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State of Delaware

Office of the Sec}etary of State PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF TEE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"RC ACQUISITION SUB, INC.", A DELAWARE CORPORATION,

WITH AND INTO * IﬁTERNA’.EIONAL JENSEN INCORPORATED" UNDER THE
NAME OF "RECOTON AUDIO CORPORATION", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-EIGHTH DAY OF AUGUST, A.D.

1996, AT 5:40 O’CLOCK P.M.

Edward J. Freel, Secretary of State
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STATE OF DELAUARE
SECRITARY OF STATE . N
DIVISION OF CORPORATIONS |
FILED 0'5:40 PN 08/28/1996
960251715 ~ 2086906

CERTIFICATE OF MERGER
OF
RC ACQUISITION SUB, INC.

INTO
INTERNATIONAL JENSEN INCORPORATED

Pursuant to Section 251 of the
Delaware General Corporation Law

INTERNATIONAL JENSEN INCORPORATED , a Delaware corporation,
hereby certifies as follows:

FIRST: The names of the constituent corporations are
*INTERNATIONAL JENSEN INCORPORATED" and “RC ACQUISITION SUB,
INC.* Each constituent corporation is incorporated under the
laws of the State of Delaware.

SECOND: A Fourth Amended and Restated Agreement and
Plan of Merger dated as of January 3, 1996 (the "Agreement and
Plan of Merger'), has been approved, adopted, certified,
executed and acknowledged by each of the constituent corpora-
tions in accordance with Section 251(c) of the General
Corporation Law of the State of Delaware.

THIRD: The name of the surviving corporation (the
“Surviving Corporation”) is INTERNATIONAL JENSEN INCORPORATED.
Upon the filing of this Certificate, the name of the Surviving
Corporation shall be changed to "ecoton Audio Corporation, as
set forth below. ’

FOURTH: The Amended and Restated Certificate of
Incorporation of INTERNATIONAL JENSEN INCORPORATED as in effect
at the date of the merger shall be the Certificate of
Incorporation of the Surviving Corporation, except that Article
FIRST hereby is amended to read *The name of the Corporation is
Recoton Audio Corporation" and Articles FOURTH, FIFTH, SIXTH,
SEVENTH AND EIGHT hereby are amended and Articles NINTH, TENTH,
ELEVENTH AND TWELFTH hereby are eliminated so that the Amended
and Restated Certificate of Incorporation reads as set forth on
Exhibit A.
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FIFTH: An executed copy of the Agreement and Plan of
Merger is on file at the principal place of business of the
Surviving Corporation, 25 Tri-State International Office Center,
Suite 400, Lincolnshire, IL 60069, and a copy of the Agreement
and Plan of Merger will be furnished by the Surviving
Corporation, on request and without cost, to any stockholder of
either of the constituent corporations.

IN WITNESS WHEREOF, INTERNATIONAL JENSEN INCORPORATED
has caused this Certificate of Merger to be executed in its
corporate name by its President and attested by its Secretary
this 28th day of August, 1996.

INTERNA’IQONAL JENSEN INCORPORATED
By: e; END

Robert G. Shaw
President ’

Attest:

By
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EXHIBIT A
{p. 1 of 2)

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
INTERNATIONAL JENSEN INCORPORATED

FIRST: The name of this Corporation (hereinafter called the
“Corporation") is Recoton Audio Corporation.

SECOND: The address of the Corporation’s registered office
in the State of Delaware is Corporation Trust Center, 1209
Orange Street, in the City of Wilmington, 19801, County of New
castle (zip code 19801). The name of the registered agent at
such address is The Corporation Trust Company.

THIRD: The nature of the business to be conducted and
promoted and the purpose of the Corporation is to engage in any
any lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of
Delaware.

FQURTH: The total number of shares of stock which the
Corporation shall have authority to issue is three thousand
(3,000) shares, all of which are of a par value of one hundredth
of one dollar ($.01) each, and all of which are of one class and
are designated as Common Stock.

FIFTH: Whenever a compromise or arrangement is proposed
between this Corporation and its creditors or any class of them
and/or between this Corporation and its stockholders or any
class of them, any court of equitable jurisdiction within the
State of Delaware may, on the application in a summary way of
this Corporation or any creditor or stockholder thereof or on
the application of any receiver or receivers appointed for this
Corporation under the provisions of Section 291 of Title 8 of
the Delaware Code or on the application of trustees in
dissolution or of any receiver or receivers appointed for this
Corporation under the provisions of Section 279 of Title 8 of
the Delaware Code, order a meeting of the creditors or class of
creditors, and/or of the stockholders or class of stockholders,
of this Corporation, as the case may be, to be summoned in such
manner as the said court directs. If a majority in number
representing three-fourths in value of the creditors or class of
creditors, and/or of the stockhulders or class of stockholders,
of this Corporation, as the case may be, agree to any compromise
or arrangement and to any reorganization of this Corporation as
a consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall, if
sanctioned by the court to which the said application has been
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e . ‘ e EXHIBIT A
(p. 2 of 2)

made, be binding on all the creditors oxr class of creditors,
and/or on all the stockholders or class of stockholders, of this
Corporation, as the case may be, and also on this Corporation.

SIXTH: The power to make, alter, or repeal the By-Laws, and
to adopt any new By-lLaw, shall be vested in the Board of

Directors.

: To the fullest extent that the General Corporation
Law of the State of Delaware, as it exists on the date hereof or
as it may hereafter be amended, permits the limitation or
elimination of the liability of directors, no director of this
Corporation shall be perscnally liable to this Coxporation or
its stockholders for monetary damages for breach of fiduciary
duty as a director. Notwithstanding the foregoing, a director
shall be liable to the extent provided by applicable law (1) for
any breach of the directors’ duty of loyalty to the Corporation
or its stockholders, (2) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation
of law, (3) under Section 174 of the General Corporation Law of
the State of Delaware, or (4) for any transaction from which the
director derived any improper personal benefit. Neither the
amendment or repeal of this Article, nor the adoption of any
provision of this Certificate of Incorporation inconsistent with
this Article shall adversely affect any right or protection of a
director of the Corporation existing at the time of such

amendment, repeal or adoption.

EIGHTH: The Corporation shall, to the fullest extent
permitted by Section 145 of the General Corporation Law of the
State of Delaware, as the same may be amended and supplemented,
or by any successor thereto, indemnify any and all persons whom

it shall have power to indemnify under said-section from and
against any and all of the expenses, liabilities or other
natters referred to in or covered by said section. The
Corporation shall advance expenses to the fullest extent
permitted by said section. Such right to indemnification and
advancement of expenses shall continue as to a person who has
ceased to be a director, officer, employee or agent and shall
inure to the benefit of the heirs, executors and administrators
of such a person. The indemnification and advancement of
expenses provided for herein shall not be deemed exclusive of
any other rights to which those seeking indemnification or
advancement of expenses may be entitled under any By-Law,
agreement, vote of stockholders or disinterested directors or

otherwise.
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