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GCOLEMAN CABLE SYSTEMS, INC.
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2. Namea and address of receiving party(ies)
Name: COLEMAN CABLE ACQLISITION, INC.
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Address:

Strast Address: 1588 South Lakeside Driva

City: Wankegan State:_IL_Zip; 60085
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Nama:__woptt W, Smille
Intarnal Address: - atzik, Frank & Samotny Ltd.

8. Total number of applications and
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SECDNQ: That this gorporation owns al} of the our
Coleman Cable Systams. Inc. ("Coleman™),
of November 1989, pursuant 1o the DGCL,

THIRD: That this corporation, by the following resolutions of i1s B
adopied by the unapimous writien consent of its members, it

FIRST: That this corporation was formed as a limjted liability company on the 3"
1999 aad thercalier epnveried into a corpomtion on the 29
the Delpware Genpcral Corporation Law (the “DXGCL™).

S tree e e . . i STATE OF DELAWARE
et oo ‘ T SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:00 AM 04./26-2000
Q01205896 — 3078781

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

COLEMAN CABLE ACQUISITION, INC,

Colernan Cable Acguisition, Ine. (the

“Corporstion™), a corporation organized vnder the Jaws of
the Stte of Delaware,

DOESHEREBY CERTIFY:

day of August
day of December 1999, pwrsuant to

standing shares of the common stock of
a Delaware corporstion incorporated on the 16™ day

oard of Dircctors, duly
led with the minutes of the Board on

the, 24 *day of April 2000, determined 10 mevge into itsclf Colemnan.

RESOLVED, that it is advisable for thc welfare and
advemtage of the Corporation and fair 1o the stockholders of the
Corporation that the Corporation merge into jtaeif Colerman with
the Corporation emerging as the Surviving corporstion in the
METRET, Lpon the terms and conditions set forth below.

_RESOULVED, that the Corporation be, and hereby s,
authorined 10 merge into itselr Coleman effective upon the filing
W!Usf mod acceplance by, the Seerstary of State of Delaware of o
Centificates of Ownarship and Merger in accordance with the

provisions “of the Delaware Gencral Co retiom Law (the
iy tpo (

RESOLVED, that in comnection with
contemplated by these resofutions, the name of the
changed from “Coleman Cable Asgulsition, Tnc.
Cable, Inc.”

the rerger
Corparation be
" 1o “Coleman
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RESOLVED, that Coleman ahall, pusuant to  the
provisions of the DGCL., be merged with and into the Corporation.

RESOLVED, that the Corporation shall be the sUrviving
corporation from and afer the cffective ime of the mergers (the
“Effective Time'), shall be sometines hereimafier referrzd (o
horein os the “purviving corporation,” and shall continue Lo exist a3
such surviving corporation in . sccordance with the proyisions
herein pursuant to the provisions of the DGCL.

RESOLVED, that the separate cxistences of Colernan,
which is sometimes heor=inafiey referred 10 as the ““texyminating
corperation,” shall cease at the Effective Time in accordance with
the provisions of the DGCL.

RESOLVED. that the Cerntificate of Incorporation of the
Corporation, as now in force and efect, shall be the Cextilicate of
Incorporstion of the surviving corporation; vided, howevcr, that
the nmme of the surviving corporaton sﬁl be chanpged from
“Coleman Cable Acquisition, Inc.” to “Colaman Cable, Inc.”, and
such Certificate of Incorporation shall comtinue i fall force and
effect unti] amended and changed in the mannar prescribed by the
provisions of the DGCL.

RESOLVED. that the prescnt by-lows of the Corperation
shiall be the by-laws of the sipviving corporation and will continus
in fuil force and =ffect until changed, altered or wnended as thersin
provided and in the manher prescribed by the provisions of the

RESOLVED. that the dircetors and offiears in office of the
Cormporation at the Effective Time shall bc the members of Lhe
Board of Directors and the officers of the surviving corporaticn, all
of whom shal! held their directorships and offices uniil the election
and qualification of their reapective successors or until their tenure
is otherwise tcrminated in mccordance with the by-laws of the
surviving corpomiion.

RESOQOLVED, that at the Effective Time, all of the issued
and ouisianding shares of the common stoek of Coleman shall be
converted and become 1 share of the common stock of the
surviving corporation.

' RESOLVED, that to the extent required by the DGCL, the
iransactions conteruplated by this resolution shall be submuned to
the shareholders of the Corporation for their approval or rcjection
and tac merger of the lemminadng corporation with and into the
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surviving corporau

provisions of the DGCL

RESOLVED, that 1

these rcsolutiond.
filing with the
Certificate of Owmpership and

provisions of the DGCL.

RESOLVED,

officer or direcior
ansactions conternplaced by the foregoing

that all

on shell be authorized in accordance with the

otwithsianding the full =zdopuon of
may be iermineted ot oy time prior
Cecretary of SiRte of Drlaware of the

actions previously wnken by any
of the Corporstion in conmeclon with the

resolutions are hereby

adopted, ratified, confirmed and approved in all respects as the acts
and deeds of the Corporation.

RESOLVED,
conferred upon
subject o the a
proper officers =nd

that in

empowered 10 do or cause 1o be

things (including
documents, papers
funds), as they
in order to carry N0 ¢
resolutions; and,
such officers
accomplish h
deemed to have
certily the
resolutions WoIe

FOURTH: Anything hercin or elsewhere 1o
amended Or terminated and shandoned

prior to the time that

but not limited to

if specific

and directors 1Q

adoption of
adoplcd hereby.

by the Bo
this meTger being fled wrth

-

the officers and Directors of the
athority of the Board of Dircctors,

Directors of the

and instruments and the

or any of them may deemn
ffcct the purpeses and intent of the forsgoing

forms of resplutions ame

e foregoing wamsuctons,
been amd hersby are suthorized

a2}l such

the contrary potwithstanding,

addition o the specihe authorizadons

Corporation, and
each of the
Corporation is authorized and
ali such further acis and
tne execution of all such further
paywent and wvansfer of
necessary or Appropriatc

Qo

deemed by

be necosIary o©rf desirable 1D
thenn the same shall be
and directed to

respliulions as though such

this merger may be

wrd of Directors of the Corporation al any Hme
the Secretary of Swste becomes efisctive.
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IN WITNESS WHEREOF, said COLEMAN CABLE ACQUISITION, INC. has caused this
ificat= to be 3igned by Nachwmn Stein, its President, and David Bistricer, its Secretary, this
%4 day of Aprit, 2000.

COLEMAN CABLE ACQUISITION, INC.

Davidmstricer
Secretary
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