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ARTICLES OF MERGER
of
DIRECTED AUDID, ING., 2 Floritla corpovation
into
DIRECTED EL ECTRONICS, INC., a California
Pursuant {o the pyovisions of Sections 807.1101, 807.1103, 807.1'104, 607.1105, and 607.1107
of the Florida Business Carporation Act, Directed Audio, inc., a Fiorida comporation {*Directed Audie™) and
Directed Electronics, Inc., a California corporation {the "Surviving Corporation”), hereby adopt the

following Articles of Merger for the purpase of merging Directed Audio with and inlo the Surviving
Corparation {the "Merger”}. Al of the outslanding shares of capital slock of Directed Audin are beld by
the Surviving Corporation.

First: The pian of merger for the Merger {the *Plan of Merger), pursuant to Sectioh 807.1104 of
e Florida Business Corporetion Act, is aitached herelo ax Exhigif &, whith is incorporated herein and
canstifutes part of these Articles of Merger.

Becond: The Merger shall be effective upon the filing of thess Articles of Merger with tha
Becretary of State of the State of Florida.

Third: The Plan of Merger was adopted by the Board of Directors of Directed Audio st a mesting
heid on March 10, 2004. Approval of the sole shareholder of Directed Audio was not required,

Fourth: The Plan of Merger was adopted by the Board of Directors and the sole sharehotder of
the Surviving Carporation at & joint mesating held on March 10, 2004,
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IN WITNESS WHEREOF, each of Directed Audic and the Surviving Corporation have caused
these Articles of Merger o ba signed in thair respective corporate names and on their behalf by their
respactive authorized officers, on this day of March, 2004,

DIRECTED AUBRID, INC.
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EXHIBIT A

Plan of pfevger
See attached.
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PLAN COF MERGER
MERGING
HMRECTED AUDHO, ING.
WITH AND INTO
DIRECTED ELECTRONICS, INC.

This Plan of Merger has been prepared in sccordanse with Section 1110 of the California
Corporations Code and Section 607,1104 of the Florida Business Comuorglion At

1. Directed Flectronics, Ing. CFarent™), which is 3 business corporation of the State
of Califarnia and the parent corporation and cwner of ail of the cutstanding shares of Directed
Audio, ine. ("Directed Audio™), which i5 a businesa corparation of the State of Florida and the
subsidiary corporation, herely merges Directed Audio info Parent, with Parent surviving the
mergsr, pursuant 1o the provisions of the Florida Busmess Corporation Act and pursuant to the
provisions of the laws of the jurisdiction of organization of Parent,

2. The separate sxistence of Direcisd Audio shall cease &t the effective fime and
date of the merger pursuant to the provisions of the Flotida Business Corponztion Act and Parent
shall continue its existance as he asunviving corporation pursuant to the provisions of the laws of
the jurisdiction of its organization.

3 Parent shall passess and he subject to all the rights, privileges, powars,
franchises, property (real, personal and mixed), restrictions, disabilities, duties, and iablities and
debls of Directed Audio at the effective ime ang date of the merger.

4. The issued sheres of Direcied Awdio shall not be converted in any mannar, but
=ach said share which is issuad imumediately prior to the efiective tima and date of the merger
shait be swrrendered and extinguished.

5. ~  The Bomrd of Birectors and the proper officers of Parent are heraiby autharized,
empowered, and directed o do any and sl acts and things, and to make, =xecuts, deliver, fils,
andfor record any and all instruments, papers, and documents which shall be or become
NEeCcesIaTY, Proper ar saivenient 1o cany out of put inle effact any of the provisiens of this Plan of
Merger or of the merger herein provided for,

This Plan of Merger was adopted and approved by (1) the Board of Directars of Directed
Autla, inc., (i) the Bomrd of Directors of Dirscted Bieslronics, inc., and (i} the sole sharsholder of
Directed Eiactromics, Ing., at a joint mesting held on March 1D, 2004,
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IN WITNESS WHEREOF, the undersigned officers of Dirscled Audio, Inc. and Directed
Electronics, inc. acknowiedge that ths facts stated herein are ue.,
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