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Pagg I

The First State

¥, HARRIEYT S8Y7H WIRDSCOR, SECRETARY OF STAXE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHEDR I8 A IRUE AND CORRECT
COPY QF THE CERTIFICATE OF CHWNERSEIP, WHIUH MERGES:

"EIMPLEDEVICES, INC.Y, & DELARRRE CORPORAIION,

WITH AND INTCO TUNIVERSAL BLECTRONICS INC." UNDER THE NAME OF
YUNIVERSAL ELECTRONICE IRC.®, & CORPORATION CRGANIZED AND
EXISTING UNDER THE LAWNS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TRIRTY-FIRST DRY OF AUGUST, A.D.

2006, AT §:08 Q'CLOCK P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED IO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harrlat Smith Windser, Secrstary of Stte

AUTHENTICATION: 50185781
DRTE: 0o-~01-06

2108378 BI00M
060814585
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Shtats of Dalaware
Seora of Staisn
HMyigivn of Coaporations
Peliverad 06:08 B 0B/31/2006
FILED 08:08 ¥y 08/31/2006
SRV 040834583 ~ Zi08379 ¥R

CERTIFICATE OF WNERSHIP AND MERGER
af
STAPLEDEVICESR, INC,
NTG
UNIVERSAL BLECTRONICR NG,

Pursuant to Seciion 353 of the Genersl Corporativg Law of Delaware

Universal Blestronics Ino. (the “Corporstion™), 8 corporation incorporated on the 21t day of
November, 1986, pursuand to the provisions of the General Corporation Law of the Siste of
Delaware;

DOFES HERBRY CERTIFY that the Comporation owns over 80% of the capitel stock of
Shoplelevices, Inc. (the “Subsidiary™), 8 corpomtivn incorporated on the 26th day of July, 2000,
pussuant o the provisions of the General Corporation Lew of the Siate of Delawars, snd that this
Corporation, by adopting resolutions pursuant to an action by npanimous writien consent of the
Board of Ditectors effective ss of August 18, 2006, determined to and &id mergs info iself said
Subsidisry, which reselutions ere in the following words:

“WHEREAS, this Corporation owns approximately 59.2% of the outstanding
shares of common stock of SimpleDevices, Ine., 2 corporation organized and
existing under the Jaws of tho Stete of Delavware ("SDI™);

WHEREAS, this Corporstion desires to mexge SDI with sad into this
Corporation with this Corporation being the surviving corporation of the merger (the
“Merger”), and 0 be posssssed of all the estate, propenty, rights, privifeges and
franchises of §DL

WHEREAS, pussuant 1o the Merger, sach share of common stock of SIH
jssued and oulsiending fmmediately prior o the effective time of the Merger will be
canoelled and converfed into the right o receive an amount in cash eguel fo
$0.12348726 per shave (the “Fer Shere Merger Congideration™), which is the same
per share considemntion this Corporation paid by SDI stockholders who tendered thelr
shares and vested options to this Corporgtion pursuant {o the Block Puchass
Agresment dated Ociober 1, 2004, by and among (his Corporation, SDI and the
siockholders and holders of vested options of 3D named therein,

WHEREAS, the Board of Divectors of this Corporation has determined thut
the Per Share Merger Consideration to be vegeived by the SDI stockholders Is &in,
from & finsncial point of view, to the stockholdur of SDI; and

WHEREARS, the undersigned have detormined that it is advissble end in the
begt interests of this Corporation and ifs stockholders thet thiv Corporstion
wonsuromate the Merger in socordance with the provivions of Seetion 233 of the
Delaware Ceneral Corporstion Law (hs “DOCL™, and emter ivio all other
agrecments and instraments required fo be swiered indo or otherwise necessary o
sHectuate the Merger and consusnnmis the ransactions conterpliated tharchy.

DROCSOCLIB198 721 6350-0005
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NOW, THEREFORE, BE IT RESQOLVED, that the terms and provisions of
the Merger and other iransactions contemplated thershy, are herehy authorvized,
approved and confirmed by the uadersigned in good faith, with such modifications
and srendments to such documents required o conswmmate the Mergw 83 may be
approved by the officer or officers of this Corporstion exeoufing and delivering the

same;

RESOLVEDR FURTHER, that this Corporstion horeby assumes all the
Liabifities end obligstions of 8D

RESOLVED FURTHER, that un sathorized offfcer of this Corporation be
and he/she is hereby divected to mebe and sxevute a cortificals of cwaership setting
forth & copy of the resolution o merge said 8D1 asd assume i Uabdlitles and
obligations, aud the dute of adoption thereof, and o file the same in the office of the
Secretary of Siate of Delaware;

RESOLVED FURTHER, that, in scoordance with Seetion 262 of the BGCL,
the officers of the Corporation be, snd each of them horeby Is, suthorized and
dizeried, in the name and on behalf of this Corporation, to prepars or cause o be
preparved sud mailed to the 8D stockholders 2 notice of the spproval of the Meger,
the effective date of the Morger and Ut appraisal rights are available for any or sl
of the issued and outsianding shares of common siook of 8D, and o ke any other
aotions as such officery deem necessary, appropriate or desimble in connection with
this Commoration’s complisnse with Section 262 of the DGCL; and

RESOLVED PURTHER, that the officers of the Corporation be, snd each of
them heveby iy, suthorized o exesuts and deliver such further apreements,
ducwments, seourities and insloussents, and ol amondments snd supplements thersto, -
2wt 10 do pud perform, -causs-to-be done ard performed, and-wffer (oo done-or
performed, such flrther deeds and acts as may be deemed in the exerviss of
discretion by the ofBoer or offfcers scting in the rstier to be necessary, appropriate
ar advisable in order 1o carry ot and perform the purposes and intentions of ihe
forepoing resolutions, and the cxscution or delivery of anmy such agreorments,
docnments, seourities or insiroments or the takisg or sufforing to be dons of such
actions, shall constinge conclusive evidence of the approval thereof.”

{Signsture page follows]

LOCSOC I G1YETv/01 65900008
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IN WITNESS THEREQF, said parent Corporation has caused its corponts geal 1o be affixed

and this sertificats 1 be signed by an suthorized officer this 28th day of August, 2006

UNIVERSAL ELECTRONICS INg

CORPORATE SEAL

By:
Name: Richard A. Firehomm®

>

Titie: . 5r. Vice President, Genemml Counsed
ardd Secratary

COCSOCH 1HI9B TV IGES-0605
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U.S. PATENTS AND PATENT APPLICATIONS MERGED FROM

SIMPLE DEVICES INC, INTO UNIVERSAL ELECTRONICS INC,

TITLE PATENT/ ATTORNEY
APPLICATION | DOCKET NO.
NO.
SYSTEM AND METHOD FOR PROVIDING CONTENT, 08/524 848 81230.502U82
MANAGEMENT, AND INTERAGTIVITY FOR CLIENT
DEVICES
SYSTEM AND METHOD FOR PROVIDING CONTENT, 14/388 871 81230.502U84
MANAGEMENT, AND INTERAGTIVITY FOR CUENT
DEVICES
AUDIO CONVERTER DEVICE AND METHOD FOR USING | 08/045,018 #81230,.503L81
THE SAME
AUDIO CONVERTER DEVICE AND METHOD FOR USING | 10/878 458 81230.503U82
THE SAME
AUDIO CONVERTER DEVICE AND METHOD FOR USING | 10/978,856 B1230.503U83%
THE SAME
DIGITAL IMAGE FRAME AND METHOD FOR USING THE | 00/055,84%2 81230.5068U82
SAME
DEVICE DOCKING APPARATUS AND METHOD FOR 00/921,184 81230.508U82
USING THE SAME '
WALL SWITCH DEVICE AND POWER GUTLET DEVICE | 09/821,487 81230.800U81
SYSTEM INCLUDING AWALL SWITCHDEVICE AND A 09/821,185 B4230.510U81
SYSTEM INCLUDING A POWER QUTLET DEVICE AND
METHODS FOR USING THE SAME
SYSTEM FOR PROVIDING CONTENT, MANAGEMENT, 107775288 81230.511U83
AND INTERACTIVITY FOR THIN CLIENT DEVICES
DETACHABLE REMOTE CONTROLLER FOR AN 10/053,015 81230.512U81
ELECTRONIC ENTERTAINMENT DEVICE AND A
METHOD FOR USING THE SAME
DETACHABLE REMOTE CONTROLLER FOR AN 11/100,275 81230.512U82
ELECTRONIC ENTERTAINMENT DEVICE AND METHOD
FOR USING THE SAME
EYSTEM AND METHOD FOR USING AWEBPAD TO 11/113,52¢8 81230.515U84
CONTROL A DATA STREAM
WEBPAD ADAPTED TO COMMUNICATE USING WIDE 14/113,571 81230.515U85
AREA AND LOCAL AREA COMMUNICATION CHANNELS
WEBPAD AND METHOD FOR USING THE SAME 11/189,154 84230.515U88
SYSTEM AND METHOD FOR ACTIVATION OF 10/802,518 81230.518U81
PORTABLE AND MOBILE MEDIA PLAYER DEVICES FOR
WIRELESS LAN
CLOCK WITH LINK TO THE INTERNET (8/613,322 §1230.521U81
AUTOMOTIVE STORAGE AND PLAYBACK DEVICE AND | 10/052,057 81230822182
METHOD USING THE SAME
QM B8540500vT 8132008
PATENT
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