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H11000263479

PROFIT bORPORATION

APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to =. 6071504, F .8.)

SECTION
{1-3 MUST BE COMPLETED)
1. Sensis Corporation
Namae of corporation as it appears on the records of the Department of State,

" o Delaware 3, 06/04/2010
Incorporated under the laws of Date authorized to do business In Florida
SECTION I

(47 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the law of
its jurisdiction of incorporation? 8/12/2011

5. Saab Sensis Corporation

"Name of the corporation after the amendment, adding a suffix “corporation™ “company™ or “incorporated,” or appropriate
abbreviation, if not contained in new name of the corporation,

6. If the amendment changes the period of duration, indicate new perfod of duration.

Newy Durgrion

7. If the amendment changes the jurigdiction of incorporation, indicate new jurisdiction.

New Jursdiction

8. Other provisions.
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by Valerie Hawk-Donohue as dtty-in-fact
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Corporate Creations International inc.
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- Delgware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELANWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER OF "SENSIS CORPORATION",
CHANGING ITS NAME FROM "SENSIS CORPORATION" TO "SAAB SENSIS
CORFORATION", FILED IN THIS OFFICE ON THE TWELFTH DAY OF AUGUST,
A.D. 2011, AT 12:09 O'CLOCK P .M.

SN

jcffmry w. Dullock, Sexrntary of State ==

2066226 8100 AUTHEN. ION: 9135220

111165375

You may varify this certificate online
2t coth, dalawars, gov/avtnver. shtmi

DATE: 11-03-11



State of Dalaware
of Stata

. Diviaion ﬁ Gogoratiana
Deliverad 12:16 O8/12/2011

FILED 12:09 PM 08/12/2011
SRV 11095580 ~ 2066226 FILE

CERTIFICATE OF MERGER
or

SAAB FACILITATION CORP,
(a Delaware corporation)

with and into

SENSIS CORPORATION
(a Delaware corporation)

August 12, 2011

Pryguant to Section 251 of the General Corporation Law of the State of Delawara (the
“DGCL™), Sensis Corporation, u Dolaware corporation (“Sensis”), horeby centifies the following
information relating to the merger of Sagb Factlitation Corp., # Delaware corporation (“Saab
Facilitation™) with and into Sensis (the “Merger™):

FIRST; The name and state of incorperation of each of the constituent corporations
(“'Consdment Corporasions™) in the Merger arc:

Name Stete of Incorporation
Jensis Corporation Deiaware
Sasb Facilitation Corp. Delaware

SECOND:  The Agresment and Plan of Merger, dated as of June 29, 2011, as amended on
July 21, 2011, by and among Saab North Americs, Inc., & Deleware corporation,
Saaby Facilitation, Sensts, atd Jodson J. Gostin, solely in the capacity of the
represeatative of the stockholders of the Company (the “Merger Agreement”), has
been approved, adapted, centified, executed and acknowledged by cach of the
Constituent Corporations in aceordanes with the requirements of Soctions 251 apd
228(c) of the DGCL;

THIRD: Sensis shall be the mumviving corparation of the Merger and shall change itz name
to *Sazb Sensis Corporation” (the “Sutyiving Corporation™;

FOURTH:  The Amended sind Restated Certificate of Incorporation of Sensis in effect
immediately prior to the effective time of the Merger shall be amended and
restated in ita entipety at the effective time of the Merger to read a5 set forth in
Exhibit & attached hercto and, as a0 pmended, shall be the Amended and Restated
Certificate of Incorporation of the Swurviving Corporation;

FIFTH: The execul=d Merger Agreeoent is 20 file at the principal place of business of the
Surviving Corporation, whose address is 85 Collamer Crossinps, Syracuse, New
York 13057;




SIXTH: The Surviving Corporation, on request and without cost, will furnish a copy of the
Merger Agreement to any stockholder of either Constituent Corporation; and

SEVENTH: The Mexger shall becomne effective as of the time of the filing of this Centificate of
Merger.



TN WI'TNESS HEREOF, Sengis has caused this Certificate of Merger 1 be executed by
ils duly imthrized officer on the date first written sbove.

SENSIS CORPORATION

o994 =

Name: Judson }. Gostin
Tile: CBO




EXHIBIT A
SECOND
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
SAAB SENSIS CORPORATION

FIRST: The name of the Corporation is Saab Sensis Corporation
(hercinafter, the “Corporation™).

SECOND:  The registered office of the Corporation is 3411 Silverside Road
Rodney Building #104, in the City of Wilmington, in the County of New Castle, in the State of
Delaware, 19810. The name of its registered agent at that address ix Corporate Creations
Network Inc.

THIRD: The purpose of the Corporation is to engage in any [awful act or
activity for which a corporation may be organized under the Delaware Code,

FOURTH: (1)  The ota) number of shares of stock which the Corporation
in authorized to issue is 100 (one Bundred), which shall consist of 100 (one hundrcd} shares of
common stock, $0.01 par value per shace (“Common Stock™);

(2y  Theholders of Common Stock shall have the following rights and
preferences:

()  Holders of Comymon Stock shall be entitled to receive such dividends, if
any, payable in cash or otherwise, a5 may be declared thereon by the Board of Ditectors of the
Corpozation from time o time out of assets or funds of the Corporation that are legally available

therefor.




(i)  Onall matters upon which stockholders sre entitled to vote, every holder
of Common Stock shalf be entitled to one (1) vote i person or by proxy for each share of
Common Stock standing in its neme on the transfer baoks of the Corporetion, '

(i) Inthe ovent of any voluntary or involuntery liquidation, dissolution or
winding up of the Corporation, holders of Cammon Stock shall receive a per share distribution of
any assets remaining after payment or provision for liabllities, if any.

(3)  The shaws of capital stock of the Carporation may be issued by the
Cmpmaﬁon from titne to time fot such considawation as from time to time may be fixed by the
Boad of Directors of the Corporation. _

FIFTH: The following provisions are inserted for the management of the
busigess and for the cONGUCE of the affalrs of tie Corporation, and (ov funher Jefinition,
Limitation and regulation of the powers of the Carporation and of its directors and steckholders:

(1)  Thebusiness and affairs of the Corporation shall be managed by or undex
the direction of the Board of Dirextors of the Corporation.

(2)  ‘The number of directors of the Corporation shall be such as from time to
time shall be fixed by, or in the manner provided in, the By-Laws of the Corporation. Election
of directors need ot be by written bellot unless the By-Laws so provide.

(1) The Board of Directors of the Corporation shall have powers withou the
sssent or vote of the stockholders to make, alter, amend, change, add 1o, or repeal the By-Laws
of the Corporation; to fix and vary the amount to be reserved for any proper purpase, 10
authorize and causs 1o be exccuted mortgugos mmd liens upon all or eny part of the property of the
Corporatior; to delermine the uge and dispesition of any surplus or net profits; and to fix the

timas for the declaration and payment of dividends.

¢



(4)  Thedirectors in their diserstion may submit any contract or ant for
approval or atification at any nnnual mesting of the stockholders or at any m'eeﬁng of the
stockholders called for the purpose of considering smy such act or contmact, and any contract or
2ct that shall bs approved or be retificd by the vote of the holders of 4 majority of the stock of the
Corporation which is represented in person or by proxy at such meeting and entitled to vote
thereat (provided that 2 lawfu] quonm of stockholders be there represented in person or by
proxy) shall be as valid and as binding upon the Corporation and upon al) the stockholders as
though it had beem approved or ratificd by every stockholdar of the Corperation, whether or not
the contract or act would otherwise be open 10 legal attack becanse of directors” interest, or for
any other reason, .

(5}  Inuaddition to the powers and authorities heredn before or by scarute
expressfy conferred upon them, the directors are hereby empowered to exercise all such powers
and do all such acts and things as may be exereised or dooe by the Corporation, subject,
nevertheless, to the provisions .of the statutes of the State of Delaware, of this Certificats, and to
any By-Laws from titne to time adopted by the stockholdars: provided, however, that no By-
Laws hereafter adopted by the stockholders shall invalidate any prior act of the directors which
would have becn valid if such By-Laws had not been adopied.

SIXTH: A director of the Corporation shail not be pertonally linhie to the
Cerporation or its stockholders for monetary demages for breach of fiduciary duty s & direstor,
except for liability (1} for breach of the director’s duty of loyalty ta the Corporation or its
stmkﬂcldm. (ii) for acts or omissions not m good faith or which involve intcntionsl misconduct
or a kanowing violation of kaw, (iii) under Secticn 174 of Title & of the Delawsarc éode, or (iv) for
any transaction from which the director derived an improper personal benefit. Neither the

R LI TN



amendment or repeal of this provision, nor the adoption of eny provisions of this Centificate or
the By-Laws of the Corporation or of any statute inconsistent with this provision, shal] eliminate
or reduce the effect of this provision in respect of any acts or omissions occurring, or any causes
of action, suits or claims that, but for this provision, weuld accrue or arise prio? to guch
amendment, rapeal or adoption.

SEVENTH: (1) The Corporstion shall indempify its divectors and officers
to the futlest 2xtent aunthorized or permitted by applicable Jaw, as now cor hereafier in effect, and
such right to indemnification shall continue a8 1o a person who has ceaend to be a director or
officer of the Corporation and shall inure to the benefit of his or her heirs, exccutors and pessonat

and legal reptesentatives; provided, however, that, except for proceedings to enforee rights to

indemnification, he Corporation shall not be obligaled o indempily any dirsetor or efficer (or
his or her beirs, executors or personal or legal representatives) in cornection with a procesding
(or part therzof) initiated by such person unless such proceading (or part thereof) was authorized
or copsented (o by the Board of Direetors. The right to indemnitication conferred by this Article
SEVENTH shall incinde the right to be paid by the Corporation the expenses inourred in
defending or otherwise participating in any proceeding in advance of its fine) disposition.

(2)  The Corparation may, to the extent suthorized from time to time by the
Roard of Divectors of the Corporation, provide rights to indemnification and to the advancement
of expenses to employees and agents of the Corporation similar to thosc conferred in this Article
SEVENTH to directors and officers of the Corporaticn.

(3)  The rights to indeomificstion and to the advancement of sxpensos

conferred in this Article SEVENTH shall not be exclusive of any other right which any person




may have or hereafrer acquire_ under thiz Cenificate of Incorporation, the By-Laws of the
Corporation, any statute, agreement, vote of stockhelders or disinterested directors or otherwise,

{3)  Noemendment or rep=al of this Article SEVENTH shall apply to or have
any adversa effect on any right to mdemnification ot to the advancemeant of expenses provided
herevndar with respect to acts or omissioug oeannng prior to such amendment or repeal,

EIGHTH: Meztings of sinckholders may be held within or without the State
of Delaware, as the By-Laws of the Corporation may provide, The books of the Corporation
may be kept (subject to any pmvisi;m contained in the Delaware Code) ouiside the Smte of
Delaware at such plece or places as may be dmignateé‘t from time to time by the Board of
Directors of the Corperation or in the By-Laws of the Corporation.

NINTH: The Corpurdtiun reseives the right o amend, slter, change or
repeal sty provision contained in this Cenificate in the manner now or hereafter prescribed by
law, and &l rights and powers conferred herein on stockholders, directors and officers are subject

to this reserved power.




