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Che State of Texas

SECRETARY OF STATE

IT IS HEREBY CERTIFIED that the attached is a true and correct copy of the
following described document on file in this office:

GPS TECHNOLOGY CORPORATION
FILE NO. 1007613-00

ARTICLES OF MERGER JUNE 30, 1998

IN TESTIMONY WHEREOF, I have hereunto
signed my name officially and caused to be
impressed hereon the Seal of State at my office in
Austin, Texas on June 6, 2000.

S

Elton Bomer
Secretary of State DAE
TRADEMARK
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FILED
In the Otfice of the
Secretary of State of Texas |
CERTIFICATE OF MERGER ‘!
JUN 3 ¢ 1998 :
MERGING l
O T s corporaicn | CORPORATIONS SECTON .
a Texas corporation ! ¢ }
AND
TRUVUE CORPORATION,

a Texas corporation
WITH AND INTO
TOBIN INTERNATIONAL, LTD,
a Texas limited partmership

Pursuant to Section 2.11 of the Texas Revised Limited Partnership Act, the undersigned
corporations and limited partnership (each a “Constituent Entity” and together the ‘“Constitucnt Eatities™)
adopt the following Certificate of Merger for the purpose of merging them into one of such Constituent
Entities:

1. The name and state of incorporation, formation or organization of cach of the Constituernt
Entities 1s:

(a) GPS Technology Corporation, a Texas corporation (“GPS”);
M) TruVue Corporation, a Texas corporation (““TruVue™); and

(c) Tobin International, 1td., a Texas limited partnership (“TIL”).

2. A plan of merger (the “Plan of Merger”) providing for the merger of each of GPS and
TruVue with and into TIL has been duly approved by each of the Constituent Entities.

3 The name of the surviving Texas limited partnership is Tobin [nternational. Lid.

4, No amendments or changes to the Certificate of Limitcd Partnership of Tobin

International, Ltd. are to be cffected by the merger.

5. The Certificate of Limited Parmership of Tobin International, Ltd., as tn effect on the
date hercof, shall be the certificate of limited parmership of the surviving Constituent Entity.

6. The executed Plan of Merger is on file at thc principal place of business of TIL at 114
Camp Street, San Antonio, Texas 78204. A copy of the Plan of Mcrger will be furnished on request and
without cost to any shareholder or partner of any of the Constituent Emtitics.

7. A copy of the Plan of Merger was furmshed to each partner of TIL, and cach partner
waived the requirement that a copy of the Plan of Mcrger be fumished at least twenty (20) days before the
cffective date of the merger. A copy of the Plan of Merger will be fumished on request and without cost
to any shareholder or partner of any of the Constituent Emntities.
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8. As to cach of the Constituent Entities, the Plan of Merger and the performance of its

terms were duly authorized by all action required by the laws under which it was formed or organized and
by its constituent documents.

9. TIL, as the surviving limited parmership in thc merger, will be responsible for the
payment of all fees and franchise taxes of each of the Constituent Entitics and will bc obligated to pay
such fees and franchise taxes if the same are not timely paid.

Dated: June 30, 1998

GPS TECHNOLOGY CORPORATION

t/// Lo ) Sudsit™

Tltlc feseorior Vrct ~PRisToir

TRUVUE CORPORATION

il (i ) Dk

Title:  {xrcuron 5[251 P2 OIANT

TOBIN INTERNATIONAL, LTD.
By: TOBIN HOLDINGS, INC,,

As General Pznmer ?&//7/‘/‘%‘

Txt.le fvseurtron Urey PRISTNAT

205245.01
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FILED
S lnI the Office of the
ecretary of Stat
ARTICLES OF MERGER JW e of Texas
UN
MERGING 301998
LOGY CORPORATION, - I :
GPS TECPFT(:xas corporation *—wg)ﬁi%gﬁm /
AND
TRUVUE CORPORATION,
a Texas corporation
WITH AND INTO

TOBIN INTERNATIONAL, LTD,,
a Texas limited partnership

Pursuant to the provisions of Article 5.04 of the Texas Business Corporation Act, the
undersigned corporations and limited partnership (each a "Constituent Entity” and together the
"Constituent Entities") adopt the following Articles of Merger for the purpose of merging them
into one of such Constituent Entities:

1. The namc¢ and state of incorporation or organization of each of the Constituent
Entrtics 1s:

(a) GPS Technology Corporation, a Tcexas corporation ("GPS"™);
(b) TruVue Corporation, a Tcxas corporation ("TruVue'"); and
(©) Tobin Intemational, Ltd., a Texas himited partnership ("TIL").

2. A plan of merger (the "Plan of Merger”) providing for the merger of each of GPS
and TruVue with and into TIL has been duly approved by each of the Constituent Entities

3. The name of the surviving Texas limited partmership is Tobin Intemational, Ltd.

4. No amendments or changes to the Certificate of Limited Partnership of Tobin
International, Ltd. are to be cffocted by the merger.

5. The Certificatc of Limited Partnership of Tobin Intcrmational, Ltd,, as in effect on
the date hereof, shall be the certificate of limited partnership of the surviving limited partnership.

6. The executed Plan of Merger is on file at the principal place of business of TIL at
114 Camp Street, San Antonio, Texas 78204,

7. A copy of the Plan of Merger will be furnished by TIL on request and without
cost to any sharcholder or partner of any of thc Constituent Entities.
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8. As to each of the Constituent Enfities that is a corporation, the mumber of shares
outstanding, being the only outstanding capital stock of each such Constituent Entity entitled to
vote on the Plan of Merger, are as follows:

Name of Number of
Constituent Entity Class or Scrics Sharcs Outstanding
1€) ) Serics A Preferred Stock 51,304
Series B Preferred Stock 310,661
TruVue Common Stock 1,000,000
9. As to each of the Constituent Entitics that is a corporation, the number of shares
that votcd for and against the Plan of Merger, respectively, are as follows.
Name of Total Number of
Constituent Entity Class or Senics Shares Voted
For Against
GPS Series A Preferred Stock 51,304 -0-
Series B Preferred Stock 310,661 -0-
TruVue Common Stock 1,000,000 -0-

10. As to cach of the Constituent Eatities, the Plan of Merger and the performance of
its terms were duly authorized by all action required by the laws under which 1t was mcorporated
or organized and by its constituent documents.

11. T(L, as the surviving limited partnership in the merger, will be rcsponsible for
the payment of all fees and franchise taxes of each of the Constituent Entities and will be
obligated to pay such fees and franchise taxes if the same are not timely paid.

205242.01
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Dated: June 30, 1998

GPS TECHNOLOGY CORPORATION

By: % &//7;«%

Titlee LxtcoTroL \Urcy RLscamT

TRUVUE CORPORATION

il (o SRl

Title: _Zricorroe UTey PRISZONT

TOBIN INTERNATIONAL, LTD.
By: TOBIN HOLDINGS, INC..
as Gencral Partner

By: &% b Rl

Title: ExpcorrJt Uty PeiscoesdT
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