
Attachment B - Certificate of Incormration and Certificate of Authority 

See Attached 



Oflice of the Secretary of State 

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

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

FIRST DAY OF AUGUST;A.D.-1995, AT 12:30 O'CLOCK P.M. 

A CERTIFIED COPY OF THIS CERTIFICATE HA.5 BEEN FORWARDED TO 

\ THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING. 

e&d . 
Edwnrd ]. Fred, Secreta y of State 

2529585 8100 AC-IHEXIKXTiON: '7593396 
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. CERTlFICATE OF INCORPOR4TXON 

OF 

T&INS NATIONAL CO&iMUNICATTONS INTERNATION& INC. 

The undcrsignul, a natural person, for the purpose of organizing a corporation for 
conducting the business Rnd promoting the pupses her&after statrxl, under the provisions and 
subject to the requirements of the laws of the State of D&ware (particularly Chapter 1, Title 8 
of the I~elawarc Code and the acts amendatory thereof and supplemental thereto, and known, 
identified and referred to as the ‘General Corporation taw of the State of Delaware”), hereby 
certifms that: 

‘I 
FIRST: The name of the corporation (hercinafler called the “Corporation”) is 

TRANS NATIONAL COMMUNICATIONS INTERNATIONAL, INC. 
‘\ 

SECOND: The address, including street, number, city, and county, of the registered 
office of the Corporation in the State of Delaware is 1209 Orange Street, Corporation Trust 
Center, City of Wilmington, County of New Castle; and the name of the registered agent of the 
CorporAdon in the St& of Dclawarc is The Corporation Trust Company. 

THIRD: The nature of tic business to bc conducted and the purposes of the Corporation 
are: 

~‘l’o purchase or otherwise acquire, invest in, own, lea%, mortgage. pledge, seil, 
assign and transfer or othctwise dispose of, trade and deal in and with ma.1 property and personal 
property of every kind, class and description (including, without limitation, goods, wares and 
merchandise of every kind, class and description), to manufacture goods, wares and merchandise 
of cvcry kind, class and description, both on its own account and for others: 

‘To makr and perform agreements and contracts of every kind and description; ,and 

Gcncraily to engage in any lawful act or activity or carry on any business for which 
corporations may be organiud under the Delaware General Corporation law or any successor 
YtaIUtC. 
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FOURX=k The total number Of shares of cxpitxl stock which the Corporation shah 
have xudmity to issue is 1o.@X shxrex of Common Stock with S.01 par 
vafue. 

4.1 

4.2 
1 

‘4.2. 
\ 

assign& Pledged, hypothtited, encumberat,~gift&, devised Orothewfse 
~&?‘d to any pn or entity, voluntarily. or by operation Of &,, 
Court Order, fOr%~OSUre, mxritxl property division or otherwise except in 
accordance wifh the terms and conditions hereinafter sxt forth. 

Rights of First RcfusxJ on Voluntary Transfers. 

I Any StockhOldu who intends to seI1. assign, transfer or othetwise 
voluntarily dispose of all or part of any Sharez (the ‘Selling 
S0Aholder”). shxil give written notice of such intention to Steven B. 
Belkin. his successors and assigns (the ‘Founding Stockholder’) and the 
Corporation, which notice shall include the name of the proposed 
transferee. the pmposed purchase price per Share, the terms of pxymcnt 
of such purchase price and alI other matters RIating to such sale and shdl 
be accompanied by a copy of the binding written agreement of the 
proposed transferee to purchase the Shares of the Selling Stockholder. 
Such notice shall constiu~rc a binding offer by the Selling Stockholder to 
sell to the Pounding Stockholder and the Corporation, or their assignees, 
such number of Shares then hcid by the Selling Stockholder as arc 
pmpowd ro bo sold in the notice at the monetary price per Share 
designated in such notice, payable as provided in Section 4.2.4 hereof. 
Within thirty days after receipt of written notice from the Selling 
Stockholder, the Founding StockkoIder shall give written notice to the 
Selling Stockholder as lo whether xuch offer has been accepted by the 
Founding Stockholder. The Founding Stockholder may only accept Such 
offer in whole and may not accept such offer in Part. Such xcceptan~ 
notice shxll fix a time, location and date for the closing on Sucfr purchase 
(‘Closing Date’) which shxil not be less than seven nor more ~JMIJ 
forty-five days after the giving of the acceptance notice. ne Place for 
such closing shall be at the principal office of the CmpOmtiOn or such 
0thc.r lca.ion agreed to by the patties. At such closing, the Setting 
Stockholder shall accept payment as set forth in Section 4.2.4 and sfiaR 
deliver to the Founding Stockholder in achxnge therefOr Certificates for 
the number of Shares stated in the notice accompanied by duly eXec%msd 
instruments of transfer. 

Non-Complying Transfers Prohibited. No shares Of common stock 
CSh~W”) OWnd by my FCXSJ~ OT mtity (a “StodrhOlder’) mxy be sold, ‘: 
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4.2.2 If the Founding Stoclcholcler shall ~fail to accept the offer within the 
th&-day period, then the Corpomtion shall have fifteen days from the 
pxpjration of such notice period within which to accept in whole, but not 
in part, the offer of the Selling Stockholder. by giving to him written 
notice as sei forih above of their intent to purchase all, but not less than 
all, of the Shares proposed to be sold as provided in the notice to the 
Founding Stockholder and the Corporation at the mOnetaIy price per Share 
designated in such not&, payable as provided in Section 4.2.4 bercof. 
The plxce For such closing shall be at the principal office of the 
Corporation or such other location agreed to by the parties. ‘At the 

__ closing .of such purchase and sale, the Selling Stockholder shall accept 
payment as set forth in Section 4.2.4 and shall deliver to tbc Corporation 
in cxchxnge therefor ccrtiticxtcs, for the number of Shams stated in the 
notice accompanied by duly cxecnted instruments of trxnsfcr. 

4.2.3 If the Founding Stockholder and the Corporxtion shall fail to accept my 
much offer, then the Selling Stockholder shall be free to sell all, but not 
less than all, of the Shares se1 Forth in his notice to the designated 

‘\ transferee xt a price and on terms no less favorable to the Selling 
Stockholder than described in the Selling Stnckholder’s notice+ provided 
that such sale is consummated within six months aAcr the giving of notice 
by the Scllinp Stockholder to the Founding Stockholder and the 
Corporation as aforesaid, but the tmnsfcrce (and all subsequent 
trxnsfcrccs) shall thcreaftcr only be permitted tu scI1 or tmnsfer Shares in 
accordance with the tcnns hereof. After the expiration of such six-month 
period, the provisions of this Section 4.2 shall again apply with respect to 
any pmposed trxnsfer of the Selling Stockholdcr’r Shams. 

4.2.4 The purchase price of any Shares to bc acquired pursuant to this 
Seelion 4.2 shall bc payable on the terms offcrcd to the Sclliag 

Stockholder by the pmposed tmnsferws @row&d, however, that the 
Founding Stockholder and the Corporation shall not be rquired to meet 

any non-monetary terms of the proposed transfer, including, without 
limitation, delivery of other securities in cxchxnge for the Shares proposed 
to be sold). 

4.3 Death of a Stockholder. Within thirty days after the death of any 
Stockholder (other than the Founding Stockholder) (the “Deocxscd 
Stockholder”), the tic&ors or adminishtors of the estate of the 
Deccxsed Stockholder and each tmnsfcree of the Deceased Stnckholder’s 
Shares by virtue of such death shall give written notice thcruof to the 
Founding Stockholder and the Corporation offering to the Founding 
Stockholder and the Corporation or any assignee of either of them all of 
the Shares owned by the Deceased Stockholder at the time of dcxth. 
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Within thirty daya after receipt of such no&, the Founding S&l&&i& 
or his assignee, may elect to purchase ti of the Shares 60 offered al a 
pup&e prk~ per Share dctermioed in accordance with Section 4.7 
hcmf. If such Shares aTe not purchased by the Founding Stockholder, 
they shall be offered in the same manner lo the Corporalion. Within 
t&y days after the expiration of the Founding Stockholder’s lhirty-day 
period, the Corporation may elect to purchase all of the Shares so olXrcd 
at a purchase price per Share determined in accordance with Section 4.7 
hereof. If such Shares arc not purchased by thC Foundimg Slockholder or 
the Corpotation, such Sham may be retained by the estate of the 
Deceased Stockholder or by such transferees subject to all olhcr provisions 
hercof. 

4.4 Tzanafers by Operation ol Law., ,In the event that a Stockholder (i) files 
a voluntary petition under any bankruptcy or insolv&cy law or a petition 
for the appointment of a rseivcr or makes an assignment for the benefit 
of c&hors, or (ii) is subjczted involtu~tatily to such a petition or 
assignment or to an attachment or other legal ur quitable interest with 
respect to his Shares and such involuntary petition or assignment or 
attachment is not discharged within thirty days after its date, or (iii) is 
subjctt lo a bansfer of his Shares by opcratian of law (except upon his 
death) the Founding Stockholder, the Corporation, or their assign.=% shall 
have the right to elect lo purchase all of the Shares which are owned by 
the Stockholder at a purchase price per Share delennined in accordance 
with Section 4.7 hereof. Within thirty days after receipt of such notice. 
the Founding Stockholder or hi assignee, may elect to purchase all of the 
Shares so offcrcd at a purchase price per Share determined in accordance 
with Section 4.7 hereof. ‘If such Shares are not purchased by the 
Founding Stockholder, they shall be offend in the same manner to the 
Corporation. Within thirty days after the expiration of the Founding 
Stockholder’s tJ’$ty-day period, 111s Corpation may &cl to purchase all 
of the Shans so offered at a purchase price per Share dctennined in 
accordance with Section 4.7 hcru% Failure of the Founding .%ckh@dcr 
and the Corporation to elect to purchase the Sham under this Se&on 4.4 
shall not affect their rights to purchase the same Shares under Sectjon 4.2 
in the cvcnt of a pmposcd .salc, assignment, transfer, or other dispnsitiwn 
by or to any receiver, pe@rioncr, assignee, tmnsfcree or other person 
obtaining an intcnst in, t&c Shares. 

4.5 Prohibition on Encumbrances. No Stockholder may pledge, hypothecafc 
or othenvisc encumber his Shans. 

4.6 Violalion of Restrictions. If any tmsfcr of Shares is made or attempted 
contrary lo the provisions of this Agreement or if any Shares are not 
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offered as required by these pmvisions, the Founding Stockholder and the 
Co~mtion shall have the right to purchase the Shams from the owner 
fimf or his transferee at any time before or after the transfer, as 
heminafterprovided. Ita addition to any other legal or quimble remedies, 
the Founding Stcxzkholder and the Corporation may enforce this right by 
actions for specific performance (to the cxteut permitted by law). The 
corporation may also refuse to recognize any such transferee or 
StockhoIdcr as one of its stockholders for any purpose, including without 
limitation for putposes of dividend and voting rights, until all applicable 
provisions of these restrictions have been complied with. ~’ 

Purchase Price. 

Except with respozt to purchases made under Section 4.2, the purchase 
price of each Share purchased hercunder shall be the fair ma&t value per 
Share determined by appraisal as follows. Within thirty days after the 
election to purchase punuam to Section 4.3 or 4.4, the Founding 
Stockholder or the Corporation, as the case may be, shall appoint an 
appraiser, the Stockholder whose Shares are being purchased (or his 
legally appointed representatives) shall appoint R second appraiser, and the 
two appraisers so appointed shah appoint a third appraiser, or if any party 
or the appraisers fail to act within such period, any unappointed appraiser 
or appraisers shall be appointed by the American Arbitration Association, 
Boston, Massachusetts, upon application of any party or appraiser. Each 
appraiser shall independently determine the value of the shares of thu 
Stockholder whose Shares are being purchased as of a convenient date 
selected by the three appraiscm. The fair market value of the Shares shah 
be the average of the two closest appraised values, and such determination 
shall be final and binding upon all interested persons. The Corpontion 
&all pmmptly furnish to the appmiscrs such information concerning its 
financial condition, earnings, capitalization, business prospects and sales 
of its capital stock as they may reasonably toquest. The appraisers shall 
promplty notify in writing the Founding Stockholder, the Corporation and 
the Stockholder whose Shams am beiug purchased (or his legally 
appointed representatives) of the appraisers’ final determination of value. 
The panics shall each bcur the ftes and expenses of the appraisef 
appointed by or for each of ihcm, and the fees and expenses of the third 
appraiser shall be borne one-half by the Stockholder whose Shares arc 
being purchased (or hii legally appointed representatives) and one-half by 
the purchaser of the Shares. 

Tenders. The Stockholder whose Shares are being putchased pursuaut to 
Section 4.3 or 4.4 (or his legagy appointed representatives) shall tender 
all Shares being purchased hereunder to the Founding Stockholder or the 

‘,j. 

,: 



,,.. 

,.y ‘$MINTZ , (-E”IN 

,, . ;,;.. .: 

I 

I 

spec:lfed iy it (jn any event within thirty days of thep~Ch&i’s &&on), ~‘~ “~’ ‘j 
by delivery of certificates representing such Share~ endorsed G blank and 
in pro~-~t form for tmnsfcr against payment of the purchase price hi cash 
or by c&if% us bank checks. 

4.9 Waiver; Disposition of Shares. From time Co time the Corporation may 
waive its rigbls hereunder either generally or with reSyer- to one or more 
specified transfers which have been ptuposcd, attempted or made. All 
action to betaken by the Coqx~xation hexunder shall bc &XI by vote of 

Any Shares which ~the 
,: 

a majority of its Directors then in offike. 
Corporation has electai to purchase he~mde.r inay be disposed of by its 
Board of Directors in such manner as it deems appropn’ate, with or 
without further restrk~ions on the transfer ~bcxwf. 

, 4.10 Subchapter S Restrictions. If the Corporation has elected lo be an S I 
COipOIZtiOIl pUKlG3Ilt to Section 1362 of the In?err@ Revenue Code of 

;r 
1986, as amended, t&en as long RS such au election is in effect no Shares 
may be sold, assigned, plcdgcd or otherwise transferred to any person or 
entity if the transfer would cause the tcmlinatiun of such election. 

FET.iT The name and maiIing address of the sole incorporator is as follows: 

Namp 

Anne T. Lcland 

&lailine Add- 

Mintz. Lcvin, Cohn, Ferris, Glovsky 
and Popw, P.C. 

One Financial Center 
Boston, MA 02111 

SIXTH: The Corporation is to have perpetual existen=. 

SEVEJV7H: For the tnanagcment of the business and for the conduct of the affairs of the 
Corporation, and in further defmition and not in limitation of the powers of the Corporation and 
of its directors and of its stockholders or any class theleof, as the case may be, conferred by the 
State of Delaware, it is further provided that: 

A. Ihe management of the business and the conduct of the affairs of the Corporation 
shall be vested in its Board of Directors. The number of dinxtors which shall constitute the 
whole Board of Directors shall bc fixed by, or in the manner provided in, the By-Laws. The 
phrase “whole Board” and the phrase “total number of dimran shall be deemcd to have the 
same meaning, to wit, the total number of d&ctors which Ihe Coqxdon would bavc if there 
wcrc no vacancies. No electjon of dircctota need be by written ballot. 

-6- 



B. &ler the originnl~or other By-Laws of the Corporation have been adopted, amend+ i:- 
or npealed, as the case may be, in accordance with the provisions of Seciion 109 of the General 1.1.: 
Cowiation maw of the State of D&ware, and, after the Corporation has received nny payment 
for any of its stock, the power to adopt, amend, or repeal the By-Laws of the Corporation may 
be exercised by the Board of Directors of the Corporation. 

C. The books of the Corporation may be kept at such place within or without the State 
of Delaware as the By-Laws of the Corporation may provide or as may be designated from time 
to time by the Board of Directqs of the Corporation. 

WGHTH: Whenever a compromise or amangement is pmposed between lhia Corporation 
and its crufi~ors or any class of them and/or between this Corporation and ils stcckholders or 
any class of them, any court of equitable jurisdiction within the State’uf Delaware may, on the 
application iu a summary way of this Corporation or of any creditor or stockholder thereof or 
on the application of any receiver or re&vcn appointed for this Corporation ‘uuder the 
piovjsions of Section 291 of Title 8 of the Deiaware Code o+~on the application of trustees in 
dissolution,or of any receiver or receivers appointed for this Corporation under the pmvisions 
of Section 279 of Title 8 of the DeIawarc Code, order a meeting of the creditors or cIass of 
crcditon, and/or of the stockholders or class of stockholders of this Corporation, as the case 
may be, to de summoned in such manner as the said court directs. If a majority i11 number 

_ 

representing three-foulths in value of the crcditots or class of creditors, and/or of the 
stockhoIden or class of stockholders of this Corporation, as the case may be, agree to any 
compmmisc or arrangement and to any rwrgsnization of this Corporation as consequence of 
such compromise or anangcment. the said compmmise or arrangement and the said 
reorganization shall,~ if sanaioncd by the court to which lhc said application has been made, bc 
biuding on all the creditors or class of c&hors, and/or on all the stockholders or class of 
stockholders, of this Corporation, as the cast may be, and also on this Corporalion. 

NINTH: The Corporation shall, to the fullest .extcnt pxmitkd by the provisions of 
Section 145 of the General Corporation Lsw of the State of DeJaware. as the same may be 
amended and supplemented fmm time to time, ‘indemnify any and all persons whom it shall have 
power to indemnify under said section from and against any and all of the expenses, liabilities 
or other matters refcrrzd to in or covered by said section as amended or supplemented (or any 
successor). and the indemnification provided for herein shall not bc deemed exclusive of any 
other rights to which those indemnified may ‘bc entitled under any By-Law. agruzment, vote of 
stwckholdenr or disinterested directors or otherwise, both as to action in his official capacity and 
as lo a&n jn another capacity while holding such office, and shnll co~tinuc as to a person who 
has ceased to be a dixector, officer, employee or agent and shall inure to the benefit of the heirs, 
executors and adminiblrators of ~such a person. ,, _ 

TEhTH: No director of this Corporation shall be liable to the Corporation or its 
stockholders for monetary damages for breach of fiduciary duty as a dirator except tn the extent 
that exculpation from liability is not permitted under the General Corporation Law of the State 
of Delaware as iu effect at the time such liability is determined. No amendment or rcpcal of 
this ticlc shall apply to or have nny effect on the liability or alleged liability of any director 
of the Corporation for or with rqcct to any acfs or omissions of such director occurring prior 

-7- 
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eliminating or limiting the personal liability of dirrctpn, then the hiibihty of a duectyr of the 
Corporation shall be climinakd or limited to the fullest extent pmmitted by the General 
Corporation Law of the State of Delaware, as so amended. 

lZEVEN7Hz From time to time any of the provisions of this Certificate of Incorporation 
may be amended, &red or rcpealcd, and other provisions authorited by the Iaws of the State 
of Delaware at the time in force may be added or ioserted ‘in lhe manner and, at the time 
pressribcd by said laws, and all rights at any time conferred upon the stockholders of the 
Corporation by this Certificate of Incorporation are gmntcd subject to the provisions of this 
Article. 

I, the undersiyncd, being the sole incorporator, for thepurposeof forming a Corporation 
under the laws of the State of Delaware, do make,. file and record this Certiticate of 
lncorporation,‘to certify that the facts herein stated are true, and atirdingly have hcmto set my” : 
hand!this /& day of August, 1995. 

\ n. 
Anne T. t&land 



File Number 6067-363-2 

‘Pilllhereas APPLICATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT 
BUSINES: IN THIS STATE OF 

TRANS NATIONAL COMMUNICATIONS INTERNATIONAL, INC. 
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE HAS BEEN FILED 
IN THE OFFICE OF TRE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS 
CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984. 

Now Therefore, I, Jesse White, Secretary of State of the State of 
Illinois, by virtue of the powers vested in me by law, do hereby issue 
this certificate and attach hereto a Copy of the Application of the 
aforesaid corporation. 

@l ‘&es;timtg 3iOhereof, I hereto set my hand and cause to be 
affixed the Grea,t Seal of the State of Illinois, 

at the City of Springfield, this 13TH 
day. of SEPTEMBER A.D. 1999 and of 
the Independence of the United States the two 
hundred and 24TI-l ' ---- 

Q-J &aQdaik 
Secretary of State 


