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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Directed Audio, Inc. | [03/10/2004 || CORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: ||Directed Electronics, Inc. |
|Street Address: ||1 Viper Way |
|Internal Address: ||Attn: Legal Department |
lcity: |Vista |
|State/Country: |ICALIFORNIA |
|Postal Code: 92081 |
[Entity Type: ICORPORATION: CALIFORNIA |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 2154226 POWERCLASS

CORRESPONDENCE DATA

Fax Number: (760)599-1389

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: (760) 598-6200

Email: christie.biggs@directed.com

Correspondent Name: Directed Electronics, Inc.

Address Line 1: 1 Viper Way

Address Line 2: Attn: Legal Department

Address Line 4: Vista, CALIFORNIA 92081

NAME OF SUBMITTER: Crystal Biggs

Total Attachments: 6
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FLORIDA DEPTMENT O STATE
Glenda B. Héaod
Agerrtery of Sate

May 18, 2004

CORPORATION SERVICE COMPANY

TALLAHASEEE, FL

The Articles of Merger were filed on May 17, 2004, for DIRECTED
ELECTRONICS, INC., the surviwving Califcrnia entity not authorized to
transact business in Fleorida.

The certification yuu J:er.luusLud ls enelosed. To be offinial, the
aertification for a certified copy muat be attached to the original

document that was electronically submitted and filed under FAN audit
number H04000106851.

Should you have any further gquestions regarding this matter, pleage faal
fram te call (850) 245-6050, the Amandmant Filing Saectien.

Darlanse Connell

Dsaumant Speplalist
Division of Corporations Latter Number: 704R0003469%1

Divieion of Corparations - P.O, BOX 6327 -Tallahassee, Florida 32314
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Brpartment of State

Y L certify the attached is a true and correct copy of the Articlea of

Merger, filed on May 17, 2004, for DIRECTED ELECTRONICS, INC., the
surviving California entity not authorizad to transact businesgg in
kloride, as shown by the records of this nffics.

: I further certify the document waz alectronleally received under FAX audit
numbar H04000106B91. This certificate 1e lesued in accordance with section
15.16, Florids Statutas, and authenticated by tha zods noted below.

Ruthentication Code: 704A00034691-051804-P01000112783-1/1

Elven under my hand and the

Great S%eal of the 8tate of Florida,
at Tallahacsee, the Capital, this the
Eighteenth &ay of May, 2004

Cownia §. Koo/
Ghenin . Haan
,_ﬁnrrn'l‘arg wf Stute
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ARTICLES OF MERGER
of
DIRECTED AUDIO, INC., a Florlda corporation
Inta
DIRECTED ELECTRONICS, ING., a California
Pursuant o the provisions of Scctions 60Y.1101, 607.1103, 607.1104, 607.1105, and 607 1107
of tha Florida Buslness Carparatian Act, Directed Audio, Inc., a Florida corporation {"UDirected Audla") and
Directed Clectronics, Inc., a California corporation (the "Surviving Corporation™), hereby agdopt lhe
following Articles of Merger for the purpoee of merging Direcled Audio with and into tho Surviving

Corparation (the "Mergar). All of the sutskinding shares of capital stock of Diracted Audio are haid by
the Surviving Corporation.

Firat: The plan of marger for the Merger (the "Plan of Mergar"), pursuant to Section £07.1104 ot
the Florlda Business Corparation Act, is attached hereto as Exhiblt A, which is incorporated herein and
constitutes par of thesa Articles of Marger.

Sceond: The Merger shall be effective upon the filing of these Articles of Merger with the
Sooretary of State of the State of Florida,

Third: Tha Plan of Merger was adopted by the Board of Directors of Directed Audio at a mesting
held on March 10, 2004. Appreval of the sole shareholder of Diracted Audio was not regulred.

Fourth: Ths Plan of Merger waz adopted by the: Board of Directors and the sole shareholder of
the Surviving Corporation at a joint meeting held on March 10, 2004,

[The remainder of this page Intenth:;nally teft bilank]

phx srvONIL50E 603,
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IN WITNESS WHEREOF, each of Dirested Avdie and the Sutviving Garparatinn have caused
these Artlcles of Merger (o be slgned in thell respechive corporate names and on heir betalf by (heir
reapective autharnzed officers, an this day of March, 2004,

DIRECTED AUDIO, INC.

S A
Dy: _—_— ""__'-_'-: e tm— :

Nappa!_lon E. Efias -T T
Pl Vice: Presidant
[ b

DIRFCTED EIJ?C.TRDNICS, INC.
PR . .
o s
. el
By: Pl
Name: Jon E. Ellas
Title: Wee President

Phx-srvfHV 29803 6v03
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EXHIBIT A

Plan of MEEEI‘

Zee attached.

phy sivO N 2U5036vIR N
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PLAN OF MERGER
MERGING
DIREGTED AUDIO, ING.,
WITH AND INTO
DIRECTED ELECTROMNICS, ING.

Thiz Plan of Merger hae been prepared in accordance with Saction 1110 of the Caiifornia
Corporations Corde Atd Section 607.1104 of the Flarlda Business Corporation Act.

1. Directed Electronlee, Inc. ("Parent™), which ie & businaszs corporation of the State
of Cailfaria and the parent corporatian and owner of all of the outstanding ahares of Directed
Audio, Inc. ("Directed Audio”), which 1s & bueiness corporation of the State of Floride and the
subaidiary corporation, hereby merges Directed Audio Into Parent, with Perent surviving the
merger, purguant 10 the provizlons of the Florida Buslness Carporaton Act end pursuant to the
pravisions ol the laws of the jurediction of organizatlon of Parent.

Z. The separate existence ot Directed Audio anall cease at the effective time and
dule of the mergar pursuant to the pravisions of the Florida Business CGorporation Act; and Parent
shall continue its existence as the surviving corporation pursuant to the provisions af the [aws of
tha jurisdiction of its organization.

a Parcnt shall possess And be subjoct to all the rghts, peviloges, powers,
franchiscs, property (raal, personal and mixed), restrictions, disabilitias, dutins, and fiahilities and
dehts of Directed Audio at the effective time and date of the maerger.

4, The ixstied shares of Directed Audio shall not be converted tn any manner, but
edch sid share which is issued mediately prior to the efedtive lime and date of the merger
shall be surrendered and extinguished.

4.+ The Board of Directers and the proper officers of Parent are heraby authorized,
empowered, and directed to do any and all acts and things, and to maoke, execute, deliver, file,
Aand/or record any and all instrumnents, papers, and documants which shall be or become
necessary, propar or convenicnt to carry out or put inte affect any of tha provisions of this Plan of
Muiger o1 of the merger herain provided for,
Ihis *1an of Marger waa adopted and approved by (i) the Board of Oirectors of Directed

Audio, inc., (1) the Board of Lirectors of Directed Electromics, Inc., and (i) the sola sharahnlcar of
Directed Electronics, tho., at a joint meetng held on March 10, 2004.
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