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The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"WORTH, LLCV, A DELAWARE LIMITED LIABILITY COMPANY,

WITH AND INTO "RAWLINGS SPORTING GOODS COMPANY, INC." UNDER
THE NAME OF "RAWLINGS SFORTING GOODS COMPANY, INC.", A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS QOF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS QFFICE THE THIRTIETH
DAY OF DECEMBER, A.D. 2005, AT Z2:46 O'CLOCK FP.M.

AND I PO HERERY FURTHER CERTIFY THAT THE EFFECTIVE DATE CF
THE AFORESAID CERTIFICATE OF MERGER IS5 THE THIRTY-FIRST DAY OF
DECEMBER, A.D. 2005, AT 4 QO'CLOCK P .M,

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECCORDER OF DEEDS.

ﬁ? . N [l
Marrier Smith VWindsor, Secretary of Suate

AUTHENTICATION: 4424528

2394808 BI100M
DATE: 01-05-06
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State of Delaware
Secreteary of Siate

Divizion of Corporations
Delivered $3:18 FM 12/30/2005

FILED (2:4¢ BM 1z2/30/2065
SRV Q51077465 - 2364808 FIIE

CERTIFICATE OF MERGER
of
WORTH, LLC
(2 Delaware Limited Lirbility Company)
with snd into
RAWLINGS SPORTING GOODS COMPANY, INC.
(2 Delaware corporatiou}

PURSUANT TO SECTION 264 OF
THE DELAWARE CORPORATION LAW

The undersigned limited Hability company hereby cortifies that:

FIRST: The names and jurisdictions of formation or organization of cach entity
{the “Constitvent Companies™) are:

Nams Jurisdicrion
Worth, LLC Delaware
Rawlings Sporting Goods Company, Inc. Delaware

SECOND:  An Apreernent and Plan of Merger (the "dgreement of Merger’), dated as
of December 29, 2004, by and betwesen Worth, LLC, a Delaware Hmited lability, end Rawlmgs
Sporting Goods Company, Inc., a Delaware corporation, providing for the merger of Worth, LLC
with and into Rawlings Sposting Goods Company, Inc., has been approved, adopted, cerufied,
executed and scknowindged by each of the Constituent Companies in accordance with the
requirements of Section 264 of the Delaware Corgoration Law. :

THIRD: The name of the surviving entity is Rawlings Sporting Goods Company,
Inc., a Delaware corporation

FOURTH:  This Merper shall become effective on December 31, 2005 at 400 pm
Eastern Standard tme.

FIFTH: The execuled Agreement of Merger is on file at the office of the surviving
entity. The address of said office 13 5218 E} Camino Real, Carlsbad, Californiz 92008,

X3

SIXTH: A copy of the Agreement of Mexger will be provided by the swrviving
entity upon reguest and without cost to any member of stockholder of the Constituent
Companics, a5 appliceble, or any person holding an intersst in either of the Constiivent
Compames.
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Dated: December o | 2005 RAWLINGS SPORTING GOODS COMPANY INC,
a Delaware corpprflion

7

Meonte I, Baser
Vice Presiden! and General Cournsel

By
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