declared but unpaid dividends on such share, for each share of Series C Preferred Stock then held by
them. If, upon the occurrence of such event, the Proceeds thus distributed among the holders of the Series
C Preferred Stock shall be insufficient to permit the payment to such holders of the full aforesaid
preferential amounts, then the entire Proceeds legally available for distribution shall be distributed ratably
among the holders of the Series C Preferred Stock in proportion to the full preferential amount that each
such holder is otherwise entitled to receive.

() upon the completion of the distribution to the holders of Series C Preferred
required by subsection (a) of this Section 2 and before distribution of any remaining Proceeds to the
holders of Series A Preferred Stock and/or the Common Stock or any further distribution of the remaining
Proceeds to the holders of Series C Preferred Stock, the holders of the Series B Preferred Stock shall be
entitled to receive by reason of their ownership of such stock, an amount equal to the Original Issue Price
per share (as defined below) of the Series B Preferred Stock, plus all accrued or declared but unpaid
dividends on such share, for each share of Series B Preferred Stock then held by them. If, upon the
occurrence of such event, the remaining Proceeds available for distribution among the holders of the
Series B Preferred Stock after completion of the distribution to the holders of Series C Preferred Stock
required by subsection (a) of this Section 2 shall be insufficient to permit the payment to the holders of
the Series B Preferred Stock of the full aforesaid preferential amounts, then the entire remaining Proceeds
legally available for distribution after completion of the distribution to the holders of Series C Preferred
Stock required by subsection (a) of this Section 2 shall be distributed ratably among the holders of the

WEST\21559665.8 -3-



Series B Preferred Stock in proportion to the full preferential amount that each such holder is otherwise
entitled to receive.

(c) upon the completion of the distribution to the holders of Series C Preferred and
Series B Preferred Stock required by subsections (a) and (b) of this Section 2 and before distribution of
any remaining Proceeds to the holders of the Common Stock or any further distribution of the remaining
Proceeds to the holders of Series C Preferred Stock and Series B Preferred Stock, the holders of the Series
A Preferred Stock shall be entitled to receive, by reason of their ownership of such stock, an amount equal
to the Original Issue Price per share (as defined below) of the Series A Preferred Stock, plus all accrued
or declared but unpaid dividends on such share, for each share of Series A Preferred Stock then held by
them. If, upon the occurrence of such event, the remaining Proceeds available for distribution to the
Series A Preferred Stock after completion of the distribution to the holders of Series C Preferred Stock
and Series B Preferred Stock required by subsections (a) and (b) of this Section 2, shall be insufficient to
permit the payment to such holders of the full aforesaid preferential amounts, then such remaining
Proceeds legally available for distribution after completion of the distribution to the holders of Series C
Preferred Stock and Series B Preferred Stock required by subsections (a) and (b) of this Section 2 shall be
distributed ratably among the holders of the Series A Preferred Stock in proportion to the full preferential
amount that each such holder is otherwise entitled to receive.

For purposes of this Restated Certificate, “Original Issue Price” for the Series A
Preferred Stock. the Series B Preferred Stock and the Series C Preferred Stock shall mean $0.46 per share,
$0.7374 per share, and $1.0597 per share, respectively (each as adjusted for any stock splits, stock
dividends, combinations, subdivisions, recapitalizations or the like with respect to such series of Preferred
Stock).

() Upon completion of the distributions required by subsections (a), (b) and (c) of
this Section 2, all of the remaining Proceeds shall be distributed among the holders of Common Stock and
Preferred Stock pro rata and with equal priority based on the number of shares of Common Stock held by
each such holder, with the shares of Preferred Stock being treated for this purpose as if they had been
converted to shares of Common Stock at the then applicable Conversion Rate.

(e) (i) For purposes of this Section 2, a “Liquidation Event’ shall include:
(A) any reorganization by way of share exchange, consolidation or merger, in one transaction or series of
related transactions (each, a “combination transaction), in which the Corporation is a constituent corporation or
is a party with another entity if, as a result of such combination transaction, the voting securities of the
Corporation that are outstanding immediately prior to the consummation of such combination transaction
(other than any such securities that are held by an “Acquiring Stockholder,” as defined below) do not represent,
or are not converted into, securities of the surviving entity of such combination transaction (or such
surviving entity’s parent entity if the surviving entity is owned by the parent entity) that, immediately after
the consummation of such combination transaction, together possess at least a majority of the total voting power
of all securities of such surviving entity (or its parent entity, if applicable) that are outstanding immediately
after the consummation of such combination transaction, including securities of such surviving entity (or its
parent entity, if applicable) that are held by the Acquiring Stockholder; (B)a combination transaction in
which stockholders of the Corporation sell or otherwise transfer for consideration voting securities of the
Corporation that represent at least fifty percent (50%) of the total voting power of all then outstanding
securities of the Corporation; (C) a sale, transfer, lease or other disposition of all or substantially all of the
assets of the Corporation (including an exclusive license of all or substantially all of the Corporation’s
inteflectual property); or (D) a liquidation, dissolution or winding up of the Corporation. For purposes of this
Section 2, an “Acquiring Stockholder” means a stockholder or stockholders of the Corporation that (i) merges
or combines with the Corporation in such combination transaction or (ii) owns or controls a majority of the
voting power of another entity that merges or combines with the Corporation in such combination transaction.
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For purposes of Section 2(e)(i)(B), a “combination transaction” shall not include a financing effected by the
Corporation for capital raising purposes. 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
66% of the outstanding Series B and Series C Preferred Stock (voting together as a single class and not as
separate series, and on an as-converted basis).

(ii) In any Liquidation Event, if any portion of the Proceeds received by this
Corporation or its stockholders is other than cash, its value will be deemed its fair market value as
determined in good faith by the Board of Directors of this Corporation (including the approval of the
Series B Director (as defined below) and Series C Director (as defined below)), unless otherwise
determined pursuant to the definitive agreement governing such transaction. Any securities shall be
valued as follows:

(A) Securities not subject to investment letter or other similar
restrictions on free marketability covered by (B) below:

€)) 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 thirty (30) trading-day period ending three (3) trading days prior to the
closing of the Liquidation Event;

@) 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 thirty (30)
trading-day period ending three (3) trading days prior to the closing 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 this
Corporation (including the approval of the Series B Director and Series C Director).

(B)  The method of valuation of securities subject to investment letter
or other restrictions on free marketability (other than restrictions arising solely by virtue of a
stockholder’s status as an affiliate or former affiliate) 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 determined in good faith by the Board of Directors of the Corporation (including the approval
of the Series B Director and Series C Director).

(iiiy  For purposes of determining whether the holders of the Preferred Stock
have received all amounts due to them under Sections 2(a), 2(b) and 2(c) above, the Proceeds distributed
or distributable to such holders of Preferred Stock shall include only cash and other property which such
holders of Preferred Stock receive upon the closing of the transaction constituting a Liquidation Event
under Section 2(e)(i), and which cash and other property is not subject to an “earn out” or similar
contingency, or subject to escrow or similar risk of forfeiture (the “Ligquidation Event Closing
Proceeds”). 1f subsequently the holders of Preferred Stock receive additional cash and other
property through an “earn out” or a release upon the occurrence of a contingency, and which additional
cash and other property is not subject to a risk of forfeiture (the “Liguidation Event Post-Closing
Proceeds™), then at the time the holders of Preferred Stock receive the Liquidation Event Post-Closing
Proceeds such Proceeds will be deemed “received” by the holders of Preferred Stock under Sections 2(a),

-2(b) and 2(c) above.

(iv)  Notice of Transaction. The Corporation shall give each holder of record
of Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock prior written notice of
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any transaction described in Section 2(e)(i) in connection with materials delivered to stockholders in
connection with the approval of such transaction not later than fifteen (15) days prior to the stockholders’
meeting called to approve such transaction, or fifteen (15) days prior to the closing of such transaction,
whichever is earlier, and shall also notify such holders in writing of the final approval of such transaction.
The first of such notices shall describe the material terms and conditions of the impending transaction and
the provisions of this Section 2, and the Corporation shall thereafter give such holders prompt notice of
any material changes. The transaction shall in no event take place sooner than fifteen (15) days after the
Corporation has given the first notice provided for herein or sooner than ten (10) days after this
corporation has given notice of any material changes provided for herein.

v) Waiver of Notice. The holders of at least 66% of the outstanding shares
of Preferred Stock may, at any time upon written notice to the Corporation, waive any notice provisions
specified herein for the benefit of such holders, and any such waiver shall be binding upon the holders of
all such securities.

3. Redemption.

(a) Redemption Request. Subject to the terms and conditions of this Section 3 and
subject to any liquidation preference rights which may have been previously invoked under Section 2
hereof, to the extent that any outstanding shares of Series C Preferred Stock and Series B Preferred Stock have
not been redeemed or converted into Common Stock at least three (3) days prior to the first date set for
redemption, the Corporation shall, upon receiving a written request at any time after September 30, 2013,
signed by the holders of at least 66% of the then outstanding shares of Series C Preferred Stock and Series B
Preferred Stock (voting together as a single class and not as separate series) to the extent it may lawfully do
so, redeem, (a “Redemption”) on the date three (3) months following its receipt of such written redemption
request and on the last day of each calendar quarter thereafter (each referred to hereafter as a “Redemption
Date”), all the number of Series C Preferred Stock and Series B Preferred Stock that are outstanding on the
date the Corporation receives such written redemption request. The Series C Redemption Price (as defined
below) and the Series B Redemption Price (as defined below) shall be paid from any source of funds legally
available therefor, until all outstanding shares of Series C Preferred Stock and Series B Preferred Stock to be
redeemed have been redeemed or converted to Common Stock as provided in Section 4 or the request for
redemption has been withdrawn or terminated as provided below.

(b) Withdrawal or Termination of Request. A redemption request may be withdrawn
or terminated upon the request of the holders of at least 66% of the issued and outstanding shares of Series C

Preferred Stock and Series B Preferred Stock (voting together as a single class and not as separate series) on the
date of the request for withdrawal or termination, but only with respect to the shares of Series C Preferred
Stock and Series B Preferred Stock that had not been redeemed in full in cash as of such Redemption
Date. After any such withdrawn or terminated redemption request, the shares of Series C Preferred Stock
and Series B Preferred Stock shall again be subject to redemption pursuant to this Section 3 upon the request
of the holders of Series C Preferred Stock and Series B Preferred Stock as provided above.

(© Redemption Price. Upon a Redemption of Series C Preferred Stock and the Series
B Prefetred Stock, the Corporation shall pay in cash to the holder of a redeemed share a sum equal to the
Original Tssue Price multiplied by two, plus declared but unpaid dividends (the “Redemption Price”). The
Redemption Price shall be paid in cash.

(d) Holder Notice. At least fifteen (15) but no more than thirty (30) days prior to the
Redemption Date, if the holders of Series C Preferred Stock and Series C Preferred Stock exercise their
right of Redemption pursuant to Section 3(a) above, written notice shall be mailed, first class postage
prepaid, to each holder of record (at the close of business on the business day next preceding the day on
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which notice is given) of the Series C Preferred Stock and Series B Preferred Stock to be redeemed, at the
address last shown on the records of the Corporation for such holder, notifying such holder of the Redemption to
be effected, specifying the number of shares to be redeemed from such holder, the Redemption Date, the
Redemption Price the manner in which payment shall be obtained, and calling upon such holder to surrender to
this Corporation, in the manner and at the place designated, such holder’s certificate or certificates
representing the shares to be redeemed (the “Holder Notice”). Except as provided in Section 3(e), each holder
of (i) Series C Preferred Stock and (ii) Series B Preferred Stock to be redeemed shall surrender to this
Corporation on or after the Redemption Date the certificate or certificates representing such shares, in the
manner and at the place designated in the Holder Notice, and thereupon the Redemption Price of such shares
shall be payable to the order of the person or entity whose name appears on such certificate or certificates as
the owner thereof in the manner specified in Section 3{c), and each surrendered certificate shall be
cancelled. In the event less than all the shares represented by any such certificate are redeemed, a new
certificate shall be issued representing the unredeemed shares.

© Rights. From and after the Redemption Date, unless there shall have been a
defavlt in payment of the Redemption Price, all rights of the holders of shares of Seties C Preferred Stock
and Series B Preferred Stock designated for Redemption in the Holder Netice as holders of Series C
Preferred Stock and Series B Preferred Stock (except the right to receive the Redemption Price, upon
surrender of their certificate or certificates) shall cease with respect to such shares, and such shares shall not
thereafter be transferred on the books of this Corporation or be deemed to be outstanding for any purpose
whatsoever. If the funds of this Corporation legally available for Redemption of shares of Series C Preferred
Stock and Series B Preferred Stock on the Redemption Date are insufficient to redeem the total number of
shares of Series C Preferred Stock and Series B Preferred Stock to be redeemed on such date, (i) those
funds that are legally available shall be used to redeem the maximum possible number of such shares ratably
among the holders of such shares to be redeemed in proportion to the amounts that the Series C Preferred
Stock and Series B Preferred Stock would otherwise have been entitled to receive if all amounts payable on or
with respect to such Series C Preferred Stock and Series B Preferred Stock in such Redemption had been
paid in full and (ii) the Corporation will make best efforts to pursue a capital raising transaction to allow it to
complete such Redemption. If the Corporation is unable to raise enough capital to complete the
Redemption, the Corporation may complete such Redemption in thirty-six equal monthly installments,
including interest at 13% per annum. The shares of Series C Preferred Stock and Series B Preferred Stock
not redeemed shall remain outstanding and be entitled to all the rights and preferences provided herein.

4, Conversion, The holders of the Preferred Stock shall have conversion rights 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 this
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 applicable Original Issue Price for such series by the
applicable Conversion Price for such series (the conversion rate for a series of Preferred Stock into
Common Stock is referred to herein as the “Conversior Rate” for such series), determined as hereafter
. provided, in effect on the date the certificate is surrendered for conversion. The initial Conversion Price
per share for each series of Preferred Stock shall be the Original Issue Price applicable to such series;
provided, however, that the Conversion Price for the Preferred Stock shall be subject to adjustment as set
forth in subsection 4(d).

(b)  Automatic Conversion. Each share of Preferred Stock shall automatically be
converted into shares of Common Stock at the Conversion Rate at the time in effect for such series of
Preferred Stock immediately upon the this Corporation’s sale of its Common Stock in a firm commitment
underwritten public offering pursuant to a registration statement on Form S-1 or Form SB-2 under the
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Securities Act of 1933, as amended, that results in aggregate gross proceeds to the Corporation, net of
underwriting expenses, in excess of $50,000,000 (a “Qualified Public Offering”) at an offering price per
share equal to three times (3x) the Original Issue Price for the Series C Preferred. Additionally, each
share of Preferred Stock shall automatically be converted into shares of Common Stock at the respective
Conversion Rates at the time in effect for such series of Preferred Stock immediately upon the date
specified by written consent or agreement of the holders of at least 66% of the then outstanding shares of
Series B Preferred Stock and Series C Preferred Stock (voting together as a single class and not as a
separate series, and on an as-converted basis).

(c) Mechanics of Conversion.

(i) 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, (or shall execute and deliver such reasonable and appropriate documentation, including an
affidavit of loss, if such certificate or certificates, are lost, stolen or destroyed) at the office of the
Corporation or of any transfer agent for the Preferred Stock, and shall give written notice to the
Corporation at such office that such holder elects to convert the same and shall state therein the name or
names in which such holder wishes the certificate for shares of Common Stock 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 such holder’s nominee or nominees, 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 on such date. If the conversion is in connection with an
underwritten offering of securities registered pursuant to the Securities Act of 1933, as amended, 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.

(ii)  Notwithstanding the foregoing, if any shares of Preferred Stock are converting
into shares of Common Stock pursuant to the provisions of Asticle IV, Section 4(b), the conversion shall
occur automatically without any further action by the holders of Preferred Stock affected thereby and
whether or not the certificates representing such shares of Preferred Stock are surrendered to the
Corporation or any transfer agent for the Preferred Stock. The Corporation shall not be obligated to issue
a certificate or certificates evidencing the shares of Common Stock resulting from the automatic
conversion unless the certificate or certificates evidencing such shares of Preferred Stock are either
delivered to the Corporation or any transfer agent for the Preferred Stock, or the holder of Preferred Stock
notifies the Corporation or any transfer agent for the Preferred Stock that such certificate or certificates
have been lost, stolen or destroyed and executes an agreement reasonably satisfactory to the Corporation
to indemnify the Corporation from any loss incurred by it in connection with such certificate or
certificates. The Corporation shall, as soon as practicable after such delivery, or such agreement and
indemnification in the case of a lost, stolen or destroyed certificate, issue and deliver to such holder of
Preferred Stock a certificate or certificates for the number of shares of Common Stock to which such
holder shall be entitled as aforesaid.

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

(A)  If this Corporation shall issue, on or after the date upon which a
share of Preferred Stock was first issued (the “Effective Date™), any Additional Stock (as defined below)
without consideration or for a consideration per share less than the Conversion Price applicable to a series
of Preferred Stock in effect immediately prior to the issuance of such Additional Stock, the Conversion
Price for such series in effect immediately prior to each such issuance shall forthwith (except as otherwise
provided in this clause (i)) be adjusted to a price determined by multiplying such Conversion Price by a
fraction: (x) the numerator of which is equal to the number of shares of Common Stock Outstanding (as
defined below) immediately prior to such issuance plus the number of shares of Common Stock which the
aggregate consideration received by this Corporation for the total number of Additional Stock so issued
would purchase at the Conversion Price in effect immediately prior to such issuance; and (y) the
denominator of which is equal to the number of shares of Common Stock Outstanding (as defined below)
prior to such issuance plus the number of Additional Stock so issued. For purposes of this Section
4(d)X(i)A), the term “Comumon Stock Outstanding” shall mean and include the following: (1) outstanding
Common Stock, (2) Common Stock issuable upon conversion of outstanding Preferred Stock, (3)
Common Stock issuable upon exercise of outstanding stock options and (4) Common Stock issuable upon
exercise (and, in the case of warrants to purchase Preferred Stock, conversion) of outstanding warrants.
Shares described in (1) through (4) above shall be included whether vested or unvested, whether
contingent or non-contingent, and whether exercisable or not yet exercisable.

(B)  No adjustment of the Conversion Price for the Preferred Stock
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 shall be either 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 (EX3) and (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.

© 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 reasonable
discounts, commissions or other expenses allowed, paid or incurred by this 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 consideration other than cash shall be deemed to be
the fair market value thereof as determined by the Board of Directors (including the approval of the Series

B Director and the Series C Director) itrespective of any accounting treatment.

(E)  In the case of the issuance of options to purchase or rights to
subscribe for Common Stock, 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 therefore: .

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

) The aggregate maximum number of shares of Common
Stock deliverable upon conversion of, or in exchange (assuming the satisfaction of any conditions to
convertibility or exchangeability, including, without limitation, the passage of time, but without taking
into account potential antidilution adjustments) for, any such convertible or exchangeable securities or
upon 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 this Corporation for any such securities and related opttons or rights
(excluding any cash received on account of accrued interest or accrued dividends), plus the minimum
additional consideration, if any, to be received by this Corporation (without taking into account potential
antidilution adjustments) upon the conversion or exchange of such securities or the exercise of any related
options or rights (the consideration in each case to be determined in the manner provided in subsections

A(d)(i)(C) and (d)(IXD)).

(3) In the event of any change in the number of shares of
Common Stock deliverable or in the consideration payable to this Corporation upon exercise of such
options or rights or upon conversion of or in exchange for such convertible or exchangeable securities, the
Conversion Price 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 such securities.

(4)  Upon the expiration of any such options or rights, the
termination of any such rights to convert or exchange or the expiration of any options or rights related to
such convertible or exchangeable securities, the Conversion Price 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 therefor pursuant to subsections 4(d)(i)(E)(1) and (2) shall be
appropriately adjusted to reflect any change, termination or expiration of the type described in either

subsection 4(d)}iXE)(3) or (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 this Corporation
on or after the Effective Date other than:

(A)  shares of Preferred Stock or Common Stock issued pursuant to a
stock split, reverse stock split, reincorporation, reclassification, or combination of the Corporation’s
capital stock, including shares issued prior to the date hereof in connection with the Corporation’s
reincorporation in the State of Delaware and the previous reclassification of the Corporation’s Series B
Preferred Stock;
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®B) shares of Common Stock issuable or issued to directors, officers,
employees, and consultants of the Corporation directly or pursuant to stock or stock option plans,
agreements or other arrangements approved by the Board of Directors of the Corporation (including the
Series B Director and the Series C Director),

(C)  shares of capital stock, or options or warrants to purchase capital
stock, issued to financial institutions or lessors in connection with commercial credit arrangements,
equipment financings, or similar transactions, which issuances are primarily for other than equity
financing purposes, and provided that such issuance of options or warrants is approved by the Board of
Directors, including the Series B Director and Series C Director;

(D)  shares of Common Stock or Preferred Stock issuable upon
exercise of options and warrants outstanding as of the date of filing of this Restated Certificate;

(E) shares of capital stock or warrants or options to purchase capital
stock issued in connection with bona fide acquisitions, mergers, or similar transactions, the terms of
which are approved by the Board of Directors, including the Series B Director and Series C Director;

® shares of Series C Preferred Stock issued or issuable pursuant fo
the that certain Series C Preferred Stock Purchase Agreement dated on or around October 30, 2008, as the
same may be amended from time to time pursuant to its terms;

G) shares of Common Stock issued or issuable upon conversion of
the Corporation’s Preferred Stock; and

(H)  shares of Common Stock issued or issuable in a Qualified Public
Offering.

The “Effective Price” of Additional Stock shall mean the quotient determined by dividing the
total number of shares of Additional Stock issued or sold, or deemed to have been issued or sold by the
Corporation, into the aggregate consideration received, or deemed to have been received by the Corporation for
such issue for such Additional Stock.

(iii)  Adjustment For Stock Splits And Combinations. If the Corporation
shall at any time or from time to time after the Effective Date effect a subdivision of the outstanding

Common Stock without a corresponding subdivision of the Preferred Stock, the Conversion Price for the
applicable series of Preferred Stock in effect immediately before that subdivision shall be proportionately
decreased. Conversely, if the Corporation shall at any time or from time to time after the Effective Date
combine the outstanding shares of Common Stock into a smaller number of shares without a
corresponding combination of the Preferred Stock, the Conversion Price for the applicable series of
Preferred Stock in effect immediately before the combination shall be proportionately increased. Any
adjustment under this Section 4(ii) shall become effective at the close of business on the date the subdivision or

combination becomes effective.

(iv)  Adjustment For Common Stock Dividends And Distributions. If the
Corporation at any time or from time to time after the Effective Date makes, or fixes a record date for
the determination of holders of Common Stock entitled to receive, a dividend or other distribution payable
in additional shares of Common Stock, in each such event the Conversion Price for the applicable series
of Preferred Stock that is then in effect shall be decreased as of the time of such issuance or, in the
event such record date is fixed, as of the close of business on such record date, by multiplying the
Conversion Price then in effect by a fraction (i) the numerator of which is the total number of shares of
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Common Stock issued and outstanding immediately prior to the time of such issuance or the close of
business on such record date, and (ii) the denominator of which is the total number of shares of Common
Stock issued and outstanding immediately prior to the time of such issuance or me close of business on such
record date plus the number of shares of Common Stock issuable in payment of such dividend or
distribution: provided, however, that if such record date is fixed and such dividend is not fully paid or if such
distribution is not fully made on the date fixed therefor, the Conversion Price shall be recomputed
accordingly as of the close of business on such record date and thereafter the Conversion Price shall be
adjusted pursuant to this Section 4(jii) to reflect the actual payment, if any, of such dividend or
distribution.

(v)  Adjustment For Reclassification, Exchange And Substitution. If at any
time or from time to time after the Effective Date, the Common Stock issuable upon the conversion of the

Preferred Stock is changed into the same or a different number of shares of any class or classes of stock,
whether by recapitalization, reclassification or otherwise (other than pursuant to a transaction deemed to
be a Liquidation Event pursuant to Section 2(e)(i) or a subdivision or combination of shares or stock
dividend or a reorganization, merger, consolidation or sale of assets provided for elsewhere in this Section
4), in any such event each holder of Preferred Stock shall have the right thereafter to convert such stock into
the kind and amount of stock and other securities and property receivable upon such recapitalization,
classification or other change by holders of the maximum number of shares of Common Stock into which
such shares of Preferred Stock could have been converted immediately prior to such recapitalization,
reclassification or change, all subject to further adjustment as provided herein or with respect to such other
securities or propeity by the terms thereof.

(e) Reorganizations, Mergers Or Consolidations. If at any time or from time to time
after the Effective Date, there is a capital reorganization of the Common Stock or the merger or
consolidation of the Corporation with or into another corporation or another entity or person (other than
pursuant to a transaction deemed to be a Liquidation Event pursuant to Section 2(e)(i) or a recapitalization,
subdivision, combination, classification, exchange or substitution of shares provided for elsewhere in this
Section 4), as a part of such capital reorganization, provision shall be made so that the holders of the Preferred
Stock shall thereafter be entitled to receive upon Conversion of such Preferred Stock the number of shares of
stock or other securities or property of the Corporation to which a holder of the number of shares of
Common Stock deliverable upon Conversion would have been entitled on such capital reorganization,
subject to adjustment in respect of such stock or securities by the terms thereof. 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 such Preferred Stock after the capital reorganization to the end that the provisions of this
Section 4 (including adjustment of the Conversion Price then in effect and the number of shares issuable upon
Conversion of such Preferred Stock) shall be applicable after that event and be as nearly equivalent as
practicable.

63)] No Impairment. The Corporation shall not, by amendment of its Certificate of
Incorporation or through any reorganization, recapitalization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid the observance ot
performance of any of the terms to be observed or performed hereunder by the Corporation, but shall at all
times in good faith assist in the carrying out of all the provisions of this Section 4 and in the taking of all
such action as may be necessary or appropriate in order to protect the Conversion Rights of the holders of
Preferred Stock against impairment. '

(2) No Fractional Shares. No fractional shares shall be issued upon the Conversion of
any share or shares of Preferred Stock, and the number of shares of Common Stock to be issued shall be
rounded to the nearest whole share. Whether or not fractional shares are issuable upon such Conversion shall
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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 aggregate Conversion.

(h) Certificate As To Adjustment. Upon the occurrence of each adjustment or
readjustment of the Conversion Price 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 such Preferred Stock a certificate sefting 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: (i) such adjustment and readjustment, (ii)the
Conversion Price for such Preferred Stock at the time in effect, and (iii) the number of shares of Comimon
Stock and the amount, if any, of other property that at the time would be received upon the Conversion of a share
of such Preferred Stock.

(i) Notices Of Record Date. In the event of any taking by the Corporation of a
reward 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, any right to subscribe for, purchase, or otherwise
acquire any shares of stock of any class or any other securities or property, or to receive any other right,
the Corporation shall mail to each holder of Preferred Stock at least 10 days’ prior written notice
specifying the date on which any such record is to be taken for the purpose of such dividend, distribution,
or right, and the amount and character of such dividend, distribution, or right. No event described herein
shall take place sooner than ten (10) days after this Corporation has given the first notice provided for herein;
provided, however, that subject to compliance with the General Corporation Law such periods may be
shortened or waived upon the written consent of the holders of Preferred Stock that represent at least 66% of
the voting power of all then outstanding shares of such Preferred Stock (voting together as a single class and
not as separate series, and on an as-converted to Common Stock basis).

G) 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 shares of 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
such 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 the outstanding shares of Preferred Stock, in addition to
such other remedies as shall be available to the holder of such Preferred Stock, the Corporation shall 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 best efforts to obtain the requisite stockholder approval of any necessary
amendment to this Certificate of Incorporation.

&) 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 the holder’s address appearing on the books of the
Corporation.

5. Voting Rights.

(] 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 this
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Corporation, and except as provided in subsection 5(b) below with respect to the election of directors by
the separate class vote of the holders of Common Stock or with respect to other matters required by law to
be submitted to a class vote, shall be entitled to vote, together with 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).

(m)  Voting for the Election of Directors.

(i) As long as any shares of Series B Preferred Stock remain outstanding,
the holders of such shares of Series B Preferred Stock, voting as a separate series, shall be entitled to
elect one (1) director of this Corporation at any election of directors (the “Series B Director”). The
Series B Director may be removed from the Board only by the affirmative vote of the holders of a
majority of the Series B Preferred Stock voting as a separate series.

(ii)  As long as any shares of Series C Preferred Stock remain outstanding,
the holders of such shares of Series C Preferred Stock, voting as a separate series, shall be entitled to
elect one (1) director of this Corporation at any election of directors (the “Series C Director”). The
Series C Director may be removed from the Board only by the affirmative vote of the holders of a
majority of the Series C Preferred Stock voting as a separate series.

(iii)  The holders of outstanding Common Stock, voting as a separate class,
shall be entitled to elect two (2) directors of this Corporation at any election of directors (the “Contmon
Directors”). Each Common Director may be removed from the Board only by the affirmative vote of
the holders of a majority of the Common Stock voting as a separate class.

(iv)  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 three (3)
directors of this Corporation (the “Mutual Directors™). Each Mutual Director may be removed from
the Board only by the affirmative vote of the holders of a majority of the Common Stock and Preferred
Stock, voting as a single class and not as separate series, and on an as-converted basis.

Notwithstanding the provisions of Section 223(a)(1) and 223(a)(2) of the General
Corporation Law, subject to any agreement among the stockholders of this Corporation, any vacancy,
including newly created directorships resulting from any increase in the authorized number of directors or
amendment of this Restated Certificate, and vacancies created by removal or resignation of a director,
may be filled by a majority of the directors then in office, though less than a quorum, or by a sole
remaining director, and the directors so chosen shall hold office until the next annual election and until
their successors are duly elected and shall qualify, unless sooner displaced; provided, however, that where
such vacancy occurs among the directors elected by the holders of a class or series of stock, the consent of
a majority-in-interest of the holders of shares of such class or series shall be required prior to any such
action by the Board.

6. Protective Provisions.

(n) The Corporation shall not (by amendment, merger, consolidation or otherwise)
without first obtaining the approval (by vote or written consent, as provided by law) of the holders of at
least 66% of the then outstanding shares of Seties B Preferred Stock and Series C Preferred Stock (voting
together as a single class, not as a separate series and on an as converted basis) take any of the following
actions: :
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@@ amend this Corporation’s Restated Certificate or its Bylaws;

(ii) authorize or issue or obligate itself to issue, any equity security
(including any other security convertible into or exercisable for any such equity security) except for
compensatory issuances and in lease, borrowing and comparable transactions, in each such case,
without first obtaining the approval of (1) the Series C Director and (ii) the Series B Director;

(iii)  redeem, purchase or otherwise acquire (or pay into or set aside for a
sinking fund for such purpose) any share or shares of Preferred Stock or Common Stock; provided,
however, that this restriction shall not apply to the repurchase of shares at cost of Common Stock from
employees, officers, directors, consultants or other persons performing services for this Corporation or
any subsidiary pursuant to agreements under which this 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, with the approval of the Series C Director and the Series B Director;

(iv)  declare or pay a dividend to or distribute any property to holders of
Common Stock or holders of Series A Preferred Stock, except as required in connection with a
Liquidation Event;

™ authorize the liquidation, dissolution, recapitalization, reorganization
or filing for bankruptcy of this Corporation;

(vi)  prior to October 31, 2011, consummate a Liquidation Event, unless the
per share proceeds distributable to the holders of Series C Preferred Stock, free of any restrictions or
contingencies (including, but not limited to, any proceeds subject to an “earn out” or similar
contingency, or subject to escrow or similar risk of forfeiture), is equal to or exceeds three times (3x)
the Original Issuance Price per share of Series C Preferred Stock (as adjusted for any stock splits, stock
dividends, combinations, subdivisions, recapitalizations or the like with respect to the Series C
Preferred Stock);

(vii)  materially change the nature of the Corporation’s business;

(viii) change the authorized number of directors of this Corporation or
delegate substantial board authority to committees;

(ix)  authorize the issuance of any securities by a subsidiary of the
Corporation to any other person other than the Corporation;

(x) authorize the increase of the number of shares issnable under any stock
option or purchase plan without first obtaining the approval of (i) the Series C Director and (ii) the Series

B Director;

(xi)  transact with an affiliate or stockholder other than in the ordinary
course of business; or

(xii)  authorize or issue debt instruments that obligate the Corporation to
repay more than $5,000,000 of principal.

©) The Corporation shall not (by amendment, merger, consolidation or otherwise)

without first obtaining the approval (by vote or written consent, as provided by law) of the holders of 65%
of the then outstanding shares of Series B Preferred Stock (i) alter or change the rights, preferences or
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privileges of the shares of the Series B Preferred Stock in a manner that would materially and adversely
affect such shares in a manner different than the Series C Preferred Stock or (ii) authorize additional
shares of Series B Preferred Stock.

® The Corporation shall not (by amendment, merger, consolidation or otherwise)
without first obtaining the approval (by vote or written consent, as provided by law) of the holders of a
majority of the then outstanding shares of Series C Preferred Stock (i) alter or change the rights, preferences
or privileges of the shares of the Series C Preferred Stock in a manner that would materially and adversely
affect such shares in a manner different than the Series B Preferred Stock or (ii) authorize additional
shares of Series C Preferred Stock.

7. Status of Converted Stock. In the event any shares of Preferred Stock shall be
converted pursnant to Section 4 hereof, the shares so converted shall be cancelled and shall not be
issuable by this Corporation. The Restated Certificate of this Corporation shall be appropriately amended
to effect the corresponding reduction in this Corporation’s authorized capital stock.

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 this
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 this
Corporation, the assets of this Corporation shall be distributed as provided in Section 2 of Article IV(B)
hereof.

3. Redemption. The Common Stock is not redeemable at the option of the holder.

4. 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 this Corporation, and shall be entitled to vote upon such matters and in such manner
as may be provided by law.

ARTICLE V
In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware:

A, The Board of Directors of this Corporation is expressly authorized to adopt,
amend or repeal the Bylaws of the Corporation.

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

C. The books of the Corporation may be kept at such place within or without the State of
Delaware as the Bylaws of the Corporation may provide or as may be designated from time to time by the
Board of Directors of the Corporation.
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ARTICLE VI

Whenever a compromise or arrangement is proposed between Corporation and its creditors or any
class of them and/or between the Corporation and its stockholders or any class of them, any court of
equitable jurisdiction within the State of Delaware may, on the application in a summary way of the
Corporation or of any creditor or stockholder thereof or on the application of any receiver or receivers
appointed for the Corporation under the provisions of §291 of Title 8 of the General Corporation Law or on
the application of trustees in dissolution or of any receiver or receivers appointed for this Corporation
under §279 of Title 8 of the General Corporation Law order a meeting of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of the Corporation, as the case may be, to be summoned
in such manner as the said court directs. If a majority in number representing three-fourths in value of
creditors or class of creditors, and/or of the stockholders or class of stockholders of the Corporation, as the
case may be, agree 10 any compromise or arrangement and to any reorganization of the Corporation as a
consequence of such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application has been made, be binding on all
the creditors or class of creditors, and/or on all the stockholders or class of stockholders, of the Corporation,
as the case may be, and also on the Corporation.

ARTICLE VII

A director of the Corporation shall not be liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director, except to me extent that exculpation from
liability is not permitted under the General Corporation Law as now in effect or as it may hereafter be amended.
No amendment or repeal of this Article VII shall apply to or have any effect on the liability or alleged liability
of any director of the Corporation for or with respect to any acts or omissions of such director occurring prior
to such amendment or repeal.

ARTICLE VIII

The Corporation shall, to the maximum extent permitted from time to time under the law of the
State of Delaware, indemnify and upon request shall advance expenses to any person who is or was a
party or is threatened to be made a party to any threatened, pending or completed action, suit, proceeding or
claim, whether civil, criminal, administrative or investigative, by reason of the feet that such person is or was
or has agreed to be a director or officer of the Corporation or while a director or officer is or was serving at
the request of the Corporation as a director, officer, partner, member, trustee, employee or agent of any
corporation, partnership, joint venture, trust or other enterprise, including, without limitation, service with
respect to employee benefit plans, against expenses (including, without limitation, attorney’s fees and
expenses), judgments, fines, penalties and amounts paid in settlement incurred in connection with the
investigation, preparation to defend or defense of such action, suit, proceeding or claim; provided, however,
that the foregoing shall not require the Corporation to indemmify or advance expenses to any person in
connection, with, any action, suit, proceeding, claim or counterclaim initiated by or on behalf of such person.
Such indemnification and advancement of expenses shall not be exclusive of other indemnification rights
arising as a matter of law, under any Bylaw, agreement, vote of directors or stockholders or otherwise, both as
to action in such person’s official capacity and as to action in another capacity while holding such office, and
shall inure to the benefit of the heirs and legal representatives of such person. Any person seeking
indemnification under this Article VIII shall be deemed to have met the standard of conduct required for
such indemnification unless the contrary shall be established. Any repeal or modification of the foregoing
provisions of this Article VIII shall not adversely affect any right or protection of a director or officer of the
Corporation with respect to any acts or omissions of such director or officer occurring prior to such repeal or
modification.
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The Corporation shall have the power to purchase and maintain, at its expense, insurance on behalf
of any person who is or was a director, officer, employee or agent of the Corporation, or is or was serving
at the request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any expense, liability or loss asserted against such
person and incurred by such person in any such capacity, or arising out of such person’s status as such, whether
or not the Corporation would have the power to indemnify such, person against such expense, liability or loss
under the General Corporation Law or the terms of the Restated Certificate.

ARTICLE IX

To the maximum extent permitted from time to time under the law of the State of Delaware, the
Corporation renounces any interest or expectancy of the Corporation in, or in being offered an
opportunity to participate in, business opportunities that are from time to time presented to its officers,
directors or stockholders or the affiliates of the foregoing, other than those officers, directors, stockholders
or affiliates who are employees of the Corporation. No amendment or repeal of this Article IX shall apply to
or have any effect on the liability or alleged liability of any such officer, director, stockholder or affiliate for
or with respect to any business opportunities of which such officer, director, stockholder or affiliate
becomes aware prior to such amendment or repeal.

ARTICLE X

In accordance with Section 203(b)(1) of the General Corporation Law relating to the application of
Section 203 thereof, the Corporation shall not be governed by Section 203 of the General Corporation Law.

ARTICLE XI

To the maximum extent permitted from time to time under the law of the State of Delaware, the
Corporation renounces any interest or expectancy of the Corporation in, or in being offered an
opportunity to participate in, business opportunities that are from time to time presented to its officers,
directors or stockholders or the affiliates of the foregoing, other than those officers, directors, stockholders
or affiliates who are employees of the Corporation. No amendment or repeal of this Article XI shall apply to
or have any effect on the liability or alleged liability of any such officer, director, stockholder or affiliate for
or with respect to any business opportunities of which such officer, director, stockholder or affiliate
becomes aware prior to such amendment or repeal.

ARTICLE XII

To the extent that this Corporation is subject to Section 2115 of the California General
Corporation Law, in connection with repurchases by this Corporation of its Common Stock from
employees, officers, directors, advisors, consultants or other persons performing services for this
Corporation or any subsidiary pursuant to agreements under which this Corporation has the option to
repurchase such shares at cost upon the occurrence of certain events, such as the termination of
employment, Sections 502 and 503 of the California Corporations Code shall not apply in all or in part
with respect to such repurchases.

ARTICLE X1I

The Corporation reserves the right to amend or repeal any provision contained in this Restated
Certificate, in the manner now or hereafter prescribed by statute, and all rights conferred upon a stockholder are
granted subject to this reservation,
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* # *®

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

FOURTH: That said Restated Certificate, which restates and integrates and further

amends the provisions of this Corporation’s 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, the undersigned has caused this Amended and Restated Certificate of
Incorporation to be executed by Andre Simone, its Chief Financial Officer, this 31st day of October,
2008,

IntelePeer, Inc.

/s/ Andre Simone
Andre Simone, Chief Financial Officer
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State of Dalaware
i %6 of State
Dalivered 04:04 E 11/08/2008
FILED 04:0% PM 11/05/2008
SRV 081094455 — 4231218 FILE

CERTIFICATE OF CORRECTION FILED TO
CORRECT AN ERROR IN THE
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF
INTELEPEER, INC.
FILED IN THE OFFICE OF THE SECREYARY OF STATE OF THE
STATE OF DELAWARE ON OCTOBER 31, 2008

IntelePeer, Inc , & corporation organized and existing under the laws of the State of
Delaware; hereby certifies as follows:

1. The name of the corporation is IntelePeer, Inc.

2. AnAmended and Restated Cextificate of Incorporstion (the “Restated
Certificate’) was filed with the Secretary of State of the State of Delaware on October 31, 2008,
md said Restated Certificate requires cotrection as permitted by Section 103 of the General
Corporation Law of the State of Delaware.

3..  The inaccuracy or defect of said Restated Certificate to be corrected is as follows:
subsections (i), (i), (D .and (v) of Article IV, Section B(5)(in) should have expressly provided
for-removal of directors by “vote or written oonsent™ of the applicable stockholders.

4.  Asticle IV, Section B(5)(m) is corrected to read in its entirety as follows:

() As long as any shares of Serics B Prefered Stock remain
outstanding, the holdets of such shares of Series B Prefierred Stock, voting as a separate seres,
shall be entitled to elect one (1) director of this Corporation at any election of directors (the
§ “Series B Director”). The Sciics B Director may be removed from the Board only by the
afffrmative vote or written consent of the holders of a majority of the Sesies B Preferred Stock
voting as a separate series.

@) As long as sny shares of Series C Preferred Stock remain
' outsianding, the holders of such shares of Series C Preferred Stock, voting as a separate series, .
shall be entitled 1o elect one (1) director of this Corporation at any election of directors (the
“Serles C Director”). The Series C Director may be removed from the Board only by the
affirmative vote or written consent of the holders of a majority of the Series C Preferred Stock

voting as & soparate series.

(iii) The holders of owistanding Common Stock, voting es a separate
class, shall be entitled to elect two (2) directars of this Catporation at any election of directors
(the “Common Directors”). Bach Common Director may be removed from the Board only by
\ the affirmative vote or written consent of the holders of 2 majarity of the Common Stock veting
[ 38 8 separate class.,
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Notwithstanding the provisions of Section 223(aX1) and 223(2)(2) of the General
Corporation Law, subject to any agreement among the stockholders of this Cazporation, any
W,mwmmmmmmmmmmmmmmmm
mmbﬂofdirwtmsmmmdmunofthis-kesmmdcwﬁwta,andvmmwdbwamw
ogresigmﬂonofadireuor,maybeﬂlhdbyamajoﬁtyofﬁmdimtorsﬁmhoﬂiee,ﬂmughless
than a quorum, or by a sole remaining director, and the directors so chosen shall hold office atil
mmmmldwﬁwmﬂmﬁlﬂﬁrmwdulyele@dmdshﬂquﬂify,uﬂus
m(ﬁsplwed;proﬁde&howwe:,mmmgmhvamymmmgthedﬁwmcbmd
byﬂ:choldasofaehsmsuiesofstock,thecensentofamajoﬂty—in—Moﬂhcholdasof
s]mesofmchclnssorseﬂesshallbe.mqtﬁredpxioatoanystwhm&mbyﬂ:eBomﬂs

[Signature Page Follows]

WESTO} 589583 |



A

IN WITNESS WHEREQF, IntelePoer, Inc. has caused this Certificate of Correction to
the Amended and Restated Certificate of Incorparation to be signed by its duly authorized officer
fhis 5th day of November, 2008,

{5/ Andre Sinjone
Andre Simone
Chief Financial Officer




IN WITNESS WHEREOF, IntelePeer, Inc. has caused this Certificate of Correction to
the Amended and Restated Certificate of Incorporation to be signed by its duly authorized officer

this 3rd day of November, 2008.

Chief Financial Officer
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State of Delaware
Secre of State
Division of Corpora
Delivered 05 19 PM 04/14/2009
FILED 05:15 PM 04/14/2009

CERTIFICATE OF AMENDMENT SRV 090362614 - 4231218 FTIE
TO THE |
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

INTELEPEER, INC.

IntelePeer, Inc., a corporation organized and existing under the laws of the State of Delaware (the
“Corporation”), hereby certifies as follows:

1. The first paragraph of Section A of Article IV of the Corporation’s Amended and
Restated Certificate of Incorporation (the “Certificate”) presently reads as follows:

“Authorization of, Stock. This Corporation is authorized to issue two classes of stock to be
designated, respectively, common stock and preferred stock. The total number of shares that this
Corporation is authorized to issue is 80,000,000 shares of Common Stock, par value $0.0001 per
share (the “Comumon Stock™) and 43,760,592 shares of Preferred Stock, par value $0.0001 per
share (the “Preferred Stock”). The Preferred Stock shall be divided into three series. The first
series of Preferred Stock shall consist of 1,280,210 shares and shall be designated “Series A
Preferred Stock,” The second series of Preferred Stock shall consist of 24,730,382 shares and
shall be designated “Series B Preferred Stock.” The third series of Preferred Stock shall consist
of 17,750,000 shares and shall be designated “Series C Preferred Stock”.

and such first paragraph of Section A of Article IV is hereby amended and restated in its entirety to read
as follows:

“Authorization of Stock. This Corporation is authorized to issue two classes of stock to be
designated, respectively, common stock and preferred stock. The total number of shares that this
Cotporation is authorized to issue is 80,000,000 shares of Common Stock, par value $0.0001 per
share (the “Common Stock™) and 44,760,592 shares of Preferred Stock, par value $0.0001 per
share (the “Preferred Stock”), The Preferred Stock shall be divided into three series. The first
series of Preferred Stock shall consist of 1,280,210 shares and shall be designated “Series A
Preferred Stock.” The second series of Preferred Stock shall consist of 24,730,382 shares and
shalt be designated “Series B Preferred Stock.” The third series of Prefetred Stock shall consist
of 18,750,000 shares and shall be designated “Series C Preferred Stock”.

2. The foregoing Certificate of Amendment to the Certificate has been duly approved by the
Board of the Directors of the Corporation in accordance with the provisions of Sections 141 and 242 of
the General Corporation Law of Delaware.

3. The foregoing Certificate of Amendment to the Certificate has been duly approved by the
Corporation’s stockholders in accordance with Sections 228 and 242 of the General Corporation Law of
Delaware and the Certificate,
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4. The foregoing Certificate of Amendment to the Corporation’s Certificate shall be
effective on and as of the date of filing of this Certificate of Amendment with the Secretary of State of the
State of Delaware.,

Remainder Of Page Intentionally Left Blank.
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IN WITNESS WHEREOQF, this Certificate of Amendment to the Amended and Restated
Certificate of Incorporation has been executed by the Chief Financial Officer of the Corporation this 14th
day of April, 2009,

INTELEPEER, INC,

By: Andre Simone
Andre Simone
Chief Financial Officer
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Exhibit B

Authority to Transact Business
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has complied with the General and Business Corporation Law which governs Foreign Corporations; by
1

filing in the office of the Secretary of State of Missouri authenticated evidence of its incorporation and

, FOOd standing under the Laws of the State of Delaware.
entitled to all rights and privileges granted to Foreign Corporations under the General and Business

B Corporation Law of Missouri.
IN TESTIMONY WHEREOF, I hereunto

set my hand and cause to be affixed the

GREAT SEAL of the State of Missouri.
Done at the City of Jefferson, this

hsing in Missouri the name
D7th day of July, 2009.
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File Number:

State of Missouri

F00984524
Date Filed: 07/27/2009
Robin Carnahan

Robin Carnahan, Secretary of State Secretary of State

Corporations Division

PO Box 778 / 600 W, Main St., Rm. 322

Jefferson City, MO 65102

Application for Certificate of Authority
For a Foreign For-Profit Corporation
(Submit with filing fee of 3155.00)
1. The corporation’s name is IntelePeer, inc
and it is organized and existing under the laws of Delaware ’
2. The name it will use in Missouri is IntelePeer, Inc.
3. The date of its incorporation was , and the period of its duration is _Parpetual
month/daylyear
4. The address of its principal place of business is 2855 Campus Drive. Suite200 _ SanMateo, CA94403
Address Ciny/Stane/Zip
5. The name and physical address of its registered agent and office in the State of Missouri is
CSC-Lawyers | rati rvi 221 Bolivar St rson City, MO 65101
Name Address City/State/Zip

6. The specific purpose(s) of its business in Missouri are: _Telecommunication Services
7. The name of its officers and directors and their business addresses are as follows:
Officers Name Address City/State/Zip

President _See Attached

Vice President

Secretary

Treasurer

Board of Directors

Director _See Attached

Director

Director

Director

Director

(Please see next page)

Name and address to retumn filed document:

Name: IntelePeer, Inc.

Address: 1100 Dexter Avenue North

State of Missouri

City, State, and Zip Code; Seattle, WA 98109

Creation - General HBusiness - Foreign 4 Page(s)
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8. The eflective date of this document is the date it is filed by the Secretary of State of Missouri, unless you indicate a future date, as

follows:

(Date may not be more than 90 days after the filing date in this office)

. In Affirmation thereof, the facts stated above are true and correct:

(The undersigned understands that false statements made in this filing are subject to the penalties provided under Section 575.040, RSMo)
e e

L B = Tndd Smith - VP / Controller
Must be an Officer or Chairman ’ X Pnted Nome Title Date

-

Note: You must submit current original centificate of good standing or centificate of existence with this application. This may be
obtained from your Secretary of State or other authority that issues corporate charters.

Corp. 42 (03/2008)
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intelePeer, Inc.

Officers:
Name Add Title
Physical Address Clty State 2ip
Frank Fawzi 2855 Campus Drive, Stite 200 San Mateo CA 94403 President/ CEO
Haydar Haba 2855 Campus Drive, Suite 200 San Mateo CA 94403 Secretary / Founder
Phillip Andre Simone 2855 Campus Drive, Suite 200 San Mateo CA 94403 Treasurer / CFO
Todd Smith 2855 Campus Drive, Suite 200 San Mateo CA 94403 VP / Controller
Board of Directors:
Address
Namo Physical Address Clty Stats 2p Title
Frank Fawzi 2855 Campus Drive, Stite 200 ' San Mateo CA 94403 Chairman
Haydar Haba 2855 Campus Drive, Suite 200 San Mateo CA 94403 Director
Thomas W. Knudsen Sundkrogsgade 7, P.0. Box 2672, DK-2100 Copenhagen  Denmark . Direcior
William J. Handing 1001 Bayhill Drive, Suite 300 San Bruno CA 94068 Director




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "INTELEPEER, INC.'" IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD‘SIANDfNG AND HRAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE THIRD DAY OF JUNE, A.D.

2009.

N EAE

Jeffrey W auﬁ.otk, Secretary of State T~
AUTHENTVCATION: 7339350

DATE: 06-03-09

4231218 8300

090586213

You may verify this cartificate online
at corp.delaware.qgov/authver.shtml

o e
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ROBIN CARNAHAN

JaMES C. KIRKPATRICK SECRETARY OF STATE CORPORATIONS

STATE INFORMATION CENTER
866) 223-6535
(573) 751-4936 STATE OF MISSOURI (866)

Dear Corporation:

Congratulations! We wish you every success in your new business enterprise, and stand ready to assist
you with any questions that you may have regarding your corporate registration and filing your annual
registration reports.

By law, your initial Annual Registration Report is due within thirty days from the date of
incorporation or qualification. A notice providing additional information on when and how to file this
report will be mailed to your corporation’s registered agent within the next few weeks.

You may file this initial annual report online at www.sos.mo.gov for a fee of $20 or you may file the
report in person or by mail for a fee of $45 up to three months after your incorporation/qualification date.
Failure to file this report will result in administrative dissolution of your corporation, and the inability
to legally conduct business in Missouri.

After filing the initial annual registration report, you must file an annual registration report every year
based on your incorporated /qualified month. You may file your annual report and access other services
and information 24 hours a day from our website at www.s0s.mo.gov.

Questions regarding your corporate information or filing should be directed to (866) 223-6535.

Sincerely,

Robin Carnahan
Secretary of State

Ltr. 11 (2/06)

PO BOX 778 » JEFFERSON CITY, MISSOURI » 65102
WWW.808.m0.gov
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Exhibit D

M anagement Biographies




Haydar Haba, Founder & Chief Visionary Officer

An established expert in the telecommunications industry, Mr. Haba founded the company after
athorough study of the issues limiting global communication and realizing the future of SIP-
based Vol P communications.

Mr. Haba has over 18 years experience in the communications industry. Prior to IntelePeer™,
Mr. Haba was Founder and Chief Technology Officer of Telco 214, an emerging leader in the
international voice market that was successful in winning large market share from AT& T, MCI
and Sprint. Mr. Haba began his career at Symetrics Industries, a publicly traded defense
communications and computer telephony integrator.

Mr. Haba is recognized internationally as an innovative and revolutionizing force within the
communications industry. His knowledge and opinions on global communications and the future
of VolP have been featured commentary in print and broadcast media. Mr. Haba has completed
PhD course work in Electrical Engineering and holds Bachelor of Science and Masters degrees
from Forida Institute of Technology.



Frank Fawzi, Chief Executive Officer & Chairman of the Board

In 2007, Frank M. Fawzi joined IntelePeer as CEO. Mr. Fawzi is the guiding force in supporting
the company’ s growth effortsin its drive to be the leading innovator of communications services
and applications for top-tier carriers, voice service providers, enterprise software and web
companies.

Between 1991 and 2001, Mr. Fawzi founded, built, and subsequently sold CommTech
Corporation, a leader in the communications software sector, to ADC, aleading provider of
broadband solutions for the telecommunication industry for $178M. He also served on the
Communications Board of the New Jersey Technology Council, which named CommTech #1
mid-stage company of the year in 1997.

Prior to founding CommTech, Mr. Fawzi worked with AT& T Bell Laboratories and other
divisonsof AT&T. Whileat AT&T, he was the lead data communications architect on ateam
responsible for AT& T being awarded a $1.4 billion contract from the U.S. Internal Revenue
Service (IRS).

Mr. Fawzi received a Bachelor of Science in Engineering and Computer Science and a Masters
of Science in Management Information Systems from Stevens I nstitute of Technology, and has
participated in the Wharton Executive Management Program at the University of Pennsylvania.



Andre Simone, Chief Financial Officer

Mr. Simone was CFO at Dimatix which was acquired by Fuji Film. Previously he had been CFO
at SAP Markets Inc., which was sold to SAP; ACTA Technology, where he completed private
financing and prepared the company for an PO and subsequent acquisition by Business Objects;
and ADAC Laboratories, a publicly traded company later acquired by Philips, where he was
responsible for acquisitions, investor relations and finance.

Earlier in his career, Simone held a variety of positions including foreign currency manager at
Hewlett Packard and consultant at Bain & Company.

Simone holds an MBA from the University of Pennsylvania’ s Wharton School and aB.S. degree
from Stanford University with Distinction.



STATE OF CALIFORNIA

LOn O O

COUNTY OF SAN MATEO
VERIFICATION

L, Todd Smith, state that I am Vice President-Corporate Controller of IntelePeer, Inc., the
Applicant to the foregoing Application; that I am authorized to make this Verification on behalf
of IntelePeer, Inc.; that the foregoing filing was prepared under my direction and supervision;
and that the contents are true and correct to the best of my knowledge, information, and belief.

Todd Smith
Vice President- Corporate Controller
IntelePeer, Inc.

Sworn and subscribed before me this 5’0\ day of SQ() '\' . , 2009,

L ST

Notary Public

My commission expires W\Wj 26 / QO‘ |

BANDANA SINGH

Commission # 1747146
Notary Public - California !
santa Clara County
l MyComm. Brpbes Moy 25,2011 ‘
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