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June 15, 2009
' FLORIDA DEPARTMENT OF STATE

TELETRACKING TECENOLOGIES, INc, L'isionofCorporations
TEE TIMES BUILDING

7TH FL, 336 FOURTH AVENUE

PITTSBURGH, PA 15222

SUBJECT: TELETRACKING TECHNOLOGTIES, INC.
REF: F28000005985

We received your electronically transmitted document. However, the
document has not been filed, Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.
You must include an order of redomestication as an attachment.

If you have any gquestions ¢onaerning the filing of your document, please
call (B50) 245-6207.

Annette Ramsey FAX Aud. #: HO9000142345
Regulatory Specialist II Letter Number: 50900020024

P.O BOX 6327 — Tallahassee, Flonda 32314
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MEMORANDUM
TO: Florida Secretary of State
FROM: Caroline Struebing Laseek for Vaishali Kothari, Esq.
DATE: June 11, 2009
RE: TeleTracking Technologies, Inc.
Dear Sir or Madam:

The following documents Mc-being filed in connection with the Conversion of TeleTracking
Technologies, Inc. a Pennsylvania corporation to TeleTracking Technologies, Inc. a Delaware

corporation:

- Application by Foreign Profit Corp. to File Amendment to App). For Authorization to Transact
Business in Florida with Cover Meto (Original and Duplicate)

-Certificate of Conversion as issued by the Delaware Secretary of State

If you have any questions, please contact either Ms. Kothari at 412 355 8263 or me at 412 355

6471.

Thank you for your attention to this matter.

PR2195817 vl
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FROFIT CORPORATION A
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursvant to 5. 607.1504, F.8.)

3
. SECTIONIX , “Ain ~\
(1-3 MUST BE COMPLETED) T % ,
D & <=
20 2
-
FOB000005985 vy o N
(Dogument number of corporation (i lnown) '-pa -3 O
"o, *
. . . . . Tt w?
1 TeleTracking Technologies, Ine. D
{Name of corporation as it appears on the records of ke Department of Btate) %’?‘«ﬂ wn
» ny"
2. Pennsylvama 3, 10/28/1998
{(Ivearporated voder Taws of) T (Datc suMoAZe0 o 0o Gosess I Eloasy
SECTION 11

(4-7 COMPLETE ONLY THE APFLECAELE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected vader the laws of
its jorisdiction of incorporation?

5

“TRamic of Gorporation efter the amondment, a00Mg SUIEX "eoIpoTatiop,” "GOMPADY,” Of "moorpomated,” or
appropriate abbreviation, if not contained in new name of the corporation)

(I new name Js upavailable in Florida, entex alternate cOrporate name adopted for the puspose Of Hansacting
business in Florida)

6. If the amendment changes the period of duration, indicate nsw period of duration.

W duabon)

7. If the zmendment changes the jurisdiction of incorporation, indicate new jurisdiction.
- Delaware
(Newr jurisdichion)

ESI a'tumu:a;mntor,pr%cntorm OEfiGeT - F I foe hands

of a restiver or other cowrt appointed ﬁsfwiary, by that ;idu;::g) .
Kirk Stephen Exec. VP, COO & CFO
(Typed or prunted vame pf person Sigmng) (Title of person signing)
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Delaware .

The First State

T, JEFFREY W. BULLOCK, SECRETARY QF SBTATE OF THE STATE OF
DELAWARE DO EEREBY CERTIFY THAT THE CERTIFICATE OF CONVERSION OF
A PENNSYLVANIA CORFORATION TC A DELAWARE CORFPORATION OF
"TELETRACKING TECHNOLOGIES, INC.", WAS FILED IN THIS OFFICE ON
THE SEVENTH DAY OF JULY, A.D. 2008, AT 11:30 O'CLOCK A.M.

AND I DO REREBY FURTHER CERTIFY THAT THE AFORESAID
CORFORATION IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF
DELAWARE AND IS5 IN GOQD STANDING AND HAS A LEGAL CORPORATE
EXISTENCE NOT HAVING BEEN CANCELLED QR DISSOLVED 50 FAR AS THE

RECORDE OF THIS OFFICE SHOW AND IS DULY AUTHORIZED TC TRANSACT

BUSINESS .

SN ST

Jeffrey W. Buiiock, Secretaty efS@te o,

4571663 8317 AUT Ml\@TION' 7359110

0613620 DATE: 06=-12-09

You mpay verlify this cortificate snline
at coz}p: d.laz:rin gav/authver. shtml
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Delaware ... .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF TEE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CONVERSION OF, FILED IN THIS CFFICE

. ON THE SEVENTH DAY OF JULY, A.D. 2008, AT 11:30 O'CLOCK A.M.

SNSRI

Jefrey W, Bullok, Secretary of Sinte
4571663 81002 AUTHEN TICN: 7361564

DATE: 06-15-09

090617348

You may verify thisz oartificate online
at eorp.dealaware.gov/authver, shtm!
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State of Delavare
Secre of Statae

Delivared 11:3Q Eﬁ /07/2008
. FILED 11:30 AM 07/07/20
SRV 080759359 -~ 4571663 FILE

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A NON-DELAWARE CORPORATION
TO A DELAWARE CORPORATION
PURSUANT TO SECTION 265 OF THE
DELAWARE GENERAL CORPORATION LAW

1.) Tha jurisdiction where the Non-Delaware Corporation ficst formed is
Penasylvania

2.) The jurisdiction immediately prior to filing this Centificate is TeAnsylvanio

3.) The dae the Non-Defaware Corporation first formed js_7-25-1998

4.} The pame of the Non-Dalaware Corporation immediately prior to Gling this
Certificate is Tt1eTracking Testnplogies, Ine.

5.} Tbe name of the Corporztion as set forth in the Certificate of Incorporation iz
TeleTmcking Technologiss, o, "

IN WITNESS WHEREOF, the undersigned being duly autharized 1o sign on behalf
of the ertmg WNon-Delaware Corporalion have executed this Certificate on the
day of \7““ ,AD. 2008 .

B}n_,éé }L

:{egl o né’
e / Frint or %ﬁé&"
_ CHsw mee.wz. OEFesti

/Prinf or Type
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State of Delawara
Secro

. Sec oF Statn
Division atlons
- Dolivared 11:30 07/07/2008
FTIED 11;30 AM 07/07/2008
SRV 080755389 - 4571663 FITE

CERTTPICATE OF INCORPORATION
OF
TELETRACKING TECHNDLOGIES, INC,

FIRST: The name of the Corporation is TeleTmeking Techgologiss, ne.

BRECOND: The address of the Corporation's ragistered office in the Stats of
Delewars is 2711 Cenierville Road, Buite 400, in the City of Wilmingtop, Coutty of New Caatle,
The name of its registered agesr: at such address is Corparation Service Company.

THIRD: The purpose of the Corporation is t9 engage in any Jawfiyl act or
aclivity for which carporstions my be organized undes the General Corporation Law of the
State of Delaware.

FOURTH: The toial number of shares whick the Corpozation shal)
have authority to isgue is 120,000,000 sheres of capital stock, of which 100,000,000 shaves shall
be designated Commnon Stock, having a par value of §.01 per share, and 20,000,000 shares shall
be designated Freferred Stock, having a par value of 5.01 per share, The vofing powers,
designations and relative rights and preferences of the two classes of capital stovk ars set forth
below. Except as otherwiss provided by law or by the resolutien or resslutions adopted by the
Board of Directors designating the rights, powers, and preferences of any series of Preferrod
Stock, the Common Stock shall have the exclusive right to votw fer the election of divectars and
for all other purposes, snd holders of Preferred Stock shll nol Le entitled (o recsive notice of aoy
meeting of shareholders at which they are not entitled to vote.

A. COMMON STOCK

L POWERS, RIGHTS AND PREFERENCES, The Commen
Stock shall be without distinction as to powers, Tights and preferences xud as %0 the
qualifications, limitations of restrictions thereof At every anpual or special meeting of the
stockhoelders of the Corporation, every holder of Commeon Stock shall be entitled to ope vois, in
person of by proxy, for sach share of Common Stock standing in fuch holdot’s name on the
stock transfer records of the Corporation in connection with all matters on which steckbolders
are geneselly enitled to vote, The Common Stock shall be subject to the express terms of the
Preferred Stock md any series thareof,

2, DIVIDENDS. After the requirernants regarding preferential
dividends on Preferred Stock, ifany, have besn mer and afier the Corporation has complied with
ul} the requirements, if any, yegarding the setting aside of suma as sinking finds or redemption er
purchage accowots, &and subject further 10 any preferential tights, if any, of e Prefemed Stock,
then, but not othwrwise, the holders of Common Stock skal be satitled to seceive such dividends,
if any, 25 may be declarsd from time to fime by the Board of Direcions,

3 LIQUIDATION, DISSOLUTION GR WINDING P, In the
cvent of apy velunlary or inveluntary liguidation, dissolution or winding up of the affaic of the
Corpotation, after payment or provision for payment of the debis and other liabflities of the

Pr1949911 v1
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Corporation and of the prefercatial amonnts, if"any, {o which the kolders of Prefécred Stock may
be ertifled, the holders of Common Stock ghall be entifled te shaae ratably, in proportion to the
number of shares of Common Stock held by sach, in the remaining nat assets of the Corporation.

B. PREFERRED STOCK

1 ISSTUANCE BY BOARD RESQLUTION: SERIES. The
Preferred Stock may be issusd in one ot more clesses oy series, with snch voting rights, dividend
rights, redemption fights, rights upon dissclution, conversion or exchange rights, designations,
preferences and athar special rights, if any, and qualifications or restrictions thereof ax shal) be
set forth in the resolution or resolufions provided for the issue of guch Preferred Stock, of olasses
or serics thereof, adopted at any time or from tixne to tinae by the Board of Directons of the
Corperaton.

FITTH: "fhe tomm for which the Corporation 13 o exist is perpetual.

-SIXTE: [p furtheyapce 20d not in limitation of the powers sonferred by the
Jaws of the State of Delaware, 2 majority o the entire Board of Divectors is expressly authorized
to edopt, amead and repeat the bylaws,

SEVENTH? The Corporatioa reserves the fght to alter, amend or
repesl apy provision contsined in thix Cerificate, in the manner pow or heteafter prescribed by
the lawsg of the Stats of Delaware, All rights herein conferred are granted subjeat to this
reservation

EfGHTH- To the follest cxtent tha the law of the State of Delawars permits
the elimination of the liabitity of dizectors, no drecior of the Corporation shall be liable for monetxy
dnmages for any action tzken or Aoy fwilure to take any agtion. No amendment to or yepeal of this
Article Eighth shall apply to oc have any effect on the Lisbility or alteged liability of auy director
of the Corporation for or with respeet 1o any act or failure to aci oo the part of such director
oecurzing prior 1o such nmendment oy repeal.

NINTH: To the fullest extent perriitted by the Iew of the State of Delaware, the
Corparation shali indernnify any directar ov officer and may, in the discretion of the Board of
Directors, indermnify any employes or olher representative of the Corporation who wasorisa
party or is threatened 10 be mede a paty 1o, or othervise becomes involved io eny threstened or
pending actiom, suit or proceeding (whether civil or criminl or otherwise) by reason of'the fact that
he or she is or was a direcior, officer, ewployee, or agent of the Carporation of is of wes serving at
tho reuest of Corporation ac a director, officer, employee or agens of another corportion,
peztnership, jolot venturs, trust or other emterpiise (including, withount limitation, eny eraployee
benefit plan) and gray take such steps as may be desmed approptiate by the Corporation inchuding
without limitation purchasing and maintaining msurance, to provide fir the payment of such amount
as may he ncsessary to effect yuch indermnification,

P.
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ZENTH: EBacept as otherwise provided in the Geners] Corporation Law of
the State of Delawnese, the eptive Board of Directors, or any class of the Board, or any individual
director may be removed from office with or without asszgmng any cause, by the affiomative
Vot at & mesting called for that purpose of a majority in interest of the voting stock of the
Corporation Issued and outstending, or of the holders of a class o series of shares, entitled to
elest directors or the cless of directors.

ELEVENTH;  Thename and mailing address of the vcorpomtor ars;
Caroline 5. Lascek, K&L Gates LLF, 535 Smithdield Street, Henry W. Oliver Bullding,
Pitisburgh, Pennsylvania 15222,

TWELFTH: At al] elections of directors of the Corporafion, each,
holder of stock or of any class or classes or of 8 series or series thersof shall be entifled to as
meny votes as shali equa) the number of votes which (sxcept for this provision as to cumuhative
voting) such bolder would be entitled to cast for the elzction of diyectors with respeet to such
holder's shares of stock multiplied by the number of directors to be slected by such holder, and
such holder may cast ai} of such votes for 4 single director or may distribute them among the
ourgber 10 be voted for, or for any 2 or more of them as such holder may see fit,

TRIRTEENIH; The Hllowing persons are 1o sarve as directors of the
Corporation until thelr suecessors are sleeted and quatify:

Nume Address
Anthony M. Sanzo Times Building, 336 Fourth Avenue
Pittsburgh, PA 15222
Kirk Stephen Timpes Building, 336 Fourth Avenue
Pittsburgh, PA 15222
Miches] G. Zameagiag Titnes Buikling, 336 Fourth Averne
Pittsburgh, PA 15222
[signature page follows]

.
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THE UNDERSIGNED, being the incorporaior named abova, for the fampose of
forming a Corporation pursuayt to the Geasral Corporation Law of the State of Delaware, does

make this Certificate, hereby declaring end certifying fhat this is my set and deed and 1 f?:ts
hezein stated are true, apd accordingly have hereento set my hand this 3™ day of

[t ] ikt

Carolins S. Lasoek, Incorporstor

wda



