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

DEUWAFZ,  DD B E E B Y  CERTIFY THE ATTACEED IS A TIWE AND C O W d T  

COPY OF TEE CERTIFICATE OF INCORPORATION OF "ALL-STAR 

ACQWISTTICN CORPORATION", FILED IN TEIS OFFICE ON TEE THIRTIETE 

DM OF OCTOBER, A.D. 2001, AT 9 0'CLOCIlA.M. 

DATE! 08-23-02 020535409 

P.04 
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WRST. 
“Csrpomrin”) iv: 

N J .  The namc of 111~. Corporation (which is hminafrcr wllerl lhc 

All-Star Acquiai(bm Corporatiun 
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6.mt HY: STARTI:: i E G A L ;  Pogl: 3 

FOIJRTH. &thotized Capita! (a) [‘he total nllinkr of shtutr olcapiral stock of all 
clasw!: t h t  (he Corporation shall tuwc mttiority to iswc is one tlrouwd (l.000) shares. all uf 
which 3-8 shall initially be clossitkd as common stock, $ O p r  vulrtc per skoru (the “CvmmOn 
Stud?). J’h,; Uoard of Uircclors af the Coipration (the; “Board of Dfrrrlors“‘) mQ’, by 
resolution w rcsnlutions, clilusify a d  reclassify any uuissu~d shares of capitnl slack by *t%? or 
changing in any onc or more respects tho prcferenccs, cmvcrsjon or other righhcr. voring powers. 
~nuictions,  limitations as fo dividends, qualif icdanr or tcrms or conditions of ndrmptiutt t d  

such sharcs hf stock. 

(h j   he ti4lowing is a dcscrigfiorl of the prefcrcnes, convcrsiun and 0th~ rights. 
voting ~ O W W ~ .  resiflctions, limitations as to dividends, qualifications and terms and condidons 01  
rcdenil,tion ofthe Common Stcxk of the C.:orporntion. 

( I )  Each shan? id t’ornrnon Stock *hall have ow volc, urd. ercepl as 
vtkrnisc yrovirkd in ESPKU~ of my dnss of stock kreatter clnssifed or 
reclassified. the cxckusive voting pc,wer for all purposcs shall be vested in lhc 
h l d e i s  nf the Common Stock. 

(2) Subject to the provisions sir low my prefxcnccs or iuty cluss of 
stock hercahcr cl;rsrificd or rcdas~itlcd, dividends. including dividends payable in 
shares of onr,tlnr class of the Corporation’s stock, m y  he paid on tlic Conamon 
Stvck of the Chpmtion at wch time and in .such mounts 05 thc Bmud ul’ 
Ikec1orx niay tlrcm advisable. 

13) In (hc  cvcnl. of any liquidation, dissuluticru or *inding up of thc 
Corpwiititm whdhcr voluiiuxy nr invrJimtwy, the huldrrs or thc C:dmrnon Stock 
shall lic entitled, aikr pnyrncnt or pruvirion for payment of the dch~v m d  other 
liabilities of the CoIporHrion and thc amount tu which the holden 01- uiy class of 
stock hweatttrr clagified or  reclassified having n prcferencc tin clislribatinns in the 
liquidstion. dissolution ur wiotlin~. up ul UIS Corporation x h l l  hc enririeel. toigcthcr 
with the hokters ol”Iy otha clew of Srocli hmafar clnnsiticd or r e d a s i f i c d  nnr 
having a prrkrcnce on distrihulions in the liquidation, dissolution or winding up tir 
the C‘nrporstion, tu sham ratably in the remaining n d  asscb offhe C’orpurstioo 

( c )  Authority is hcrcby enprexsly granlcd t o  the Boujd of Uirccrors, rubjcct to 
the provisions of’ this Alliclc F0UK’lT-l wd Io Itis limitations prescribed by the 1)LICL: ( I )  10 
d n s i f y  and rcclawily any of the Jhares of capital stuck of thc Corporation, including, wilhoul 
lirliilntion, the clossitication or rrd3ssificaiwi o f  m y  unissued shurcs of  SIC^ dnck inro a clws 
nr classes of pretemcd stuck. prtdkrcnce stnck, vpwinl stock or othw stock. ( 2 )  to iiurhorize thc 
issuance of ont: or morc of such c18sses of stock and, wlthrcuyrcl to ~wch  suct! class. (3 )  tn f i x  by 
rzSolution nr rewlutions providine fur thc i.uuue of such clnss. the voting powers, fit11 or litnil&> 
if any. o r  thc shares of such class, rhc dcsipna~lons, prclbrcms and rdativc. partkipling. 
Op&nal (ir ofhcr special rights, and qrnlificil1ion.r. limitations or resrrictkinz thercof. 

FIFTfI. Te=. Thc Corporation is  to have perlwiwl cxistencc. 
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SIXTH. w p m c n t  o f - & ~ r s . . o f  clre Comorrltiufi. (a) ' lhc business m d  
an-& ofthe C ~ o ~ ~ K r t i o r r  shall bc managed by ils Bourd of Directors, which m a y  exucilic all thc 
powm ol'f.he Corporation and do d l  such law3ul BW and thines that, are not confciTcd wn or 
mewed to thc icrockholders by law. by this Ccrrificatc 01 by tho By-law% of ths C o ~ o n t i ~ ~ n  (thc 
"Ry-lnws") 

'I'hc fullowing provisions arc trsrrby adoptcd for the purposr of dcfining, 
limiting. and regulating the powcrs d l h c  Corpwahn and of its dircctrirs and stockholdem: 

The Board of t)irccfcirs shnll &vc: the power to make. dlcr. m e n d .  
changc M r e p 1  thc By luws by the affirrnarivr vote ofa mnjority of the members of the fMWd 
of Oirectors thcn iu nfflce. h~ additiuu, h c  By-laws may he mdc,  nlrexd. mended, changed 01 
rcpcdcd by tht stockholders of thc Curyonation upon Ihe affinnntive vute d' the holdem 01' i*i 

Icacl 5394 ofthe outstending capital s r w k  onlitled to VOLT thcrcon. 

'The number of dircctors of the Corporation shll initially bc one, wlricll 
number may bc incmasei or dccnased pursuan~ 111 the by-laws of the Ciqwmt'ion. hut shall 
never be loss than the minimmn numbcr permitlcd by the DGCL now or hacaftcr in fixcc. Ihe 
nonu: and uddress of the person who shall s e w r  as the Initial dircclor of the CorpoWintl is: 

(,b) 

( I )  

(2) 

Ram Mukundu 
I IS I Seven Lucks Road 
I'atoinac, MD 20854 

(3)  'lhc 13clird 6f Oirectars is hcrcby empowered to auhri/.G the i s s u u e  
from time lo timc of shares 0 1  its slack. of any class, whether now or  heredkr nutborized, or 
Yr*:urilicS conWrtjble inlo shes o f  its slock of m y  EIIISS or elasscs. whcllier now or hcmtflrr 
authori7~d. for such consideration us m y  be dcelntd advisable by (lie Bwar.l of Directors nnd 
without any nctlon by WC scwlholdcrs. 

(4) No Iiolder of iuiy stodr or m y  ofha Jac.uriticc nf the Corporatiori. 
wbethcr niiw or hareaRer anthutiLtd. shall haw m y  prccniptive right to subscribe for or 
puwhilw my stock or ;my other hecuri(ies 0 1  thc Corporation other than such, if m)y,  as the 
Board of I'>irecmr% in its sole dificrctiun. may dctcrrninc und a i  such pricc or priwri and upon 
such orbcr tcrms as Lhc rJonrd of t2ircctor~. in irs sole dkcrecioa. may fig; and sny dock or olficr 
wcurities which the 13oard of IXrcctnrs may Jclerrriiiic lo oKci for wbscripllon may, as the 
Boilid uf Dirwtors in its W O I R  discretion rfiiill detemtnc, be o h d  to the holders o f m y  chss, 
series or lypc of stwk or othcr securities i)( (hc timc o t l m d i n z  tri the exclusiotl of Iha holders of 
ony or OII oi,hcr E I = + - ~ - .  a&cs or typ*:- *f stock or other uzuritias at tho time olltstanding. 

'Ihe Borrrcl o f  Direclorj of Ihc Corporation shall. cwsincnt with 
iqrplicablc law. have powcr in i t s  sole rlixrcrion to tletmnine from time tu imie in accordance 
with nwlrl accounting precticc or other rcnwttubl. vulunlion mfthcds whrt constitutcs anhual or 
who? net proflrr. earnings. swplrw. or nct usvcltr in CXCEM of capital: io  1% ~ l ~ d  vmy fi-0111 time to 
time the mount lo be rescrved HS working capital, or dctcrmine that Ictaimrl cxraings or s u p s  
shall rcrnain in the him& of thc C'nqwration; t c i  set ;~p;m "ut ol'any funds 01' lbc Corporaliun 

( 5 )  
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ulrh rcsenc or resum'ts in such amount or anrounts und for such proper pu'pwe or purposcs .is i t  
shall dctcrminr and lo abolish any such ICSCTV~: or any p r r  rhcreol; to dist~bute and pay 
disrribuiions or dividends in slock. cash or other sccuriries or p r o p ~ l ~ ,  out nf 3uIpIu4 or any 
othw finds or mounts logally avlrilablc thrd'or. ar swh rirncs ruitl tU the scockhuldsrs of rocord 
on ruch dntm as ir m y ,  from time IO timc, dctcnajne; and to determine vjhethor and to whul 
sxtmt and ai what timcs and places md under wh&t conditions ad regulatirinr thc books. 
accoun~c and documcnts of Ihz Corporation. nr any of them, shall be opm Lo the impcctirBn 01 
stockhnldcrs. cxept  as otherwise .provided by siamte or  by thr By-l;iWS. u>d, cxCW XJ 

pnwidcd, 1x1 stockholder shall h v c  MY right to inspccl any hook, iitiwunt. or dcxumcnl or fhc 
Corporation unlcss auUK&d tn do 50 hy resolution rtf'lhe Hoard o f  Dkeclcirs. 

(6) Notwithslandhg MY provision law rcqiiix'hs thc authorization of ally 
action by a greater proponion lhnn a nmjority of the turn1 numbcr of' shans uf' all classes 01 
capital stock or of thc totd nrnnhcr of shares of' any E ~ ~ S  of capitol stock. swh m i o n  shall be 
d i d  aal tNecrive if au~linrircd by the alfirrwtive votc of the holders of u inajorily of thc tolirl 
nurubr of s h e s  ul' nll  ~lasscs outstancling and cnlitled to vote thercori. mccpt as othenvisc 
provided in th is  Certificate. 

The a u r n e d i o e  and definition ofparticular powcrs [rf the Board of Ducctors 
indurld in Ibc foregoing shall in no way be limiled or rcslricted by rct'crcucv 11, ur idCrCnw 
~ Q Y I  chr tcrrnr of llny orhcr clnu%e of this or any other Mi& *,I' this Ccnificatc, nr conshucd as 
or Jrrmcd hy infcrcncc or othurwisc in any mvlncr tv cxclndc 01 limir m y  powcru confmcd 
ipup the Board of DirecWs under the WCI.. now or 1)crr;uhr in foras. Thr: Corpomtiort may in 
its By-laws cvntcr powcrs upon the Board of Dirsclorv in addition 111 the furcgoine arid in 
addition lo rl\c p0war.s nnd authorities cxprtssly confemd iqwn the Bourd of IXrcctors by 
;rppliL;nhlc law. 

(c) 

SEWNTH. LiQ&ljon on L.iRbi&v. Nn diroctor of the Copmrivn rhnll he 
pxS0dly liable Io The C:orpwulion or to MY s~ockholder of tlie Corporntion fur monetary 
damages hr  breach nC tiduciary dut'y os n dirnctor, provided thnt this provisiurl  hull no( limit thc 
lifhility of a direcwr (i) for any hrertch (of thc dirucror'a duly or Ioyaky to tlic Cmwration or its 
stwkholdeh. (ii) for acts or nmisdwu not in good faith or which involved iiitmtiaal 
miscanduct or a kriowlng violation of law, (iii) unclct Section 174 d ~ h c  LKWT.. or (iv) for any 
lranmction from which thc director dcrivrd an impropcr prroirul  bencfii. 

If Ihc DGCL UT any other statul~' o f  the Stptc of Oelawnrc Iweanm is amcnded tu 
wthorize &e hrrthcr c l i m i d c w  or liniilrtion uf ihc liability ofdirectors ufrbc Corporation. lhon 
the liability of a director of the Coptauon  shall hc limited to the ruIlesT octcnf pmiLlOd by UIC 
Ftatutcs of Ule SlmC of Urlaware, as YU urncnded, aab wch climimliuu or 1;mituliofi of linhili!y 
shdl hc in nddition to, ~d not in lieu d rht: limitation (111 the liability o f a  dlrcctor prcwrded by 
thc forcguiag provisionrr ofthis Articlc SEVMNTIT 

Any q c a l  uf or mmdmcrn t o  lhix Article SF.VWTH shall hc. pnspcctivc only nnd 
shall not udwrscly Dffcd any limitetiou on Ihc l ih i l i ty  uta dirccror of Uic CnrIInration cxisling 
at the time of 3uch repeal or amendmcrit 
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EIGHTH. M W g s  of StcwkhqmF. Mcctirrgs of stwkholders may be IwJd within 

RZCOI&. Thc books 01' ibc Corporstion may be kept (suhj=l 
to a n y  provision contained in applicable sru~tttcs) ou(sidL: the Sate of Deliiwarc at such placr or 
plwcs as may be desigilrrtod frwn time t o  limc by the Board of Directas or Uie Prosiden1 or in 
the e,--inws. 

Righ2.t~ Amcnd, Thc Corprmtton rcscrvw the ngbl to ainmd, dter. 
chungc or =ped any provision cohtakd in 1.1Us Certificate a d  in any cenificate amcndauwy 
hersor, inohding itnicndmmts changing h e  terms or contract right% as expressly set fWh in this 
certificate. or my of the Corporatian's oulsIa~diug srnck by classi#iUrlion, rwlacsificution 01 
othcnvirr. in the munner now or hcreaRcr prcxribcd by smmtc. and all rights confevul upon 
stockholders or vrhrrs trercunder or lhcrcunder arc grunted subject lo  thio teservntion. 

ELEVENTH. ndemnificdliun. (a) The Corporarim shall, to the fulkst exLent 
jxzrmit1er.d hy Section 145 UT /hc DGCI.. indemnify each petwn whu was OT is a parry or is 
thrcntcncd to he msde e pmy ro any thwtcned. pending or wnplercd actio% suit or pr-xdinp. 
whnher civil, criminal, ndminiahativc or invwtigative. hy rcxon of the hct rhot. he h or wnE. or 
~ L S  agccd becumc, a director or oflicer o f k  Corpuration. or i s  or was Xrving, or hes ugmd 
lo servc, nl the mucn of' the Corporalion. as a direcAur> officer or trustee of, or in B similar 
cbpacity with, mother corporutioion. partnership, joint venture. mst or other cnlerprisr (including 
any employee bcnaI3 plan), or by reason of auy isxion rillcg,cd to have bcsn taken or omitted in 
such -city. against all expenscs (includinfi attornw3' fee..j. jitilemcnts. fines arid amounts pxid 
in scnlemrnl acluully and rcasoriwhly incurrcd hy him Qr on his behull' in conncclion with such 
wtinn. suit or pnwcicding and niiy appeal thLmfrwti. 

lndrranificalion m y  include picyincnt by dw Corporation of CS~JUIIUCS in 
drfciidiriy M action or procccdinE in advame of the tinai dih~ositiun of such ncrion or 
procccding upon receipt oran crndcrl.aking by Lh+ porvrn indrmnifcd tn rcpny such yyrncnt if' it 
is uliimatwy dstonnincd thai such pcrwi in not tntirled to indenrnification ,under this Article 
EL.EVENTH. which urukrtaking may be acccyled without raCmnoc tn the 1imiciPI irbilir~ YI. 
such peram to make such rcyyrnenr. 

or u.ivirho111 thc Malt of Dclaw-dre, as the Hy-laws m y  prcividc. 

NINTH. 

TEWTH. 

( t i )  

(c) ThC Corpratirm skudl nof indemnify uu,y skkh perfion ecckiny indenmifieatinn 
in ccmncction with b prowrdmg (01 phrt rhcrcor) initrat4 hy such pcrsmi uiilws the hitiation 
thweofwns ;Ippruvcd hy 1 1 ~  BmnI ol'Oirrclorv ol'lhe Corpomicm as proVicki ~n the fly-laws. 

'The indemnification righin provkl<d in this A2iiclr ELkvEmH (I) shall nol ht 
deemed cxcluyive ofany other rights In which those ihdemnilinl may be cnlillcd undcr m y  Isw, 
alpwmcnt or $.OR of stockholders or dlsinrerwtcd directors OT h c r w i w ,  md (ii) sM1 inure 10 

Ihe benttit of !be heirs, cxcorrtors and adrrrinlrtrators c r f ~ c h  pcr+ms. 'I'he Cmpration may. 1 0  
rho cxtnil mthoriad from time to tinir hy irs ilootd of Uircctnrs, Hrmt indcninificah rights CO 
othw cmployars or ngentr 01 thc (:orpiration o r  other vrrsons serving the Coryol'ation atid such 
rights may be cquivdwl IO. or grcarcr Or ILSS thul,  tho!^? Sct fonh in Chis Aliicle ELEVENM. 

(d) 
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( e )  No nmendmni of this Czrtiticate or repal of any of it* provisions vhall limil. or 
aliulinatc thc right tu indcnuuficatim pwvidcd hcrcundcr with respect lo acts or omissions 
occuring prior u) swch rurlerrdnimt or repcnl. 

'TWELFTH. &o!wgor. Thc name and rnniling addIesv of the wlc incwpoator i s  
Jcfficy I . ,  Pocrsch. Eq.. c/o Sta*cc Wnbal Opcrirling Cornpamy. 1151 Seven Locks Road. 
Polomc, M ~ y l m d  20854. 

THIRTEENTH. 'lhe Cotpomticur cxprrsqly c!r?cts tiot IO be governed by Sccrion 
203 ofthc LJGCL. 



Aug-27-02 06:27P corporatqon guarantee 1 216 633 8160 

-. 
PAGF 1 Dehvar ie  

P . 0 3  

I, HARRTE'I  SMlTH WINDSOR, SRCRETARY OF STATE OF TEE STATE OF 

DELAWARE, DO IIEREBY CERTIFY "ALT8-STAR ACQUISI'L'lON CORPORATION" 

TS DULY iNCO3PORATED IJNDER TIU3 LAWS OF THE STATE O F  I)ELAW?+RE AND 

IS IN Goi!n STANLIINC: AND HAS A LEGAT, CORPOtLII'l'N EXISTENC', S O  FAR 

AS ~YHE KEC'ORDS OF THIS OFFICE snow, AS OF THE TWENTY-THIRD DAY 
OF AUGUST, A.D. 2002. 

AND 1 DO HEREBY 1;'UPl'HEK CERTIFY TYmT THE S A 1 3  "ALL-STAR 

ACQUIS1'L'lL)N CORPORATTON" WAS INCOXI'OWTEU ON THE THTRTTETH DAY 

OF OCTOqER, X.D. 2001. 

AN5 I DO HRRERY FURTIIER UEK'l'lE'Y THAT THE FRANCHI53 TAXES 

HAVE BEEN PAID YO' DATE. 

0 2 0 5 3 54'; .i 4 DATE: 0 8 - 2 3 - 0 2  



APPLICATION FOR CERTIFICATE 
OF AUTHORITY TO I TRANSACT BUSINESS IN ILLINOIS 

Form BCA-13.15 
(Rev. Jan. 1999) 

I 

This space for use by Secretary of State Jesse White, Secretary of State 
Department of Business Services 
Springfield, IL 62756 
Teleohone (21 7) 782-1 834 
http:hw.sos.&ate.il.us I 

This space for use by 
Secretary of State 

Date 
LicenseFee $ 
Franchise Tax $ 
Filing Fee $ 
Penalties $ 
Approved: 

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

(Complete 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 Illinois. Form BCA 4.15 is attached.) 

2. (a) State or County 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 Illinois: 
(if none, so state) 

1151 Seven Locks Road None 

Potomac, MD 20854 

4. Name and address of the registered agent and registered office in Illinois. 
Registered Agent Coruoration Service ComDany 

First Name Middle Name Last Name 

Registered Office 422' North Northwest' Highway 
Number Street Suite # 

Park Ridge, IL 60068 Cook 
City ZIP Code County 

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

Names and residential addresses of officers and directors: 6. 

Name No. & Street Citv State ZIP 
President Christine Greene. 1151 Seven Locks Road, Potomac, MD 20854 
Secretaw James E. Morgan, 1151 Seven Locks Road, Potomac, MD 20854 
Director Christine Greene , 1151 Seven Locks Road, Potomac, MD 20854 

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) 

(b) 

(c) 

(d) 

Give an estimate of the total value of all the property' of the 

Give an estimate of the total value of all the property* of the 
corporation for the following year that will be located in Illinois: 

State the estimated total business of the corporation to be 

State the estimated annual business of the corporation to be 
transacted by it at or from places of business in the State of 
Illinois: 

corporation for the following year: $ 

$ 

$ transacted by it everywhere for the following year: 

$ 

11. Interrogatories: (Important - this section must be completed.) 

'* (a) 
(b) 
(c) 
(d) 
(e) 

Office or offices to which all contracts with the corporation are forwarded for final acceptance: 1151 Seven LOC 
Number of shares of all classes owned by residents of Illinois: Potomac, MD 2C 
Number of shares of all classes owned by non-residents of Illinois: 
Is the corporation transacting business in this state at this time? 
If the answer to item 1 l(d) is yes, state the exact date on which it commenced to transact business in Illinois: 

12. This application is accompanied by a certified copy of the articles of incorporation, 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. 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. (All signatures must be in BLACK INK.) 

ALL-STAR ACQU ON CORPORATION 

P2-b- t Ndme of Corporation) 

President or Vice President) 

* 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 #1 l (a)  lists ONLY an Illinois address, then the total business as reflected in #lO(C) is also 
considered to be Illinois business for the purpose of computing the Illinois allocation factor. By signing this application, 
the corporation affirms that it is aware that the amount of paid-in capital, and consequently the amount of license fees 
and franchise taxes, may be proportionately higher due to the Illinois address shown under #11 (a). 

** 

C-171.11 


