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elaware ... .

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:

"POWERCAST, LLCY, A PENNBYLVEN?A LIMITED LIABILITY COMPANY,

WITH AND INTO "POWERCAST CORPORATION" UNDER THE NAME OF
"POWERCAST CORPORATION", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-NINTH DAY OF JUNE, A.D. 2007, AT 4:40
O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JULY,
A.D. 2007, AT 12:01 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

\jl GAanai b )éﬁywvtl‘--’ %AM—Q g~
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 5807994

4349834 8100M

070770129 DATE: 06~30-07
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State of Delaware
Secreta of State
Division of Corporations
belivered 04:47 PM 06/29/2007
FILED 04;40 BPM 06/29/2007
CERTIFICATE OF MERGER SRV 070770128 -~ 4348834 FILE

OF

POWERCAST, LLC
(a Pennsylvania corporation}

AND

POWERCAST CORPORATION
(a Delaware corporation)

It is hersby certified that:

1. The constitueni companies (the “Constituent Companies™) participating in the
merger certified herein (the “Merger™) are:

i) Powercast, LLC, which is a limited liability company organized under the
laws of the Commonwealth of Pennsylvania (“POWERCAST PA") and

(ii)  Powercast Corporation, which is incorporated under the laws of the State
of Delaware (“POWERCAST DE").

2. An Agreement and Plan of Merger has been approved, adopted, certified,
executed and aclmowledged by () POWERCAST PA in accordance with subsection (c) of
Section 264 of the General Corporation Law of the State of Delaware (the “DGCL”) pursuant to
the laws of the Commonwealih of Pennsylvania and (b)) POWERCAST DE in the same manner
as is provided in Section 251 of the DGCL.

3 Pursuant to the Agreement and Plan of Merger POWERCAST PA will be merged
with and into POWERCAST DE and the separale existence of POWERCAST PA shall cease.

4 The name of the company surviving the Merger is “Powercast Corporation”,
which will continue its existence at and after the effective date of the Merger pursuant to the
provisions of the DGCL (the “Surviving Corporation”).

5 The Certificate of Incorporation of POWERCAST DE as now in force and effect,
shall continue to be the Certificate of Incorporation of the Surviving Corporation until amended
pursuant 1o the provisions of the DGCL.

6. The executed Agreement and Plan of Merger between the Constituent Companies
is on file at an office of the Surviving Corporation, the address of which is as follows:

Powercast Corporation

114N Saint Clair Street, P.(). Box 601
Ligonier, PA 15658

~Hh 302042 DOC
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7. A copy of the Agreement and Plan of Merger will be fumished by the Surviving
Corporation, on request, and without cost, to any stockholder of each of the Constituent
Companies

8. The Agreement and Plan of Merger between the Constituent Comparnies provides

that the Merger shall be effective at 12:01 am. on July 1, 2007 insofar as the DGCL shall govern
said effective date

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, POWERCAST DE and POWERCAST PA have caused this
Certificate of Merger to be signed by their respective officers thereunto duly authorized.

Dated: June 30, 2007 POWERCAST, LLC,
a Pennsylvania limited lability company

By: //{ < W

Name: [ J05=gl & Waliey
Title: yP &+ Ge¢ v-c{'av\r

Dated: June 30, 2007 POWERCAST CORPORATION
a Delaware corporstion

T T
Byﬁr// /,Qf))”

Name: fF L~ e e (3 /as r2
Title; A o
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B0 DATE STAMP

PENNSYLVANIA DEPARTMINT OF STATE

CORPORATION BUREAU
Anticles/Certificate of Merger
(15PaC8)

e
Ergla?n%: Business Corporution (§ 1926)
1 Domestic Nonproflit Corpoation {§ 5926)
T1 Limtted Pmmaship {4 8547)

Pociment wil] beretoened lo the
nane sl address yob enler to

e Jeit
&=

Corporation Service Company

K

Fee: 5150 plus 340 eddittonnl for each
Party in additional to two

{n complionee with the yequirements of the opplieable pravisions (ielsting lo iticles of merger or consolidution), the

undersigned, desiring Lo effest  meraer, hereby sipie thol:
1 The nome of the corpomalion/ RO EDIERLIRurviving the merger st
Povercast Corporation

Check and compluie one of the fallewing
The surviving corporation/limited payinership is o domestic business/onprofif corpomtion/limited partatmship and
the () nddrass of its cunent registered office in this Commonwesllh or (1) neme of iis commercial regislered office
provider end the county ol venue is (the Depmtment is hareby puthorized to corvest the following information to
ennform 1o the records of the Department):
(n) Numbes and Street City State Zip Counly
Counly

{1 Mume of Commereial Reglstered Office Provider

oo
_@;The surviving comporatfonSHHERTEHRRSID Iv p qunlified forslgn businessiRHIREL corpomtion iUl
FODETIH invorporated/Tormed under the laws of _Delaware und the (o) nddress of ils curtent registered

office in this Commonwealth or {b) name of {ts commerclal repistered office provider and the county of venue is {the
Depnriment is hereby authorized lo correct the foltewing information to sonform fo the vacords of the Depurtment): .
) Mumber and Shat | cil . Stote Zip. otnh
1(1)4 N, Sagint Glair St. P.0. ok 601 Ligonier Pemnsylvagla J.SGSE Wel tmoreland "
{b) Mame of Commercinl Repistered OITice Pravider County . €
c/b b
ay
[ Ivhe surviving corporation/limited partnership is n nonqualified foreign business/onptofit corporationflimited
putnership incorporeted/formed under M bawsof___ and the addvess of ils principal office under b
Imvs of such domicilinry Jurisdiction is:
WMumbes ond Street City State Zip
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DSCE:15-1926/5936/8507-2
limited liability company

3 The name and the addtess of the repistered office in this Commonwenlth o1 name of its commeicin regisiered offiee
provider und the county of vante of euch other domestic NIERIREERISR IS A S

R S I S I T T WD B NI DEERHID which (s 2 pony to the plon of mevger are is

' follows:
Name ftogistered Office Adtress Commerciol Registered Office Provitlet Cotmty

Powercast, LLC 114 N, Saint Clair St. P.0, Box 601, Ldgonier, PA 15658 Westmorgland

4 Chack andd if upproprinte complete one of the Jollowing

[]The plan of maiger shull be effeefive upon filing these Alicles/Cettificaie of Merger in the Depistment of Stie

IE1 The plan of merger shall be effective on: T 1ly 1, 2007 4 1210} arm.
Daote Hour

limited 1iability compagy
5 The monner in which the plan of merper was ndopted by ench domestic (EGDTRETEIERETAHNIFRENE is as lolows:

Name Mannzr of Adoptign
Powercast, LLC Adopted by action of the members

pursuant to 15 P.A.G.5. Bection B957

6 Strike out this paragroph i no foreign corporattonflinited parmemhip Is a prmy fo the merger
The plan was nuthurfzed, ndopled or opproved, es the case may be, by the foreign business /ERREDE
Cﬂmmhnﬂbﬂmﬁﬁ@ﬁwm@m [l ROl BEg porty to

the plon in oceordanee will the Inws of the jurisdiction in whicli it §s incorperaled/

7 Checl. ond if approprinte complute, one of the follewitg
[‘SJTﬁL‘ plare of merger is set Forth in [ull in Exhibit A altuched hereto ond mnde o port bereof

D Pursuant 1o 15 Pa C8 § 19D1/§ B547(b) {reloting 1o omission of cerloin provistons from Fled plons) the provisions,
if any, of the plun of merger thot amend or eanstitule the npcmtxve provisions of the Aricles of
Incorporslion/Certificote of Limfted Partnership of the sutvwmg soiporation/limiled portnesship os in effect
subszquent fo the effective dale of the plan are set forth in full in Exhibit A ottuched hercto snd made a porty hereof
The full text of the plan of metger s on file ot the principal place of business of the surviving corporationflimiled
pattnership, the nddress of which is

Number snd streat City Sinte Zip County
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DSCB: 15-1926/5526/8547-3
Hability company

1 TESTIMVONY WHEREOF, the undersigned
corporation/fimited YRnikaRD bos cavsed these
Acticles/Cortiicate af Merges o be slgned by » duly
authorieed ofifees thoreof this

—kq A day of jUY‘ &
2007

Powercast Corporation,
Iw_r__;{ums«al‘-eamm /n!ljm! ormership
e el

Hignnlure

A&

Title

Powercast, LLG

Nﬂlﬁ?omxiw;ed PENSMP
¥

Signamre

Crevelan, v+ VP

Tille
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BXHIBIT A

AGREEMENT AND PLAN OF MERGER, dated as of June 30, 2007, by and
between POWERCAST CORPORATION, a corporalion organized under the laws of the
State of Delaware (“POWERCAST DE"), and POWERCAST, LLC, a limited liability
company organized under the laws of the Commonwealth of Pennsylvania
(“POWERCAST PA").

WHEREAS, POWERCAST DE is a wholly-owned subsidiary of POWERCAST
PA; and

WHEREAS, the board of directors of POWERCAST PA has determined fhat it is
in the best interests of POWERCAST PA and its members that POWERCAST PA be
reincorporated and converted into a corporation organized under the laws of the State of
Delaware through a merger of POWERCAST PA with and into POWERCAST DE, with
POWERCAST DE as the surviving corporation following the merger and otherwise on
the terms set forth in this Agreement;

NOW, THEREFORE, in consideration of the foregoing premises and the
covenants and agreements contained herein, and intending to be legally bound hereby,
POWERCAST DE and POWERCAST PA agree as follows:

1. Subject to the terms and conditions of this Agresment and the Certificate
of Merger and Articles of Merger in such forms as are required by the relevant provisions
of the Delaware General Corporation Law (the “DGCL”) and the Pennsylvenia Limited
Liability Company Lew of 1994 (the “PLLCL"), respectively, at the Effective Time (as
defined below) POWERCAST PA shall be merged with end into POWERCAST DE (the
“Merger”). By virlue of the Merger, the ouistanding shares of capital stock of
POWERCAST PA and POWERCAST DE shall be converted or canceled in the manner
provided in Section 2 of this Agreement, the separale corporate existence of
POWERCAST PA shall cease and POWERCAST DE shall be the surviving corporation
following the Merger (fhe “Surviving Corporation”).

2. At the Effective Time, by virtue of the Merger and without any further
action on the part of POWERCAST DE, POWERCAST PA or any shereholder or
member thareof:

(a) each unit of POWERCAST PA issued end outstanding
immediately prior to the Effective Time shall be converted into and become eight
fully paid and nonassessable shares of common stock, par value $.001 per share,
of the Surviving Corporation ("Common Stock"); and

(b)  each share of common stock, par value 5.001 per share, of
POWERCAST DE held by POWERCAST PA shall be cancelled.

1200025-2
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3. The Merger shall become effective at such time as the Cerlificate of
Merger is filed with the Secretary of State of the State of Delaware and the Asticles of
Merger are filed with the Secretary of Stale of the Commonwealth of Pennsylvania or
such time stated in the Cerlificate of Merger and Articles of Merger, if different (such
time, the “Effective Thme").

4. The Merger shall be treated and reported by the parties, for federal income
tax purposes, as an “assets-over” {ransaction described in Situation 1 of IRS Revenue
Ruling 84-111 (1984-2 CB. 8B).

5. At and after the Effective Time, the Ceriificate of Incorporation of
POWERCAST DE shall be the Cerlificate of Incorporation of the Surviving Corporation,
until amended thereafter in accordance with applicable law.

6. At and after the Bffective Time, the Bylaws of POWERCAST DE as in
effect immediately prior to the Effective Time shall be the Bylaws of the Surviving
Corporation, until amended thereafier in accordance with applicable law.

7. At and after the Effective Time, each of the directors and officers of
POWERCAST DE immediately prior to the Effective Time shall be the directors and
officers of the Surviving Corporation, each fo hold office until his or her respective
successor is duly elected and qualified or uniil their earlier death, resignation or removal
or, all in accordance with the Certificate of Incorporation and Bylaws of the Surviving
Corpuration and applicable law.

8. If, at any time after the Effective Time, the Surviving Corporation shall
consider or be advised that any deeds, bills of sale, assignmenls or assurances or any
other acts or things are necessary, desirable or proper (a) to vest, perfect or confirm, of
record or otherwise, in the Surviving Corporation its right, title ond interest in, to or under
any of the rights, privileges, powers, franchises, properties or assets of either of the
Constituent Companies, or (b) otherwise lo carry out the purposes of this Agreement, the
Surviving Corporation and its proper officers and direclors or their designees shall be
anthorized to execute and deliver, in the name and on behalf of either Constituent
Corporation, all such deeds, bills of sale, assignments and assurances and to do, in the
name and on behalf of either Constituent Corporation, all such other acts and things as
may be necessary, desirable or proper to vest, perfect or confirm the Surviving
Corporation's right, title and interest in, to and under any of the rights, privileges, powers,
franchises, properties or assels of such Constituent Corporation and otherwise to carry
out the purposes of this Agresment.

0. This Agreement shall be submitied to the shareholders of the Consltituent
Compenies for their approval ot rejection in the manner prescribed by the provisions of
the DGCL and the PLLCL.

=~
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10 In the event that this Agreement is duly adopted by the requisite votes of
the shareholders entitled to vote in the manner prescribed by the provisions of the DGCL
and the PLLCL, the Constituent Companies shal} cause 1o be executed and filed and/oy
recorded the Certificate of Merger and the Articles of Merger and any other documents
prescribed by the provisions of the DGCL and the PLLCL, and they shall cause to be
performed all necessary acts therein and elsewhere o elfectuate the Merger.

11.  Any provision of this Agreement may be amended or waived if, and only
if, such amendment or waiver is in writing and is signed, in the case of an amendment, by
each party to this Agreement, or in the case of 2 waiver, by the party against wham the
waiver is to be effective; provided that, after adoption of this Agreement by the
sharcholders of the Constituent Companies, no amendment or waiver shall be made
which by law requires further approval by such sharcholders withont such further
approval.

12.  This Agreement may be executed in counterparts, end either party may
execute any such counterpart, both of which when executed and delivered shall be
desmed to be an original and which counterparts taken together shall constitute but one
and the same instrument. This Agreement shall become effective when each party hereto
shall have received a counterpart hereof signed by the other party hereto.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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