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STATE OF DELANARE

" Y wmoam a4 " r * - rm . SECMrMY a’ STAIW
’ DIVISION OF CORPORATIONS
FILED 10:0Q AM 04/26/°2000

Q01209898 - 307925

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
COLEMAN CABLE SYSTEMS, INC,
INTO
COLEMAN CABLE ACQUISITION, INC.

Coleman Cable Acquisition, Inc. (the "Corporation™), a corporation organized under the laws of
the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That this torporation was formed as a limjted liability company on the 3 day of August

1959 and therealier copverted inte 3 corpomtion on the 29" day of December 1999, pyrsuant to

the Delaware Gencral Corporation Law (the “DGCL™).

SECOND: That this corporation owns all of the vutstanding shares of the common stock of
Coleman Cable Systems. Inc. (*Coleman™), a Delsware corporation incorporated on the | 6" day
of November 1989, pursuant 1o (he DGCL.

THIRD: That this corporation, by the Tollowing resolutions of jis Bosrd of Dirceiors, duly

adopt

the 24"

d by the unanimous written consent of its members, filed with the minutcs of the Board on

ay of April 2000, determined 1o mexge into itsclf Coleman.

RESOLVED, that it is advisable for the welfare and
advantage of the Corporation and foir to the stockholders of (e
Corporation that the Corporation merge into jtself Coleman with
the Corporation emerging as the surviving corporation in the
METRET, Upan the terms and conditions set forth below,

RESQUVED, that the Corponation be, and hereby s,
authorized 10 merge into jtsalf Coleman effective upon the filing
with, and acceptance by, the Secretary of State of Delaware of o

L Certificate of Ownership and Merger in accordance with the

provisions 'of the Delaware Geperal Corporation Law (the
*DGCL™,

RESOLVED, that ig connection with the merger
contemplated by these resolutions, the name of the Corporation be
changed from “Coleman Cable Acquisition, Tnc.” 10 "Coleman
Cable, Ine.”
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RESOLVED, that Coleman shall, pwsuant 1o the
provisions of the DGCL, be merged with and into the Carporation.

RESOLVED, that the Corporation shall bs the surviving
corporalion from and aRer the effective time of the mergers (the
“Effective Time"), shall be sometirmes hereinafier referred (o
herein as the “susviving corporation,” and shall continue to exisl as
such surviving corporation in.accordance with the provisions
herein pursuant to the provisions of the DGCL.

RESOLVED, that the separate existenced of Coleman,
which is sometimes heteinaficr referred to a5 the “terminaling
corporation,” shall ceaso al the Effective Time in accordance with
the provisions of the DGCL.

RESOLVED, that the Certificate of Incorporation of the
Corperation, as now in force and cffect, shall be the Cerlificate of
Incorpotation of the surviving corporation; pro ided, however, that
the name of the surviving corporstion shell be changed from
"Coleman Cable Acquisition, Inc.” to “Coleman Cable, Inc.”, and
such Certificate of Incorporation shall comipue in full force and
cffect until amended and changed in the manner preseribed by the
provisions of the DGCL.

RESOLVED, that the present by-laws of the Corporation
shall be the by-laws of the surviving corporation and will contipue
in full force and effect until changed, altered or amended a9 therein
provided and in the manner prescribed by the provisions of the
DGCL.

RESOLVED., that the dircctors and officers in office of the
Curporation at the Effective Time shal] be the members of the
Board of Directors and the officers of the surviving corporation, all
of whom shal! hold their directorships and offices until the election
and qualification of Useir respective SUCCEIS0S OF until their wenure
is otherwise terminated in accordance with the by-laws of the
surviving corporation.

"

RESOLVED, that at the Effective Time, all of the issued
and outsianding shares of the common stock of Coleman shal) be
converted and become 1 share of the common stock of the
surviving corporation.

RESOLVED, that 1o the extent required by the DGCL, the
jransactions conicraplated by this resolution shalt be submitted o
the shareholders of the Corporation for their approval of rejection
and the merger of the tenminating corporation with and inte the

e L — 11
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surviving corporation shall be authorized in accordence with the
provisions of the DGCL.

RESOLVED, that notwithstanding the full edopton of
{hese resolutions, the FETREY moy be tepminated at anYy time prior
1o the fling with the Secretsry of State of Delaware of the
Cenificate of Qumership and Merger 0 accordance with the
provisions of the.

RESOLVED, that all acuons previonsly iaken by any
officet or dirccwor of the Corporation in connection with e
{ransactions contemplated by (he foregoing resolutions are hereby
sdopted, ratified, confirmed and approved in all respects as the acts
and deeds of the Corparation.

RESOLVED, that in addition 10 the specific authorizations
conferred upon the officers and Directors of the Corporation, and
subject to (he authority of e Board of Dircctors, cach of the

proper officers and Directors of the Corporation is authorized and

cmpowered to do or «aW to be donc all guch further acts and
things (including but not limited to the excoution of all such further
documents, papers and instruments and the payment and wansfer of
funds), as they of any of thern may deem pecessary oF appropriate
in order to carry into cffect the purposes and intent of e foregoing
resolutions; and. if specific forms of tesolutions art deemed by
such olficers and direciors 0 PC necesanry or desirable 10
accomplish the foregoing transactions, then the same shall bo
deemed to have beeh and hereby are authorized und directed to
centify he adoption of all such resoluiions B3 though such
resolutions Were adopted hereby.

FOURTH: Anything hereis or ¢lsewhers 10 the contrary potwithistanding, this mETEET may be
amended ot terminated and gbandoned by the Board of Directol of the Corporation at any nme
prior 10 the time that this merger being filed with the Secreiary of State become? effective.
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IN WITNESS WHEREGQF, said COLEMAN CABLE ACQUISITION, INC. has caused this
Certificate to be signed by Nachum Stein, its President, and David Bistricer, its Secretary, this

2484 gay of April, 2000,

COLEMAN CABLE ACQUISITION, INC,

ey

Nachum Stcin
. President
ﬁmém; jcer
Secrelary
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State of Delaware

Office of the Secretary of State .
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T, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
_ DELAWARZ, DO HEREBY CERTIFY THE CERTIFICATE OF OWNERSEIF, WHICE

MERGES :

"COLEMAN CABLE SYSTEMS, INC.", A DELAWARE CORPORATION,

WITH AND INTO "COLEMAN CABLE ACQUISITION, INC." UNDER THE
NAME OF "COLEMAN CABLE, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDE.R THE LAWS OF THE STATE OF DELAWARE, WAS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-SIXTH DAY OF APRIL, A.D.
2000, AT 10 O'CLOCK A.M.

AND I DO HEREBY FURTEER CERTIFY THAT THE AFORESAID
CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF

DELAWARE .
Edward J. Freel, Secretary of State
3078291 6330 , AUTHENTICATION: 0682991
001471950  DATE: 09~19-00
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State of Delaware

Office of the Secretary of State

FAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
‘ DELAWARE, DO HEREBY CERIIFY THE ATTACEED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE CF OWNERSHIF OF . "CDLEMBN CABLE
ACQUISITION, INC.", CEANGINGiITS 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.

DA
el

L]

Edward |. Freel, Secretary of State
AUTHENTICATION: 06829892

Inrezal a100

001471850 DATE: 09~19-00
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