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- Delaware ...

The First State

I, HARRIET SMITH WINDSCR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DD HEREBY CERIIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "ALL-STAR
ACQUISITPION CORPORATICON", FILED IN THIS OFFICE ON THE THIRTIETH

DAY OF OCTOBER, 2.D. 2001, AT 9 O'CLOCK A.M.

Harriet Smith Windsor. Secretary of Stare

RUTEENTICATION: 1951860

3451678 8100
020535409 DATE: 08-23-02
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CERTIFICATE OF INCORPORATION
uf ;
All-Star Acquisition Corporation i

THE UNDERSIGNED, Jeffrey L. Poersch, for the purpose of vryanlting a ,
corparation for conducting the business and promotng (he purposes hereinafter staed, ;
under the provivinns and subject to the requirements of the laws of the State of Delaware f
{particularly Chapter {, Title 8 of the Delaware Code and the acts amendalory thereof and
supplemental therern and known, ldeniified and referred to as the “PGCL”), hereby

certifies thas:

FIRST. Namc. The name of the Corporation (which is hereinaficr called the
“Corporation™) iz

AH-Star Acguisition Corperation

S$COND, Registered Offjor und Apent. The address of the registered office of the
Lorporation in the State of Delawars is Corporation Trust Center, (209 Ocange Street. County of ;
New Castle, Wilmington. Delawase 19801, The name of its registered agent al stch address is

The Corporation Trust Company.

THIRD. Putpose. (a) The purposes for which and any of which the Comporativn ;
is formed and the business and objects to be carried on and promoted by it are.

{1} To ecngage in any lawful acts or acuvities for which
curporalions may be organized under the DGCL.

(2} 1o do and pecform all acts neccssary or desirable 10 carry out
any of the foregoing purposes :

(3) To engapge in avy other lawful act or activity fur which !
corpoarations may be organized under DGCL, whether or not related (o the :
business described elsewhere in this Article or 10 any other business al the
tme or therctofore engaged in by the Corporation. '1

th) The foregomg cnumerated purposes and objects shall de in no way limited ar
restricted by referonce ta, or inference from, the terms of any other:clause of this or any othet
Articte ol this Certificate of Incorporation. and each shalt be regarded as independent; and they
are intended w be and shull be construed ax powers as well as purposes and ebjects of the
Corpouration and shall be in addition to and not in hmitation of the general powsis of

corporations under the DGCT..

Bulte 435108 392200
05041
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FOURTH. Authorized Capital (a) ['he total number of shares of capital stock of all
classes that the Corporation shall have authority 0 issuc is one thousand (1,000) shares, all of
which shazes shall initially be classiticd ax common stock, $77 par value per share (the “Cammon
Stock”™). The 1soard of Dircclors of the Corporation (the “Board of Directors™) may, by
resolution vt resalutions, classify and reclassify any unissued shares of capital siock by setting oz
changing in any une of more respects the preferences, conversion or other nghts, voting powers,
restrictions, limitations as to dividends, qualificalions or tcxms or conditions of redemption uf
such shares of stock.

(b)  The following is a description of the prefcrences, canversion and other rights,
voting powers, resirictions, limitations as to dividents, qualifications and terms and conditions of
redeniption of the Common Stock of the Corporation.

(1) Each share of Common Stock shall have one vole, wnd, except s
otherwise provided in respect of any class of stock hercafter classified or
reclassified, the exclusive voting power for all purposcs shall be vested in the
holders of the Common Stock.

(2) Subject 10 the provisions of law and any preferences of any cluss of
stock hercaficr classificd or rechassitied, dividends, including dividends payable in
shares of another class of the Corporation’s stock, may be paid on the Comimon
Stock of the Corparation at Stch time and in such amounts as the Buued ol
Direciary may Jdecm advisable.

(3) In the cvent of any hHguidetion, dissolution or winding up of the
Corpuertion, whether voluntary or involuntary, the holders of the Canunian Stock
shall b entitled, after payment or pruvision for payment of the debls and other
lakilities of the Corporgtion und the amount o which the holders of any class of
stock hereaflor classified vr reclassificd having a preference un disiributions in the
liquidation. dissolution vr winding up ol the Corporation shall be entitied, wogether
with the holders ol auy other class of stock hereafier classified or reclassified not
having a prelercnce on distnbwions in the liquidation, dissolution or winding up of
the C'orporation, tu sharc ratabty in the remaining nct assets of the Corporation

{w) Authority is hereby expressly granted 1o the Bowrd of Directors, subject o
the provisions of this Avticle FOURTH and o the limitations prescribed by the DGCE: (1) 10
olnssify omd reclassily any of the shares of capital stock of the Corporation, including, without
lHrnitation. the classification or reclassification of any unissued shures of such stack into a class
aor classes of preferred stock. prelercnce stock, spoeial stock or other stock, {(2) 1o uuthorize the
issuance of one or more of such classes of stock and, with sespect to each such class, {3) to fix by
fesolution or resolutions providing for the issue of such clags, the voting powers, full or limited,
il any, of (e shares of such class, the designations, preferences and relative. participaling,
optional ar other special vights, and quatitications. limitations or resmictions thereof.

FIFTH, Term. The Corporation is to have perpetual existence.

Ba:A03108 ):9/22/00
238041
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STXTH. Manayement of the AfTairs of the Comporation. (u) The bus?ncss and
alfuirs of the Corporation shall be managed by its Bourd of Dircctors, which may excrcise all the
powers ol the Corporation and do afl such lawful acts and things that are not conferred upon or
reserved to the stockholders by law., by this Cerntificat: or by the By-laws of the Comoration (the

“Bydaws™).

{(b) The fullowing provisions arc hercby adopted for the purpose of defining,
limiting, and regulating the powers of the Corporntion and of its directors und stockholders:

(}) The Board of Dircctors shall bave the power to make. alter, amend,
change of repeal the By laws by the affirmarive vote of a majority of the members of the Board
o Directors then in office. In addition, the By-laws may be made, nltered, amended, changed or
repealed by the stockholders of the Curporation upon the affinmative vote ol the holders of
Ieast 51% of the outstanding capital stxck entitied to vote thereon.

(2) The number of dircetors of the Corporation shall initislly be one, which
number may be incrvased or decreased pursuant 1o the By-laws of the Curporation. but shall
never be less than the minimem number permiiled by the DGCL now or hercafter in forec. the
nanc and widress of the person who shall serve as the Initial dircetor of the Comporation is:

Ram Mukunds
1151 Seven Lacks Road
Potamac, MD 20854

{3y 'bhe Board of Uirectors is hercby empowered 1o authorizu the issuance
from time (o time of chares of its stock of any class, whether now or hereafler authorized, or
securifics convertible into shares of its stock of any class or elasses, whether now or hereafler
authorized, for such consideration us may be deemed wlvisable by the Board of Directors und
without any action by the stockholders.

(4) No holder of any stock or any other securitics of the Corporation,
whether tow or hereafler amthovized, shall have any precmptive right o subscribe for or
purchase any stock or any other securities «f the Corporation other than such, if any, as the
Board of Directors, in its sole discretion. may determine und at such price or prices and upon
such other tomms ax the Board of Thrcetors, in itg sole discredon, may fix; and anv siock or other
seeurities which the Board of Directors may determine (o offer for subscription may, as the
Board of Dircctors in its sofe discretion shall determino, be offered to the holders of any tlass,
series or type of stock or other securitiey at the time outstanding ts the exclusion of the hulders of

any or all other classes, series or types of stock or other securitios at the time owstanding.

(5) The Board of Direciors of the Corporation shall, consistent with
applicable law, have power mn #ts sole discretion to delermine from time to Lime in accordance
with souwsud accounting practice or athet reasonuble vatuntion methods what constitutes annual or
othor net profits, carnings, swplts, or net usxets in cxcoss of capital: to Nix aud vary from time to
time the amount 1o be reservad us wotking capital, or determine that retuined carnings or surpius
shuall remain in the hands of the Comporation: (o ser apart vut of any funds o} the Corporation

-3

-

Balt2.432108:3:9/22/00
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such reserve or rescrves in such amount ot anounts und for SUCh Proper purPosE OF PUEPOSES us it
shall determine and lo abolish any =such rescrve or any part thereol; to distribute and pay
distributions or dividends in stock, cash or other sceurities or propetty, oul of gurplus or any
other funds or amounts legally available thoretor. ac such litnes wud to the stockholdess of racord
an such dates as it ay, from thme 10 time, detenuine; and to determine whether and to what
uxtent and a1 what times and places and under what conditions and regulations the books,
accounts and documcents of the Cotporation, or any of them, shall be open (o the inspection of
stockhalders. excapt as otherwisc provided by siznute or by the By-laws. and, cxcept as so
provided, no stockholder shall iuve any right 10 inspect any book, aceount o1 document of the
Corporation unless authorized to do so hy resolution of the Board of Directors.

(6) Notwithstanding any provision of law requiring the authorization of any
action by & greater proportion than a majority of the tutal number of shares of afl classes of
capilal stock or of the total nurber of shares of any class of capital stock, such action shall be
valid and effective if authorized by the afflinnative vote of the holders of a imajority of the total
number of shares of all classes outstanding and cnlitled to vote thereon, except as otherwise
provided in this Certificate.

(¢) The enumeration and definition of paricular powers of the Board of Directors
incluged in the foregoing shall in no way be limiled or restricted by refcronee w or inference
from the terms of any other clause of this or eny other Asticle uf this Cenificate, or construcd as
or Jdeemed by inference or otherwise in any manner to exclude or limit any powers conferred
upon the Board of Diteclots under the DGCL. now or hereafler in force. The Corporation may in
its By-laws confer powers upon the Board of Dirsclors in addition to the foregoing and in
addition te the powers and authoritics expressly conferred wpon the Bourd of Directors by

applicable law,

SEVENTH. Limitation on Liability. No diroctor of the Corporation shail be
pesonally liable to the Corporation or to any stockholder of the Corporation fur monetary
damages for breach of fiduciary duty as a director, provided that this provision shall not limit the
liabthty of a director (i) tor any breach of the director's duty of loyalty to the Cosporation or its
stockholders, (i) for scly or omissicns not in good faith or which involved intemtional
misconduct or a knowing violation of law, (i) under Section 174 of the DGCLL, or (iv) for any
transaction from which the director derived an mproper porsonal bencfil.

If the DGCL or any other stawte of the Statc of Delaware lierealler is amended 1w
authorize the further climination ov limvitation of the Nability of directors of the Corporation, then
the liability of a director of the Cotporation shall be limited to the fullest extent permilted by the
statutes of the State of Delaware, as su amended, and guch slimination or mitution of Jiahility
shall be in wddition to, and aol in liew of. the limitation on the liability of a dircctor provided by
the foregoing provisions of this Article SEVENTIT

Any repeal of or amendment W 1his Article SEVENTH shall be prospoctive only and
shall not sdverscly affect any limitation on the lability of a director of the Corporation existing
at the time of such repeal Or amendment

Ban2:433104 12200
20804 4
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FIGHTH. Mootings of Stackholders. Meetings of stockholders may be beld within
or without the State of Delaware, as the By-laws may provide,

NINTH. Corporate Revords.  The books of the Corporation may be kept (subjeci
10 any provision contained in applicable statutes) cutside the State of Deluware a1 such place or
piaces as may be designated from time 1o time by the Board of Directors or e President or in
the By-lnws.

TENTH. Right 1o Amecnd. The Corporation reserves the right to amend, alter.
change or repeal any provision contained in this Certificate and in any certificate amendatory
hersof, including amendments changing the terms or contract rights, as expressiy set forth in this
Certificate. of any of the Corporation’s oulstunding stock by classification, reclassification or
atherwive, in the munner now or herzafter proscribed by starute, 2nd all rights conferred upon
stockholders or others hereunder ar thercunder are grunted subject Lo this reservation.

ELEVENTH. Indemnification. (a) The Corporation shall, to the fullest exient
permited by Section 145 of the DGCL, indemnify each peyson who was or is a party or is
threatencd to be made 8 party to any threatcped, pending or completed action., suit or proeceding,
whether civil, criminal, administrative or investigative, by rcason of the fact that he is or was, or
has agreed to become, & direcior or officer of the Corpuration. or is or was serving, or hes agreed
to serve, al the request of the Corporation, as a director, officer or trustee of, or in & similar
cupacity with, another corporation. partacrship, joint venture, trust or other cnterprise (including
any employee benefit plan), or by reason of any avtion alleged to have been taken or omitted in
such capacity, against all expenses (including attorneys' tees), judgments. {ines and amounts paid
in settlement actually and rcasonubly incurred by him or on his behalf in conncction with such
gction, suit or procecding and any appeal therefrom.

()  indcronificalion may include puyment by the Curporation of expenscs in
defending an action or procceding in advance of the tinai disposition of suth action or
procecding upeit receipt of an underakiog by the porson indemnified to repay such payment if it
is ultithately determined that such person i% nol entitted to indemmification under this Article
ELFEVENTH. which undertaking may be accepled without reference to the finaccial ability of
such person o make such repayment.

{c) The Corporation shail not indemnify any such person secking indemnification
in connection with a proceeding (or part thereof) initated by such persont uneys the initiution
theraof was approved by the Board of Direelors of the Corporarion as provided n the By-laws,

{d) The indemnification righls provided in this Adicle ELEVENTH (1) shall not he
deemed cxclusive of any other rights to which those indemnified may be entiled under any law,
agrecment ur vote of stockholders or disintercsted directors or ptherwise, and (1) shall inure 10
the benetit of the heirs, exeoutors and admimstrators of such persans. The Corporution may. to
the extint authorized from time o time by s 13oard of Directors, grant indernification rights o
other cinployees or agents of the Corporation or ather persons serving the Corpuration aud such
rights may be equivalent ., ar grener or less than, those set forth in this Anticle ELELVENTH.,

Beit2 433106 %QI2/00
04-¥
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(¢) No amendment of this Certificate or repeal of any of its provisions shall lmit or
gliminatc the right w indernification provided hereunder with respect 1o acts of ormssions
occurting priar 1 yuch amendment ot repeal.

" TWELFTH. Incorpurator. The name and mailing address uf the solc incorporator is
Jeffrey 1. Pocrsch, Esq.. ¢/o Startcc Globul Operating Company. 1151 Seven Locks Roud.
Potomac, Marylimd 20854,

THIRTEENTH. The Corporation expressly clects not 1o be governed by Scction
203 of the LGCL.,

This Certificate shull be effective upon iis tiling with the Secretory of State of the
State of Llalaware.

IN WIINESS WHERYEOQF, (he undersigned, for the purpose vl forming a corporation
pursuant to the PGCL, does make, file and record this Certificate of Incorporation and does
hereby centity that the facw herein stated are wue, and accordingly hereto sets his hand this 30th

day of Octlober, 2001,
S
Wyl Doersch Incorporator

BaNZ 433106 3 4/22/00
298041
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" Delaware

The Tirst State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARF, DO HEREBY CERTIFY YALT~-STAR ACQUISITION CORFPORATION®
1S DULY iNCORPORATRR UNDER THE LAWS OF THE STATE OF DELAWARE AND
IS IN GOOD STANDING AND HAS A LEGAT, CORPORALE EXISTENCE SO FAR
AS ''HE RECORDS OF THIS OFFICE SHOW, AS OF THE TWRNTY-THIRD DAY
OF AUGUST, A.D. 2002.

AND I DO HERERY FURUHER CERTIFY THAT THE SAID "ALL-STAR
ACQUISILLON CORPORATTON" WAS INCORPORATED ON THE THTRTTRTH DAY
OF OGTORRR, A.D. 2001.

AND I DO HERFBY FURTHER CHRIULFY THAT THE FRANCHISE TAXFS

HAVE BEEN PAID 10 DATE.

Flornmat sdpmitod Pz otaont

Harriet Smith Windsor, Secretary of Stite

3451678 8300 AUTHENTICATION: 155820

0205354714 DATE: 08-23-02
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(Rev. Jan. 1999) TRANSACT BUSINESS IN ILLINOIS
Jesse White, Secretary of State . : This space for use by
Department of Businergs Services This space for use by Secretary of State Secretary of State
Springfield, IL 62756 Date

Telephone (217) 782-1834
http://www.sos.state.il.us

License Fee §
Franchise Tax $

Filing Fee $
Penaities $
Approved:

1. (a) CORPORATE NAME: ~ ALL-STAR ACQUISITION CORPORATION

(Compiete item 1 (b} only If the corporate name is not available in this state.)

{(b) ASSUMED CORPORATE NAME:
(By electing this assumed name, the corporation hereby agrees NOT to use its corporate name in the

transaction of business in lllinois. Form BCA 4.15 is attached.)

2. (a) State or Country of Incorporation: _Delaware

(b) Date of Incorporation: . October 30, 2001
(c) Period of Duration: perpetual
3. (a) Address of the principal office, wherever located: (b) Address of principal office in Hlinois:
(if nong, so state)
1151 Seven Locks Road None :

Potoméc, MD 20854

4. Name and address of the registered agent and registered office in lliinois.
Registered Agent __ Corporation Service Company

First Name Middie Name ‘Last Name
Registered Office 422 North Northwest  Highway
- Number Street Suite #
Park Ridge, 1L 60068 Cook
City ZIP Code - County

5.  States and countries in which it is admitted or qualified to transact business: (Include state of incorparation)
DE '

6. Names and residential addresses of officers and directors:

Name No. & Street City State - ZIP
President Christine Greene, 1151 Seven locks Road, Potomac, MD 20854
Secretary James E, Morgan, 1151 Seven Locks Road, Potomac, = MD 20854
Director Christine Greene, 1151 Seven Locks Reoad, Potomac, MD 20854
Director
Director —

If more than 3, attach list




| 7. Purpose or purposes proposed to be pursued in transacting business in this state:

(If not sufficient space to cover this point, add one or more sheets of this size.)

provision of intrastate, interstate and international telecommunications services

8. Authorized and issued shares:
' Number of Shares ' Number of Shares
Class Series Par Value Authorized Issued
Common - no par value 1,000 - 1

9.

Paid-in Capital:  $
("Paid-in Capital” replaces the terms Stated Capital & Paid-in Surplus and is equal to the total of these accounts.)

10.

(a)y Give an estimate of the total value of all the property* of the
corporation for the foiiowing year: 3

(b) Give an estimate of the total value of all the property*.of the
corporation for the following year that will be located in [llinois: $

(c) State the estimated total business of the corporation to be
transacted by it everywhere for the following year: _ $

(d) State the estimated annual business of the corporation to be
}lrlansacted by it at or from places of business in the State of
inois:

R s

11.

i *r

Interrogatories: {Important — this section must be completed.)

(a) Office or offices to which all contracts with the corporation are forwarded for final acceptance: 1151 Seven Loc
(b} Number of sharses of all classes owned by residents of lilincis: Potomac, MD 2C
(¢c) Number of shares of all classes owned by non-residents of lllinois:

(d) Is the corporation transacting business in this state at this time?

(e} ifthe answer to item 11(d) is yes, state the exact date on which it commenced to transact business in lllinois:

i
i
' 12,
!

This application is accompanied by a certified copy of the articles of incorporafion, as amended, duly authenticated, within
the last ninety (90) days, by the proper officer of the state or country wherein the corporation is incorporated.

13.

*h

The undersigned corporation has caused this statement to be signed by its duly authorized officers, each of whom affirms,
under penalties of perjury, that the facts stated herein are true. (Al signatures must be in BLACK INK.)

Dated Aucust 2% . 2002 ALL-STAR ACQULZITJON CORPORATION

[ "
(Month & Day} (Year) ( 0 ga(:t Name of Corporation)
attested by \ AGA_— . A ——

(SfGnature of Secret Assistant Secretary} (Signature ¢f President or Vice President)
James, E. Morgan by Christi Greene

\('gce or Print\Na{% and Title) (T ypeu)r Print Name and Title)

PROPERTY as used in this application shall apply to all property of the corporation, real, personal, tangible, intangible,
or mixed without qualifications.

When the response to #11(a) lists ONLY an lliinocis address, then the total business as reflected in #10{(c) Iis glso
considered to be lilinois business for the purpose of computing the lilinois allocation factor. By signing this _appllcatlon,
the corporation affirms that it is aware that the amount of paid-in capita!, and consequently the amount of license fees

~ and franchise taxes, may be proportionately higher due to the lllinois address shown under #11(a).

C-171.11




