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ARTICLES OF MERGER
Merger Sheet

MERGING:

TWT ACQUISITION CORP., a Florida corporation P01000054201

INTO

SOUND ADVICE, INC., a Florida entity, 447579

File date: August 1, 2001

Corporate Specialist: Annette Ramsey i

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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| ARTICLES OF MERGER Jl% . ’%?

i OF S

| ‘TWT ACQUISITION CORF., a Florida corporation < 0;%) "9
INTO ‘*”@f

SOUND ADVICE, INC., a Florida corporation

Pursuani to the provisions of Sections 607.1101, 607.1103, and 607.1 105 cf the
Florida Business Corporation Act (the *Act™), TWT ACQUISITION CORP. (“TWT™), &
Florida corporafion, and whelly owned subsidiary of TWEETER HOME
ENTERTAINMENT GROUP, INC. (“Tweeter”), and SOUND ADVICE, INC. (the
"Surviving Corporation™), a Florida corporation, hereby adopt the following Atticles of
Merzer for the purpose of merging TWT with and into the Surviving Carporation (the
"Merger™). '

FIRST: The plan of merger for the Merger (the “Plagn of Merger”) pursuant 10
Section 607.1101 is as set forth in these Articles of Merger.

SECOND: The Merger shall be effective upon the filing of these Articles of
Merger with the Secretary of State of the State of Florida (the “Effective Time™). Asof
the Effective Time, by virtue of the Merger: )

(a) Capital Stock of TWT. Each issued and outstanding share af capital
stock of TWT shall be converted into and become one fully paid and nonassessable share
of common stack, par vaiue $.01 per share, 5F the Surviving Corporation (“Surviving
Corporatien Cammon Stock™).

; (b) Cancellation of Tweeter Owned Stock. Each share of Surviving
Corporation Common Stock that is held by any subsidiary of the Surviving Corporation

( and each share of Surviving Corporation Common Stock that is owned by Tweeter, TWT

! or any other subsidiary of Tweeter shall automatically be canceted and retired and shall
cease to exist, and no consideration shall be delivered in exchange thersfor.

of Surviving Corporation Common Stock {other than shares of Surviving Corporation
Common Steck 10 be canceled in accordance with paragraph({b} of this Article Second)
shall be cogverted into the might to receive from Tweeter that number of shares of
common stock, par vaiue $.01 per share, of Tweeter (“Tweeter Common Stock™) as is
equal to the Exchange Number {the “Merper Consideration™). As of the Effective Time,
all such shares of Surviving Corporation Common Stock shall no longer be outstanding
and shall automatically be canceled and retired and shall cease 1o exist, and each holder
of 2 cerificate representing any such shares of Surviving Corporation Common Stock
shall ceage to have any rights with respect thereto, except the right to receive the Merger
Consideration, without interest. As used herein, the term “Exchange Number” means:

i’ (¢} Conversion of Surviving Corporation Comman Stock. Each share
1
\
|

(i) 1o the extent the Tweeter Common Swock Fair Market Value is
herween $21 and $30, the Bxchange Number shall be 1,

(i} to the extent the Tweeter Common Stock Fair Market Value is $30 or
greater, the Exchange Number shall be a number esqual to a fraction, the
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: numerator of which is 30 and the denominator of which is the Tweeter Common
| Stock Fair Market Value; and
(iii} to the extent the Tweeter Common Stock Fair Market Value is helow
$21, the FExchange Number shall be a number equal to 2 fraction, the numerator of
which is 21 and the denominator of which is the Tweeter Common Stock Fair
Market Value.
As used herein the term Tweeter Common Stock Fair Marker Value means the
average daily closing price of one share of Tweeter Common Stock as reported by
Nasdag for the 3 business days ending two days prior fo the Effective Time.

At the Bffeétive Time, the Surviving Corporation shall assume the ebligations of
TWT. = :

THIRD: The Articles of Incorporation of TWT as of the Bffective Time shall be
he Articles of Incorporation of the Surviving Corporation, except (hat Article 1 and
Article 11l thereof shall be amended to read in their entirety as follows:

“ARTICLE Y
NAME
The name and address of this corporation shail be:
Sound Advice, Ine.

fbrijrect Agents, Tnc.
103 N. Meridian St. B

s ARTICLE 11i

AUTHORIZED SHARES

This Corporation shall be authorized 1o create and issue 100 shares of Commeoen
Stock having a par vaiue of $0.01 per share.”

FOURTH: The Bylaws of TWT as in"effect ai the Effective Time shall be the
Bylaws of the Surviving Corporation and shall continue in full force and effect uniil
changed, altered ar amended as therein provided in the manner prescribed by the laws of
the State of Florida. )

FIFTH: The directors and officers of TWT in office ot the Effective Time shall
continue to be the direciors and officers of the Surviving Corporation, all of whom shall
hold their offices until the election and qualification of their respective successors or until
their tenure is otherwise terminated in accordance with the Bylaws of the Surviving
Cormporation.

(1)
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SIXTH: The Plan of Merger was unanimcusly appraved by the Board of
Directors of sach of Sound Advice and TWT in accordance with the provisions of
Section 607.1103 of the Act on May 31, 2001,

SEVENTH: T he Plan of Merger was approved by the shareholders of each of the
Surviving Corporation and TWT on July 30, 2001 in accordance with the provisions of
Section 607.1102 of the Act.




IN WITNESS WHEREOF, these Articles of Merger have been executed on
behalf of the parties hereto as of the 30th day of July, 2001.

SOUND ADV. , a Florida Corporation

By:

Name :/ye;é/r ﬁeshé‘tﬁi

Title: * President

TWT ACQUISITION CORP., a Florida
Corporation

By:

Name:
Title:



IN WITNESS WHEREOF, these Articles of Merger have been executed on
behalf of the parties hereto as of the 30th day of July, 2001.

GSDocs-1034066-1 |
7I27/2001 9:59 AM  _

SOUND ADVICE, INC., a Florida Corporation

By:

Name: Peter Beshouri
Title: President

TWT ACQUISITION CORP., a Florida
Corporation

Nars»

Namef j%&::_p;‘\ \M-e/@)Cfe_
Title!/ President
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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
or
Sound Advice, Inc.

The First Amended and Restated Articles of Incorporation of TWT Acquisition Corp. are
hereby amended and restated in their entirely as follows:

ARTICIEL
NAME

The name and address of this corporation shall be:

Sound Advicg, fne.

\ CorpDirect Agents, Inc.

: 103 N, Meridian St. Lower Level
! _'I’lallahassee,—EL 132301

ARTICLE 1}

NATURE OF BUSINESS

The general purpose for which this Corporation is organized is to transact any Or all
lawful business for which corporations may be incorporated ander Chapter 607, Florida Statutes.

ARTICLE Il{
AUTHORIZED SHARES

This Corporation shall be anthorized 1o créate and issue 100 shares of Common Siock
having & par vaice of $0.01 per shaze.

ARTICLE IV
TERM OF EXISTENCE

The term of this Corporation commenced with the original filing of the Articles of
Incorporation. The Corporation shall exist perpetually unless dissolved according to law,

GSDose-103§330-3
7/31/2001 53 FM
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REGISTERED OFFICE AND AGENT

The street address of the registered agent of this Corporation in the State of Florida shall

Corplirect Agents, Inc.
o 103 N. Meridian &
Lower Tevel _
Tallahasses, F1. 32301

ARTICLE V1

BOARD OF DIRECTORS

The powers of the Corporation shall be exercised by or under the authonty of, and the
business and affairs af the Corporation shall be managed under the direction of, a Board of
Directars, which shall consist of one director. The number of directors may be increased or
decreased by the sharcholders from time to time as provided in the Bylaws of the Corporaticn.

ARTICLY VII

DIRECTORS ~ NAME AND STREET ADDRESS

The names and stree! addresses of the members of the Board of Directors who shall hold
office unti] their successors have been duly elecied or appointed and have qualified are as

follows:
Name Street Address
Joseph McGuire 10 Pequot Way

Canton, MA 02021

ARTICLE VIIi
Officers Names Street Address
President Joseph McGuire 10 Pequot Way
Canton, MA 02021

see attached exhibit

GE5Doas-035330-3
7/31/2001 353 PM




ent by: GREENBERG TRAURIG ) - 305 5789 0717; 07 /31 /01 4:45PM;]§1&L#Q.67;Pa.gé 8/8”
| . B -

{

IN WITNESS WHEREOVR, the undersigned duly authorized officer and dirsctor of
Sound Advice, Inc, has made and subscribed these Second Amended and Restated Articles of
Incorporation at Miami, Florida, for the uses and purposes aforesaid, this 1st day of August,
2001,

| CLdH

J oseplf%o@uire,ﬁres?ﬁcnt, Secretary and Directer

GSDocy-1035320-3
7/31/2001 383 PM




CCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

The undersigned, having been named the Registered Agent of SOUND ADVICE,
INC., hereby accepts such designation and is familiar with, and accepts, the obligations of such
position, as provided in Florida Statutes §607.0505.

@M@ 2H-c.

Corpldfect Agents, Inc.
Cynthia A. Hicks,
Agent for the Registered Agent

Dated: 8-1-01
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Exhibit

Officers and Directors of Sound Advice, Inc. following the merger

Boston, MA 02110

Name IXitle | Business Address | Home Address
Joseph McGuire Director, President, | 10 Pequot Way 35 Joanna Drive
Treasurer and Canton, MA 02021 | Foxboro, MA 02035
Secretary
Kitt Sawitsky =~ | Assistant Secretary | 400 Atlantic 23 Hobart Street
Avenue Wellesley, MA
Boston, MA 02110 | 02482
Timothy Bancroft | Assistant Secretary | 400 Atlantic 14 Orchard Street
Avenue Cambridge, MA
Boston, MA 02110 | 02140
Daniel Avery Assistant Secretary | 400 Atlantic 42 Parker Street
Aveme Newton, MA 02459




