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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:
A MINNESOTA CORPORATION,

YAUDIO KING, INC.'™,
UNDER THE NAME OF

"ULTIMATE AKQUISITION CORP."

WITH AND INTO
A CORPORATION ORGANIZED AND

"ULTIMATE AKQUISITICN CORP.™,
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

AND FILED IN THIS OFFICE THE FIFTH DAY OF DECEMBER, A.D. 1997,

AT 1 O'CLOCK P.M.

£ ttfFnud

Edward |. Freel, Secretary of State

2727274 8100M AUTHENTIC ATION. 0429345
001237577 DATE: 05-10-00
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CERTIFICATE OF MERGER
OF
ULTIMATE AKQUISITION CORP.
(A DELAWARE CORPORATION)
AND
AUDIO KING, INC.
(A MINNESOTA CORPORATION)

Pursuant to the provisions of the Delaware General Corporation Law and Section 302A.601
et seq. of the Minnesota Business Corporation Act, the following Certificate of Merger i3 executed
as of the date hereinafter set forth:

FIRST: The name of the parent corporation to the merger is Ultimate AKquisition
Corp., a Delaware corporation (hereinafter referred to as the "Parent Corporation"), and the name
of the subsidiary corporation to the merger is Audio King, Inc., 8 Minnesota corporation (hereinafter
referred to as the "Subsidiary Corporation™).

SECOND: An Agreement and Plan of Merger (the "Agreement”) has been approved,
adopted, certified, executed and acknowledged by the Parent Corporation and the Subsidiary
Corporation in accordance with Section 252 of the Delaware General Corporation Law and the
Minnesota Business Corporation Act. An executed Agreement is on file at the principal place of
business of the Surviving Corporation at 321 A W. 84th Avenue, Thornton, Colorado 80221. A copy
of the Agreement will be furnished by the Surviving Corporation upon request and without cost to
any shareholder of the Parent Corporation or the Subsidiary Corporation.

THIRD: The Parent Corporation will be the Surviving Corporation. The Certificate
of Incorporation of the Parent Corporation shall be the Certificate of Incorporation of the Surviving
Corporation. /

FOURTH: The authorized capital stock of the Subsidiary Corporation is 2,500/000
shares of common stock, $.01 par value per share, of which 25,000 shares are issued: and
outstanding, all of which are owned by the Parent Corporation. The merger was approved by the
sole shareholder of the Subsidiary Corporation.

FIFTH: The merger shall be effective at .00 p.m. on the date on which this Certificate

of Merger and Articles of Merger have been filed with the Secretaries of State of both of Delaware
and Minnesota.
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IN WITNESS WHEREOF, the Parent Corporation and the Subsidiary Corporation have
executed this Certificate of Merger as of the 15th day of November, 1997

AUDIO KING, INC.,
g Minnesota corporation

o b Sl

Alan E. Kessock
President and Secretary

ULTIMATE AKQUISITION CORP.,
a Delaware corporation

o WSttt —

Alan E. Kessock
Vice President
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