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CHIPS ACQUISITION cokil;“
with and into

ADVANCED PUBLIC SAFETY, INC,

Pursuant to Sections 607.1101-.1106 of the Florida Business Corporation Act of the State
of Florida (the “FBCA™), ADVANCED PUBLIC SAFETY, INC.,, a Florida corporation,

DOLS HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent corporations
to the merger are as follows:

Name " Stats of Incorporation FL. ID. No.
Advanced Public Safety, Inc. Florida P01000053503
Chips Acquisition Corp. Florida PO5000165574

SECOND: That the name of the surviving corporation of the merger of Chips
Acquisitionr Corp. (“Merger Sub™) with and into Advanced Public Safety, Inc. (the “Merger™) is
Advanced Public Safety, Inc. (the “Surviving Corporation™).

THIRD: That attached hereto and made a part hereof is the Plan of Merger for merging
Merger Sub with and into Surviving Corporation as approved and adopted by written congent of
the sole sharcholder of Merger Sub on December 30, 2005, in accordance with the provisions of
Section 607.0704 of the FBCA, and as approved and adopted by written consent of the
sharcholders of the Surviving Corporation on December 30, 2005, in accordance with the
provisions of Section 6070704 of the FBCA.

FOURTH;: That the articles of Incorpotation of the Surviving Corporation shall be
amended and restated to read as set forth on Exhibit “A™ attached hereto.

FIFTH: That the Merger shall become effecﬁ-ve upon the filing of these Articles of Merger
with the Department of State of the State of Florida.

These Articles of Merper may be executed in two or more countetrparts, ¢ach of which shall
constitute an original and all collectively shall constitute the same instrument.

Dated; December 30, 2005

HO5000295019
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ADVANCED PUBLIC SAFETY, INC,
By:

Nam Rubenstein

Title: Pregidant

CHIPS ACQUISITION CORY.

Name:  Frwin Kwatck
Tifle: Vice President

HO5000295018
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PLAN OF MERGER
OF

CHIPS ACQUISITION CORP.
AND
ADVANCED PUBLIC SAFETY, INC.

THIS PLAN OF MERGER (this “Plan of Merger™), dated as of December 30, 2005,
is made by and between Chips Acquisition Corp., a Florida corporation (the “Merper Sub™), and
Advanced Public Safety, Inc., a Florida corporation (the “Surviving Carporation™).

This Plan of Merger is being entered into pursnant to an Agreement and Plan of
Merger, dated as of Decernber 30, 2005 (the “Merger Agreemeni™, by and among the Merper Sub,
the Surviving Corporation, Trimble Navigation Limited, a California corporation and the parent of
the Merging Corporation (“Parent”), Irving and Edyce Rubenstein Family Limited Partnership, as
Entilled Holder’s Agent and as Principal Shareholder, and Jeffrey Rubenstein.

The Board of Directors of each of the Merger Sub and the Surviving Corporation
has adopted, and deems it advisable and in the best interests of itz respective shareholders to
consummate, the merger (the “Merrer*) of the Merger Sub with and into the Surviving
Corporation. :

In consideration of the mutual covenants and obligations set forth herein, and for
other good and valuable consideration, and intending to be legally bound hercby, the parties hereto
agree as follows:

1. This Plan of Merger was approved on December 30, 2005 by Merger Sub by
resolution adopted by its Board of Directors on said date, and approved on
December 30, 2005, by the Surviving Corporation by resolution adopted by its
Board of Directors on said date.

2 The names of the corporations planning to merge are Chips Acquisition Corp,, a
Florida corporation, and Advanced Public Safety, Inec., a Florida corporation, The
name of the surviving corporation into which Merger Sub plans to merps is

“Advanced Public Safetv, Inc.™

3. The Merger shall have the cffects set forth in Section 607,1106 of the Florida
Business Corporation Act (the “FBCA”) and shall be effective (the “Effective
Time™) upon the filing of ardicles of merger (“Articles of Merper”) with the
Department of State of the State of Florida.

4. Merger Sub shall, pursuent to the provisions of FBCA, be merged with and into the
Surviving Corporation, which shall be the surviving corporation upon the effective
date of the Merger, and which shall continue 1o exist as sald surviving corporation
under the name of “Advanced Public Safety, Inc.”, pursuant to the provisions of the

3781613
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FBCA., The scparate cxistence of Merger Sub, which is a wholly-owned subsidiary
of Parent, shall ¢cease upon the effective date of the Merger in accordance with the
provisions of the FBCA.

Immediately after the Effective Time, the articles of incorporation of the Surviving
Corporation shall be amended and restated as set forth on Exhibit A attached hereto,
and such amended and restated articles of incorporation shall be the articles of
incorporation of the Surviving Corporation until thereafiar amended as provided by
the provisiens of the FBCA and such anicles of incorporation.

Immediately after the Effective Time, the bylaws of the Surviving Corporation shall
be the bylaws of Merger Sub as in ¢ffect immediately prior to fhe Effective Time,
and such bylaws shall be the bylaws of the Surviving Corporation until thereafter
amended as provided by the provisions of the FBCA and such bylaws.

Except as provided in paragraphs © and 10 hereof, as of the Effective Time, each
share of common stock, par value $.001 per share, of the Surviving Corporation
issued and outstanding immediately prior to the Effective Time (“Surviving
Corporglion Conpnon Stock™ shall be converted into the right to receive the
following: (a) $3.38786 per share of issued and outstanding Surviving Corporation
Common Stock, which amount shall be due and payable at the closing of the
Merger, and (b) an amount up to $0.45693 per share of issued and outstanding

© Surviving Corporation Common Stock, which maximum per share amount is being

withheld by Parent to satisfy any indemnification elaims by Parent and/or the parties
entitled to indemmnification under the Merger Agreement, and shall be paid in
accordance with and subyject o the terms and conditions of the Merger Agreement.

As of the Effective Time, each share of common stock, par value $.01 per share, of
Merger Sub issued and outstanding immediately prior to the Effective Time shall be
converted into and exchanged for one validly issued, fully paid and nonassessable
share of common stock of the Surviving Corporation. Bach stock certificate of
Merger Sub evidencing ownership of any such shares of common stock shall
evidence ownership of such shares of capital stock of the Surviving Corporation.

“Disgenting Shares” means any shares of Surviving Corporation Common Stock
issued and outstanding immediately prior to the Effective Time and held by a
holder who has not voted in favor of the Merger or consented thereto in writing
snd who has demanded properly in writing appraisal for such shares in
accordance with Section 607.1321 of the FBCA.

1) Subject to clause (2) below, Dissenting Shares shall not be
converied as provided in paragraph 7 above, but the holder ther¢of
shall be entitled only to such rights as are granted by the FBCA.

(2) Notwithstanding the provisions of clanse (1) above, if any holder
of shares of Surviving Corporation Common Stock who demands
appraisal of such holder's shares of Surviving Corporation

2
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Common Stock under the FBCA effectively withdraws or loses
(through failure to perfect or otherwise) such holder’s right to
appraisal, then as of the Effective Time or the occurrence of such
event, whichever later occuss, such holder’s sheres of Surviving
Corporation Common Stock shall automatically be converted
{without interest) as provided in paragraph 7 above upon swrender
of the certificates evidencing such shares of Surviving Cotporation
Common Stock.

10.  As of the Effective Time, all shares of Surviving Corporation Common Stock that
are owned by the Surviving Corporation as treasury stock and each share of
Surviving Corporation Common Stock owned by Parent or sny direct or indirect
wholly owned subsidiary of Parent or of Surviving Corporation immediately prior
1o ihe Effective Time shall be canceled and extinguished without any conversion
thereof,

11.  Immediately prior to the Effective Time, Surviving Corporation shall terminate its
siock option plan, and neither the Surviving Corporation nor Parent shall assume,
and the Surviving Corporation shall cancel or cause to be exercised or terminated,
any and all outstanding options of Surviving Corporation.

12,  This Plan of Merger herein made and approved shall be submitted to the
shareholders of the Merger Sub and to the shareholders of the Surviving
Corporation for their approval or refection in the maoner prescribed by the
provisions of the FBCA. '

13, I the event that this Plan of Merger shall have been approved by the shareholders
entitled to vote of the Merger Sub and by the shareholders entitled 1o vote of the
Surviving Corparation in the manner preseribed by the provisions of the FBCA,
the Merger Sub and the Surviving Corporation hereby stipulate that they will
cause to be executed and filed and/or recerded any documemt or documents
prescribed by the laws of the State of Florida end that they will cause to be
performed all necessary acts therein and elsewhere to effecmate the Merger.

14.  The board of directors and the proper officers of the Merger Sub and the board of
directors and the proper officers of the Surviving Corporation, respectively, are
hereby authorized, empowered and direcied to do any and all acts and things, and
to make, execute, deliver, file and/or record any and all instruments, papers and
documents which shall be or become necessary, proper or convenient to carry out
or put into effect any provisions of this Plan of Merger or of the Merger herein
provided for.

15.  This Plan of Merger may be executed in two or more counterparts, each of which
shall constitute an original and all collectively shall constitute the same
instrument,

HO5000295019
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IN WITNESS WHEREOF, the mulcrsigned have exocutad this Plan of Merger on
December \

ADVANCED PUBLIC SAFETY, INC.

BW A=
Ni / ddfirey Rubenstem

Tifle:  President

CHIFS ACQUISITION CORP,

S S S

Weme: Fwin Kwatek
Title: Vice President

H05000295019
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EXHIBIT “A*
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ADVANCED PUBLIC SAFETY, INC.

p. 08
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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ADVANCED PUBLIC SAFETY, INC.

The following provisions of the Asticles of Incorporation of Advanced Public Safety, Inc.,
a Florids corporation (the “Corporation™), filed with the Department of State on May 30, 2001,

under docurnent number PO1000053503, as arnended and restated on Wovember 24, 2003, be and
they arc hereby, further amended and restated as shown below:

ARTICLE]X
NAME
The name of'this Corporation is; ADVANCED PUBLIC SAFETY, INC. (the “Corporation”).

ARTICLE I¥
PURPOSE

This Corporation is organized for the purpose of transacting any or all lawful business for
which corporations may be incorporated under the Florida Business Corporation Act.

ARTICLE IIX
SHARES

This Corporation is authorized to issue One Thousand (1,000) shares of common stock, one
{enth of one cent ($0.001) par value.
ARTICLE IV
REGISTERED OFFICE AND AGENT

The registered agent and the steoet address of the registered office of this Corporation in the

State of Florida is:
CT Corporation System
1200 South Pine Island Road
Plantation, FL. 33324

Brepared by: William I, Groas, Esg.

FL Bar No. 0BORE78
Tripp Scotr, P.A.
P.Q. Box 14245 HO5000295019
Fort Lauderdale, FL 33302

(354) 525-750¢ 379363v:] 952020.000}
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ARTICLEV
PRINCIPAL OFFICE/MAILING ADDRESS OF CORPORATION
The principal office and mailing address of this Corporation is:
935 Stewart Drive
Sunnyvale, CA 94085
ARTICLE V]
DIRECTORS/OFFICERS
Nae Address Tifle(s)
Steven Berglund 935 Stewart Drive Director, President
Swnnyvale, CA 94085
Mark Hamrington 935 Stewart Drive Director, Viece President
Sunnyvale, CA 94085 and Treasurer
Irwin Kwatek 935 Stewart Drive Director, Vice Prasident
Sunnyvale, CA 94085 and Secretary
ARTICLE VIl

INDEMNIFICATION OF DIRECTORS AND OFFICERS

(a) The Corparation shall indemnify to the fullest extent permitted under and in accordance
with the Jaws of the State of Florida any person who was or is & party or is threatened (o be made 2
party to any threatened, pending or completed action, suit or proceeding, whether ¢ivil, criminal,
administrative or investigative (other than an action by or in the right of the Cotporation) by reason
of the fact that the person is or was a director, officer, employee or agent of the Corporation, or is
or was serving at the request of the Corporation as a director, officer, smployee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including
attorneys' fees), judgments, fines and amounts paid in settiement actually and reasonably incurred
by the person in connection with such action, auit or proceeding if the person acted in good faith and
in a matiner the person reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any ¢riminal aciion or proceading, had no reasonable cause {o
belisve the person's conduct was vnlawful. The termination of any action, suit or procesding by
judgment, order, settlement, conviction, orupon a plea ofnolo contendere or its equivalent, shall not,
of itself, create 4 presumption that {he person did not act in good faith and in a manner which the
person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with
respect to any criminal action or proceeding, had reasonable cause to beliave that the person's
conduct was unlawful.

{b) The Corporation shall indemnify any person who was oris a party or is threatened to be
made a party to any thresiened, pending or completed action or suit by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that the person is or was a

HOS300295019
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director, officer, employee or agent of the Corporation, or s or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation, parinership, joint
venture, trust or other enterprise against expenses (Including attorneys' fees) actually and reasonably
incurred by the person in connection with the defense or settlement of such action or suit if the
person acted int good faith and in a manner the person reasonably believed to be in or not opposed
to the best interests of the Corporation and except that no indemnification shall be made in respect
of any claim, issue or matter as to which such person shall have been adjudged to be liable to the
Corporation unless and only to fhe extent that the court in which such action or suit was brought, or
any other court of competent jurisdiction, shall determine upon application that, despite the
adjudication of liability but in view of all the clrcumstances of the case, such persan is fairly and
reasonably entitled to indemnity for such expenses which such court shall deem proper.

(¢) Bxpensesincurred in defending a civil or criminal action, suit or proceeding shall (in the
case of any action, suit or proceeding against a director of the Corporation) or may (in the case of
any action, suit or proceeding against an officer, trustee, employee or agent) be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding as authorized by
the Board upon receipt of an undertaking by or on behalf of the indemnified person to repay such
amount if it shall ultimatiely be determined that he is not entitled to be indemnified by the
Corporation as authorized in this Article.

{d} 'The indemnification and other rights set forth in this Article VII shall not be exclusive
of any provisions with respect thereto in the bylaws of the Cotporation or any other contract or
agreement between the Corporation and any officer, director, employee or agent of the Corporation.

{e) Neither the amendment nor repeal of this Article VI, nor the adoption of any provision
of these Articles of Incorporation inconsistent with Article VI, shall eliminate or reduce the effect
of this Article VII in respect of any matter occurring before such amendment, repeal or adoption of
an inconsistent provision or in respect of any canse of action, suit or claim relating to any such matter
which would have given rise to e right of indemnification or right to receive expenses pursuant to
this Article VI if such provision had not been so amended or repealed or if a provision inconsistent
therewith had not been so adopted.

(£} No director shall be personally liable to the Corporation or any siockholder for monetary
damages for breach of fiduciary duty as a director; provided, however, that the foregoing shall not
eliminate or Jimit the liability of a director:

(i) for any breach of the director's duty of loyalty to the Corporation or its
stockholders;

(i) for acts or omissions not in good faith or which involve intentional misconduct
or a knowing violation of law;

{i) under Section 607.0834 of the Florida Business Corporation Act; or

{iv) forany transaction from which the director derived animproper personal henefit,

RQ5000295019
3 " 3793631 SUL020 6001



DEC-30-2005 FRI 12:19 PH TRIPP SCOTT, PA FAX NO. 9547618475 P, 12

H05000295019

I ths Florids Busineas Corporation Act is amended afiee the date hersof to amthorize
oarporats action firther eliminating or limiting the pessonal lishility of directors, then fhe latatity
of a director of the Corporation skall be eliminated or Emited to the fallest extent pernritiod by the
Floridx Busincas Corporation Act, as sc amended.

ARTICLE VIO
AMENDMENT

These Arilicies of Incotporation may only be amended by the Board of Directors (but only
to the extent permitied by the Florida Baniness Carporations Act) or by the vote of shareholders
bolding 2 majority of the issned and ontstanding cammaon stock of the Corporation.

ARTICLE IX
EFFECTIVE DATE

Theac Sccond Amendod and Rextatod Articles of Incorpomtion shall be effective upon filing
with the Secretary of State.

These Amended and Rextated Articles of Incoppovation were adopied and approved by
writien congent of tha Sharcholdars of the Corporstion o December 3 ©, 2005. The number of
votes cast by the Sharehiolders in Favor of the foregoing Second Amendsd and Regtatad Articles of
Incorporation was sufficient to approve the same,

IN WITNESS WHERKOF, the undersigned, being the WCE President of this
Corporation, has execuizd these Sccond Amended and Restated Articlos of Incorporation on

December 30, 2005,
By KA

Num: 12w KuUATER
THls vt @RoSHeNT
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