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CERTIFICATE OF SECRETARY
AIRTOUCH SERVICES

The undersigned certifies that attached as “Exhibit A” is a true and
correct copy of a certain document entitled “Resolution of the Board of Directors
of AirTouch Services” duly approved by the Board of Directors of AirTouch
Services on September 18, 1995. This document addresses the sale of the assets of
AirTouch Teletrac, a California general partnership, by its sole partners, AirTouch
Services and Location Technologies, Inc.

The undersigned further certifies that attached as “Exhibit B” is a
true and correct copy of a certain document entitled “Certificate of Ownership of
AirTouch Services™ dated December 21, 1995 and filed with the Secretary of State
of the State of California on December 28, 1995. This document reflects the
merger of Location Technologies, Inc. into AirTouch Services.

Executed at San Francisco, California on this 9th day of Janaury,
1999.

AIRTOUCH SERVICES
A California Corporation

By: g//’/“’ﬂ ?47"7/
i

Sharon Le Duy
Assistant Secretary
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EXHIBIT A

CONSENT OF BOARD OF DIRECTORS
AIRTOUCH SERVICES
(A California Corporation)

The undersigned, being all of the directors of AirTouch Services,
unanimously consent to the adoption of the attached resolution entitled “Teletrac”
pursuant to Section 307 (b) of the California General Corporation Law effective as
of the date below. This consent may be executed in counterparts.

C. L. Cox

M. S. Gyani

R. C. Stewart

September (g , 1995

27375
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CONSENT OF BOARD OF DIRECTORS
AIRTOUCH SERVICES
(A California Corporation)

The undersigned, being all of the directors of AirTouch Services,
unanimously consent to the adoption of the attached resolution entitled “Teletrac”
pursuant to Section 307 (b) of the California General Corporation Law effective as
of the date below. This consent may be executed in counterparts.

R. C: Stewart

September (4 , 1995
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CONSENT OF BOARD OF DIRECTORS
AIRTOUCH SERVICES
(A California Corporation)

The undersigned, being all of the directors of AirTouch Services,
unanimously consent to the adoption of the attached resolution entitled “Teletrac”
pursuant to Section 307 (b) of the California General Corporation Law effective as
of the date below. This consent may be executed in counterparts.

C.L. Cox

M. S. Gyani

et A

C Stewart

September /$ , 1995
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Resolution of the Board of Directors
AirTouch Services

Teletrac

WHEREAS this Corporation and its wholly owned
subsidiary, Location Technologies, Inc.
(“LTI”) are the sole partners of AirTouch Teletrac, a California
general partnership (“Teletrac”); and :

WHEREAS discussions regarding a sale of Teletrac’s
assets have been underway with
potential buyers; and

WHEREAS this Corporation intends to terminate the
Teletrac partnership through a merger of
LTI with and into this Corporation, which shall be the surviving
Corporation and the successor by operation of law to all of Teletrac’s
assets, liabilities, rights and obligations; and

WHEREAS Teletrac, Inc a corporation formed at
the direction of PentaPage has offered
to acquire the assets of Teletrac from this Corporation following the
termination of the Teletrac partnership;

NOW THEREFORE BE IT

RESOLVED that this Board of Directors has-
determined that it is in the best interests

of this Corporation to sell the Teletrac assets, upon succession
thereto, to Teletrac, Inc. on the terms and conditions presented to this

meeting;
and be it further

RESOLVED that the key terms and conditions of
Asset Purchase Agreement and the Bill
of Sale, Assignment and Assumption Agreement between this

27370 1
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Corporation and Teletrac, Inc. as presented to this meeting are
approved;

and be it further

RESOLVED that C. Lee Cox and Mohan S. Gyani,
and each of them (the “Authorized

Officers”) are authorized to execute and deliver the Asset Purchase
Agreement, the Bill of Sale, Assignment and Assumption Agreement
and a Non-Compete Agreement among Teletrac, Inc. and this
Corporation having the terms and conditions substantially as
presented to this meeting, with such changes or modifications as the
executing officer shall determine to be necessary or appropriate, such
determination to be conclusively evidenced by such execution and
delivery;

and be it further
RESOLVED that the officers of this Corporation, and
each of them, are authorized to do or
cause to be done any and all such acts and things and to execute and
deliver all such documents as they deem necessary or appropriate to
carry out the purposes of the foregoing resolutions.

27370 2
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EXHIBIT B

<
IANRE RISy

Skc:)'re
California

SECRETARY OF STATE

ATRTOUCH SERVICES

I, BILL. JONES, Secretary of State of the State of California,
hereby certify:

That the annexed transcript was prepared by and in
this office from the record on file, of which it purports to
be a copy, and that 1t is full, true and correct.

IN WITNESS WHEREQF, 1 execute
this certificate and affix the Great
Seal of the State of California this

FEB 2 7 1996

6 .

Secretary of State
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CERTIFICATE OF QOWNERSHIP DEC 2 8 995
OF RPN
AIRTOUCH SERVICES / T Pl

’ _‘“(S L‘wvrf ot Staie

Mohan S. Gyani and Kristina Veaco certify that:

I They are the vice president, treasurer and chief financial officer, and
the secretary. respectively. of AIRTOUCH SERVICES, a Calitornia corporation.

2., The corporation owns 100 percent of the cutstanding shares of
LOCATION TECHNOL.OGIES, INC., a California corporation. .
3. The following resolution was duly adopted by the bourd of directors

ol the corporation:

RESOLVED, that the corporation shall merge into itselt’ Focation
Technologies, Inc., its wholly owned subsidiury corporation, and,shalf
assume all the liabitities of sind subsidiary corpnrulion.

/'l 5 Gl S
Mohan S. ‘R
Vice Prestdent. Treasurer and Chied
Financial Ofticer

v

[4) (,,.L—cw _ (d Ay

Kristina Veaco
Seeretiry
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The undersigned declare under penalty of peijury under the laws of the
State of California that they have read the foregoing certificate and know the
contents thereof and that the same is true of their own knowledge.

Mohan S. Uy
Vice Presiéent. Treasurer and Chief
Financial Oificer

Kristina Veaco
Secretary

Dated: December 21, 1995,
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