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Execution Date: April 26, 2000 (Designations must be a separate document from
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4. Application number(s) or registration numbers(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)
75/781966
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S Office of the Secretary of State

_ ﬁ/ State of Delaware
td

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF.
DﬁﬁAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP OF "COLEMAN CABLE
ACQUISITION, INC.", CHANGING ITS NAME FROM "COLEMAN CABLE
ACQUISITION, INC." TO "COLEMAN CABLE, INC.", FILED IN THIS
OFFICE ON THE TWENTY-SIXTH DAY OF APRIL, A.D. 2000, AT 10

O'CLOCK A.M.

Edward J. Freel, Sccretary ofStatc

3078291 8100 AUTHENTICATION: 0682992

001471950 DATE: 09-19-00
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STATE OF DELAWARE

et mee e e : T SECRETARY OF STATE

DIVISION OF CORPORATIONS

FILED 10:00 AM 04/26/2000
001209896 - 3078291

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
- COLEMAN CABLE SYSTEMS, INC.
LINTO

COLEMAN CABLE ACQUISITION, INC.

Coleman Cable Acquisition, Inc. (the “Corporation”), a corporatjon organized under the laws of
{he State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That this corporation was formed as a limited liability company on the 3" day of August
1999 and thercalier converted into a corporation on the 29" day of December 1999, pursuant to
the Delaware Gcncxal Corpomhon Law (the “DGCL")

SECOND: .lhat this corporation owns all of the outstandmg shares of the common stock of
Coleman Cable Systems, Inc. (“Coleman”), a Delaware coxporanon incorporated on the 16" day
of November 1989, pursuant to the DGCL.

THIRD: That this corporauon. by the followmg xcsolutxons ol‘ its Board of Dircctors, duly
adopled,by the unanimous written consent of its members, filed with the minutcs of the Board on
Ulc_,?é_‘{lay of April 2000, determined to mesge into itsclf Coleman.

RESOLVED, that it is*advisable for the welfare and
advantage of the Corporution and fair to the stockholders of the
Corporation that the Co:poralwn merge into itself Coleman with
the Corporation cmerging as' the surviving corporation in the
merger, upon the terms and conditions set forth below. ‘

RESOUVED, ihat the Corporalion be, and hereby is,
authorized to merge into itself Coleman cffective upon the filing
- with, aud acceptance by, the Secretary of State of Delaware of 8
Certificate of Ownership and Merger in accordance with the
provisions of the Dclaware General Corporation Law (the
“DACL"). :

RESOLVED, that in - comneclion with the merger
contemplated by these resolutions, the name of the Corporation be

changed from “Coleman Cable Acqguisition, Tuc.” to “Coleman
Cable, Inc.”

CWTWNYLIBIMNTHLA
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RESOLVED, that Coleman shell, pursuant o the
provisions of the DGCL, be merged with and into the Corporation.

RESOLVED, that the Corporation shall be the surviving
corporation from and afler the cffective time of the mergers (the
“Effective Time”), shall be sometisucs hcreinafier referred to
herein as the “surviving corporation,” and shall continue to exist as
such surviving corporalion in accordance with the provisions
herein pursuant to lhe provmons of the DGCL

RLbOLVED that the scparutc cxxslenccs of Coleman,
which is someclimes hereinafier referred to as the *terminating
corporation,” shall ceaso al the Effective Time in accordance with
the provisions of the DGCL.

RESOLVED, that the Certificate of Incorporation of the
Corporation, as now in force and effect, shall be the Cerlificate of
Incorporation of the surviving corporation; provided, however, that
the name of the surviving corporation shall be changed from
“Coleman Cable Acquisition, Inc,” to “Coleman Cable, Inc.”, and
such Certificate of Incorporation shall continue in full force and
effect until amended and changed in thc manner prescribed by the
provisions of thc DGCL.

RESQLVED, that the present by-laws’ of the Corporation
shall be the by-laws of the surviving corporation and will continue
in full force and effect until changed, altered or ainended as therein
provided and in the wmanner prcscnbed by the provisions of the
DGCL. T

RESOLVED, that the dircctors and officers in office of the
Curporation al the Effective Time shall be the members of the
Board o! Directors and the officers of the surviving corporation, all
of wlwom shall hold their dircctorships and offices until the election
and qualification of their respective suiccessors or until their tenure
is otherwisc terminated in accordance with the by-laws of the
surviving corporation.

RESOLVED, that at the Effective Time, all of the issued
and outstanding shares of the common stock of Coleman shall be
convertcd and become 1 share of the common stock wof the
surviving corporation.

RESOLVED, that to the extent required by the DGCL, the
transactions conteruplated by this resolution shall be submiued to

the sharchiolders of the Corporation for their approval or rejection
und the merger of the tenminating corporation with and inte the
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swviving corporation shall be autherized in accordunce with the
s : provisions of the DGCL.
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RESOLVED, that notwithstanding the full adoption of
these rcsolutions, the merger may be terminated at any tirue prior
to the filing with the Secretary of State of Delaware of the
Certificate of Ownership and Merger in accordance with the
provisions ol the DGCL. '

RESOLVED, that all actions previously taken by any
officer or dircctor of the Corporation in connection with the
transactions contemplated by the foregoing resolutious are hereby
adopted, ratified, confinned and approved in al] respects as the acts
and decds of the Corporation,

RESOLVED, that in addition to the specific authorizations
confericd upon the officers and Directors of the Corporation, and
subject to Ihe authority of the Board of Dircctors, cach of the

. pruper officers and Directors of the Corporation is authorized and
cmpowered 1o do or cause to be donc all such further acts and
things (including but not limited to the execution of all such further

! documents, papers and instruments and the payment and transfer of

- funds), as they or any of them may deem nccessary or appropriatc
- in order to carry into effect the purposes and intent of the foregoing

resolutions; and, if specific forms of resolutions are deemed by
such oflicers and directors to bc necessary or desirable to
accomplish the foregoing trausactions, then the same shall be
deemed to have been and hereby are authorized and dirccted to
certify the adoption of all such resolutions as though such
resolutions werce adopied hercby,

FOURTH: Anything heicin or elsewhere to the contrary notwithstanding, this merger may be
amended or terminated and abandoned by the Board of Directors of the Corporation at any time
prior to the time that this merger being filed with the Sccretary of State becomes effective.
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IN WITNESS WHEREOF, said COLEMAN CABLE ACQUISITION, INC. ias caused this
Cenrtificate to be signcd by Nachwn Stein, its President, and David Bistricer, its Sccrelary, this
25 day of April, 2000,

COLEMAN CABLE ACQUISITION, INC,

.

A
|

n ' ' Nachwrn Stein
| : . President
| ' David Bistricer
[ Sccretary
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